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Law No. 2000-93 gf November 3, 2000, promulgating the Commercial
Companies Code @ .

(Jort No. 89 of November 7, 2000, page 2744) In the
name of the people, ‘\(b
The Chamber of Deputies having adopted, '\c.?
The President of the Republic promulgates the following law: Q

Article 1.- The texts relating to commercial companies are,Hereby promulgated
under the title "Commercial Companies Code."

Article 2.- All contrary provisions are repealed as of t%@e of entry into force

of this code, in particular: N
p \Q\\

- Articles 14 to 188 of the Commercial Code,

- Law No. 88-111 of August 8, 1988, regula'Q?)ond issues,
- Atrticles 24 to 41 of Law No. 92-107 ember 16, 1992, establishing new

financial products for the mobilization of sa ,and Law No. 94-118 of November
14, 1994 supplementing Law No. 92-10g50f November 16, 1992 establishing new
financial products for the mobilizati vings.

code shall remain applicable u the promulgation of the implementing texts
provided for in this code.

Article 3.- Existing c\g%cial companies must, within one year from the date
of entry into force of €&§ ode, regularize their situation in accordance with its

T D
&>

(1) Preparatory, :

Discu§s®nd adoption by the Chamber of Deputies at its meeting on October 31, 2000.
>
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However, the decrees and o@s in force on the date of promulgation of this



However, the functions of the management bodies of companies: chief
executive officers, chairmen of boards of directors, managing directors, managers
of "quels" companies @, regardless of their type, boards of directors, company
auditors and their statutory auditors, shall cease in accordance with the legal
provisions under which they were appointed and within the time limits set, unless
otherwise decided by the company or the court.

Commercial companies and the above-mentioned bodies shall remain, for the
period specified, subject to the legal provisions in force prior to the entry into force
of the Commercial Companies Code.

Cases pending before the date of promulgation of this code shall rem i ject
to the legal provisions in force on the date of their introduction, regart of the

level of jurisdiction before which they are pending.

They shall continue to be examined and settled in accordant‘\\»)i those same
provisions until a final decision is rendered.

Acrticle 4.- The provisions of Titles | and Il of Book V@t is Code shall not
apply to company mergers in progress on the date of. ulgation of this Act,
provided that they are completed before December 31 .

This law shall be published in the Official Jo@of the Republic of Tunisia

and enforced as a law of the State. Q
Tunis, November 3, 2000. @
;i'ne El Abidine Ben Ali

(1) Published in the J% "quelles.”"
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COMMERCIAL COMPANIES CODE

BOOK ONE

COMMON PROVISIONS .@\Q}
TO THE DIFFERENT FORMS OF COMPANIES!

Title | \«
General Provisions O
Article 1.- The provisions of this code apply to all b@eroial companies.

their contributions with a view to sharing the profi benefiting from the savings

that may result from the company's activities.
However, in a single-member limited I}@% company, the company is formed

by a single member.

Avrticle 3.- With the exception of; entures, the partnership agreement must
be drawn up by private deed g entic deed. If the contributions include
g

Article 2.- A company is a contract whereby tw;: ore persons agree to pool

contributions in kind relating to istered immovable property, the deed must be
drawn up in accordance with th islation in force, failing which it shall be null
and void.

............................... V..

(*) Article 4 of Law No.— 6 of March 16, 2009, provides that: "Commercial companies existing
on the date of entry Ifit0 force of this law must regularize their situations in accordance with its
provisions withi year.

Cases pendi the date of entry into force of this law shall remain subject to the legal
provisjo rce on the date of their introduction, regardless of the level of jurisdiction before

Whickﬁ re pending, until a final decision is rendered."



The drafter of the deed shall be liable to the company and the partners in the
event of gross negligence or fraud.

No evidence shall be admissible between partners against the articles of
association. However, agreements concluded between partners on behalf of the
company shall be valid and binding on the parties thereto when they are limited to
governing rights specific to those partners and do not contravene the provisions of
the articles of association. (Paragraph 3 amended by Article 1 of Law No. 2009-16
of March 16, 2009)

Agreements containing preferential terms for the sale or purchase of segyrities
representing an interest in the capital or conferring the right to particip the
capital issued by publicly traded companies must be sent to the compan cerned
and to the Financial Markets Council within five trading days of m@e of their
signature. Failing this, their effects are automatically suspended e parties are
released from them during the public offering period. The date 8f expiry of the
agreement must also be notified to the company and the Fing'el Market Council.
A regulation of the Financial Market Council determines thestérms and conditions
for informing the public of the terms of the ab &mentioned agreements.
(Paragraph 4 added by Article 2 of Law No. ZOOQ@March 16, 2009)

Third parties may, where applicable, be allow@ prove, by any means, the
existence of either the company or one or more ; es of the articles of association.

Article 4.- Every commercial compan rise to a legal entity independent
of the persons of each of its partners from the date of its registration in the
commercial register, with the exception @oint ventures.

The transformation of the co p&& r the extension of its term does not result
in the creation of a new legal entit

The company is designated DyAts trade name or corporate name.

Article 5.- Contributjo ay be made in cash, in kind, or in industry. All of
these contributions, wittikthe-exception of contributions in industry, constitute the
capital of the compa latter is the exclusive security for the company's creditors.
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Atrticle 6.- Each partner is liable to the company for their contribution. The
company may claim damages from them for any delay in the payment of their
contribution.

If the contribution is in kind, the contributor is liable to the company under the
same conditions as the seller. If the contribution is in the form of use, the contributor
is liable to the company under the same conditions as the lessor.

Article 7.- The company is commercial either by its form or by its purpose.

Limited partnerships with share capital, limited liability companies, and public
limited companies are commercial companies by form, regardless of the purpose of
their activity. P&

All commercial companies, regardless of their purpose, are\@ect to
commercial laws and practices.

Article 8.- The duration of a company may not exceed nine}&ﬁm years. This
duration may, where applicable, be extended. \

Article 9.- The form, duration, name or corporate n registered office,
corporate purpose, and amount of share capital must be m ed in the company's
articles of association. \ﬂ

Article 10.- Companies whose registered office 34) ted in Tunisia are subject
to Tunisian law.

The registered office is the location of the @pal place of business where the
company is effectively administered. %

Article 11 (Paragraphs 6, 7, and 8 a by Article 2 of Law No. 2009-16 of
March 16, 2009). No person may be &mer in a general partnership or a limited
partner in a limited partnership or li % liability partnership unless they have the
capacity required for commercial ptac

However, persons who do no@ave the capacity required to engage in commerce
may be limited partners in @limited partnership, partners in a limited liability
company, or shareholde?\l\ca, orporation or a limited partnership with share capital

........................... O

(1) The sentence: "C; tions in kind to a limited liability company do not prevent the exercise of this
right" has K&Ko itfed due to duplication in the original text.

O
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The existence of contributions in kind to a limited liability company does not
prevent the partners from exercising this right.

All partners have the right to participate in general meetings. They are entitled
to a number of votes proportional to their contributions and shares. They have the
right at any time of the year, either personally or through a representative, to consult
and make copies of all documents presented at general meetings held during the last
three financial years. Members may also obtain copies of the minutes of said
meetings.

Shareholders vote in person or through their representative for all of their shares.
They may not give proxy voting rights for part of their shares. A

The documents referred to in the preceding paragraphs must be m@ ailable
to all shareholders at a location specified in the articles of association\.}

0

They may be consulted during the company's normal busin

The fundamental rights of shareholders may not be red%q or limited by the
provisions of the articles of association or the decisions of gehefal meetings.

Article 11 bis (Added by Article 2 of Law No. 200 - f March 16, 2009) - In
addition to the registers and documents required legislation in force, the
company must keep:

- a register listing the surnames, first naﬁ and addresses of each of the
directors and members of the supervisory b€~

- a register of shares or secur@n luding information on the securities

IS.

covered by the register, the identity r respective owners, the transactions to
which they have been subject, an tPfg' harges and rights attached to the securities
in question, subject to the provisi&\of Law No. 2000-35 of March 21, 2000, on the
dematerialization of securities.

Shareholders are entjtg%b obtain extracts from these registers, under the
conditions set out in t 0 mentioned Article 11, during the company's normal
working hours.

O

10



However, in the case of public limited companies, shareholders may consult the
securities register to the extent that it relates to their shareholding. In other cases,
consultation may be carried out pursuant to an order issued at the request of the
president of the court of first instance in whose jurisdiction the company's registered
office is located, if the applicant can prove a legitimate interest.

The list of shareholders in a public limited company must also be made available
to them at least fifteen days before each general meeting of shareholders.

Article 12.- Commercial companies whose share capital has not been fully paid

up are prohibited from issuing debt securities. N
However, the company may proceed with such an issue ifthe pro ¢ %& are
used to repay debt securities resulting from a previous issue. \¢

Article 13 (Amended by Article 1 of Law No. 2005-96 of 18, 2005).
Commercial companies are required to appoint an auditor.

However, commercial companies other than joint stock anies are exempt
from appointing an auditor:
*
- for the first fiscal year of their activity, \\()

- if they do not meet two of the numerical limi
revenue excluding taxes, and average number of

lating to total assets, total
yees,

- or if they no longer meet two of the n @ limits referred to in the second
indent during the last two financial years o uditor's term of office.

The auditor must be appointed frofp’among the certified public accountants
registered with the Tunisian Institut \(ggtiﬁed Public Accountants if two of the
numerical limits relating to total %&s total revenue excluding tax, and average
number of employees are met. Ifé@ numerical limits are not met, the auditor aux
comptes is appointed e@e fromamong the experts

11



accountants registered with the Tunisian Institute of Chartered Accountants, or
among the accounting specialists registered with the Tunisian Association of
Accountants.

The numerical limits and method of calculating the average number of
employees, as provided for in paragraphs 2 and 3 of this article, shall be set by
decree.

Any auditor appointed in accordance with the provisions of this article shall be
subject to the provisions referred to in Chapter Three of Subtitle Three of Title One
of Book Four of this Code.

Acrticle 13 bis (Added by Article 3 of Law No. 2005-96 of October ]@fg)S) -
The auditor shall be appointed for a renewable term of three years. ?\
nt renewal,

However, the number of successive terms of office, taking int a@

may not exceed, for commercial companies subject to the oblj é&n to appoint an
auditor registered with the Tunisian Institute of Chartered Aﬁntants, three terms
when the auditor is a natural person and five terms if the auditor is an accounting
firm with at least three certified public accountants @tyred with the Tunisian
Institute of Certified Public Accountants, provid@t the professional who
assumes personal responsibility for the content of tlﬁ it report is changed and the
team involved in the audit is changed at least o er three terms of office. The
terms and conditions for the application of té@ragraph shall be laid down by
decree.

The provisions of the second paragr% of this article shall apply to the renewal
of mandates as of January 1, 2009.

Article 13b (Added by Article ZJ*L&W No. 2005-96 of October 18, 2005) - The
following are subject to the appo ent of two or more auditors registered with the
Tunisian Institute of Certified-Bublic Accountants:

- credit institutions g&@]g securities to the public and multi-branch insurance

companies,

12



- companies required to prepare consolidated financial statements in
accordance with the legislation in force if their total balance sheet under the
consolidated accounts exceeds an amount set by decree,

- companies whose total liabilities to credit institutions and outstanding bond
issues exceed an amount set by decree.

These auditors must not be bound by any association or other ties that could
limit their independence, and are required to set the terms and conditions for
preparing their reports based on the adversarial review procedure.

A professional standard shall lay down the rules and procedures relatin the

joint auditing of companies. N A\
Acrticle 13 quater (Added by Article 7 of Law No. 2005-96 of Oct 8, 2005)
- Notwithstanding their legal obligations, auditors are required to pr the Central

Bank of Tunisia with a copy of each report addressed to general méetings for:
- companies that issue securities to the public,

- companies required to prepare consolidated &Qial statements in
accordance with the legislation in force if their tolﬂ\ ance sheet under the
consolidated accounts exceeds an amount set by dec

- companies whose total liabilities to credit jidstjtutions and outstanding bond

issues exceed an amount set by decree.

Article 13 "quinter"®) (Added by Ani:?&f Law No. 2005-96 of October 18,
2005). - The management bodies and those résponsible for financial and accounting
matters in commercial companies, whi @ subject to the obligation under this Code
to appoint one or more auditors re isQYa%d with the Tunisian Institute of Chartered
Accountants, shall be required to §Q'Qn n annual statement submitted to the auditors
certifying that they have taken necessary steps to ensure that the financial
statements are complete ano!(c@vp y with accounting legislation. The content of this

declaration is determined,b: er of the Minister of Finance.

13



Article 13 sexies (Added by Article 11 of Law No. 2005-96 of October 18,
2005).-Any manager of a commercial company or economic interest group who
obstructs the work of the auditor(s) or refuses to provide, at their request, by any
means that leaves a written record, the documents necessary for the performance of
their duties shall be punished by six months' imprisonment and a fine of five thousand
dinars or one of these two penalties.

Title Two
Registration and Publicity of Companies . (b

Acrticle 14.- The company must be registered in the commercial reg@of the

court of its registered office within one month of the date of its incor| ion.

Registration shall be effected by filing the company's articles« ociation and
the documents required by the law on the commercial register.

Article 15.- All companies, with the exception of joint ‘@ res, must publish
their articles of incorporation.

The advertisement shall be published in the Offici \}Sgrnal of the Republic of
Tunisia within one month of either the final incorpo& of the company or the date
of the minutes or deliberations of the compal onstituent general meeting.
(Paragraph 2 amended by Article 1 of Law No. & -16 of March 16, 2009)

The publicity formalities shall be carri by the legal representative of the

company and under his or her respon5|b|
Article 16.- All deeds and dellb relatlng to the following are subject to

filing and publicity formalities:
- amending the articles of as@l tion,

]

functions, x\
- dissolution of Q‘& pany,
a

- the transfer res or stock, except for those relating to a publicly traded
company or a c @on whose articles of incorporation do not include the conditions
for transfer

‘®\
S

- the appointment of %;@any officers, the renewal or termination of their

14
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- mergers, demergers, partial or total transfers of assets,
- liquidation,

- notice of closure of the "financial statements" @ following dissolution or
liquidation or merger or demerger or the partial or total transfer of assets.

- the place where the documents and registers referred to in Articles 11 and 11
bis of this Code are filed. (Indent 8 added by Article 2 of Law No. 2009-16 of March
16, 2009)

Publication must be made within one month of the registration of the deed or
minutes of the deliberation in the commercial register. * ‘}8

Article 17.- Failure to comply with the publicity formalities prescﬁ@ by the
preceding articles shall result in the nullity of the newly formed co and the
nullity of the deed or resolution, subject to the regularization prov& in this code.

Article 18.- The legal representatives of the company, as vgil the partners of
a general partnership or the sole partner of a single- meQ r limited liability
company, may not invoke the nullity referred to in Artlcl f this Code against
third parties.

Article 19.- The foregoing provisions shall appl II commercial companies
and without prejudice to the provisions relatlng to ications provided for by the
legislation in force.

Article 20.- Notwithstanding the prov Artlcles 14, 18, and 19 of this

code, failure to comply with the above-men ed publicity formalities shall render
the corporate officers responsible for th@llable to a fine of three hundred to three
thousand dinars. \

Os\f itle Three

D(’i@lution of Companies
5{\\ Subtitle One

Causes for Dissolution
Article 21.- Acompany shall be dissolved in the following cases:

BT A

(1) The te& amended by Article 3 of Law No. 2005-65 of July 27, 2005.

N
0

s;\‘\\O
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1) upon expiry of its term,

2) upon the termination of its corporate activity,
3) by the will of the partners,

4) by the death of one of its partners,

5) by its judicial dissolution.

Article 22.- The company shall be dissolved upon expiry of its term. However,
the company may be extended by a decision taken by the general meeting
deliberating in accordance with the conditions laid down in the articles of as ion.

If the partners, upon expiry of the company’s term, maintain its activity, theaf@deemed
to extend it for one year, renewable each time for the same term, in acco e with the
provisions of Article 16 of this Code. ,x

Article 23.- If all the shares of a partnership or limited | ity company are
held by a single partner, the company shall be converted a single-member
limited liability company. If this is not done within one yegr ofthe date on which all
the shares came to be held by a single person, any inter@ party may apply to the
court for the dissolution of the company.

The competent court may set an additional p; of no more than six months
for the regularization to be completed.

In any event, dissolution shall not be or if the regularization has taken place
before the court has ruled on the merits ipfhe*first instance.

Atrticle 24.- Where a partner hak ised to make a contribution in kind to a
company being formed, the loss bject of that contribution prior to delivery
may result in the dissolution of t mpany.

If the property contrlbut%for use is destroyed before delivery, the company

shall be dissolved.

However, in bot 5%}65 the representative of the company is required to
convene the constitu neral meeting in accordance with the conditions laid down
in the articles of a tion in order to deliberate on the continuation or dissolution
of the company

N
S

&\
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Article 25.- The company is automatically dissolved upon the extinction of its
corporate purpose.

Article 26.- The dissolution of any company may be voluntary or judicial.

The company may be dissolved by a decision taken by the partners under the
conditions provided for in the articles of association. It is dissolved judicially by a
court ruling.

In all cases, any partner may, in accordance with the specific provisions of each
company, refer the matter to the competent court with a view to having the company
dissolved on valid grounds. .

Article 27.- A company may be dissolved when its equity capitab féls*below
half of its share capital as a result of losses recorded in its accounting v\ments. In
this case, the legal representative of the company is required to e a general
meeting, deliberating under the conditions provided for in the an& f association,
to decide on the dissolution of the company or its continuatiosr\wit regularization

of its situation. Q)
This is subject to compliance with the provisions f@law on the recovery of
companies in economic difficulty. 6

Subtitle two %\)
The effects Q@b tion

Article 28.- The provisions of the artigles of association govern the liquidation
of the dissolved company, except in s they conflict with the mandatory legal

provisions in force.
Article 29.- The company él be in liquidation from the moment of its
dissolution, regardless of the gguse. The company name or corporate name must be
followed by the words "¢ y in liquidation" on all documents issued by the
company. However, t personality of the company shall survive until the
liquidation is compl

The company may“only invoke its dissolution vis-a-vis third parties from the
date of publical '@f the dissolution in the Official Journal of the Republic of
Tunisia after Yggistrdtion in the commercial register.

&
>
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Article 30.- If the articles of association do not specify the conditions for
appointing a liquidator, the liquidator shall be appointed by a decision of the general
meeting of shareholders taken in accordance with the form of the company and the
conditions laid down in its articles of association.

If the shareholders have been unable to appoint a liquidator, the liquidator shall
be appointed by order upon request by any interested party.

If the dissolution is pronounced by a court decision, the court shall appoint one
or more liquidators from among those who have obtained the agreement of the
partners. In the absence of agreement, the liquidator shall be appointed in accerglance
with the provisions of the law relating to liquidators, judicial rep[e%lv ives,
trustees, and judicial administrators. A liquidator who has been appoi tg ithout
the agreement of the partners shall be subject to the rules of recusal @ided forin
the Code of Civil and Commercial Procedure. «

The liquidator's fees shall be set by the general meetingkof shareholders or,
failing that, by the president of the court of first instance e place where the
company's registered office is located. .

After dissolution and before the appointment o@iquidator, the company's
officers shall continue to perform their duties. H(% r, during this period, they
shall no longer be authorized to enter into n ansactions on behalf of the
company, except those required for the I@@ation of transactions already
commenced and urgent transactions.

Article 31.- Where there are severafjliquidators, they may not act separately
unless expressly authorized to do s& ept in the case of an urgent transaction
intended to preserve the rights of ‘i pany.

Article 32.- The liquidator nly commence liquidation operations after his
appointment has been entergg in the commercial register and published in the
Official Journal of the R{ of Tunisia, within fifteen days of his appointment.

&

Upon taking office \quuidator shall be required to draw up, jointly with the
company's officers,lnventory of the company's assets and liabilities. This
inventory shall be,signed by the aforementioned persons.

O
&
Q\

N\
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The liquidator is required to comply with the decisions of the general meeting
of shareholders relating to the administration of the company and the disposal of its
assets. He may not compromise or grant security interests; however, he may settle
if expressly authorized to do so by the general meeting or, where applicable, by the
judge.

Article 33.- The dissolution of the company shall result in the forfeiture of all
its claims from the date of publication of the dissolution decision in the Official
Journal of the Republic of Tunisia.

All enforcement proceedings against the company during the liquidatio
shall be suspended. The amount of the debts recognized by the judgmen
against the company shall be recorded as liabilities with the related pri

The dissolution of the company shall not result in the ter d& n of leases

relating to the buildings where the company's business is carrie

Article 34.- Any transfer of all or part of the company's s to the liquidator,
his spouse, his ascendants, his descendants, one of his empl , or any legal entity
in which he has a direct or indirect interest shall be nul@oid.

Article 35.- For the overall transfer of the asse he dissolved company or
their contribution to another company, the liquidal st be authorized to do so by
a decision of the general meeting. This meetin | deliberate in accordance with
the conditions necessary for the amendmen% icles of association.

Article 36.- Within three months of the ®late of his appointment, the liquidator
shall be required to convene a general g of the shareholders to submit a report
on the financial situation of the com %nd the liquidation plan that he undertakes
to execute.

If this meeting is not coand within the period specified in the previous
paragraph, any interested p. @may apply to the judge in summary proceedings,

who shall appoint a repr tive to convene the general meeting.
Avrticle 37.- The #igllidator shall convene the general meeting in order to record
the closure of the idation, approve the final accounts, and discharge the

liquidator for his @agement.

19
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Acrticle 38.- The liquidator shall be liable to the company and to third parties for
any misconduct in the performance of his duties.

Liability claims are time-barred three years after publication of the liquidation
closure document.

Atrticle 39.- The dissolution of the company does not terminate the functions of
the auditors. If necessary, the general meeting shall renew their term of office for
the entire liquidation period.

Acrticle 40 (Paragraph 2 amended by Article 1 of Law No. 2005-65 of July 27,
2005).- The term of office of the liquidator shall be one year. If the liquidatiafNs not
completed within this period, the liquidator shall submit a report stating‘t%n ons
why the liquidation could not be completed and the time frame withi ich he

proposes to do so. %

The liquidator's term of office may be renewed twice for lé\s e period by
decision of the general meeting of shareholders in accordancé%vith the conditions
set out in Article 30 of this Code, or, failing that, by order o@ judge hearing the
application for interim relief at the request of any interest@arty.

Avrticle 41.- The conditions set forth in Article 3 is Code shall apply to the
removal and replacement of the liquidator.

Avrticle 42.- The liquidator is the legal repres ive of the dissolved company.
In this capacity, he has the broadest power: @a ize the assets, pay the creditors,
represent the company in court, and dist@s the available balance among the
partners.

The liquidator may delegate to thitd\parties the power to perform one or more
specific acts. However, the quuid&g ains liable for such acts.

Any statutory restriction or@\ powers of the liquidator is not enforceable
against third parties. @

For the purposes of lﬁgation, the liquidator may continue to perform existing
contracts or enter intg li\ nes.

Article 43.- Bef e expiry of his term of office, the liquidator shall convene
a general meetinget which he shall present the liquidation accounts and a report on
the liquidation ions.

N
&

N\
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Prior to the meeting, any partner may inspect the accounting and corporate
documents in accordance with the provisions of the articles of association or, failing
that, in accordance with the provisions of this code.

If the liquidator fails to convene the general meeting, any interested party may
apply to the judge in summary proceedings to have a representative appointed to
convene the meeting.

Avrticle 44 (Paragraph 3 amended by Article 1 of Law No. 2005-65 of July 27,
2005) - The resolutions of the general meeting provided for in Article 43 of this
code, held in ordinary session, shall be taken in accordance with the majo@c and
quorum requirements of the form of the company. R %\

The liquidating partners shall have the right to vote. Q\

If these conditions are not met, the liquidator must refer the ahé‘ to the judge
in summary proceedings, who shall take the decision he deeg@ appropriate. Any
interested party may also initiate the same procedure.

Article 45 (Amended by Article 1 of Law No. 2005-657qf July 27, 2005).- If the
general meeting does not meet to deliberate on the ma\%@provided for in Article
37 of this Code within two months of the completion e liquidation proceedings,
or if it refuses to approve the final liquidation ac , the liquidator shall apply to
the competent court for a decision approving t d account. Any interested party
may also initiate the same procedure. The n approving the final liquidation
account shall only be enforceable against third parties from the day following its
publication in the Official Journal of @Republic of Tunisia, after it has been
entered in the commercial register &

Atrticle 46.- The quuidato@ll distribute the available funds among the
creditors according to their ran . If the creditors are of the same rank and the
proceeds of the liquidation insufficient to pay all their claims, the distribution
shall be made in propor% their claims of the same rank and the sums due to
them, and whoever tes a privileged creditor shall be substituted for that
creditor in all its ri@

Krhe liquidator shall also distribute the remainder of the
liquidation surplus, t0"the partners after preserving the rights of the company's

creditors and
N
&
Q\
\

21



depositing the claims of those who are not present and whose claims are certain and
liquid.

The decision to distribute must be published in the form of a notice in the Official
Journal of the Republic of Tunisia and in two daily newspapers, one of which must
be in Arabic. Any interested party may lodge an objection within ninety days of the
date of publication of the last notice by applying to the judge in charge of summary
proceedings, who will rule on the legality of the distribution.

No distribution may be made before the expiry of the period for lodging
objections. The objection suspends the distribution until the final judgment ispgded
down. N

Where the liquidation results from the dissolution of the company, artners
may, after payment of all creditors, recover the movable or immovabl erty that
was the subject of their contributions, unless otherwise stipulatg( articles of

association.
Avrticle 47.- The liquidation surplus shall be distributed éong the partners in
proportion to their share in the capital stock.

After the liquidation has been completed, the liqui
accounts and file the books, papers, and documents r
clerk of the court in which the dissolved company hasi
secure location designated by the court, unless the
a person to whom he shall submit these docu
three years from the date of filing.

Acrticle 48.- The liquidator mu%t@h the closure of the liquidation of the

'mﬁ:)s required to submit his

to the company with the
gistered office, or in another
ers, by majority vote, designate
ese documents must be kept for

company in the Official Journal epublic of Tunisia and in two daily
newspapers, one of which must be, iM\&rabic, within five days of the closure being
entered in the commercial registb

@ Subtitle three

S‘\\(’ Penal provisions

Article 49 (Nu 3 added by Article 2 of Law No. 2005-65 of July 27,
2005).

%ho fails to register the decision to dissolve the company and
in the commercial register within 30 days of being notified of his
appointry all be punished by imprisonment for one to six months and a fine of
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1) fails, within 30 days of being notified of his appointment, to register the
decision to dissolve the company and his appointment in the commercial register.

2)  fails to convene the partners to decide on the company's final accounts
and on the discharge of his management at the close of the liquidation or fails to
request the court's approval as provided for in Article 45 of this Code.

3) has contravened the provisions of Articles 36, 40, 43, and 44 and Article 46,
with the exception of the obligation to deposit funds provided for at the end of the
said article, or has violated the provisions of Article 47 of this code.

Article 50 (Amended by Article 1 of Law No. 2005-65 of July 2 5) A
liquidator who has not deposited with the Caisse des Dépots et Con5|g ns within
one month of the closure of the liquidation proceedings, the sums&% the partners
and creditors and which they have not claimed shall be punl ed by the penalties
provided for in Article 297 of the Penal Code.

Article 51.- Any liquidator who exploits the re t\ifwn of the company in
liquidation or knowingly uses the assets of the said s%p ny in a manner contrary

to its interests, for personal gain or to favor a busi r company in which he had
an interest, either directly or indirectly or throu intermediary.

Avrticle 52.- Any liquidator who has di of all or part of the assets of the
company in liquidation in violation of the pfevisions of Articles 34 and 35 of this
Code shall be punished by imprison r one month to two years and a fine of
three hundred to three thousand di a@

Avrticle 53.- The penalties pr d for in Articles 49 to 52 of this Code shall not
preclude the application of @ore severe penalties provided for by other laws
criminalizing the same a 50

&
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BOOK TWO
PARTNERSHIPS

Title |
General Partnership

Article 54.- A general partnership is formed between two or more persons who
are personally and jointly liable for the partnership's liabilities. It operates under a
business name consisting of the names of all the partners or the name of ona\ ore
of them followed by the words "and company." ¢

Any person outside the company who knowingly allows their na \appear in
the company's trade name shall be liable for the company's debts t@ahybne who may

have been misled as a result.

Article 55.- Partners in a general partnership have thétus of merchants;
however, the company's creditors may only pursue a pgrner for payment of the
company's debts fifteen days after giving him formal n :

Partners who were members of the compa the time the corporate
commitment was made are jointly and severally I ith their own assets.
Creditors must take action within three the due date of their claims.

(Paragraph 4 repealed by Atrticle 3 of Y 0. 2009-16 of March 16, 2009)

Article 56.- Except in cases expressl@rovided for in the company's articles of
association, a partner may not trans iS or her share to a third party without the
unanimous consent of the other pdrtnevs and subject to compliance with disclosure
requirements. 0

However, a partner may transfer to a third party the rights and benefits attached
to his or her share, suc ment having effect only between the contracting

parties. s\a\
Article 57.- Th@v gement of the company is a right for all partners unless
the articles of asscda n or a subsequent agreement provide otherwise.

;\\ﬂ\
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Article 58.- The manager(s) shall be appointed either by the articles of
association or by a subsequent unanimous decision of the partners.

The manager(s) may or may not be partners. In the latter case, the decision to
appoint the manager(s) may be taken by the partners holding three-quarters of the
share capital.

Article 59.- The manager may be dismissed under the same conditions under
which he or she was appointed. However, if the dismissal is abusive, it may give rise
to compensation.

The replacement of a former manager by a new one must be pub‘li%d in
accordance with the legal procedure.

Article 60.- The manager shall perform all management acts r in the
interests of the company, unless his powers are expressly limited b artlcles of

association. ,&

In the event of multiple managers, each of them shall séparately hold all the
powers provided for in the preceding paragraph. Any objegtion raised by one
manager to the acts of another manager shall have no etf%on third parties, unless
it is established that they were aware of it.

If a legal entity is a manager, its officers shall in
liability as if they were managers in their own ri
and several liability of the legal entity they mai ¢

Avrticle 61.- Managers bind the compa never they act within the limits of
their powers and sign under the compan e, even if they use this signature for
their own personal benefit, unless th party contracting party is acting in bad
faith.

Article 62.- Managers mangt manage a company or sole proprietorship
engaged in a competing activity.

Avrticle 63.- Without sp@ authorization from the partners, managers may not
enter into contracts or %v ke projects with the company on their own behalf.
Authorization must b ed annually if necessary.

Article 64.- No naging partners have the right to inspect the accounting
documents twice a¥year at the company's registered office. They also have the right
to submit writ %stlons about the management of the company. Responses to
these questm@'\ ust be provided in writing within a period not exceeding one

monthQ‘\Q
\

he same civil and criminal
ithout prejudice to the joint
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Article 65.- In addition to the causes of dissolution common to all companies
provided for in this code, general partnerships are subject to the following causes of
dissolution:

1) The inability of one of the partners to transfer their shares if the company
has been formed for an unlimited period, provided that their decision to transfer their
shares does not harm the legitimate interests of the company in view of the
circumstances in which the decision to transfer was taken.

2) The incapacity or bankruptcy of a partner.

However, the other partners may unanimously decide that the compagy will
continue between them, excluding the resigning, incapacitated, or bankrupt ner,
but on condition that the legal publicity measures are carried out. %

Unless otherwise provided in the articles of association, in the evi the death
of one of the partners, the general partnership shall continue bet\& e survivors,

if the
"deceased” @ has not left any heirs to whom his rights are df&ed. Otherwise, the
company shall continue with the heirs, who shall become i d partners, and the
company shall be automatically converted into a Iimite%@]ership, which must be
subject to legal publicity measures.

Avrticle 66.- In all cases, the value of the rights \Qe deceased, disqualified, or
bankrupt partner shall be determined by a speci entory, unless the articles of
association provide for another method of valugti

Title T
The Limj artnership

Article 67 (First paragraph aménded by Article 1 of Law No. 2005-65 of July
27,2005).- A limited partnership prises two groups of partners: general partners,
who alone may be responsible=for managing the partnership and who are jointly and
severally liable for the par ip's debts; and limited partners, who are financial
backers and are liable the extent of their contributions.

General partne ubject to the same legal regime as partners in a general
partnership.

.
(1) Published {5\% in the JORT: "preceded".

N
Q\
)
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Limited partners are subject to the same legal regime as partners in a limited
liability company.

A limited partner may not make a contribution in kind.

Article 68.- The provisions relating to general partnerships shall apply to limited
partnerships, subject to the rules set out in this title.

Avrticle 69.- A limited partnership shall be designated by a business name that
includes the names of the general partners followed or preceded by the words
"limited partnership."”

The company name shall not include the names of the limited partners‘.\(b

A limited partner who consents to the inclusion of his name in X mpany
name shall be liable to third parties acting in good faith under the s onditions
as a general partner.

Article 70.- The articles of association of the compar‘&must contain the
following information: O

1) The amount or value of the contributions of all @rs.
e

2) The share of this amount or value attribut@ ach general partner or

limited partner.

3) The total share of the general partner; e share of each limited partner
in the distribution of profits and liquidatio eeds.

Article 71.- Limited partners may ¢mot interfere in the management of the
company, even by virtue of a power OQ@;ney.

In the event of a breach of thisMprohibition, they shall be held jointly and
severally liable with the genera@ tners for the commitments resulting from the
prohibited acts. Depending onythe number of acts of interference or their seriousness,
their liability shall be gi limited to the consequences resulting from the
prohibited act or exten

The following constitute acts of interference in the administration and
external management”of the company: monitoring the actions of managers,
providing them@advice and consultation, and authorizing

*
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given to them to perform acts that exceed the limits of their powers.

Article 72.- Decisions shall be taken in accordance with the conditions laid
down in the articles of association. However, a meeting of all partners shall be held
as of right if requested by either a general partner or by a quarter of the limited
partners in terms of number and capital.

Article 73.- Limited partners may submit questions in writing relating to the
management of the company by the manager. The latter must respond to them in
writing® . They may also inspect all documents and accounting records at the
registered office twice a year. N

Atrticle 74.- The articles of association may only be amended with, t \(@sent
of all general partners and the consent of the majority of limited partner, erms of
number and capital. A change in the nationality of the company ma Q‘n e decided
unanimously by the partners. Any clause to the contrary shall bQ ed null and

void. \

Article 75.- Shares may only be transferred with the con@ of all partners.
However, the articles of association may stipulate:* ()

1) that the transfer of limited partners' shares is@ tricted between partners.

2) that the transfer of limited partners' shares Qn-partners may only be made
with the consent of all general partners and a majoxity of limited partners in terms of

number and capital. %
3) that a general partner may transferspart of their shares to a limited partner or
to a third party outside the companyémr the conditions set out in the second

paragraph of this article.
Acrticle 76.- The dissolution &olimited partnership is subject to the same rules
governing the dissolution of geperal partnerships. A change in the form of a limited
partnership shall be effect accordance with the conditions set out in Articles
403 and 433 et seq. of e

(1) According to the @bic version, this should read: "in writing within a period not exceeding one

month."
N

&
0
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Title Three
Joint Venture

Avrticle 77.- A joint venture is a contract whereby the partners freely determine
their mutual rights and obligations and set their contributions to losses and their
shares in any profits and savings that may result.

Article 78.- The joint venture is subject to the general rules governing
companies and may have a commercial purpose.
A joint venture does not have legal personality. It cannot be known toxthird
parties. It is not subject to registration or any form of publicity. N \
The joint venture agreement and related agreements may be p(Qz@ by any
"means of evidence admissible in commercial matters.” )
?&ay, the partners

Article 79.- If the company is disclosed to third parties in an
shall be bound by the same conditions as those of a general pé‘ership.

not invalidate the
agreement, which shall continue to govern the relatio een the partners. Any
provision in the articles of association to the contrary ot be enforceable against
third parties.

Article 80.- Third parties shall have a Ieg&%ﬁonship only with the partner
with whom they have contracted. The all be personally liable and
responsible on behalf of all the partners.

Article 81.- Each partner in a joi t@;nture is required to act and enter into
contracts in accordance with the pa& hip agreement and in the interests of all
partners.

Each partner must report ths co-partners on all acts, transactions, and
contracts he enters into Withil@period not exceeding three months from the date of

their conclusion. '\(’
Article 82.- A p S\ in a joint venture must refrain from any activity that
competes with that company, unless such activity was carried out prior to its

incorporation. q

................. AQ

(1) The term@nended by Article 3 of Law No. 2005-65 of July 27, 2005.
@

The disclosure of the joint venture to third parties,sh

LJ
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In the event of a breach of the provisions of the preceding paragraph, the other
partners may request the cessation of the competing activity without prejudice to
their right to damages. In this case, the liability action must be brought within three
months from the effective exercise of the competing activity or from the date on
which knowledge of this activity was acquired.

Article 83.- The joint venture may be managed by one or more managers chosen
from among the partners. In all cases, the managers may only carry out their
activities in their own name in the interests of the company.

The manager represents all the partners in accordance with Articles 1194(5tseq.
of the Code of Obligations and Contracts. A\

Acrticle 84.- The articles of association of the joint venture shall lay @dwn the
procedures for the dismissal and resignation of the manager.

If the articles of association are silent on this matter, iIsmissal and
resignation of the manager shall be subject to the rules applica% to'the manager of
a general partnership.

Article 85.- The distribution of profits and losses amo@the partners shall be in
accordance with the articles of association.

If the articles of association are silent on this m%@he rule of equality between
all partners shall apply.

Article 86.- Each partner in a joint vent he right to transfer their shares
to one of their co-partners in accordanceN\with the provisions of the articles of
association. They may only transfer thepayto a third party if their co-partners have
refused the offer to purchase within t onths of the date of the offer.

In the event of the transfer %\a es to a third party, the company shall be
converted into a general partner

Article 87.- The joint ventuge shall terminate either upon expiry of the term fixed
for it, by agreement of all tl rtners, or upon the death of one of them.

Article 88.- When company is dissolved, the partners must prepare the
final'financial state ) of the company and proceed with the

(1) The term was{@n%d by Article 3 of Law No. 2005-65 of July 27, 2005.
N 6\
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distribution of profits and company assets and the allocation of losses in accordance
with Article 85 of this Code.

Each partner contributing in kind shall recover his contribution, of which he
remains the owner.

Assets acquired during the life of the company and assets that are undivided
between the partners shall be shared between them in accordance with the provisions
of Article 85 of this Code. Failing this, the division shall be carried out in accordance
with the provisions of Articles 116 et seq. of the Code of Property Rights.

Avrticle 89.- The company may not issue transferable or negotiable secur\(ﬁs.

BOOK THREE b\c’)
O

LIMITED LIABILITY COMPANI

Title | (5)\

General Provisions '\()

Article 90.- A limited liability company is forme: ween two or more persons
who are liable for losses only up to the amount ofeir contributions.

"single-member limited liability company."\/is member exercises the same powers
as those vested in the company's manageé)n ccordance with the provisions of this
book.

Article 91.- The company is d ig&d by a corporate name, which may include
the names of certain partners or m f them. This corporate name must be preceded
or followed immediately by the‘words "S.A.R.L" and the statement of the share
capital.

When a limited liability company has %I@ member, it is referred to as a

]
If the company i &Q)lngle-member company, the designation shall be
"S.U.A.R.L" follow e amount of the share capital.
The company may-rot be designated by a corporate name that is identical to that
of a pre-existin pany or that bears a resemblance to it that could mislead third
parties.

D
<2‘\°
N\
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In this case, any interested party may apply to the competent court to have this
similarity removed, without prejudice to compensation for any damage suffered.

Article 92 (Amended by Law No. 2005-12 of January 26, 2005, and by Article
12 of Law No. 2007-69 of December 27, 2007) - The capital of a limited liability
company is set by its articles of association. The share capital is divided into shares
of equal nominal value.

Title Two
The Limited Liability Company . (b
Subtitle One X c.?

On the formation of a limited liability companK\)Q

Article 93.- The number of partners in a limited Ilablléi\;ompany may not
exceed fifty. If the company comes to have more than fifty~partners, it must be
converted into a joint stock company within one year, @the number of partners
is reduced to fifty or less within the aforementioned

Failing this, any interested party may reque judicial dissolution of the
company. Q

However, the court hearing the dissolut% ion may grant an additional period
to allow the members to comply with the previsions of the first paragraph of this
article.

If all the shares of a limited I| ility\eompany are held by a single person, it shall
be converted into a single-membegglimited liability company.

Avrticle 94.- Under penalty 0 nulllty insurance companies, banks and other
financial institutions, creditgnstitutions and, in general, any company that is required
by law to take a specm may not take the form of a limited liability company.

Article 95.- A I|ab|I|ty company of Tunisian nationality must have its

registered office i |§ sia.
<2‘\°
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Article 96.- A limited liability company shall be formed in writing in accordance
with the provisions of Article 3 of this Code, which must be signed by all the partners
or by their representatives with special power of attorney.

The articles of association must include the following information:

1) for natural persons: full names, civil status, domicile, and nationality; and
for legal entities: corporate name, nationality, and registered office.

2) the corporate purpose.
3) the duration of the company. .
\0

4) the amount of the company's capital with the distribution of\ﬁp shares
representing it (Amended by Law No. 2019-47 of May 29, 2019).

5) the distribution of cash and in-kind contributions and thefhyaltation.

8

8) the closing date of the annual financial statemg@?.

Avrticle 97 (Last paragraph amended by Arti of Law No. 2007-69 of
December 27, 2007). A limited liability compan% only definitively incorporated
when the articles of association state that @ﬁ s representing cash or in-kind
contributions have been distributed among rtners and that their value has been
fully paid up.

The founders must expressly in the articles of association that these
conditions have been met.

6) Where applicable, the manager(s).

7) the terms and conditions of payment.

Contributions to the com@y may be in kind. The valuation of such
contributions and the deter tion of the share of profits they generate shall be
agreed upon by the part in the articles of association. Such contributions shall
not form part of the ¢ 's capital.

(1) The term X %nded by Avrticle 3 of Law No. 2005-65 of July 27, 2005.

O
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Article 98 (Amended by Law No. 2019-47 of May 29, 2019) - The manager may
only dispose of the funds resulting from the payment of the shares after all the
formalities for the incorporation of the company have been completed and it has
been registered in the national register of companies.

If the funds resulting from the payment of shares have been deposited with a
banking institution and the company has not been incorporated within six months of
the date of deposit of the funds, any contributor may, by order of the president of
the court in whose jurisdiction the bank is located, withdraw the amount of his or

her contributions R (Q
Article 99.- If the capital contribution is in foreign currency, i e in
Tunisian dinars shall be determined at the exchange rate prevailing (\ date of

payment of the contribution.

Acrticle 100.- The articles of association of the company mu t’gg de avaluation
of any contribution in kind. z\

The valuation of the contribution in kind shall be carrle(QJt by a contribution
auditor who shall be appointed unanimously by the par @r failing that, by order
on request issued by the president of the court of firstj ce in whose jurisdiction
the company's registered office is located. This or% all be issued at the request
of the most diligent future partner. Qb

"The report of the contribution auditg
association"(@,

However, the partners may decinority vote not to appoint a contribution

e appended to the articles of

auditor if the value of each contri In kind does not exceed three thousand

dinars x

If a contribution auditor has @ een appointed, the partners shall be jointly and
severally liable to third part r the value attributed to contributions in kind at the
time of the company's in tlon

The liability act| \ne barred after a period of three years from the date of
incorporation.

) Translate@\idded in accordance with the Arabic version.
*
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Article 101.- A limited liability company is prohibited from issuing or
guaranteeing securities. Any decision to the contrary shall be considered null and
void.

Article 102.- Shares may not be represented by negotiable securities. Any
decision to the contrary shall be null and void.

Article 103.- The company is only validly incorporated after its registration in
the commercial register.

Until it is registered in the commercial register, the company shall be considered
a limited liability company in the process of being formed and shall remain subject
to the rules governing de facto partnerships. A

Acrticle 104.- Any limited liability company formed in violation (® cles 93
to 100 of this Code shall be null and void.

The nullity may not be invoked against third parties by the p§¢g S.

The action for nullity shall be time-barred after a period C&ree years from the
date of incorporation of the company, which shall be idered a de facto
partnership. .

Avrticle 105.- When the nullity of the company &&Iared by a judgment that
has become final, it shall be liquidated in accord% ith the provisions of the
articles of association and the law in force.

Article 106.- The managers and partner. @a the nullity is attributable shall
be jointly and severally liable to the other p rs and third parties for any damage
resulting from the annulment. Q)

The liability action shall be timq@ed three years from the date on which the
annulment decision becomes finalsx

The liability action shall ce@ 0 be admissible when the cause of the nullity
has ceased to exist on the day(the court rules on the merits in the first instance, or if
in the time limit set by the judge.

the nullity has been cov
The costs of pro g&s incurred by actions for annulment shall be borne by
the defendants.

Avticle 107 .- A%nullity is covered by the regularization of its cause.

The acti Ility shall be extinguished when the cause of nullity has ceased
o exist, evi the day the court rules on the merits in the first instance, unless the
nullity is hased on the illegality of the corporate purpose.

N\
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first instance, unless the nullity is based on the illegality of the corporate purpose.

If, in order to cover a nullity, a meeting must be convened or a consultation of
the partners must be carried out, and if a regular convening of this meeting is
justified, the court shall grant the necessary time for the partners to proceed with the
regularization.

The court hearing an action for nullity may, even on its own initiative, set a time
limit to allow the nullity to be covered. It may not declare nullity less than three
months after the date of the writ of summons.

Article 108.- Where the nullity of the company or of subsequent delib
is based on a violation of the rules of publicity, any person with an f
regularization may give the company formal notice to do so within thi

If the situation is not rectified within that period, any interesg

the judge hearing the application for interim relief to appoint arf ageft to carry out
the formalities.

Q)
'\\0

Subtitle two
The shareholding regi

Acrticle 109.- Shares may only be transferred ird parties outside the company
with the consent of a majority of the sharehol resenting at least three-quarters
of the share capital.

Where the company has more than shareholder, the proposed transfer shall
be notified to the company and to ea@e shareholders.

If the company has not made i ision known within three months of the last
notification provided for above, mpany's consent shall be deemed to have been
given.
If the company refuge, approve the transfer, the partners are required to
acquire or arrange for uisition of the shares within three months of the date
of refusal. In the ev isagreement on the transfer price, it shall be determined
by a certified publi ountant registered on the list of court experts, appointed
either by mutual ement of the parties or at the request of the most diligent party
by order of the ent of the competent court. (Paragraph 4 amended by Article 1

of Law No\§‘ -65 of 27
Q\
>
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diligent party by order of the president of the competent court. (Paragraph 4
amended by Article 1 of Law No. 2005-65 of July 27, 2005)

The company may also, within the same period and with the express consent of
the transferor, repurchase the shares at the price set in accordance with the terms set
out above and reduce its capital by the nominal value of the shares transferred.

The president of the court of first instance of the place where the registered
office is located may, upon request, grant the company a payment period not exceeding
one year. In this case, the sums owed by the company to the transferor shall be
increased by the legal interest rate applicable to commercial transactions.

(The seventh paragraph was repealed by Article 13 of Law No. 2 9 of
December 27, 2007).

If, upon expiry of the specified period, none of the solutions pro; for in this
article has been implemented, the partner may proceed with the&\ r as initially
planned.

Any clause in the articles of association that conflicts Wit@w above provisions
shall be deemed null and void. .

However, the articles of association may \Ue for a limitation on
transferability, without the conditions being more striggent than those set out in this
article. Qd

However, the articles of association m @ e for a shortening of the time

limits and a reduction in the majority requié&
Article 110.- The transfer of sharesgmust be recorded in writing and bear the
certified signatures of the parties. Su%&fer shall only be enforceable against the
company if the conditions set fo Article 109 above have been met and the
company has been notified there

Article 111.- A register pf sfiareholders shall be kept at the registered office
under the responsibility of anager, in which the following information must be

recorded: S\\

1) the precise i of each shareholder and the number of shares they hold.

2) an indicat@of the payments made.

3) transf assignments of shares, stating the date of the transaction and
its registratj the case of inter vivos transfers.

\
Q\
>
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In the case of transfer by inheritance, the date of death of the deceased must be
mentioned.

Transfers and conveyances shall only be enforceable against the company from
the date of their entry in the register of shareholders or their notification in
accordance with the conditions laid down in Article 109 of this Code. Any
shareholder may consult this register.

Subtitle three
Management of the limited liability company N %
Chapter One ‘\c.)

Management

Article 112.- A limited liability company shall be man e'&y one or more
natural persons. ag;\

The manager(s) may be appointed in the articles of asso 'a@1 or by a subsequent
deed, from among the partners or from among thir ies. If the articles of
association or the appointment decision are silent or\é oint, the manager's term
of office shall be three years, renewable.

The manager represents the company vis-a-vi d parties and before the courts

as plaintiff or defendant. E @
t

Article 113.- The articles of associa hall determine the powers of the

managers in their relations with the partneys.
Unless otherwise stipulated in the@g of association, the manager may perform

all acts falling within the scope ofghe\edmpany's purpose and in the interests of the
company.

Article 114.- In its dealin h third parties, the company is bound by all acts
performed by the manager Iling within the scope of the corporate purpose.

The above provisi XN pply, in the event of multiple managers, to acts
performed by each . Any objection raised by one manager to the acts of
another manager sh ave no effect on third parties, unless it is established that
they were aware gf\such acts.

Actions  t ’@9 y the manager that exceed the corporate purpose bind the

company visa;vis third parties, unless it has been proven that the third party could
not have unaware of this given the circumstances. The mere publication of the
articl association cannot be considered proof of such knowledge.

isions in the articles of association limiting the powers of the manager are

r
nq§wforceable against third parties, even if the articles of association have been
i

s&\c%“

shed.
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Article 115.- Any agreement entered into directly or through an intermediary
between the company and its manager, whether a partner or not, as well as between
the company and one of its partners, must be the subject of a report presented to the
general meeting either by the manager or by the auditor, if there is one.

The general meeting shall decide on this report, without the manager or partner
concerned being entitled to take part in the vote, or their shares being taken into
account for the calculation of the quorum or majority.

When the company has only one partner, the agreement entered into with the company
must be set out in a document attached to the annual accounts.

Unapproved agreements shall be effective, but the manager or c ) ting
partner shall be held liable, individually and jointly where applical or any
damage suffered by the company as a result.

The provisions of this article apply to agreements entered ilygk ifh a company
whose jointly and severally liable partner, manager, director, chief executive officer,
or member of the management board or supervisory boarb simultaneously a
manager or partner of the limited liability company.

The following are also subject to the procedures oned in the preceding
paragraphs of this article: (Added by Law No. 2019- ay 29, 2019).

- the sale of the business or any of its assets, or t@l lease to a third party, unless
such transactions constitute the main activity car@ out by the company,

- the transfer of more than fifty percent 0ss book value of the company's
fixed assets,

- the conclusion of a significant | r the benefit of the company, provided
that the articles of association set theyminimum amount,

- the sale of real estate where &vided for in the articles of association,

- guaranteeing the debts of others, unless the articles of association provide for
an exemption from the pr@aures referred to within the limits of a specified
threshold. "

Acrticle 116 (Fir: raph amended by Article 1 of Law No. 2005-65 of July
27, 2005) - The co y is prohibited from granting credit to its manager or to
individual partnersiin any form whatsoever, or from endorsing or guaranteeing their
commitmentgt(% parties. The prohibition extends to the legal representatives
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of associated legal entities, as well as to the spouses, ascendants, and descendants of
the persons referred to above.

Any interested party may invoke the nullity of any act concluded in violation of
the above provisions.

Article 117.- The manager(s) shall be individually or jointly liable, as the case
may be, to the company or to third parties for any infringements of the legal
provisions applicable to limited liability companies, any violations of the articles of
association, or any misconduct in their management.

If the acts giving rise to liability are the work of several managers, the,court
shall determine the contributory share of each of them in the compensatld the
damage.

The court shall order the de jure or de facto manager to return tl s he has
taken from the company's funds, plus any profits he may have d om the use
of those funds for his own benefit or for the benefit of a third paty, Wjthout prejudice
to the right of the partners to claim greater damages agto bring criminal
proceedings, if applicable.

The sums awarded by the judgment are payable to @Jmpany. (Paragraphs 3
and 4 added by Article 2 of Law No. 2009-16 of 16, 2009)

Article 118.- Each partner may individually an action for liability for
compensation for personal damage suffered.

Partners representing one-tenth of the s%a al may, by joining forces, bring

g

corporate action against the manager or ers responsible for the damage.
(Paragraph 2 amended by Article 1 of Lawy NO. 2009-16 of March 16, 2009)

Any change in the above-menti share of the partners occurring after the
liability action has been brought¢sh not have the effect of extinguishing said
action.

making the bringing of the rate action provided for in Article 118 of this Code
subject to the prior opigi r authorization of the general meeting or that would
involve a waiver in @ of the bringing of such action shall be deemed null and

Article 119.- Any clat{%&ge articles of association that has the effect of

void.

Any decisio the general meeting that has the effect of prohibiting the
exercise of lj ction against the manager for misconduct in the performance
of his dutle{\ also be deemed null and void.

QY
N
Ny
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Avrticle 120.- The liability actions provided for in Articles 117 to 119 of this
Code shall be time-barred three years after the harmful event, or if it has been
concealed, three years after its disclosure.

When the act is classified as a crime, the action is time-barred after ten years.

Avrticle 121 (Amended by Article 1 of Law No. 2009-16 of March 16, 2009) -
When judicial settlement or bankruptcy reveals insufficient assets, the court may, at
the request of the judicial administrator, the bankruptcy trustee, or one of the
creditors, decide that the debts of the company shall be borne, in whole or in part,
jointly or severally, and up to the limit of the amount designated by the court, by the
manager(s) or any de facto director. It may also prohibit the convicted pem@om
managing companies or engaging in commercial activities for a period‘s@ ied in
the judgment.

The de jure or de facto manager is only exempt from Iiability& n prove that
he has managed the company with all the skill and dil of a prudent
entrepreneur and loyal agent. @\

The action is time-barred three years after the Judg Qronouncing judicial
settlement or bankruptcy.

Article 122.- The statutory manager may be sed by a decision of the
shareholders at a general meeting representing Q three-quarters of the share
capital.

A manager appointed by separate dee e dismissed by a decision of the
partners representing more than half of the share capital.

The shareholder(s) representing t one-quarter of the share capital may
bring an action before the competen t seeking the dismissal of the manager for
legitimate reasons.

Chapter Two
'\@,pervisory bodies: Auditors

Article 123 (AW@G by Article 1 of Law No. 2005-96 of October 18, 2005).-
Where the appoint f one or more auditors is required pursuant to Article 13 of
this Code, such z%intment shall be made by the partners deliberating under the
quorum and rr\o ity conditions applicable to ordinary general meetings.

@
* ®\
A\
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One or more partners, representing at least five percent of the share capital, may
request that the appointment of one or more auditors be included on the agenda of
the ordinary general meeting, even if the company is not required to do so because
it does not meet the criteria set out in Article 13 of this Code. In this case, the
ordinary general meeting shall examine the request in accordance with the
procedures mentioned in the previous paragraph. (Amended by Law No. 2019-47 of
May 29, 2019).

Article 124 (First paragraph amended by Article 1 of Law No. 2005-96 of
October 18, 2005).The appointment of one or more auditors shall be mandatory for
a limited liability company if one or more partners representing at least onefifth of

auditor(s) by order upon request, at the request of the partner(s) d to above.

In all cases, a provision in the articles of assouatnf\ may require the
appointment of one or more auditors.

Avrticle 125 (First paragraph amended by Article «4 (0 Law No. 2005-96 of
October 18, 2005).- Without prejudice to the provisi Article 13 bis of this
Code, auditors shall in all cases be appointed for a ter three years. Their powers,
duties, obligations, and responsibilities, as well a onditions for their dismissal
and remuneration, shall be determined in accor with the provisions of Articles

258 to 273 of this Code. %
The same applies to the rules on |ncomp bilities and prohibitions.

C \&r Three

Deliberative b S: the shareholders' meeting

extraordinary general meet wever, if the number of partners is less than six, and
if a statutory clause so pre des decisions may be taken by written consultation of
the partners, except @ e deliberations provided for in Article 128 of this Code.

Avrticle 126. Corporate (d?ﬂons are taken by the partners at an ordinary or
0
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The partners are convened to general meetings by the manager, or failing that,
by the auditor, if there is one.

The notice shall be sent by registered letter with acknowledgment of receipt or
by any other means leaving a written record or having the probative force of a written
document at least twenty days before the date of the general meeting. It shall clearly
state the agenda of the general meeting and the text of the proposed resolutions
(Amended by Law No. 2019-47 of May 29, 2019).

Article 127 (Amended by Law No. 2019-47 of May 29, 2019). Notwithstanding
any contrary provision in the articles of association, one or more partners m

- call a general meeting if they hold at least half of the share capl%\r one-
tenth of the capital if the number of partners does not exceed ten,

- request the manager, once a year, to convene a general me@ hey hold at
least a quarter of the share capital, xe

edings order the

- request, for just cause, that the judge in summary @
e appointed by him,

manager or the auditor, if there is one, or a judicial repres
to convene the general meeting and set the agenda.

In all cases, the conditions and procedures pro \@1 for in Article 126 of this
Code shall apply and the company shall be requir@near the expenses incurred in

convening the general meeting.
Any partner may bring legal proceedi@% have a general meeting declared

null and void on the grounds that it was pot duly convened, unless all the partners
were present or represented at the . The court shall hear and rule on the
application in accordance with the res for summary proceedings. (Paragraph
3 amended by Article 1 of Law N(§\20 5-65 of July 27, 2005).

Article 128 (Amended by A@Ie 1 of Law No. 2005-65 of July 27, 2005). The
annual general meeting mu @held within six months of the end of the financial
year.

At least thirty d ore the general meeting called to approve the financial
statements, the follom documents shall be sent to the partners by registered letter
with acknowledg@t of receipt
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or by any other means leaving a written record or having the probative force of a
written document (Amended by Law No. 2019-47 of May 29, 2019):

- the management report,

- the inventory of the company's assets,

- the financial statements,

- the text of the proposed resolutions,

- the auditor's report where his appointment is mandatory.

One or more shareholders, representing at least five percent of the shate gapital,
may request that items be added to the agenda for deliberation. These |te Il be
included on the agenda of the general meeting after the shareholder o olders
have sent a registered letter with acknowledgment of receipt to the &any The
request must be sent before the first general meeting is held. (A« by Law No.
2019-47 of May 29, 2019)

Any partner may submit questions in writing to the man@ at least eight days
before the date scheduled for the general meeting. R

The manager shall be required to answer writte; tions during the general

meeting. QI
Any partner may, at any time, inspect the ab@ entioned documents relating
to the last three financial years on site and assistance of a certified public
accountant or accountant.

The court shall hear the action for anflulment of the decisions taken in violation
of the above provisions and shall r it in accordance with the procedures of
summary justice. \

Any statutory clause contrar@) the above provisions shall be deemed null and
void.

Avrticle 129.- Notwi Ing any clause to the contrary, each partner shall have
a number of votes equ e number of shares they hold.

They may be re nted by another person with special power of attorney.

Article 130.- %’lolutlon shall only be adopted if it has been voted for by one or
more partnersr ting more than half of the share capital.

<\
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If the majority specified above is not reached at the first meeting, the partners
shall be reconvened, with no less than 15 days between the first and second general
meetings, and this convocation shall be made by registered letter with
acknowledgment of receipt or any other means leaving a written record or having
the probative force of a written document at least eight days before the second meeting
is held. At the second general meeting, decisions shall be taken by a majority of the
votes of the partners present or represented, regardless of the number of voters, unless
otherwise stipulated in the articles of association. (Amended by Law No. 2019-47 of
May 29, 2019).

Article 131.- (Paragraph 1*amended by Article 1 of Law No. ZOOQ-wrch
16, 2009) The company's articles of association may only be am by a
resolution approved by shareholders representing at least three-quarte the share
capital at an extraordinary general meeting.

The articles of association may provide that they may be agended by a decision
of the extraordinary general meeting held in the presence of sﬁeholders holding at
least 50% of the shares. If this quorum is not reached, a secgndsneeting shall be held
after a period of at least 60 days, in the presence of ébolders holding at least
one-third of the share capital. The notice of the seséxeneral meeting shall be
given in accordance with the procedures laid dow rticle 126 of this Code. In
all cases, decisions shall be taken by a two-th@majority of the shareholders
present or represented. The articles of associ i@ ay provide for a higher quorum
or majority, but may not require unanimity

The articles of association may be agfjended by the company's manager if such
amendment is made in accordance?ss the legal or regulatory provisions that
prescribe it. The amended article ociation shall be submitted for approval at
the next general meeting. (Paraésﬁs 2 and 3 added by Article 2 of Law No.
2009-16 of March 16, 2009)

Each partner shall hav ight to participate in the increase in share capital in
proportion to their shargx\\

The subscriptior@\ s of members may be exercised within the period specified
in the resolution o& g on the capital increase.

;\\ﬂ\

45



The above-mentioned period may not be less than twenty-one days from the
date on which the subscription right becomes effective.

The partners shall be notified of the opening of the subscription and of the
deadline for subscribing by registered letter with acknowledgment of receipt or by
any other means leaving a written record or having the probative force of a written
document. (Amended by Law No. 2019-47 of May 29, 2019).

After this period, the partner shall be deemed to have waived their right to
participate in the increase. In this case, the new shares not subscribed for shall be
distributed among the other partners within twenty-one days and in progoptjon to
their shares in the company. After this period, the subscription shall be op@@hird
parties by virtue of a decision of the general meeting.

However, no decision may compel a partner to increase their h{@ldmg
Article 132.- Notwithstanding the provisions of Article &( this Code, the
decision to change the nationality of the company must be tak@nanlmously by the
partners.

Article 133.- Any increase in capital must be deci
accordance with the provisions of Article 131 of thi

Notwithstanding the preceding paragraph, th
capital by incorporating reserves may be taken
than half of the share capital.

Avrticle 134.- If the capital increase is ca%ﬁ out by means of a cash subscription
for shares, the funds collected shall b;ge sited with a financial institution in

(py a resolution taken in

sion to increase the share
areholders representing more

accordance with the provisions of Artj of this Code.

If the increase is not carried gut\within six months of the date of the general
meeting that decided on it, any é}ributor may request authorization to withdraw
the amount of their contribution\by order of the judge hearing the application for
interim relief, if one or

several partners "refuse"é;;(}subscrlbe and pay up the

unpaid amount of the |ncrease
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Article 135.- Where the capital increase has been carried out, in whole or in part,
by contributions in kind, the valuation of such contributions shall be carried out in
accordance with the provisions of Article 100 of this Code.

Where the value retained differs from that proposed by the contributions auditor,
the shareholders on the date of the increase and the persons who subscribed to the
capital increase shall be jointly and severally liable to third parties for the valuation
of the contribution in kind for a period of three years.

Article 136.- Any reduction in capital must be approved by an extraordinary
general meeting held in accordance with the provisions of Article 131 of this Code.

Where one or more auditors have been appointed, the proposed capital fi @tion
shall be communicated to them at least three months before the f the
extraordinary general meeting that is to deliberate on it. The auditor(s prepare
a report addressed to the general meeting giving their opinion on t @ns forand
conditions of the proposed reduction.

The company's creditors shall be notified of the capital reduction by registered
letter with acknowledgment of receipt or by any other means I@l g a written record
or having the probative force of a written document,,within fifteen days of the
general meeting that decided on the reduction. (Amenwy Law No. 2019-47 of
May 29, 2019).

Article 137.- When "the general meetigy. decides ona

capital reduction, creditors whose claim QA’[ the deliberation may file an
objection within one month of the date of paliCation of the reduction decision.

The opponent must, within the abov@]entioned period, refer the matter to the
judge in summary proceedings, who ule on the merits of the opposition and, if
he considers it to be well-foundedgwiN-order either the forfeiture of the term of the
claim or the provision of suﬁicia\security to guarantee its payment. The capital
reduction cannot be carried out uhtil the opposition period has expired.

Avrticle 138.- Any nop-, ging partner may, twice per financial year, submit
a written question to t rgaager concerning any act or fact that may expose the
company to risk. ’v\\

........................... Q...

(1) According to thé@ic version, this should read: "the extraordinary general meeting."

D
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The manager is required to respond in writing within one month of receiving the
question. His response must be communicated to the auditor, if there is one.

Article 139.- One or more partners representing at least one-tenth of the share
capital may, either individually or jointly, ask the judge in summary proceedings to
appoint an expert or a panel of experts to report on one or more management
operations.

The expert report shall be communicated to the applicant, the manager, and,
where applicable, the auditor. It shall be appended to the auditor's report and
communicated to the partners before the ordinary general meeting, under the
conditions provided for in Article 130 of this code. . (?

Article 140.- Five percent of profits shall be deducted after each financi@e rand
allocated to the creation of a "reserve" fund(@2), \¢

This deduction shall cease to be mandatory when the "reserv: "@) reaches
one-tenth of the capital.

All partners must receive their share of dividends within & maximum of three
months from the date of the general meeting that decided 0@1 distribution. The
partners may decide otherwise unanimously. .

If the three-month period referred to above is ex , undistributed profits
shall generate commercial interest within the mean f the legislation in force.
(Added by Law No. 2019-47 of May 29, 2019). $

Where profits are made, dividends shall be gistefbuted in a proportion of not less
than 30%, at least once every three years, legal and statutory reserves have
been set aside, unless the general meeting“of shareholders unanimously decides
otherwise. (Amended by Article 1 of L \@Io. 2005-65 of July 27, 2005).

The company may require sh ré\' ers to repay dividends they have received
that do not correspond to actual p %Q

The action for repayment is tine-barred three years from the date of receipt of
the undue dividends.

XY
e term was amended D rticle 3 of Law No. - orJuly y .
2) Th 'I3fL No. 2005-65 of July 27, 2005
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Subtitle four
Dissolution and transformation of the company

Avrticle 141.- A limited liability company may not be dissolved by the death of
a partner, and any provision to the contrary in the articles of association shall be
deemed null and void.

Similarly, it shall not be dissolved by the receivership or bankruptcy of a partner,
or by the loss of his capacity.

Avrticle 142.- If the accounting documents show that the company's equity is less
than half of the share capital as a result of losses it has "incurred" ‘an
extraordinary general meeting shall be convened within two months of 0sses
being recorded to decide, if necessary, on the early dissolution of th i
accordance with the majority conditions provided for in Article 131

If dissolution is not decided, the company shall be reqwre@%
end of the following financial year, to reduce or increase its capital by an amount at
least equal to the losses.

This increase in share capital may be achieved by |ncorpo@ng "its reserves” @or by
revaluing its equity.

In the event of non-compliance with the above SIOﬂS, any interested party
may apply to the court for the dissolution of the ny. The court may grant the
company a period of not more than six months ularize the situation.

Article 143.- The conversion of a Iir@?ﬂa ility company into a "general
partnership"® , a limited partnership or a limited partnership with share capital shall
be carried out by a decision of the ex;%@yary general meeting, taken unanimously

by the partners, failing which it shall | and void.

Avrticle 144 (First paragraph afended by Law No. 2005-65 of July 27, 2005).-
A limited liability company shall e converted into a corporation by a decision of
the extraordinary general meeting, which shall deliberate in accordance with the
conditions set forth in Arti @ 1 of this Code after presentation of a special report
on the company’s situaf

(3) Published(if\tHe JORT: "General partnership.”

(1) Published in tr@; "Subi".
*
(2) The termw ended by Article 3 of Law No. 2005-65 of July 27, 2005.
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Prepared by a certified public accountant or accountant. In this case, non-liquid
assets shall be valued in accordance with Articles 173 and 174 of this Code.

Notwithstanding the provisions of the above paragraph, the decision to convert
may be taken by a majority of the partners representing at least half of the share
capital if the latter exceeds one hundred thousand dinars.

Failure to comply with the above requirements shall render the conversion
decision null and void.

Avrticle 145.- Managers who, directly or through intermediaries, have opened a
public subscription to securities of any category on behalf of the company shall be
punished by imprisonment for sixteen days to six months or a fine of 1, 00 @000
dinars, or by one of these two penalties only.

Avrticle 146.- The following shall be punished by imprisonmen@ne to five
years and a fine of 500 to 5,000 dinars:

1/ partners in a limited liability company who knowingly rfiake Talse statements
in the company's articles of association or during a capital in e.

2/ persons who knowingly and in bad faith "cause” (})@tributions in kind to be
valued at more than their actual value.

3/ managers who, in the absence of any distributign.of the remaining dividends,
knowingly presented to the shareholders "financiahstatements” @ ) that did not
reflect the true situation of the company, or in bad faith, made use of the
company's assets or credit in a manner that ew to be contrary to the interests
of the company, for personal gain or to favor‘another company or enterprise in which
they had a direct or indirect interest, ort used the powers they held or the votes
they possessed, which they knew to %ntrary to the interests of the company, for

personal gain or to favor another ny or enterprise in which they had a direct
or indirect interest.
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Avrticle 147.- Managers who:

1/ have not prepared an inventory, balance sheet, or management report for each
financial year.

2/ have not convened a shareholders' meeting at least once a year.

3/ have not communicated to the shareholders one month before the general

meeting, "the financial statements"® , the management report, the proposed
decisions, and, where applicable, the auditor's report.

4/ have not consulted the partners with a view to taking the necessary measures
within one month of the approval of the "financial statements” @ which s that
the company's equity capital is less than half of the share capital as a re Iosses
incurred.

5/ failed to comply with the provisions of Article 123 of this Code&

Title Three $\
Single-Member Limited Liability an@mes

Avrticle 148.- The legal regime for limited liab \:ompanies shall apply to
single-member limited liability companies, subj the contrary provisions set

forth in this title
Article 149 (Amended by Law No. 201@ May 29, 2019). A single-member
limited liability company is made up of a single member, who may be a natural
person or a legal entity.

company, and a single-membe ited liability company may not form another
single-member limited liability pany.

Article 150.- A singl ber limited liability company is a commercial
ss of its purpose.

A natural person may only (f a single single-member limited liability
r&

(2) The term has beer@ended in accordance with the Arabic text by Article 3 of Law No. 2005-65

of July 27, 2 {i
<2‘\°
>
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Article 151.- In a single-member limited liability company, the contribution
auditor referred to in Article 100 above shall be appointed by the sole member. This
auditor is required to draw up a report which shall be appended to the company's
articles of association.

If no contribution auditor is appointed, the sole shareholder shall be personally
liable to third parties for the value attributed to the contribution in kind when the
company was formed.

The liability action shall be time-barred three years after the date of
incorporation of the company.

Article 152.- Any agreement entered into between the sole shareholde@ the
company, either directly or through an intermediary, must be appended to\ nnual
accounting documents, as well as the auditor's report, if any.

In the event of failure to comply with the provisions of the fi ragraph of
this article, the sole shareholder shall be personally liable for r&a age suffered
by the company or by third parties. 2\

Atrticle 153.- The sole member must prepare the managel@'lt report, inventory,
and annual accounts, to which the auditor's report, if any Il be appended. These
documents shall be approved by the sole member withj €e months of the closing
of the accounts.

The provisions of Articles 126 to 132 aboy, not apply to single-member
limited liability companies.

Avrticle 154 (Amended by Law No. @-& 7 of May 29, 2019) - The sole
member may delegate the management of théscompany to only one agent.

All corporate resolutions shall be sighed by the sole member or the agent and
recorded in a special register numbe d initialed by the clerk of the court of first
instance of the place where the cofipany’s registered office is located.

Any act or decision taken inQJIation of the above provisions shall be null and
void.

Any interested par equest the judge in summary proceedings to order the
suspension of the exec! said act or decision within a maximum period of sixty days
from the date on whi id decision became known.

Avrticle 155.- Jithe sole partner transfers all of his shares, the transferee shall be
subrogated to’t% ts and obligations of the

\
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transferor, effective from the date of publication of the transfer. In this case, the
company shall continue with the new sole shareholder.

Article 156.- The company shall be dissolved upon the death, incapacity, or
bankruptcy of the sole shareholder.

Any “interested Pa’'may apply to the court for the dissolution of the company
and the appointment of a liquidator. The application shall be decided in accordance
with the summary proceedings procedure.

However, if the deceased sole partner leaves a single heir, the latter may
continue the company in place of his or her "de" @cujus.

Inthe event of multiple heirs and in the absence of an agreement to tf: rto
one of them, they may continue the company in the form of .
"single-member limited liability company") 0 having

completing the formalities prescribed by Article 157 of this Code.«

Article 157.- If the share capital no longer belongs ezg\sively to the sole
partner, the company shall be subject to the provisions of Avrticles 90 to 147 of this
Code.

In this case, the partners are required to amend |cles of association and
take the necessary legal publicity measures within on nth of the new distribution
of the share capital, failing which the company s@} null and void.

Any interested party may apply to the c r@ ave this nullity declared.
The request shall be judged in accordance he summary proceedings procedure.

Article 158.- The sole member of a@'ngle-member limited liability company
who knowingly:

1/ makes a false declaration iw&ompany's articles of association or during a
capital increase,

2/ has, in bad faith, attrit@ego a contribution in kind a valuation higher than
its actual value.

]
3/ presents an inac obalance sheet in order to conceal the true situation of
the company. O
(1) The term was %d by Article 3 of Law No. 2005-65 of July 27, 2005.
(2) Publlshed JORT: "de".
(3) Publis @he JORT: "le".
4) TQ rfected as follows: "limited liability company.”

"(}
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4/ or who, in bad faith, has used the company's assets or credit in a manner that
he knew to be contrary to the company's interests for personal gain or to favor
another company with which he was

"directly or indirectly interested" @

Article 159.- A partner in a single-member limited liability company shall be
punished by a fine of 500 to 5,000 dinars:

1/ who has not, for each financial year, drawn up the inventory, prepared the
annual "financial statements"® and the management report in accordance with the
provisions of Article 153 of this Code.

2/ who has not taken the necessary legal measures when the losses rece by
the company are equal to or greater than one-third of its equity capital «@ three

months of the preparation of the "financial statements"® . Q
BOOK FOUR &0

JOINT STOCK COMPANIE \

Title |

W
Public Limited Compe@

Subtitle 1 Q
General Pro@jsions
Article 160.- A public limited company*is a joint stock company with legal

personality, formed by at least seven Q@olders who are liable only to the extent
of their contributions.

A public limited company is dé&ated by a company name preceded or followed by
the form of the company and the unt of share capital.

This name must be diffe[ that of any pre-existing company.

Article 161 (Ame Law No. 2005-12 of January 26, 2005). The capital
of a public limited ¢ may not be less than five thousand dinars if it does not
make a public offerim/\/hen the company makes a public offering, its capital may
not be less than fifty thousand dinars.

................. \

(1) Added Qordance with the Arabic version.
(2) T}Q was amended by Atrticle 3 of Law No. 2005-65 of July 27, 2005.
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In both cases, the capital must be divided into shares with a par value of not less
than one dinar®,

Article 162.- Companies that issue or transfer securities by appealing to the
public for savings are considered to be companies that appeal to the public for
savings.

The same applies to all companies designated as such by special laws.

Subtitle two
On the formation of public limited companies

o

Chapter One R %\
Formation of a public company Q\
Q‘"des

Article 163.- Before any subscription to the capital, a%e
statutes”®@ signed by the founders, must be filed with the clerK.of
court of first instance of the registered office. Any interestEéﬂrty may request a
copy.

Atrticle 164.- All those who have effectively contrib‘Qgé’to the formation of the
company are deemed to be founders. \Q

Persons who have been deprived of the right tg a®1 nister or manage a company
may not be founders.

Before any subscription, the founders blish a notice for the information
of the public in the Official Journal of the¥Republic of Tunisia and in two daily
newspapers, one of which must be in Ar@. The notice must contain the following

information: \Q

1/ the name of the company ﬁ' ormed, followed, where applicable, by its
registered office. 0

2/ the form of the compal

3/ the amount of sharg gapial to be subscribed. 4/

the planned addres: registered office.
5/ A summary 0@ orporate purpose. 6/ The
planned duration‘ef'the company.
7/ The date@lace of filing of the draft articles of association® .
*
1) Publis@he JORT: "dinars."
2)rp in the JORT: "articles of association".
(1) Published in the Official Journal of the French Republic: "status."
«©
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8/ the number of shares to be subscribed for in cash, the amount immediately
payable. (Amended by Article 4 of Law No. 2005-65 of July 27, 2005).

9/ "the nominal value of the shares to be issued, where applicable, between each
category"®.

10/ a summary description of contributions in kind, their overall valuation and
method of remuneration, indicating the provisional nature of this valuation and
method of remuneration.

11/ any special advantages stipulated in the draft articles of association for the
benefit of any person.

12/ the conditions for admission to shareholders' meetings and the ex @e of
voting rights, with, where applicable, an indication of the provisions relé to the

allocation of double voting rights.

13/ the provisions relating to the distribution of profits, the cr, a@)f reserves
and the distribution of liquidation surpluses.

14/ the name and registered office of the bank that will regive the funds from
the subscription and, where applicable, an indication that the &s will be deposited
with the "Caisse des dépdts et consignations”®®) , . ([?1

15/ The subscription period, with an indication \ e possibility of early
closure in the event of full subscription before the e f said period.

16/ The procedures for convening the constiti eneral meeting and the place
of the meeting.

The notice shall be signed by the f , who shall indicate either their
surname, first name, domicile, and nationaolgj‘or their name, legal form, registered
office, and amount of share capital. @

This is subject to compliance wi& provisions of the law relating to financial
market regulation.

Article 165.- The company@all only be incorporated after the entire share
capital has been subscribed. '@ cash contributor must pay to the

]

distinguishing betw: tegories, where applicable.”
(3) According to the Arabi€ version, it shall read: "general meetings."
(4) Article 17 of aw No. 2011-85 of September 13, 2011 stipulates that: "The term 'Caisse
des Dépots, é\ nations' appearing in the texts in force where it has been mentioned shall be
erm ‘Trésorerie Générale de la Tunisie' from the date of entry into force of this

(2) According to the A@ion, this should read: "the nominal value of the shares to be issued,

replaced
DecreesLaw
(5) AmQQ ccordance with the Arabic text by Article 4 of Law No. 2005-65 of July 27, 2005.
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less than a quarter of the amount of the shares subscribed by him. (Amended by
Article 4 of Law No. 2005-65 of July 27, 2005).

The full payment of cash shares must be made within a maximum period of five
years from the date of the company's final incorporation.

Avrticle 166.- Shares allocated in consideration for contributions in kind must be
fully paid up upon issue.

Shares may not represent contributions in industry.
Article 167.- The subscription must be recorded in a subscription form signed

by the subscribers or their representatives and stating: . (b
1) the surname, first name, and domicile of the subscriber. ‘\%\
2) the name and legal form of the company. Q
3) the registered office. «Q
4) a summary description of the corporate purpose. \

5) reference to the number of the Official Journal of the Republic of Tunisia in
which the notice provided for in Article 164 of this Code was pilblished.

6) the amount of capital, specifying the portion ‘@pital to be paid in cash and
the portion consisting of contributions in kind. 6

7) the date of filing of the draft articles 1ation with the clerk of the court
of first instance pursuant to Article 163 of de.

8) The bank and the account num ere the funds from the subscription
will be deposited. (Amended by Arti Law No. 2005-65 of July 27, 2005).

A copy of the subscription f all be given to subscribers and mention of
this delivery shall appear on the gaighform.

Avrticle 168.- Funds from
in the name of the compan
indication of the amou
2005-65 of July 27,

The founders mu osit the funds collected on behalf of the company being formed
within ten days of %ate of payment.

Acrticle withdrawal of funds from subscriptions shall be carried out by
the legal re ntative of the company against delivery by him of a

&\
N
o)

h'subscriptions shall be deposited in a bank account
ing formed, together with a list of subscribers and an
id by each of them. (Amended by Article 4 of Law No.
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certified copy of the minutes of the constituent meeting and the minutes of the first
board of directors or executive board meeting, as well as a copy of the company's
certificate of registration in the commercial register.

If the company is not incorporated within six months of the date of filing of the
draft articles of association with the clerk of the court of first instance of the place
where the registered office is located, any subscriber may request the president of
said court to refund the amount of the funds he has deposited, after deduction of his
share of the distribution costs, by order on request.

Avrticle 170.- Subscriptions and payments shall be recorded in a declaration by
the founders, received by the registrar of the registered office.

A certificate from the custodian of the funds confirming their paymen? Il also
be attached to the above-mentioned declaration. The registrar authori receive
the above-mentioned declaration shall issue the subscription form %

'{é scribers, the

The original declaration shall be accompanied by the list ‘0
statement of payments made, and one of the originals of the cgmpany's articles of
incorporation. The registrar shall be authorized to issue t scribers certified
copies of the declarations received and the accompanying@qcuments.

One original copy of the articles of association s e filed at the registered
office and another original copy shall be filed wit clerk of the court of first
instance of the place where the registered office i ted.

Article 171.- Within fifteen days of the clogingsof the subscription, the founders
shall convene the subscribers to a constitl neral meeting in the manner and
within the time limits specified in the prospectys.

A statement of the acts performe; e founder(s) on behalf of the company
shall be made available to the shar rs at the registered office at least fifteen
days before the first constituent geperdl meeting. The meeting shall decide on the
company's assumption of the cor@ ments previously made by the founders.

Avrticle 172 (Paragraph 3 ended by Acrticle 4 of Law No. 2005-96 of October
18, 2005) - The constitu 6% eral meeting shall verify that the share capital has been

fully subscribed and tha mount due on the shares has been paid up. It shall decide
on the approval of icles of association, which may only be amended by a
unanimous vote o ubscribers. It shall appoint the first directors and the first
auditors in acco @ with the provisions of Articles 189 and 260 et seq.

(\
&\
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amended except by unanimous vote of all subscribers. It shall appoint the first
directors and the first auditors in accordance with the provisions of Articles 189 and
260 et seq. of this Code.

The first administrators are appointed for a term of three years.

Their term of office may be renewed unless otherwise stipulated in the articles
of association. Subject to the provisions of Article 13 bis of this code, the auditor is
appointed for a period of three years.

The minutes of the meeting shall record the acceptance by the directors and
auditors of their duties.

Avrticle 173.- In the event of a contribution in kind and prior to the in \ration
of the company, one or more contribution auditors shall be appointed er of the
president of the court of first instance at the place of the registered offjce¥rom among
the judicial experts, at the request of the founders.

The contribution auditors shall assess the contribution sﬂQ kind under their
responsibility in a report that must contain a description of eaécontribution inkind,
its consistency, its method of assessment, and its value to t@ompamy, indicating the
nature of the specific advantages provided for in No. 1 \% rticle 164 of this Code.
(Paragraph 2 amended by Article 1 of Law No. 20 of July 27, 2005).

The report must be filed at the company's registefed office and made available
to subscribers, who may obtain a copy at le een days before the date of the
constituent general meeting.

The constituent general meeting shall,detide on the valuation of contributions
in kind. It may not reduce the valuati e by the contribution auditors unless all
subscribers unanimously agree.

The contributor in kind maygqt take part in the vote on the valuation of his
contribution.

The minutes of the co ent general meeting must expressly mention the
approval of the contribg\ n kind, failing which the company cannot be legally
formed.

Article 174.- Th owing persons may not be appointed as contribution auditors:
1) persons wh( ade the contribution in kind that is the subject of the valuation.
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2) ascendants, descendants, collateral relatives, and relatives by marriage up
to and including the second degree of the following persons:

a) Contributors in kind.

b) the founders of the company.

C) directors or members of the board of directors at the time of capital increases.

3) Persons receiving, in any form, a salary or remuneration for functions other
than those of commissioner, of the following persons:

a) Contributors.

b) the founders of another company subscribing to ten percent of the co@ny S
capital at the time of its incorporation.

C) managers or the company itself, or any company holding ten nt of the
company's capital or which would hold one tenth of the capital,{ INg the capital
increase.

4) persons who are \
"prohibited" ® or who have been disqualified from exerci 'n@ﬁs function.
5) the spouses of the persons referred to in numb
(Amended by Article 1 of Law No. 2005-65 of Ju

If any of the above causes of incompatibility uring the term of office, the
person concerned must immediately cease to rm their duties and inform the
founders or directors or members of the exe% bobard, as applicable, no later than

fifteen days after the occurrence of such incempatibility.

Any decisions taken by the constl t general meeting that contravene the
provisions of this article shall be nul{@vwd

The action for nullity shall be barred after a period of three years from the
date of the decision.

Article 175.- The constityent general meeting shall deliberate under the quorum
and majority conditions @d for extraordinary general meetings in accordance
with Articles 291 et se |s Code.

When the con t general meeting deliberates on the approval of a
contribution in kin shares of the contributor shall not be taken into account for
the calculatlon @majonty

) Publls@e JORT as "prohibited."
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The contributor in kind may not participate in the vote either for himself or as a
proxy.

Atrticle 176.- The full subscription of the capital and the payment of the amount
due for the shares referred to in Article 165 of this Code shall be the subject of a
declaration drawn up by the founders or the legal representative of the company.

This declaration shall be filed with the Registrar of the registered office.

Attached to the declaration are a certificate from the depositary institution
holding the funds from the payment, as well as the subscription forms, a list of
subscribers by name, a statement of payments made, and a copy of the original

However, the subscription certificate is not required for stockbrokers,
provided that they can prove that they have been entrusted with the su
behalf of others. (Paragraph 3 amended by Article 1 of Law No. 2

27, 2005). ,\
The registrar shall issue to the contracting parties fivesgsrtl ied copies of the
declaration received and the documents attached thereto. Wi one month of this
. 60 ration, the company
must be registered in the commercial register at the req 3\ its legal representative
in accordance with the provisions of the law relating commercial register.
The company may only acquire legal personali m the date of its registration
in the commercial register.
Article 177.- The founders are jointl%ﬁ erally liable to the company,
shareholders, and third parties for any dal resulting from the inaccuracy or
insufficiency of the information provideddsy them to the 'meeting” ( @ O concerning
the subscription and payment of s{@ the use of funds raised, the costs of
establishing the company, and contriytions in kind.
They are also jointly and sev: r&ﬂy liable for any damage caused by the omission
or irregular performance o@ mality required by law for the incorporation of

the company. Actions for liahflity against the founders are time-barred three years
after the date of incorp(gg'\ of the company.

(1) According to the Ara@ersion, this should read "the general meeting."
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Article 178.- If the company is not formed due to the fault of one of the founders,
the liability action for compensation for the damage suffered by the subscribers must
be brought within one year from the expiry of the six-month period provided for in
Article 169 of this Code, failing which it shall be time-barred.

Article 179.- Any public limited company formed in violation of the provisions
of Articles 160 to 178 of this Code shall be null and void.

This nullity may not be invoked against third parties by either the shareholders
or the company.

If a general meeting is convened to cover the nullity, the court shall stay

proceedings from the date of the regular convening of that meeting. In the t of
failure to regularize by that meeting, the action for nullity shall resume jt: rse.
The action for nullity of the company or of acts and deliberations quent to
its incorporation shall be extinguished when the cause of nullity ed to exist
before the filing of the claim, or in any event before the court r the merits in
the first instance.
To cover the nullity, the court hearing an action for nullify ynay even set a time

limit of no more than three months on its own initiative,

Notwithstanding the regularization, the costs of éan’sly brought actions for
nullity shall be borne by the defendants.

The action for nullity shall be time- barreb ee years from the date of

incorporation of the company.
Chapter %

On the |ncog%@n of a "publicly

tr, company

Article 180 (Amended by Ar@e 1 of Law No. 2005-65 of July 27, 2005).Where
no public offering is made rovisions of Title | of Book 1V of this Code shall
apply, with the exceptlo cle 163, paragraphs 3, 4, and 5 of Article 164, items
(5) and (7) of paragrap of Article 167, and Article 175.

Article 181.- T)ﬁcles of association shall be signed by the shareholders,
either in person or epresentative holding special power of attorney.
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The articles of association shall contain an assessment of contributions in kind,
which shall be carried out on the basis of a report appended to the articles of
association and drawn up by one or more contribution auditors under their
responsibility.

The founders shall make available to the subscribers a statement mentioning the
payment of the portion of the shares due, as well as a statement of the commitments
made by them for the purposes of the incorporation.

The first members of the board of directors and the supervisory board are
appointed by minutes for a term of three years, which is renewable®. N

Subject to the provisions of Article 13 bis of this Code, the first ayd shall
be appointed by decision of the constituent general meeting for a pe, f three
years. (Paragraph 5 amended by Article 4 of Law No. 2005-96 of Oct\o&l& 2005).

The articles of association must be filed with the clerk of the“court of first
instance of the place where the registered office is located. AS\X interested person
may consult them.

The rules set out in Article 291 of this Code shall ap@ the constituent general

meeting.
Avrticle 182.- The liability of the founders of a@any that does not make a
public offering is subject to the provisions of Ar 77 of this Code.

Failure to comply with the provisions o e 160, paragraph 2 of Article 164,
Articles 165 and 166, and Article 167, with the exception of numbers (5) and (7) of
paragraph 1°, and Article 168 of this Codg’shall result in the nullity of the company.

This nullity may not be invoked ag ird parties, either by the company or by
the shareholders. (Paragraph 2 aw by Article 1 of Law No. 2005-65 of July
27, 2005).

If the company or its actyand deliberations have been declared null and void in
accordance with the pr @ paragraph, the founders to whom the nullity is
attributable and the fi%embers of the board of directors shall be jointly and
severally liable to thj ies and shareholders for any damage resulting from such
nullity.
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Chapter Three

Offenses relating to the formation of a public
limited company

Acrticle 183.- The issuance of shares in a company formed in violation of Articles
160 to 178 of this Code shall be punishable by a fine of 1,000 to 10,000 dinars.

Article 184.- Anyone who knowingly accepts or retains the position of contribution
auditor in contravention of the provisions of Article 174 above shall be punished by a
fine of between 1,000 and 10,000 dinars. .

Article 185.- The chief executive officer or managing director whqf%{gcall
for funds in a timely manner to pay up the capital under the condition$\3et out in
Article 165 of this Code shall be punished by a fine of 1,000 to 10,0@-@5.

t

Acrticle 186.- The following shall be punished by imprison r one to five
years and a fine of 1,000 to 10,000 dinars:

1) those who, in the declaration referred to in Article 1@ of this Code, have
affirmed as genuine subscriptions that they knew to be ﬁ'p)us or have declared in
bad faith that the funds have been effectively paid in @Ihey have not been made
available to the company.

2) those who, by simulating subscription payments, or by making false
publications, false subscriptions or false p ' have obtained or attempted to
obtain subscriptions or payments.

3) Those who, in order to induce § @priptions or payments, have, in bad faith,
falsely published the names of persov%Sbeing part of the company in any capacity
whatsoever.

4) those who, by means of ft@iulent maneuvers, have caused a contribution in
kind to be valued at more th @s actual value.
)
Where the compar«éé not make a public offering, the penalty incurred is

limited to a fine.
Article 187 .- AnQrson who has traded shares whose initial

1) Publishg Q JORT "punished"
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quarter has not been paid up, or before the expiry of the period during which
trading is prohibited.

Subtitle three

Management and administration of the public
limited company

Article 188.- The public limited company is administered by a board of directors
or by a management board and a supervisory board in accordance with the
provisions of this code. . (b

N\

Chapter One
The Board of Directors

Q
Article 189.- A public limited company shall be admini te'&?y a board of
directors composed of at least three and at most twelve members. i\
Unless otherwise provided in the articles of association, Q not necessary to be a
shareholder to be a member of the board of direct Q‘ﬁ public limited company.

Avticle 190.- The members of the board of director pointed by the constituent
general meeting or by the ordinary general meeting for, rm specified in the bylaws,
which may not exceed three years.

This appointment may be renewed unle c@Q/\/ise stipulated in the articles of

association.

Members of the board of directors be dismissed at any time by decision of
the ordinary general meeting. Any itment in violation of this article shall be
null and void. Such nullity shalt, ndt'invalidate the deliberations in which the

irregularly appointed member to rt.

Acrticle 190 bis (Added aw No. 2019-47 of May 29, 2019) - The term of
office of each of the two,in ndent members may be renewed only once.

Any appointmen ry to the provisions of this article shall be null and void,
without prejudice t nullity of the deliberations in which the independent

member participated illegally.
The ordin eral meeting may not dismiss the two independent members
except for %& reason relating to their
Q¢
. \(b
&
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violation of legal requirements or the articles of association, or for having committed
management errors or for the loss of their independence.

An independent member is any member who has no relationship with the
companies referred to in the first paragraph, or with their shareholders or directors,
which is likely to affect the independence of their decision or place them in a
situation of actual or potential conflict of interest.

Article 191.- A legal entity may be appointed as a member of the board of
directors. Upon appointment, it is required to appoint a permanent representative
who is subject to the same conditions and obligations and incurs the same civil and
criminal liability as if he were a director in his own name, without prejudi @ the
joint and several liability of the legal entity he represents. . %

When the representative of the legal entity loses its status y reason
whatsoever, the legal entity is required to appoint a replacement ;g ame time.
0

Article 192 (Amended by Article 1 of Law No. 2005-65¢of July 27, 2005).-
Within one month of taking office, the director of a public @ ed company must
notify the company's legal representative of his or her ointment as manager,
director, chief executive officer, managing director, ‘gjmber of the executive
board or supervisory board of another company. The O\yany's legal representative
must inform the ordinary general meeting of shareh@ rs at its next meeting.

The company may seek compensation for mage it has suffered as a result
of the accumulation of functions. Its right pensation shall expire three years
after the new functions were taken up.

Article 193 (Amended by Law Ng™2016-36 of April 29, 2016). The following
persons may not be members of t§ d of directors:

- Bankrupt persons for a p
judgment, @

- Persons declare 9\)§.ﬂgment to be prohibited from managing or directing
companies, minors, of unsound mind, and persons sentenced to penalties
involving disqualifi from public office,

of five years from the date of the bankruptcy
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- Persons convicted of crimes or offenses against public decency or public
order, or against the rules governing companies, as well as persons who, due to their
position, are prohibited from engaging in trade,

- Civil servants in the service of the administration, unless specially authorized
by the relevant ministry.

Article 194.- The appointment of members of the board of directors shall take
effect upon their acceptance of office and, where applicable, from the date of their
attendance at the first meetings of the board.

Article 195 (Amended by Article 1 of Law No. 2005-65 of 1@27,
2005).Subject to the provisions of Article 210 of this Code, in the event cancy
on the board of directors due to death, physical incapacity, resign y or legal
incapacity, the board of directors may, between two gene ngs make

provisional appointments.

Appointments made in accordance with the preceding paré&ph shall be subject
to ratification at the next ordinary general meeting. In trle ent that approval is not
granted, the decisions taken and actions undertaken by\{@oard shall nevertheless

remain valid.

When the number of members of the board rectors falls below the legal
minimum, the other members must immedi@ convene an ordinary general
meeting in order to fill the vacancy. %

al

Where the board of directors fails ke the required appointment or to
convene the general meeting, any sh er or the auditor may apply to the judge
hearing applications for interim for the appointment of a representative
responsible for convening the &\eral meeting in order to make the necessary

appointments or to ratify the appoiptments provided for in the first paragraph of this
article.

Article 196.- Unl Y erwise provided in the articles of association, an
employee of the co ay be appointed as a member of the board of directors.

An employee snay only hold both positions if their employment contract was
signed at least f} @ars prior to their

\
N
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appointment as a member of the board of directors and corresponds to an actual job.

Any appointment in violation of the provisions of the preceding paragraph shall
be null and void. Such nullity shall not invalidate the deliberations in which the
aforementioned member of the board of directors took part.

Avrticle 197.- The board of directors is vested with the broadest powers to act in
all circumstances on behalf of the company within the limits of the corporate
purpose.

However, the board of directors may not encroach on the powers resetved by
law for general meetings of shareholders. \

The provisions of the articles of association limiting the powers o@oard of

directors are not enforceable against third parties. 0

In its dealings with third parties, the company is bound eve, 6y&cts of the board
of directors that do not fall within the corporate purpose, ur& it proves that the
third party knew or could not have been unaware that the act exceeded that purpose.

Article 198.- The members of the board of directo Il perform their duties
with the diligence of a prudent entrepreneur and a lo ent.

They shall keep confidential information se ven after they have ceased to
hold office. @

Any outside person who has attended the deliberations of the board of directors
shall be bound to discretion with regard@confidential information that they have
learned on that occasion.

Acrticle 199.- The board of dir%Qtors may only validly deliberate if at least half
of its members are present.

Any provision in the‘ae’@s of association to the contrary shall be deemed null

and void. g\\

Decisions shall en by a majority of the members present or represented,
unless the articles of association provide for a larger majority.

Inthe even@e, the chairperson shall have the casting vote, unless otherwise
stipulated in%Q;‘ rticles of association.

‘\C)\
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Avrticle 200 (Amended by Article 1 of Law No. 2009-16 of March 16, 2009).

I. Avoidance of conflicts of interest

The directors of a public limited company must ensure that there is no conflict
between their personal interests and those of the company and that the terms of any
transactions they enter into with the company they manage are fair. They must
declare in writing any direct or indirect interest they have in contracts or transactions
entered into with the company or request that this be mentioned in the minutes of
the board of directors' meetings.

I1- Transactions subject to authorization, approval, and audit

1. Any agreement entered into directly or through an intermed etween
the company, on the one hand, and the chairman of its board of dir ’Gs its chief
executive officer, its managing director, one of its deputy mana&d irectors, one
of its directors, one of its shareholders who is a natural persof) holding directly or
indirectly more than ten percent of the voting rights, or the &pany controlling it
within the meaning of Article 461 of this Code, on the otg d, is subject to the
prior authorization of the board of directors in light\ special report by the
auditor(s) indicating the financial and economic@cts of the transactions
presented on the company. (Supplemented by Law@ 019-47 of May 29, 2019).
|

The provisions of the previous subparagrap also apply to agreements in
which the persons referred to above have agy7 interest.

Agreements entered into between the pany and another company are also
subject to prior authorization when the Ghief executive officer, managing director,
delegated administrator, one of the de| w anaging directors, or one of the directors
is a partner jointly and severally | the debts of that company, or is a manager,
managing director, administratorgwn general, an officer of that company.

The interested party may no@ part in the vote on the authorization requested.

2. The followmg ions are subject to prior authorization by the board
of directors, approval general meeting, and audit by the statutory auditor:
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- the sale of the business or any of its assets, or their lease to a third party, unless
they constitute the main activity carried out by the company;

- a significant loan taken out for the benefit of the company, the minimum
amount of which is set in the articles of association;

- the sale of real estate when provided for in the articles of association;

- Guaranteeing the debts of others, unless the articles of association provide for
exemption from authorization, approval, and audit within a specified threshold. The
above provisions do not apply to credit and insurance institutions.

- the sale of fifty percent or more of the gross book value of the companyysixed
assets. (Added by Law No. 2019-47 of May 29, 2019).

A\
- The board of directors shall examine the authorization in the lig b&special
report drawn up by the auditor(s) indicating the financial and econogic' impact of
the transactions presented on the company. (Added by Law No. & of May 29,

2019).

3. Each of the persons referred to in paragraph 1 aboveé@t inform the chief
executive officer, the managing director, or the managing direttor of any agreement
subject to the provisions of the same paragraph as SOOM y become aware of it.

The chief executive officer, managing director, or@ive director must inform the
statutory auditor(s) of any authorized agreement and su@ it to the general meeting for
approval. Qe
The auditor shall draw up a special rep§:®t se transactions, on the basis of

which the general meeting shall deliberate.

Any interested party who has partigipated in the transaction or who has an
indirect interest therein may not take the vote. Their shares shall not be taken
into account for the calculation of§h orum and majority.

4. Agreements approved by eneral meeting, as well as those it disapproves,
shall be effective vis-a-vis third parties unless they are annulled on the grounds of
fraud. The consequences of §ugh agreements that are detrimental to the company
shall be borne by the in ted party when they are not authorized by the board of
directors and disapprovﬁ% the general meeting. For transactions authorized by the
board of directors ar@ approved by the general meeting, liability shall be borne
by the interested paMy”and the directors, unless they establish that they are not
responsible. &
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5. Obligations and commitments entered into by the company itself or by a
company it controls within the meaning of Article 461 of this Code, for the benefit
of its chief executive officer, managing director, delegated administrator, one of its
deputy managing directors, or one of its directors, concerning the elements of their
remuneration, the indemnities or benefits granted to them or due to them or to which
they may be entitled in connection with the termination or modification of their
duties or following the termination or modification of their duties, are subject to the
provisions of subparagraphs 1 and 3 above. In addition to the liability of the person
concerned or the board of directors, where applicable, agreements entered into in
violation of the above provisions may, where applicable, be annulled wt@lhey
cause prejudice to the company. . %

I11- Prohibited transactions Q

With the exception of legal entities that are members of the‘ﬁ\}of directors,
the chief executive officer, managing director, deputy manag'qg irector, deputy
managing directors, members of the board of directors, and

“spouses"() ascendants, descendants,andany intermedia a%g
them, from entering into any form of loan agreeme
obtaining an advance, an overdraft facility, or any form of credit from the
company, or from receiving subsidies from the co , as well as from obtaining
guarantees or endorsements from the compan: r their commitments to third
parties, under penalty of nullity of the cont

raet
The prohibition provided for in thleeceding paragraph applies to the
permanent representatives of legal ent{@at are members of the board of directors.

Under penalty of nullity of th&f& ct, no shareholder, their spouse, ascendants

onbehalf of any of
ith the company, from

or descendants, or any person actiflg on behalf of any of them, may enter into any
form of loan agreement with the pany, obtain an advance, overdrafts on current
accounts or otherwise, or to r@ive subsidies from it for the purpose of subscribing

to the company's shares.s‘\\()

&8
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V. Free transactions

The provisions of paragraph Il above shall not apply to agreements relating to
day-to-day transactions entered into under normal conditions. The provisions of
paragraph 111 shall not apply to day-to-day transactions entered into under normal
conditions by credit institutions.

However, such agreements must be disclosed by the interested party to the
chairman of the board of directors, the chief executive officer, or the managing
director. A detailed list of such agreements shall be disclosed to the members of the
board of directors N (b
and the "auditor"@ or the statutory auditors. These e\
transactions shall be audited in accordance with standard auditing practi%%

hall, under

Article 201.- At the end of each financial year, the board of di
its responsibility, prepare the company's financial statements i aéﬂ
law on the accounting system for companies. Fg\

The board of directors must attach to the balance sheet’a statement of the
sureties, endorsements, and guarantees given by the c& y, and a statement of
the securities granted by it.

It shall, together with the accounting documentt mit to the general meeting a
detailed annual report on the management of the c&é?ny.

iCated to the auditor.

rdance with the

of agreements entered into by the presiden xecutive officer, or deputy chief executive

The detailed annual report must be cor?.i~
Avrticle 202.- Any benefit specified ipsArticle 200 of this Code, obtained by virtue
officer, as well as one or more r@ of the board of directors, to the detriment

of the company, shall not exemptthem from liability.

Notwithstanding the liability 'of the person concerned, the agreements referred
to in Avrticle 200 of this C entered into without the prior authorization of the
board of directors, m ubject to cancellation if they cause damage to the

company.

(2) Added in a@ce with the Arabic version.

&
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The action for annulment shall be time-barred within three years from the date of
the agreement.

However, if the agreement has been concealed, the starting point of the
limitation period shall be postponed to the day "on which"® it was revealed.

Nullity may be covered by a vote of the general assembly
on report special "de commissioner or'®@ of
auditors explaining the circumstances under which the authorization procedure was
not followed.

3

In this case, the interested party may not take part in the vote and their sh e not
taken into account for the calculation of the quorum and majority. \¢
m&, 2005).—

Article 203 (Amended by Article 1 of Law No. 2005-65 of

The auditors shall ensure, within the scope of their duties and under their
responsibility, compliance with the provisions of Articles 20@01, and 202 of this
Code.

*
Avrticle 204.- The general meeting may allocate to Bgﬁembers of the board of
directors, as remuneration for their activities, a su ed annually as attendance
fees. %

The amount of this remuneration is reci g "operating expenses"® of the
company.

assignments or mandates entrusted t bers of the board of directors. In this case,
such remuneration, recorded as "operdting expenses"® of the company, shall be
subject to the provisions of Artic@ 00 and 202 of this Code.

Article 206.- Mem@eg@f the board of directors may not receive any

Article 205.- The board of director;@ay allocate exceptional remuneration for

remuneration from the y other than that provided for in Articles 204 and 205

of this code. Q‘
Any clause in @h icles of association to the contrary shall be deemed null and
void.

*
(1) Pubki XI the JORT "or".
(2) Addéd in accordance with the Arabic version.
(3)TWe term was amended by Avticle 3 of Law No. 2005-65 of July 27, 2005.

N
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Article 207.- Members of the board of directors are jointly and severally liable,
in accordance with the rules of common law, to the company or to third parties, for
any acts contrary to the provisions of this code or for any faults they may have
committed in their management, in particular by distributing or allowing the
distribution, without opposition, of fictitious dividends, unless they can prove that
they acted with the diligence of a prudent entrepreneur and a loyal agent.

Avrticle 208.- The board of directors shall elect from among its members a
chairperson who shall serve as chief executive officer. The chairperson must be a
natural person and a shareholder of the company, failing which the appointment G@II be
null and void. . \

The board of directors shall determine the remuneration of the irman"@
chief executive officer. The latter shall be appointed for a term t not exceed
that of his or her term as a member of the board of director &or she shall be
eligible for one or more terms. Q]i\

The board of directors may dismiss him at any tJn&) y provision to the
\

contrary shall be deemed null and void. \

Acrticle 209 (Amended by Article 1 of Law No. \@-65 of July 27, 2005).- The
chief executive officer of a public limited compa st, within one month of taking

office, notify the board of directors of his g @ ent as manager, director, chief
executive officer, managing director, o@smber of the executive board or
supervisory board of another company . he board of directors must inform the
ordinary general meeting of sharehol its next meeting.

The provisions of paragraph 23{ ticle 192 of this Code shall apply.

Article 210.- In the event of @temporary incapacity or death of the Chairman,

the board of directors may gate one of its members to perform the duties of
chairman. This delegati Il be for a limited period of three months, renewable

once. O

(2) Published ir;ﬁ\;@v "present".

‘\C)\
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In the event of death, this delegation shall remain in force until the election of a
new President.

Article 211.- The Chairman of the Board of Directors shall be responsible for
the general management of the company. He shall represent the company in its
dealings with third parties.

Subject to the powers expressly granted by the articles of association to
shareholders' meetings, as well as the powers specifically reserved for the board of
directors, the chairman shall have the broadest powers to act on behalf of the
company in all circumstances, within the limits of the corporate purpose. * (3

However, the provisions of the articles of association or the decisi of the
board of directors limiting these powers are not enforceable against tird parties in
accordance with the last paragraph of Article 197 of this code.

Article 212.- On the recommendation of the president, t&board of directors
may appoint one or more deputy chief executive officers to@ st the president of
the board. The board shall determine their remuneration.

The board of directors may dismiss or replace th \lty director® at any time.

Avrticle 213.- The president and chief executiv cer of the company shall be
considered a merchant for the purposes of applyi? e provisions of this code.

In the event of a judgment of bankruptc; ompany, the president and chief
executive officer or the chief executive offgr‘shall be prohibited from exercising
management functions in companies for@period of five years from the date of the
judgment. (Amended by Law No. 201%-86 of April 29, 2016).

Where the chief executive officer is prevented from exercising his or her
functions, the same prohibition @l apply to the deputy chief executive officer or
managing director. (Amendet@/ Law No. 2016-36 of April 29, 2016).

]

............................ &

(1) According to the Aral Xt, "deputy directors general."
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Avrticle 214 (Amended by Law No. 2009-16 of March 16, 2009).-Where judicial
settlement or bankruptcy reveals insufficient assets, the court may, at the request of
the judicial administrator, the bankruptcy trustee, or one of the creditors, decide that
the company's debts shall be borne, in whole or in part, jointly or severally, and up
to the limit of the amount designated by the court, by the chief executive officer, the
deputy chief executive officer(s), the members of the board of directors, or any other
de facto manager. It may also prohibit the convicted person from managing
companies or engaging in commercial activity for a period specified in the judgment.

The persons referred to above shall only be exempt from liability if they can
prove that they have managed the company with all the skill and dili of a
prudent entrepreneur and a loyal agent. ‘\

The action is time-barred three years after the judgment pronouncing the judicial
settlement or bankruptcy.

Article 215.- The company's articles of association éy provide for the
separation of the functions of chairman of the board of digectofs and those of chief
executive officer of the company. The separation of the efudctions is mandatory for
listed companies. (Amended by Law No. 2019-47 o 9, 2019).

In this case, the functions and responsibilities \}be determined in accordance
with the provisions of Articles 216 to 221 of thi9Gode.

Article 216.- The chair of the board of difectors shall propose the agenda for the
board, convene the board, chair its meeti%s, and ensure that the decisions taken by
the board are implemented. \Q

If the chair of the board of di Sc‘tors is unable to perform their duties, they may
delegate their powers to a membgp of the board of directors. This delegation shall
always be for a limited and r@wable period.

If the chairperson ig&%‘e to delegate, the board may do so ex officio.

O
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"Contrary to the provisions of Article 213 of this Code, the chair of the board
of directors is not considered a merchant in this case.

In the event of a ruling declaring the company bankrupt and proving its direct
involvement in its management, it shall be prohibited from exercising management
functions in companies for a period of five years from the date of the ruling.
(Amended by Law No. 2016-36 of April 29, 2016).

Article 217.- The board of directors shall appoint the company's chief executive
officer for a fixed term. If the chief executive officer is a member of the board of
directors, the term of his or her office may not exceed that of his or hef\@n of
office.

The chief executive officer must be a natural person. §
i

The chief executive officer may be dismissed by the board irectors.

Subject to the powers expressly conferred by law on shar&ders' meetings, the
board of directors, and the chairman of the board of directorsy the chief executive
officer shall be responsible for the general managemen ofthe company.

When he or she is not a member of the board o ectors, the chief executive
officer attends board meetings without voting rig

The board of directors may, at the reques f@e hief executive officer, assist him
or her with one or more deputy chief execut icers.

If the Chief Executive Officer is un to perform his or her duties, he or she
may delegate all or part of his or he&m ers to a Deputy Chief Executive Officer.
This delegation is renewable and iiqtl1 ys granted for a limited period. If the Chief
Executive Officer is unable to d te his or her powers, the Board may do so on
its own initiative.

In the absence of a chief executive officer, the board of directors shall
appoint a delegate. 5\
"The Chief Eer/e Officer is considered a trader within the scope of the

provisions of this e.
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In the event of a bankruptcy ruling against the company and if his direct
involvement in its management is proven, he shall be prohibited from exercising
management functions in companies for a period of five years from the date of the
ruling." (Amended by Law No. 2016-36 of April 29, 2016).

Article 218.- In the event of the company's bankruptcy, the chief executive
officer shall be subject to the provisions of Article 214 of this Code.

The chief executive officer shall be subject to all the obligations and
responsibilities imposed on the members of the board of directors or its chairman by
this code, with the exception of those provided for in the first paragraph of Article
215 of this code.

Lo
Avrticle 219.- The duties of a director shall terminate by: Q\%
- the end of the term of his appointment, @

- the occurrence of a personal event preventing them fi

duties, O

- the dissolution, transformation, or liquidation of the@mpany,

rforming their

- a change in the form of the company, \Q
- dismissal,

- voluntary resignation. @Q
The termination of the duties of a me@'a of the board of directors must be
published in accordance with Article 16 gfthis code.

Article 220.- Liability proceediq@gainst members of the board of directors
shall be brought by the company, fellowing a decision of the general meeting, even
if the subject matter does not ap n the agenda.

Such action must be brought within three years of the date on which the harmful
event was discovered. H , if the event is classified as a crime, the action shall
be time-barred after te S.

The general me ay, at any time, settle or waive the action, provided that
one or more shakeholders holding at least five percent of the capital of the
corporation no ing a public offering or three percent of the capital of the
corporation g a public offering, and not having

&
0
)
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the status of member or members of the board of directors, do not object. The
decision to bring an action or to settle shall result in the dismissal of the members of
the board of directors concerned.

One or more shareholders holding at least five percent of the capital in the case
of a public limited company not offering shares to the public, or three percent of the
capital in the case of a public limited company offering shares to the publicor whose
shareholding is at least equal to one million dinars and who are not members of the
board of directors may, in the common interest, bring an action for liability against
the members of the board of directors for misconduct in the performance of their
duties. The general meeting may not decide to withdraw from the action. Al use
to the contrary in the articles of association shall be deemed nuH void.
(Paragraphs 3 and 4 amended by Avrticle 1 of Law No. 2009-16 of M \16, 2009)

The court shall order the de jure or de facto manager to ret sums he has
taken from the company's funds, plus any profits he may have¢erived from the use
of those funds in his own interest or in the interest of a third pé\ without prejudice
to the right of the partners to claim greater damages_ahe to bring criminal
proceedings, if applicable.

N\
The compensation awarded by the judgment shaﬂ@\)ayable to the company.

The foregoing provisions shall not prevent Qareholder from bringing an
individual action in his own name. (Paragrap@ﬁ, and 7 added by Atrticle 2 of
Law No. 2009-16 of March 16, 2009)

Article 221.- The resignation of a member of the board of directors must not be
decided in bad faith, at an inopportu ent, or to escape the difficulties facing
the company. In such cases, the di shall be liable for any damage resulting
directly from his resignation. 2\

Avrticle 222.- The chief exec@/e officer, or the managing director, or the chair
of the meeting who fails to @/ up the minutes or does not keep a special register
containing the deliberati f the board of directors at the company's registered
office shall be punis fine of five hundred to five thousand dinars.
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The same penalties provided for in the first paragraph of this article shall apply
to members of the board of directors who fail to make available to the shareholders,
within the time limits and in accordance with the procedures laid down in this code,
the documents and reports to be submitted to the general meeting. (Paragraph 2
added by Article 2 of Law No. 2009-16 of March 16, 2009)

Avrticle 223.- The following shall be punished by imprisonment for a minimum

of one year and a maximum of five years and a fine of two thousand to ten thousand
dinars, or by one of these two penalties alone:

1) members of the board of directors who, in the absence of inventorjegyor by
means of fraudulent inventories, have distributed fictitious dividep% ong
shareholders.

2) members of the board of directors who, even in th §ce of any
distribution of dividends, knowingly published or presented reholders an
inaccurate balance sheet in order to conceal the true situation (ﬁ\the company.

3) members of the board of directors who, in bad faith used the company's
assets or credit in @ manner they knew to be contrary tQ" ompany's interests for
personal gain or to favor another company in which@ had a direct or indirect

interest. 0

4) Members of the board of directors who ad faith, have used the powers
they possessed or the votes they had at thej al in a manner they knew to be
contrary to the interests of the company Yor personal gain or to favor another
company in which they had an interest o@y kind.

$€§pter Two

The Managemen@oard and the Supervisory Board

stipulate that it is gove y the provisions of Articles 225 to 257 of this Code.

In this case, the @any shall remain subject to all the rules applicable to public
limited companie@w the exception of those provided for in Articles 189 to 221

of this Code. '\Q
N
Q\
\

Article 224.- The ag&Qf association of any public limited company may
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The extraordinary general meeting may decide, during the company's existence,
to adopt or abolish this method of administration.

Article 225.- A public limited company shall be managed by a management
board, which shall be responsible for its management and shall exercise its functions
under the supervision of a supervisory board.

The management board may consist of a maximum of five members. They must
be natural persons.

In public limited companies with capital of less than one hundred thgusand
dinars, the functions assigned to the board of directors may be exercised by ngle
person. K

Failure to comply with the provisions of this article shall result in nulli Q

Avrticle 226.- The members of the management board shall %inted by the
supervisory board for a maximum term of six years, renewalile unless otherwise
stipulated in the articles of association. They may be ch@1 from outside the
shareholders. The supervisory board shall appoint one@ the members of the
management board as chairman.

If a single person performs the duties of the m@ﬂent board, he or she shall
be referred to as the sole chief executive officer. g

Appointment to the management board @ e effect upon acceptance of the
position by the person concerned and, wher licable, from the date of attendance
at the first meetings of the management board.

Article 227.- A member of the gement board may be dismissed by the
general meeting on the recommeng@ation of the supervisory board.

If the dismissal is decided t just cause, it may give rise to damages.

If the person concerr@g(s entered into an employment contract with the

company, dismissal frong* anagement Board shall not result in the termination
of that contract.

Article 228.- T ervisory board shall determine the method and amount of
remuneration for gach member of the management board. It shall ensure that the
total amountp&@ remuneration is determined taking into account the duties of
each membe\ he management board and the economic and financial situation of
the comp@

(SZ
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Article 229.- The management board shall be vested with the broadest powers
to act on behalf of the company in all circumstances. It shall deliberate and take
decisions in accordance with the conditions laid down in the articles of association.

The management board exercises its powers within the limits of the corporate
purpose and subject to those expressly assigned by law to the supervisory board or
the general meetings.

In its dealings with third parties, the company is bound even by acts of the
management board that do not fall within the scope of the corporate purpose.

Provisions in the articles of association or decisions of the supervisory,board
that limit the powers of the management board are not enforceable again%hird
parties unless it has been proven that the third party knew or could nO\@ been
unaware that the act exceeded the corporate purpose.

Statutory provisions limiting the powers of the manag&meb( board are
unenforceable against third parties. @‘

Article 230.- The relocation of the registered office may be decided by the
supervisory board, subject to ratification of this decision by xt ordinary general
meeting. N

Article 231.- The members of the management shall perform their duties
with all the diligence of a prudent entrepreneur ai loyal agent. They shall be
bound to maintain the confidentiality of any o ions of which they may have
become aware in the course of their duties vyi the management board.

A member of the management board reaches his or her obligations shall
be liable to the company. He or she Il be liable for damages even if the

supervisory board approves the harrq%\ .

A member of the managemenﬁql) d who, in the performance of his duties, has
acted in accordance with a dec@ duly taken by the general meeting shall be
exempt from the obligation toqaycompensation.

Article 232.- The h&n of the Management Board or the sole Chief
Executive Officer repri ts the company in its dealings with third parties.

The articl association may empower the supervisory board to grant
the same power of repreSentation to one or more members of the management board,
who shall then {@‘ye title of chief executive officer.

................. \\"

o) Publis@he JORT "or",
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The provisions of the articles of association limiting the power of representation
of the company are not enforceable against third parties.

Article 233 (Amended by Article 1 of Law No. 2005-65 of July 27, 2005).-
Within one month of taking office, a member of the management board of a public
limited company must notify the supervisory board of his or her appointment as
manager, director, chief executive officer, managing director, or member of the
management board or supervisory board of another company. The management
board must inform the ordinary general meeting of shareholders at its next meeting.

The provisions of paragraph 2 of Article 192 of this Code shall apply.

Article 234.- Where the company is subject to the provisions of Articlg 5 to
259, the members of the management board shall be subject t é same
responsibilities as the members of the board of directors under onditions
provided for in Articles 202, 207, 214, and 220 of this Code. &$
gqn

Avrticle 235.- The supervisory board shall exercise permal ontrol over the

management of the company by the management board.

At any time of the year, the supervisory board sha@rry out the controls it
deems appropriate and may request any documents\ nsiders useful for the

performance of its duties.
At least once a quarter, the management bo required to submit a report to
the supervisory board. @

After the end of each financial year an%ﬂhin three months, the management
board shall submit its report on the manggement of the accounts for the financial
year to the supervisory board for verifi n and control.

The supervisory board shall p sza\t its observations on the management board's
report and on the "financial st nts"® for the financial year to the general
meeting.

Article 236.- The sl @%W board shall consist of at least three and at most
twelve members. SU%

(1) The term was % by Article 3 of Law No. 2005-65 of July 27, 2005.
*

Q\
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Article 237.- Each member of the supervisory board must own a specified
number of shares in the company, as determined by the articles of association.

If, on the date of their appointment, a member of the supervisory board does not
own the required number of shares or if, during their term of office, they cease to be
the owner of such shares, they shall be deemed to have resigned automatically if
they have not regularized their situation within three months of the date of their
appointment.

Article 238.- No member of the company's supervisory board may at the same
time be a member of its management board. .

Article 239 (First paragraph amended by Article 1 of Law No. 2005%%\)1‘ July
27, 2005). Members of the supervisory board shall be appointed by t@ nstituent
general meeting or by the ordinary general meeting for a term ined by the
articles of association, which may not be less than two years Ogr\n; than six years.

In the event of a merger or demerger, they may @ ppointed by the
extraordinary general meeting for the above-mentioned $e¢é.

Members of the supervisory board are eligible for ?\\ ction, unless otherwise

stipulated in the articles of association.

They may be dismissed at any time by the or@/ general meeting.

Any appointment made in violation of tl f@ ing provisions shall be null and
void, except for those made under the con provided for in Article 243 of this

Code.

The deliberations in which the 'q@g’arly appointed member took part remain
valid.

Article 239 bis (Added by L 0.2019-47 of May 29, 2019) - The supervisory
board of publicly traded companies must include at least two members who are
independent of the shareho , for a term not exceeding three years.

The two independ mbers may not be shareholders in the company.
The term of off@) each of the two independent members may be renewed

&
&
Q\
\
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Any appointment contrary to the provisions of this article shall be null and void,
without prejudice to the nullity of the deliberations in which the independent
member participated illegally.

The ordinary general meeting may not dismiss the two independent members
except for a valid reason relating to their violation of legal requirements or the
articles of association, or for having committed management errors or for the loss of
their independence.

An independent member is any member who has no relationship with the
companies referred to in the first paragraph, or with their shareholders or digectors,
which is likely to affect the independence of their decision or place t in a
situation of actual or potential conflict of interest.

Article 240.- A legal entity may be appointed to the supewls\,s&@ard Upon
appointment, it is required to designate a permanent representativ& is subject to
the same conditions and obligations and incurs the same civil Qg iminal liability
as if he were a member of the board in his own name, withol judice to the joint
and several liability of the legal entity he represents.

*

When a legal entity dismisses its representative,\(\g’ required to appoint a
replacement at the same time.

Atrticle 241 (Amended by Article 1 of Law 005-65 of July 27, 2005).A
member of the supervisory board of a publicAifited company must, within one
month of taking office, notify the Iegal@ entative of the company of his
appointment as manager, director, chief eXecutive officer, managing director, or
member of the executive board or super\@gry board of another company. The legal
representative of the company m form the ordinary general meeting of
shareholders at its next meeting. $\

The provisions of paragraph@ Article 192 of this Code shall apply.

Avrticle 242 (Repealed @\rticle 5 of Law No. 2005-65 of July 27, 2005).

Article 243 (Parag D and 3 amended by Article 1 of Law No. 2005-65 of
July 27, 2005). In th t of one or more vacancies on the supervisory board due
to death, resignation,\pcapacity, or
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the occurrence of incapacity, this board may, between two general meetings, make
provisional appointments.

When the number of members of the supervisory board falls below the legal
minimum, the management board must immediately convene an ordinary general
meeting to fill the vacancies on the supervisory board.

The appointment made by the board pursuant to the first paragraph of this article
shall be subject to the approval of the next ordinary general meeting. In the absence
of approval, the decisions taken and acts performed previously by the board shall
remain valid.

Where the board fails to make the required appointments or if the mee ‘h& not
convened, any interested party may apply to the court for the appoihﬁﬂnt of a
representative to convene the general meeting for the purpose king the
appointments or ratifying the appointments provided for in the fir;& raph of this

article.
Avrticle 244.- The supervisory board shall elect from ﬁng its members a
chairman and a vice-chairman who shall be responsible fogconvening the board and
directing its discussions. It shall determine, if it sees fil,\{\ if remuneration.

Under penalty of nullity of their appointment, hair and vice-chair of the
supervisory board shall be natural persons. The exercise their functions for
the duration of the supervisory board's term

Article 245.- The supervisory board m ly validly deliberate if at least half
of its members are present. Unless the @'cles of association provide for a larger
majority, decisions shall be taker&d a majority of the members present or

id

represented. Unless otherwise pr in the articles of association, the chairman
shall have the casting vote in th t of atie.
Article 246 (Amended @rticle 1 of Law No. 2005-65 of July 27, 2005). The

general meeting may al%‘\ to the members of the supervisory board attendance
fees for the performa@!\ heir duties, the amount of which shall be set annually.
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The supervisory board may allocate exceptional remuneration for the tasks or
mandates entrusted to its members. The allocation of such remuneration is subject
to the approval of the general meeting of shareholders in accordance with the
provisions of Articles 200 and 202 of this code.

Such remuneration and attendance fees shall be recorded as operating expenses.

Article 247.- Members of the supervisory board may not receive any permanent
or non-permanent remuneration from the company other than that provided for in
Article 246 of this code.

Article 248 (Repealed by Article 5 of Law No. 2005-65 of July 27‘ ).

Acrticle 249.- The member of the management board or superv board
concerned shall be required to inform the supervisory board as soo e or she
becomes aware of an agreement to which Article 200 of this C lies. If he or

the authorization sought, nor be taken into account in the quo for calculating the
majority. .

Avrticle 250.- Agreements approved or disapproved e general meeting shall
be effective vis-a-vis third parties, unless they are a@ed in the event of fraud.

Even in the absence of fraud, the consequenc@ disapproved agreements that
are detrimental to the company may be cha@ the member of the supervisory
d

she is a member of the supervisory board, he or she may not g t in the vote on

board or the member of the management b oncerned and, where applicable, to
the other members of the management b

Article 251.- Without prejudlw he liability of the person concerned,
agreements referred to in Article his Code and entered into without the prior
authorization of the supervisory d may be annulled if they have had harmful
consequences for the company. (Paragraph 1(Yamended by Article 1 of Law No.
2009-16 of March 16, 2009 é’

The action for ann

agreement. Howeve
limitation period sha

shall be time-barred three years from the date of the
agreement has been concealed, the starting point of the
postponed to the day on which it was revealed.

Nullity may, vered by a vote of the general meeting on the basis of a special
report by the,ajtitor(s)
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setting out the circumstances under which the authorization procedure was not
followed. In this case, the interested party may not take part in the vote and their
shares are not taken into account for the calculation of the quorum and majority.

Avrticle 252 (Amended by Article 1 of Law No. 2009-16 of March 16, 2009) -
The provisions of Article 200 of this Code shall apply to transactions entered into
by a public limited company with a management board and a supervisory board.

Avrticle 253.- Members of the management board and supervisory board, as well
as any person called upon to attend meetings of these bodies, are bound to discretion
with regard to information that is confidential and designated as such by th ir.

Avrticle 254 (Amended by Article 1 of Law No. 2009-16 of Marcl ‘\, 009) -
Where judicial settlement or bankruptcy reveals a shortfall in assets, ourt may,
at the request of the judicial administrator, the bankruptcy trut% r one of the
creditors, decide that the company's debts shall be borne, in whgle or in part, jointly
or severally, and up to the limit of the amount designate the court, by the
president or members of the management board, the sole ¢hief executive officer, or
any other de facto manager. It may also prohibit the cq person from managing
companies or engaging in commercial activity for a pe ol specified in the judgment.

The persons referred to above shall only bedexempt from liability if they can
prove that they have managed the compaw all the skill and diligence of a

prudent entrepreneur and a loyal agent.

The action is time-barred three year, @er the judgment pronouncing the judicial
settlement or bankruptcy. \\§

Atrticle 255.- Members of tgﬁupervisory board are liable for their personal
misconduct in the performance/of their duties. They bear no liability for
management acts and the ¢ uences thereof.

]
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They may be held civilly liable for offenses committed by members of the
management board if they were aware of them and did not "disclose" them® to the
general meeting.

The provisions of Article 220 of this Code shall apply.

Article 256.- The following persons may not be members of the management
board or supervisory board: bankrupt persons, for a period of five years from the
date of the bankruptcy judgment; persons who have been subject to a judgment
prohibiting them from managing and administering companies; minors and persons
lacking legal capacity; persons sentenced to penalties involving prohibitigayfrom

exercising public functions; persons convicted of crimes or offenses agai blic
morals, public order, or the rules governing companies, and persons V due to
their positions, are prohibited from engaging in commerce. (Amend Law No.
2016-36 of April 29, 2016). ,&T'

Civil servants in the service of the administration may ndt be members of the
management board or supervisory board unless they have spe uthorization from
the relevant ministry.

Article 256 bis (Added by Article 12 of Law No. 2 ‘.SS?% of October 18, 2005).
The creation of a standing audit committee is mand or:

- companies that issue securities to the publigmith the exception of companies
classified as such due to the issuance of bonds,

- the parent company when its tota nce sheet under the consolidated
financial statements exceeds an amount sef by decree,

- companies that meet the limi y decree relating to their total balance
sheet and total commitments to crédit istitutions and outstanding bond issues.

The standing audit commit@ ensures that the company complies with the
implementation of effective i@nal control systems designed to promote efficiency,
effectiveness, protection @ company's assets, reliability of financial information,
and compliance with d regulatory provisions. The committee monitors

(*) Published in th@% “revealed".
&

N
Q\
)
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the work of the company's control bodies, proposes the appointment of the auditor(s)
and approves the appointment of internal auditors.

The standing audit committee is composed of at least three members, appointed
as appropriate by the board of directors or the supervisory board from among their
members.

The following individualsmays not e ’members of the standing audit committee: the
chief executive officer, managing director, or deputy managing director.

Members of the standing audit committee may receive, as remuneration fgr the
performance of their duties, a sum fixed and charged in accordans:e the
conditions set out in Article 204 of the Commercial Companies Co \ ting to

attendance fees.

Avrticle 257.- The penalties provided for in this code for A&ef executive
officer, the managing director, and the members of the boat{ of directors, each
according to their specific responsibilities, shall apply to@e members of the

management board and the members of the supervis ard of public limited
companies subject to the provisions of Articles 224 of this code.
Chapter ThreeQ0
The augi

Avrticle 258 (Paragraph 2 repealed by Article 2 of Law No. 2005-96 of October

18, 2005).- The auditor shall veri er his responsibility, the regularity of the
"company's financial statements"®¢antt their accuracy in accordance with the legal
and regulatory provisions in for shall ensure compliance with the provisions of

Articles 12 to 16 of this CodesHe shall report to the annual general meeting on any
violation of the above-nq\ d articles.
(1) Published in the JORQre".

(1) The term was al @1 in accordance with the Arabic text by Article 3 of Law No. 2005-65 of
July 27, 20&&

N
<2‘\°
>
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Article 259 (Amended by Avrticle 1 of Law No. 2005-65 of July 27, 2005) - The
duties of auditor may be performed by individuals and professional firms that are
legally authorized to do so. The auditor must keep a special register in accordance
with the legislation in force.

Article 260 (Paragraph 1 amended by Article 4 of Law No. 2005-96 of October
18, 2005) - Subject to the provisions of Article 13 bis of this Code, the general
meeting of shareholders shall appoint one or more auditors for a period of three
years.

The general meeting may not dismiss the auditor(s) before the expiry gfitheir
term of office unless it is established that they have committed serious‘n% duct

\§

in the performance of their duties.
Article 261.- If the general meeting fails to appoint auditors, g&w or more

of the appointed auditors are unable or refuse to perform their ditgs; they shall be
appointed or replaced by order of the judge hearing applications for interim relief at
the court of the registered office at the request of any inter@d party, who shall
summon the members of the board of directors. .

The commissioner appointed by the general ass@w by the judge
I

"ex parte"® to replace another shall remain in off'% y for the remainder of his

predecessor's term. Q

Avrticle 262.- The following persons m @J appointed as auditors:

1) Directors or members of the manag&ment board or contributors in kind and
all their relatives or relatives by marria @p to and including the fourth degree.

2) Persons receiving, in any o@zhatsoever, on account of functions other
than those of auditors, a salary or¢eniuneration from directors or members of the
management board or from the pany or any undertaking owning one-tenth of
the capital of the @
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company, or in which the company owns at least one-tenth of the capital.

3) Persons who are prohibited from being members of a board of directors or
executive board or who have been deprived of the right to exercise these functions.

4) The spouses of the persons referred to in numbers (1) and (2) of this
paragraph. (Amended by Article 1 of Law No. 2005-65 of July 27, 2005)

If any of the above causes of incompatibility arise during the term of office, the
person concerned must immediately cease to perform their duties and inform the
board of directors or the management board no later than fifteen days after the
incompatibility arises.

Article 263.- Auditors may not be appointed as directors or membet the
management board of the companies they audit for five years after the te@tion of

their duties. Q
Any appointment of an auditor made in contravention of thg&r@isions of this
e

article and Articles 258, 259, and 260 of this code shall be congjdered null and void
r&qe of at least 2,000

and shall result in the offending company being liable to pay
and at most 20,000 dinars. The company shall be liable tg theSame penalty in the
event of failure by its general meeting to appoint an au%

Avrticle 264.- The auditor(s) may be relieved of tl uties for just cause by the
judge hearing the application for interim relief at t uest of:

- the public prosecutor.

- the board of directors. Q‘

- one or more shareholders hoIQi{@ least fifteen percent of the company's

capital. \

- by the Financial Markets éncil for companies that issue securities to the
public.

The auditor who ha @Qelieved of his duties shall be replaced either by the
general meeting or by the\0dge hearing the application for interim relief.

Acrticle 265 .- tors may not receive any remuneration other than that
provided for by lavw, nor may they receive any benefits by agreement.

O
&
Q\

N\
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Any appointment, regardless of the terms, of the auditor(s) must be notified, as
applicable, to the Tunisian Institute of Chartered Accountants or the Tunisian
Association of Accountants by the chief executive officer or the company's
management board and by the appointed auditor(s), by registered letter with
acknowledgment of receipt or any other means leaving a written record or having
the probative force of a written document within ten days of the general meeting that
made the appointment in the case of the chief executive officer or the management
board, and within ten days of acceptance of the position in the case of the auditor(s)
for the notification incumbent upon them. (Paragraph 2 amended by Article 1 of
Law No. 2005-65 of July 27, 2005, and by Law No. 2019-47 of May 29, 2‘0

Any appointment or renewal of the mandate of an auditor must be p lished in
the Official Journal of the Republic of Tunisia® and in two daily news| , one of
which must be in Arabic, within one month of the date of appomtm enewal.

Article 266.- The auditor(s) shall be responsible for verlfy|r6} books, cash,
portfolio, and securities of the company, checking the regulari accuracy of the
inventories, and verifying the accuracy of the mforma provided on the
company's accounts in the report of the board of directors of th management board.

The auditor shall certify the accuracy and regularhzs" the company's annual
accounts in accordance with the law in force relati the accounting system of
companies. He shall periodically verify the effectiveness of the internal control
system. (Paragraph 2 amended by Article 1 of 0. 2005-65 of July 27, 2005).

Without interfering in the management ompany, the auditor(s) shall carry
out all verifications and checks they deem appropriate.

They may request any document eem useful for the performance of their
duties, including contracts, books aﬂg nting documents, minute books, and bank
statements. Os\

(*) In accordance with the A%Q;rswn
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The investigations provided for in this article may be carried out both at the
company and at the "parent companies"® or subsidiaries within the meaning of the
laws in force.

Where appropriate, auditors may also, by order of the competent judge, collect
any information useful for the performance of their duties from third parties who
have entered into contracts with or on behalf of the company.

Avrticle 266 bis (Added by Article 9 of Law No. 2005-96 of October 18, 2005).-
The company's auditor(s) must be invited to attend all meetings of the board of
directors or supervisory board and management board that prepare the ual
financial statements or review the interim financial statements, as well as eneral
meetings.

Article 267.- In order to carry out their duties, auditors ma r their own
responsibility, be assisted or represented by one or more assogiatég of their choice
who hold a master's degree and whose names they disclose to’the company. These
associates shall have the same investigative rights as the auditofs.

Avrticle 268.- Auditors who are unable to perform tlxﬁﬂduties must notify the
company and return the documents in their possessi ompanied by a reasoned
report, within one month of the date of the impedi . They must also notify the
Tunisian Institute of Chartered Accountants withi same time frame.

Acrticle 269.- Auditors are required to @ eir report within one month of
receiving the company's financial statements e members of the board of directors
or the management board have deemed it gppropriate to amend the company's annual
"financial statements" (Y, taking into t the observations of the auditor(s), the
latter shall amend their report in aio nce with the aforementioned observations.
In the event of a plurality of 0

....................................... &

J
(1) The term was amended @e 3 of Law No. 2005-65 of July 27, 2005.
(1) The term was amend@ icle 3 of Law No. 2005-65 of July 27, 2005.
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auditors and there is a difference between their opinions, they must draw up a joint
report setting out each of their opinions.

The auditors must expressly state in their report that they have conducted an
audit in accordance with generally accepted auditing standards and that they
expressly approve or disapprove of the accounts, with or without reservations. Any
auditor's report that does not contain an explicit opinion or whose reservations are
presented in an ambiguous and incomplete manner shall be deemed null and void.
(Paragraph 2 amended by Article 1 of Law No. 2005-65 of July 27, 2005).

Avrticle 270.- Subject to the provisions of the preceding article, audi @heir
associates, and experts are bound by professional secrecy with regard to , acts,

and information that come to their knowledge in the course of their dq{g\
arities and

Auditors must also report to the general meeting any 4
inaccuracies they have identified in the course of their duties. In addition, they are
required to disclose to the public prosecutor any criminal aﬁf which they have
become aware, without being liable for breach of professionaksecrecy.

Article 271.- Any auditor who knowingly psdvides or confirms false

information about the company's situation or who o0 disclose to the public
prosecutor any criminal acts of which they beco ware shall be punished by
imprisonment for one to five years and a fine 0 0 to 5,000 dinars, or by one of

these two penalties alone.
The provisions of criminal law relatin %e disclosure of professional secrecy
shall apply to auditors. é’

Article 272.- Auditors shall b%z@oth to the company and to third parties for
the harmful consequences of any“\pegligence or misconduct on their part in the
performance of their duties.

They shall not be civillt“@le for offenses committed by members of the board

of directors or member %\
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management board unless, having been aware of them, they failed to
"revealed"® in their report to the general meeting.

Avrticle 273.- Actions for liability against auditors shall be time-barred three
years after the discovery of the harmful event. However, if the event is classified as
a crime, the action shall be time-barred within ten years.

Subtitle four
General Meetings
Article 274.- General meetings are constitutive, ordinary or extraordinar@hey
are convened to deliberate in accordance with the provisions of this code N\

Avrticle 275.- The ordinary general meeting must be held at least or@n ear and
within six months of the end of the financial year, for the purpose<:

- Review the company's management activities.
- Approve, as appropriate, the accounts for the past financiahyear.

- Take decisions relating to the results after reviewigg,the report of the board
of directors or the management board and that of the amlg’.

The decision of the general meeting approving thexfinancial statements shall be
null and void if it is not preceded by the presentatj the reports of the auditor(s).
(Paragraph 2 amended by Article 1 of Law No -65 of July 27, 2005)

Article 276 (Amended by Law No. 2@!‘7 of May 29, 2019) - The general
meeting shall be convened by a notice~published in the Official Journal of the
Republic of Tunisia and the Officia al of the National Center for Business
Registration at least twenty-one (21)\days before the date set for the meeting. The
notice shall indicate the date and &ge of the meeting, as well as the agenda.

Avrticle 277.- The general ing shall be convened by the board of directors
or the management board, essary, it may be convened by:
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1) The auditor(s).

2) A representative appointed by the court at the request of any interested party
in an emergency or at the request of one or more shareholders holding at least five
percent of the capital of the corporation when it does not make a public offering or
three percent when it makes a public offering. (No. 2 amended by Article 1 of Law
No. 2009-16 of March 16, 2009)

3) The liquidator.

4) Shareholders holding the majority of the share capital or voting righégifter
a public offering or exchange or after the sale of a controlling interest. '\

Unless otherwise provided in the articles of association, general ! ings of
shareholders shall be held at the registered office or at any otherl& ion within

Tunisian territory. «

Any meeting that is not convened in accordance with ﬂﬁwabove-mentioned
procedures may be canceled. However, an action for an@ ent shall not be
admissible if all shareholders were present or represented Q,the meeting.

Article 278.- The ordinary general meeting shall t: ecisions other than those
relating to the matters referred to in Articles 291 to 2 icles "298" Mand 300, and
Articles 307 to 310 of this Code.

It may only validly deliberate on fir; @]le the shareholders present or
represented hold "at least one-third"® of th res conferring voting rights on their
holders" @ . @

If there is no quorum, a second g shall be held without any quorum being
required.

A minimum period of fiﬂe@iays must elapse between the first and second
meetings.

The general meetir@\g} decide by a majority of the votes of the shareholders

present or represente@

(1) Amended ina@e with the Arabic version; published in JORT "288". (*)
Published in JOR Rmonth”.

(1) The terr\@amended by Article 3 of Law No. 2005-65 of July 27, 2005.
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Any shareholder may vote by mail or be represented by any person holding a
special proxy.
In the case of postal voting, the company must provide shareholders with a

special form for this purpose. Votes cast in this manner are only valid if the signature
on the form is certified.

Only votes received by the company before the end of the day preceding the
general meeting shall be taken into account.

Votes by mail must be sent to the company by registered letter with
acknowledgment of receipt or by any other means that leaves a written reco. has
the probative force of a written document (Amended by Law No. 2019—éf May
29, 2019). \S

Article 279.- The articles of association may require a m@ number of
shares, which may not exceed ten, to participate in ordinary geperabmeetings.

Several shareholders may join together to reach the mir&
articles of association and be represented by one of them.

m required by the

Article 280.- The board of directors or the \ment board must make
available to shareholders at the company's registerédvoffice, at least fifteen days
before the date set for the meeting, the document ssary to enable them to make

an informed decision and give their opinion @ anagement and operation of the
company.

Article 281.- The general meeting sfigl] be chaired by the person designated in
the articles of association. Failing tt‘w chair shall be entrusted to the chairman
of the board of directors or the ¢halwhan of the management board and, where
applicable, to the shareholder ch by the shareholders present.

The chair of the general ting shall be assisted by two tellers and a secretary,
appointed by the shareh Qr;q;esent. They shall form the meeting's officers.

Avrticle 282.- Be K oceeding to the agenda, an attendance sheet shall be
drawn up containin names of the shareholders or their representatives, their
addresses, and thesnumber of shares held by them or by the third parties they

rep resent. N Q
\
N
Q\
N\

98



The shareholders present or their proxies must sign the attendance sheet, which
shall be certified by the officers of the general meeting and filed at the company's
head office, where it shall be available to any requester.

On the basis of the list drawn up, the total number of shareholders present or
represented shall be determined, as well as the total share capital to which they are
entitled, while determining the share of the share capital to which shareholders with
voting rights are entitled.

Article 283.- The agenda for meetings shall be set by the person who convenes the

meeting. . (b

However, one or more shareholders representing at least five pel of the
share capital may request the inclusion of additional draft resolutions agenda.
These items shall be included in the agenda of the general,gsr g after the
aforementioned shareholder(s) have sent the company a rggistered letter with
acknowledgment of receipt or by any other means leaving av\\&n record or having
the probative force of a written document (Amended by LawNo. 2019-47 of May
29, 2019).

*
The request must be sent before the first genera@ting is held. The general
meeting may not deliberate on matters not includet\ﬂ} e agenda.

The general meeting may, in all circumst Q dismiss one or more members
of the board of directors, the executive boa@ve supervisory board and proceed

to replace them.

The agenda of the general meetig@ not be amended on second call.
0

Article 284.- Any shareholde‘xt?S ing at least five percent of the capital of a
public limited company when it@ not make a public offering, or three percent
when it does make a public O@I 0, or holding a stake in the capital of at least one
million dinars, has the right tain, at any time, copies of the corporate documents
referred to in Article 2 ﬁxn s Code, the auditors' reports for the last three financial

utes and attendance sheets of the meetings held during

years, and copies of
the last three financi ars. The
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shareholders holding this fraction of the capital collectively are entitled to receive
the aforementioned documents and to be represented by a proxy to exercise this right
on their behalf. (Paragraph 1* amended by Article 1 of Law No. 2009-16 of March
16, 2009)

If the company refuses to disclose all or part of the above-mentioned documents,
the above-mentioned shareholder may refer the matter to the judge in summary
proceedings.

In the event of a dispute on the merits, the plaintiff may request the court hearing
the case to hold a hearing for the purpose of hearing both parties. The plaintjff may
address questions to the defendant or defendants. (Paragraph 3 added byé&le 2
of Law No. 2009-16 of March 16, 2009) X

Article 284 bis (Added by Article 2 of Law No. 2009-16 of 16, 2009).
Any shareholder or shareholders holding at least 5% of the capit ublic limited
company that does not issue securities to the public, or 3% of ﬂicapital of a public
limited company that does make a public offering, or holdin@ take in the capital
worth at least one million dinars, without being a member©r members of the board
of directors, may submit written questions to the boar \ Irectors at least twice a
year concerning any act or fact likely to jeopardize % terests of the company.

The board of directors must respond in Wl’it% ithin one month of receiving
se must be sent to the auditor.

the question. A copy of the question and thg,r
These documents shall be made availabQo shareholders at the next general

meeting.
Article 285.- The minutes of t?ﬁ&ral meeting must contain the following
information:

- the date and place of the n@ing.

- the method of convgr@gwe meeting.
Q

- the agenda.

- the compositio@ the board.
- the numb %hares participating in the vote and the quorum reached.

- The dd\' ents and reports submitted to the general meeting.

‘\C)\
Oss\\
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- a summary of the debates, the text of the resolutions put to the vote, and the
results.

These minutes shall be signed by the members of the bureau, and any refusal by
one of them must be mentioned.

Article 286.- Before any general meeting, all shareholders have the right to
obtain, under the conditions and within the time limits specified in the articles of
association, a copy of the list of shareholders.

Article 287 (Amended by Article 1 of Law No. 2005-65 of July 27, 2005).-

Distributable profits consist of the net accounting result plus or minus the ults
carried forward from previous financial years, after deduction of the foLI

- a fraction equal to 5% of the profit determined as |nd|cat \e as Iegal
reserves. This deduction ceases to be mandatory when the legal reserv, es one-tenth

of the share capital,
- the reserve provided for by special legislation within thémits of the rates set
therein,
\O
- statutory reserves. \

Any resolution passed in violation of the prc&@ns of this article shall be
deemed null and void.

Acrticle 288 (First paragraph amended b icle 1 of Law No. 2005-65 of July
27, 2005). Each shareholder's share of the @ shall be determined in proportion
to their share in the share capital. Any statutory clause to the contrary shall be
deemed null and void.

"All shareholders must recei ?&share of dividends within a maximum of
three months from the date of tr;&neral meeting that decided on the distribution.
The shareholders may decide ot ise unanimously.

If the three-month pegi&i{@erred to above is exceeded, the undistributed profits

shall generate commer N erest within the meaning of the legislation in force."
(Added by Law No. 61 7 of May 29, 2019).

The right to claim-payment of dividends expires five years after the date of the
general meeting at@hich the distribution was decided.

No distri %1 may be made to shareholders when the company's equity capital
is, or woul me as a result of the

2&\
* ®\
\
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distribution of profits, less than the amount of capital, plus
"reserves"® that the law or the articles of association prohibit their distribution.
Article 289.- Any distribution of profits made contrary to the above provisions
shall be deemed fictitious. It is prohibited to stipulate in the articles of association a
fixed or periodic interest for the benefit of shareholders.
The company may not require shareholders to repay dividends except in the
following cases:

- If the distribution of dividends has been made contrary to the provisions set
out in Articles 288 and 289 of this Code. '

- If itis established that the shareholders knew or could not have be naware
of the fictitious nature of the distribution, given the factual C|rcums;§\

The action for recovery of fictitious dividends is time-barred five’ygars from the date
of distribution. It is time-barred in all cases ten years from the d the distribution
decision. This period is extended to fifteen years for actlons@ estltutlon brought
against the managers responsible for the decision to distgibute fictitious dividends.
(Paragraph 3 added by Article 2 of Law No. 2009-16 o ch 16, 2009)

Article 290 (First paragraph amended by Arti 4 of Law No. 2007-69 of
December 27, 2007).Shareholders holding at le percent of the share capital
may request the annulment of decisions that are ary to the articles of association
or detrimental to the interests of the comp@yand taken in the interest of one or
more shareholders or for the benefit of a thirdparty.

The action for nullity shall be tigig-bafred within one year from the decision or
the disappearance of the cause of@u before the action is brought or before the
judgment on the merits in the firgtipstance.

The court hearing the caswlay even set a deadline for regularization on its own
initiative.

The costs and ex| haII be borne by the defendant if the regularization took
place after the actio rought.

(1) The term w@v@e.d by Article 3 of Law No. 2005-65 of July 27, 2005.
&

: \(g

&

102



The judge hearing the application for interim relief may order the provision of
a bank guarantee to cover any damages "which" ®could be caused to the company.

Avrticle 290 bis (Added by Article 15 of Law No. 2007-69 of December 27,
2007).- One or more shareholders holding at least ten percent of the share capital
may, either individually or jointly, request the judge hearing the application for
interim relief to appoint an expert or a panel of experts whose task will be to submit
a report on one or more management operations.

The expert report shall be communicated to the applicant or applicants, the
public prosecutor, and, as the case may be, the board of directors or the management
board and the supervisory board, the statutory auditor, and, where applie:
standing audit committee, as well as the Financial Markets Council for
that issue securities to the public. This report must be appended to the a
and made available to shareholders at the registered office for the n
extraordinary general meeting, under the conditions provided fov{
“following"® of this code. \

Acrticle 290b (Added by Article 2 of Law No. 2009- GQ March 16, 2009).-
Shareholders holding a fraction not exceeding 5% of tl épital of a company that
does not make public offerings may propose to wi from the company and
require the shareholder holding the remainder of th e capital, individually or in
concert, to purchase their shares at a price set by pert appraisal ordered by the
president of the court in whose jurisdiction company's registered office is
located. If the shareholder holding the re of the share capital, individually
or in concert, does not agree to the price proposed within one month of notification
of the expert report, the price shall bel(set by the competent court, which shall
determine the value of the shares anrs]\1 r payment.
p

The above provisions shall n &p y to publicly traded companies, which shall
remain subject to the legislation g force.

(1) Published in the JORT: "ffiat™
(1) Published in the JO lowing".
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Article 291.- Only the extraordinary general meeting is authorized to amend any
provisions of the articles of association. Any clause to the contrary is null and void.

The deliberations of the general meeting shall only be considered valid if the
shareholders present or the representatives with voting rights hold at least half of the
capital on first call and one-third of the capital on second call.

If this latter quorum is not met, the date of the general meeting may be postponed
to a later date not exceeding two months from the date of the notice of meeting. It
shall decide by a two-thirds majority of the votes of the shareholders present or
representatives entitled to vote.

The articles of association may be amended by the chief executive 0%? the
managing director, the chairman of the management board, or the so naging
director, when such amendment is made in accordance with le S&u egulatory
provisions that require it. The amended articles of association sha{e bmitted for
approval at the next general meeting. (Paragraph 4 added by Article 2 of Law No.

2009-16 of March 16, 2009)

Article 292.- The share capital may be increased by 'cjumg new shares or by
increasing the par value of existing shares. \

New shares may be paid up in cash, by offsetti Q’tain, due and payable claims
whose amount is known to the company, by incorpor; 'reserves"® , profits and issue
premiums, by contribution shares or by convertin ds.

An increase in share capital by raisi@be par value of the shares shall be
decided unanimously by the shareholders,, urless the increase has been carried out
by incorporating "reserves"® profi& ue premiums.

Avrticle 293.- An increase in sharé\capital must be decided by the extraordinary
general meeting under the conditiefs provided for by "the law"®, unless otherwise
stipulated in the articles of as%c on and provided that

(2) To be read in accord th the Arabic version: "this code."

................................. " 0
(1) The term was amended cIe 3 of Law No. 2005-65 of July 27, 2005.
."b '
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"that it"® does not contradict mandatory legal provisions.

This decision shall be published in accordance with the provisions of Article
163 of this code.

Article 294.- The extraordinary general meeting may delegate to the board of
directors or the management board the powers necessary to carry out the capital
increase in one or more installments, to determine the terms and conditions thereof,
to record its completion, and to make the corresponding amendments to the articles
of association.

The capital increase must be carried out within a maximum period of fivg,years
from the date of the decision taken or authorized by the extraordina%eral

L3

meeting.

However, one-quarter of the capital increase and, where appli%@the entire
issue premium must be paid up
madeyithin a period of "five years"® from the cxm 0

deemed null and void. (Paragraph 3 amended by Arti f Law No. 2005-65 of
July 27, 2005) \O

Any statutory clause granting the board of di s or the executive board the
power to decide on a capital increase shall be d? d null and void.

subscription opened. Failing this, the decision to increa§e§]e are capital shall be

Article 295.-The share capital must be ald up before any new shares are
issued, failing which they shall be null andWoid. This payment must be made in
cash.

Article 296.- Shareholders ha e@roportion to the amount of their shares, a
preferential right to subscribe for*cash shares issued to increase the capital. Any
clause to the contrary shall be de@ed null and void.

During the subscription gefjod, the preferential subscription right is negotiable
when it is detached fro K ares themselves, which are negotiable.

Otherwise, the tial right is transferable under the same conditions as
those provided for t are itself.

(3) Tobe corr;ﬁ@ dllows: “it."

(1) Tobere ccordance with the Arabic version: "six months," unless otherwise specified

there{\
A
0

s;\‘\\O
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Shareholders may individually waive their preferential subscription rights.

Article 297.- If certain shareholders have not subscribed to the shares for which
the previous article gave them a preferential right, the unsubscribed shares shall be
allocated to shareholders who have subscribed to a number of shares greater than
that to which they were entitled on a preferential basis, in proportion to their shares
in the capital and within the limits of their requests.

Avrticle 298.- If the subscriptions made do not reach the total amount of the
capital increase:

1) the amount of the capital increase may be limited to the amount of the
subscriptions, provided that this amount reaches at least three-quartef: the
increase decided upon and that this option has been expressly provid é‘by the
extraordinary general meeting that decided on the increase.

2) the unsubscribed shares may be wholly or partially redi |b~bd among the
shareholders, unless the extraordinary general meeting has det{{e therwise.

3) Unsubscribed shares may be offered to the public in \@) e or in part, where
the extraordinary general meeting has expressly allowed t@ possibility.

Avrticle 299.- The board of directors or the m ent board may use the
options provided for in Article 298 of this Code, or some of them, in the order

amount of paid-up subscriptions does no the total amount of the capital

it determines.
The capital increase shall not be carried %Q‘ter exercising these powers, the
increase or three-quarters of that increa in%he case provided for in the previous

initiative and in all cases, limit tl ital increase to the amount of the subscription

article.
However, the board of direc r!@the management board may, on its own
when the unsubscribed shares repreSent less than five percent of the capital increase.
(/

Any decision to the cp
shall be deemed null andw/e

Article 300.- Tl % raordinary general meeting that decides or authorizes a
capital increase may Cancel the preferential subscription right

&8
Q\
>

ary by the board of directors or the management board
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preferential subscription right for the entire capital increase or for one or more parts
of that increase.

It must approve, on pain of nullity of the increase, the report of the board of
directors or the management board and that of the statutory auditors relating to the
capital increase and the cancellation of the said preferential right.

Article 301.- The period for exercising the right to subscribe for shares in cash
may not under any circumstances be less than fifteen days.

This period shall run from the date on which the shareholders' preferential rights

are announced in the Official Journal of the Republic of Tunisia, togethex the
opening and closing dates of the subscription and the value of the shares at e of

issue. \¢
Avrticle 302.- Before the subscription period opens, the comp % complete
the publicity formalities provided for in Article 163 et seq. of this'€ode.

Acrticle 303.- The subscription contract shall be recorded &subscription form,
drawn up in accordance with the conditions set out in Article$.267, 169, 178 et seq.
of this Code. ¢

Article 304.- Subscriptions and payments made @e purpose of participating
in the capital increase shall be recorded by a certific%?? sued by the institution with
which the funds are deposited, upon presentationQ e subscription forms.

Article 305.- Proof of payment of the of the shares in compensation for
debts owed by the company shall be establaigeﬁ by a certificate issued by the board
of directors and approved by the auditor. @s certificate shall serve as "™ certificate
referred to in Article 304 of this Col

Article 306.- In the event of co?<1tribution in kind, one or more contribution

auditors shall be appointed at the est of the board of directors or the management
board in accordance with the @)VISiOﬂS of Article 173 of this Code.

The extraordinary %(elm shall deliberate on the valuation of contributions in
kind. If such approval iQiven, it shall declare the completion of

(1) Published in the.@ "of".
N Q
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the capital increase. If the meeting reduces the valuation of the contribution in kind,
the express approval of the contributor is required.

Failing this, the capital increase shall not be carried out. The contributed shares
must be fully paid up upon issue.

Avrticle 307.- The extraordinary general meeting shall decide on the capital
reduction in accordance with the conditions required for the amendment of the
articles of association, following a report prepared by the auditor.

The decision of the said general meeting must mention the amount of the capital
reduction, its purpose and the procedures to be followed by the companygfor i
implementation, as well as the deadline for its execution and, where applg&@g the
amount to be paid to the shareholders.

If the purpose of the reduction is to restore the balance be S§\ pital and
social assets that have been impaired due to losses, the reductlo be achieved
either by reducing the number of shares or by lowering their par value, while
respecting the advantages attached to certain categories of shaénder the law or the
articles of association. .

All this is subject to the provisions of Article 88 ga)w on the reorganization
of the financial market. Q

Acrticle 308.- The purpose of a capital reduct% ay be to return contributions,
cancel subscribed and unpaid shares, create eserve®, or restore the balance
between the capital and the assets of the coQ@ay that have been reduced as a result

of losses
The capital of the company max&@ﬂuced when losses have reached half of
the equity capital and the compa continued to operate without these assets
being replenished.

Avrticle 309.- The decisio %uce the capital must be published in the Official
Journal of the Republic of i5ia and in two daily newspapers, one of which must
be in Arabic, within th| s of the date of the decision.

Article 310.- Th on to reduce the share capital to zero, or below the legal
minimum, may o taken on condition that the company is transformed or its
capital is |ncr %lmultaneously to a value equal to or greater than the legal
minimum.

1) T was amended by Article 3 of Law No. 2005-65 of July 27, 2005.

N\
0
N
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Article 311.- Creditors whose claims arose before the date of the last
announcement of the decision to reduce the capital have the right to oppose this
reduction until their claims, which were not due at the time of publication, are
guaranteed.

Creditors whose claims are already sufficiently secured shall not benefit from
this right.

The right of opposition must be exercised within one month of the date of the
last announcement of the decision.

The reduction in share capital shall not take effect if the company not
provided the creditor with a guarantee or its equivalent, or until it has n the
creditor of the provision of sufficient security in favor of the company credit
institution duly authorized for this purpose, for the amount of the claj Id by the
creditor and as long as the action to demand its fulfillment is not&e arred.

Article 312.- Creditors may not oppose the reduction 01§<ha capital in the
following cases:

1) when the sole purpose of the capital reduction@to restore the balance
between the capital and the assets of the company, whi € been reduced as a result

of losses.
2) when the purpose of the reduction is to c@te the legal "reserve"®,
t

Any reduction in share capital decided | Qh n of Articles 307 to 310 of this
Code shall be null and void. Q‘

Article 313.- The chief executive off@, the managing director, the members of
the executive board and the board q@ectors who contravene the provisions of
Articles 291 to 310 of this Code ‘shal¥ be punished by a fine of one hundred and
twenty to one thousand two hun dinars.

The fine referred to in thgfirst paragraph of this article shall apply to the chief
executive officer, the m & director, the members of the board of directors, the
members of the executi&‘&ard, and the auditors who knowingly present or approve
inaccurate statemen@u the reports referred to in the articles cited in the first
paragraph of this articke’

O

................. X
(1) The term@v\nended by Article 3 of Law No. 2005-65 of July 27, 2005.

\
Q\
>
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If false documents are used to commit the offense with a view to depriving
shareholders or some of them of part of their rights in the company, the offender shall
be punished, in addition to the above, with imprisonment for a term of one to five years.

Subtitle five
Securities

Chapter One
General provisions

Avrticle 314 (Paragraphs 3, 4, 5, 6, 7, 8, and 9 added by Article aw No.
2005-65 of July 27, 2005, and amended by Law No. 2009-16 of Ma 6, 2009).-
Securities issued by corporations, regardless of category, must b{ istered. They
must be recorded in accounts kept by the issuing legal entitieg\or y an approved
intermediary.

The issuance of beneficiary shares or founder shares is pro@ited.

Any holder of beneficiary shares or founder must, under penalty of
foreclosure, bring an action before the court of first instance of the registered office
by December 31, 2010, to request the determina[’g the value of these shares.

The court shall rule by judgment, subje 1@ eal, on the basis of the opinion
of two experts appointed for this purpose. Q‘decision of the appellate court is not
subject to appeal to the Supreme Court

The expert's fees shall be bome b)s&ompany

The auditor shall draw up a sp ial’report within one month of receiving a copy
of the judgment.

The extraordinary gener. eetmg shall decide, in light of the judgment ruling
on the valuation and th ifor's report, on the redemption of beneficiary shares or
founder shares. It ma %& ecide, within six months of the date of notification of
the judgment to the @ any, to convert them into shares if the available reserves
are at least equal tg th&value of the shares to be issued. The decision of the general
meeting is bind@ all holders of founder shares or beneficiary shares.
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When the extraordinary general meeting decides to redeem the shares, payment of
their value to their beneficiaries must be made within a period not exceeding five years
from the date of the decision. If it decides to convert them into shares, the conversion
must take place immediately.

If the general meeting fails to take a decision within the above-mentioned period,
legal action may be taken to require the company to pay the amount set by the court.

Article 315.- A public limited company must open an account at its registered
office or with an approved intermediary in the name of each owner of securities,
indicating the name and address and, where applicable, the name and address-f the
beneficial owner, with an indication of the number of securities held.

Lo
The account shall be kept by the issuing company to the exclusio Ygay other
if the company does not make a public offering. The securities a@ terialized
solely by their registration in this account.

The issuing company or the authorized intermediary shall issue a certificate
showing the number of securities held by the interested partyO

Any owner may consult the above-mentioned acco rt\()
Securities are traded by transferring them from ount to another.
With regard to the issuing company, securities@ eemed to be indivisible.

The provisions governing the financial shall apply to public limited
companies and in particular to those that iv; rities and financial products by

public offering.
(;\3 Two
\ :‘ares

Article 316.- The following Qdeemed to be cash shares:

“Those whose amount i ased in "cash" ®
or by

]
compensation or thosg j§stied following the incorporation of reserves, profits, or
issue premiums into 'tI.

@Q
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- Those whose amount results in part from the incorporation of reserves, profits,
or issue premiums and in part from a cash payment.

With the exception of shares paid up in cash)cash shares must be paid up in
full at the time of subscription. All other shares are contribution shares.

Article 317.- Shares may confer different rights on their holders. Shares with
identical rights constitute the same class of shares.

Each share confers the right to vote in accordance with the provisions of this
code.

These shares may be created either at the time of incorporation, at the time of a
capital increase, or through the conversion of ordinary shares or bondé\%ady
issued. ¢

The par value of these shares is equal to that of ordinary shares. Q\

Article 318.- (Paragraph 1repealed by Article 3 of La@ZOOQ-lG of
March 16, 2009)

Holders, transferees, negotiators, and subscribers arejoin@ nd severally liable
for the amount of the share.

O
Any subscriber or shareholder who transfers thei \es shall remain liable for

two years from the date of transfer for payment of the@ anding balance of the value
of the shares.

Contributed shares are only negotiab gears after the company's final
incorporation. During this period, the direct ust mention their nature on the date
of the company's incorporation or capita@crease.

Article 319.- In the event of a me@nf companies by absorption or the creation
of a new company encompassing ofie 6r more pre-existing companies, as well as in
the event of a partial contrib of assets by one company to another, the
prohibition on trading shareg~shall not apply to contributed shares allocated to a
corporation that, at the ti &e merger or contribution, has been in existence for
more than two years ang@ﬂ se shares were previously negotiable.

The prohibitior@I ading shares also does not apply to shares of the parent
company or holdi pany to which the shares or

S
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shares were allocated following a corporate restructuring operation aimed at listing
it on the Tunis Stock Exchange. (Added by Law No. 2009-1 of January 5, 2009).
Article 320.- Shares are only negotiable after the company has been registered
in the commercial register. In the event of a capital increase, shares are negotiable
from the date and upon completion of the increase in accordance with the law.

Shares remain negotiable after the dissolution of the company and until the
liquidation is completed.

Article 321.- Except in the case of inheritance or transfer to a spouse, ascendant,
or descendant, the transfer to a third party of shares issued by a company that does
not make public offerings may be subject to the company's approval by nK of a
clause in the articles of association.

If an approval clause is stipulated, the request for approval, indl@g the full
name of the transferee, the number of shares to be transferred, an h@ ice offered,
shall be "notified"®to the company. K

Approval shall result either from express notification or é{n the absence of a
response within three months of the request.

If the company does not approve the proposed tran @9 the board of directors
or the management board is required, within three mo notification of the refusal,

to have the shares acquired either by a shareholder o a third party, or, with the
consent of the transferor, by the company itself. latter case, the share capital
must be reduced by the equivalent of the val Q these shares. In the absence of
agreement between the parties, the price CQ. shares shall be determined by a
certified public accountant registered on thg list of judicial experts, appointed by
summary judgment by the president of tthourt of first instance of the place where
the registered office is located. (Parag@n 4 amended by Article 1 of Law No. 2005-
65 of July 27, 2005).

Upon expiry of the period sp s\led in the preceding paragraph, if the purchase
has not been made, apprO\’:aI@g be deemed to have been granted.

However, this periods e extended by a court decision®.

Article 322.- Appr nd preemption clauses shall be deemed null and void in
the event of executi the stock exchange due to failure to pay the value of the
share.

1) Pub|isheq<§b JORT "notified".

(2) Rea IQQ
&
&

rdance with the Arabic version: "by court order in summary proceedings."
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Article 323.- In the event of trading of shares by stock exchange intermediaries
of a company that does not make a public offering and by way of derogation from
the provisions of Article 320 of this code, the company must exercise its right of
approval within the period provided for in the articles of association, which may not
exceed thirty working days on the stock exchange.

If the company does not approve the purchaser, the board of directors or the
management board shall be required, within thirty working days on the stock
exchange from the date of notification of the refusal, to have the shares acquired
either by a shareholder or by a third party or by the company with a view to reducing

the capital. .
&0

The price retained shall be that of the initial negotiation.

If, at the end of the period specified in the previous paragraph, th \?ase has
not yet been completed, approval shall be deemed to have been granteg

Avrticle 324.- If the company has approved the pledging,of Shares under the
conditions set out in Article 321 of this Code, such conseiéﬂwall be deemed to
include the approval of the transferee in the event of forced realization of the pledged

shares. ¢
Article 325.- If the shareholder fails to pay th ce of the amount of the
shares subscribed by him within the terms set b board of directors or the

management board, the company shall send him mal notice by registered letter
with acknowledgment of receipt or by any ans leaving a written record or
having the probative force of a written doc! t. (Amended by Law No. 2019-47
of May 29, 2019).

If the formal notice remains Witm\%fect after one month, the company shall
proceed with the sale of the saic§< s on the stock exchange without judicial
authorization.

The defaulting shareholder, successive transferees, and subscribers shall be
jointly and severally liab e unpaid amount of the shares.

action against them either before or after the sale, or
eimbursement of the amount due and any costs incurred.

Anyone ng@reimbursed the company for the full amount shall have a right

of recourse agaf e subscribers and successive holders of the shares for all that
they have re@ rsed.
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Two years after the sale of the shares on the stock exchange, any shareholder who
has sold their shares shall cease to be liable for any payments not yet called up.

Article 326.- Upon expiry of the period specified in the first paragraph of Article
325 of this Code, shares for which the required payments have not been made shall
cease to confer the right to attend and vote at shareholders' meetings and shall be
deducted for the purposes of calculating the quorum.

The right to dividends and the preferential right to subscribe to capital increases
attached to these shares shall also be suspended.

After payment of the principal and interest due, the shareholder may (@quest
payment of dividends that are not time-barred. However, the shareholdqg@ not
exercise the preferential subscription right to a capital increase after \ piry of
the period set for the exercise of this right provided for in Article,{@his Code.

Chapter Three \
Bonds
O

Avrticle 327.- Bonds are negotiable securities that repr{synt a claim.
Bonds from the same issue confer the same de \ts for the same nominal

value.
The nominal value of a bond may not be less tha@} dinars. Bonds are issued for a

minimum term of five years. (Qg
S

Avrticle 328.- The provisions of this co Il not apply to:

- To securities issued by the Sta ocal public authorities"® and public
institutions.

- To securities issued by norfresident companies and banks governed by an
agreement approved by law whei_all securities of the same issue are subscribed in
foreign currency by non-residénts.

Avrticle 329.- Bonds gre\issued by corporations in the forms to be determined by
decree.
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The Financial Market Council shall ensure compliance with the conditions of
issue provided for in Article 164 of this Code and with the terms and conditions
specified in the preceding paragraph.

To this end, the Chairman of the Financial Market Council shall have full rights
of legal action.

Article 330.- Only the general meeting of shareholders is authorized to decide
on or authorize the issuance of bonds.

Avrticle 331 (Amended by Article 1 of Law No. 2005-65 of July 27, 2005).The
general meeting of shareholders may delegate to the board of directors ar the
management board the powers necessary to issue bonds on one or more ¢ @ions
and to determine the terms and conditions thereof. The decision of* eneral
meeting must indicate the total amount of the bond issue and the periodéwithin which

the terms and conditions of the issue by means of a notice contaiping the information
specified in this code and in the law on the reorganization of the financial market.

Article 333.- Bondholders may meet in a speci&@?ﬂng, which may issue a

the bonds must be issued. &
Article 332.- In the event of a public offering, subscribe@a be informed of

preliminary opinion on the items on the agenda of tl inary general meeting of
shareholders. This opinion shall be recorded in the\r1)1 tes of the general meeting

of shareholders. %
The special general meeting of bondho | appoint one of its members to
represent it and defend the interests of the holders. The provisions of Articles

355 to 365 of this Code shall apply to the special general meeting of bondholders
and its representative. The representati the general meeting of bondholders shall
- (

have the authority to represent it in.c Paragraph 2 amended by Article 1 of Law
No. 2005-65 of July 27, 2005)

Article 334.- Unless oth specified in the issue prospectus, the issuing
company may not requirq b olders to redeem the bonds early.

Article 335.- Co issuing bonds must provide the Financial Market
Council with all d ts made available to shareholders and under the same

conditions as those e ished for the latter.
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Avrticle 336.- Companies issuing bonds must submit all proposals dealing with
the following matters to the Financial Market Council for approval:

- Change iy the form of the issuing company or its purpose, its dissolution, demerger, or
"merger with other companies.”®)

- A reduction in capital not motivated by losses.

- The issuance of new bonds with preferential rights over the claims of current
bondholders.

- The total or partial waiver of guarantees granted to bondholders.

- And any other change in the terms and conditions of issue set outi notice

referred to in Article 164 of this Code. \
Companies issuing bonds may only disregard the Financia&ﬁ Council's
r

refusal to approve by redeeming the bonds in full within a fixed not exceeding
one month from the date of notification of the refusal to the gmpany concerned.
The above-mentioned refusal decision shall be published in @ Official Journal of
the Republic of Tunisia.

The full repayment of the bonds concerned sha@mithout prejudice to any
action for compensation brought by any bondholdeg

Article 337.- The company issuing bonds may not pledge its own bonds.

Article 338.- Bonds repurchased by ing company, as well as those
redeemed, shall be canceled and may not be'qut back into circulation.

Article 339.- Without prejudice %)enalties provided for by the legislation
in force, particularly with regard to‘IQ' n exchange, the president, the managing
directors, and each of the directo‘X?r members of the executive board who have
issued or allowed bonds to be d in contravention of this code or who have
infringed any of its provisigns shall be liable to a fine of three hundred to six
thousand dinars. . 0

(1) The term has been anQd in accordance with the Arabic text by Article 3 of Law No. 2005-65
of July 27, 200
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Article 340.- The extraordinary general meeting, based on the report of the board
of directors or the executive board and the special report of the auditors on the
proposed conversion terms, shall authorize the issuance of bonds convertible into
shares to which the provisions relating to the issuance of bonds shall apply.

Article 341.- The authorization referred to in Article 340 of this Code shall
include the express waiver by shareholders of their preferential subscription rights
to the shares that will be issued upon conversion of the bonds.

Article 342.- Conversion may only take place at the discretion of the holders
and only under the conditions and on the basis of conversions set out in theybond
issue agreement. The agreement shall specify that conversion will take p @ ther
during one or more specified option periods or at any time.

Article 343.- The issue price of bonds convertible into shares ot be less
than the par value of the shares that bondholders will receive if gQeexercise their
conversion option.

Article 344.- From the date of authorization by the s\aordinary general
meeting, the issuing company is prohibited, until the expl he option period or
periods for conversion, from issuing new bonds conve nto shares, amortizing
its capital or reducing it by way of redemption, ute reserves in cash or
securities, create profit shares, incorporate reserv profits into its capital, or
generally modify the distribution of profits. Q

If the company has issued shares for s@é&t on against cash before the start

of the option period(s), it is required, at the(stdrt of these periods, to carry out an
additional capital increase reserved for bgpdholders who have opted for conversion
and who have also requested to su%@jfor new shares. These shares shall be
offered to them in the same proportions.and at the same prices and conditions, except
with regard to dividend rights, aégthey had been shareholders at the time of the
said share issues.

Article 345.- All o on transactions carried out in violation of the
provisions of Articles 3% 44 of this Code shall be null and void.
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Chapter Four

Preference shares without voting
rights

Article 346.- The articles of association of public limited companies may
provide for the creation of priority dividend shares without voting rights.

Avrticle 347.- Preference shares without voting rights are securities.

They are created by decision of the extraordinary general meeting during a

capital increase or by conversion of ordinary shares already issued. R

No company may issue preferred shares without voting rights unless i made
a profit during the last three financial years or unless it provides the h of such
shares with a bank guarantee ensuring the payment of the mjni dividend

provided for in Article 350 of this Code.

Avrticle 348.- Non-voting preferred shares may not represeé@ore than one-third
of the company's capital.

All shares comprising the capital of companies i non-voting preferred
shares are freely negotiable. Any clause to the con all be deemed null and
void.

The par value of preferred shares without \@@ rights must be equal to that of

ordinary shares. %

Article 349.- Holders of preferred shares, without voting rights shall enjoy the
same rights as holders of ordinary share; @xcept for the right to participate and vote
at general meetings of the company'ssK holders by virtue of their status as holders
of preferred shares.

Article 350.- Holders of non@ating preferred shares are entitled to a preferred
dividend that may not be les: n a percentage of the capital they have paid up, to
be determined at the ti @sue, nor less than the first dividend if provided for in

ociation.

the company's article
Preferred shares@wout voting rights are not entitled to the first dividend.
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The preferred dividend is deducted from distributable profits before any other
allocation.

In the event of insufficient distributable profits, these must be shared equally
among the holders of non-voting priority shares. The remainder is carried forward
to the following "financial year" ) and, if necessary, to subsequent financial years.

This balance shall be paid before the payment of priority dividends for the
current year.

Article 351.- Where the distributable profits allow for the distribution to all
shareholders of a dividend that exceeds the preferred dividend set by the ce y's
articles of association, the preferred non-voting share entitles its holder‘t@e same

share of profits as an ordinary share. \
Article 352.- Where the priority dividends "due" @ O & r two
t

consecutive years have not been paid in full, preference shares voting rights
retain their specific characteristics while conferring on their*olders the right to
attend general meetings and vote, and are not excluded fro@ e total number of
shares constituting the capital when determining the quon@ at meetings.

These rights shall remain in force until the divid
"due"® are paid in full.

Article 353.- In the event that the company ting from a bank guarantee is
unable to pay the minimum dividend, the a@ r bank shall pay the minimum
dividend to the holders of priority shares w%«u voting rights without requiring the
company to pay any consideration or, @d any circumstances, exercising any
recourse against it.

However, the guarantor bank retains its rights of recourse against the managers in
the event of serious manage isconduct that can be attributed to them. The bank
g rrTgee must cease when the company distributes the
dividend ‘&)e" @ for two consecutive financial years and, in all
cases, over a period nog&\@?ding ten years.

(1) The term was am@ by Article 3 of Law No. 2005-65 of July 27, 2005.
(1) Published ig‘\%@ :"dls",
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Avrticle 354.- Holders of priority dividend shares without voting rights shall meet
in a special meeting.

Article 355.- The company may convene a special meeting of holders of
preferred shares without voting rights. In this case, the company shall set the agenda
for "this meeting" @,

A group of holders possessing one-tenth of the preferred shares without voting
rights may request that the company convene the special meeting.

A request indicating the agenda of the special meeting shall be sent to the
company for this purpose. If, within one month of the date of this request, the ggneral
meeting has not been convened, the group of holders of non-voting prefeﬁ&ares
may itself convene the meeting by obtaining authorization to do ‘\f m the
President of the Court of the place where the company has its registe\&& ice.

Atrticle 356.- The meeting shall be convened by publicat&‘x the Official
Journal of the Republic of Tunisia and in two daily newspapefg, oné of which shall
be published in Arabic. The notice of meeting shall indic e agenda and the
method adopted for proving ownership of the shares.

The meeting may only be held eight days after thi \b‘lce has been published.

Avrticle 357.- An attendance sheet shall be draw sting the owners of priority
dividend shares without voting rights who are pri at the meeting and those who
are represented by proxy. Proxies must be mQL@'S f the special meeting in person.

The attendance sheet shall indicate the Sirnames, first names, and addresses of
the owners of priority dividend share @hout voting rights who are present or
represented and the number of share\ by each of them.

This sheet, certified by the chai of the meeting, shall be made available to the
members of the meeting for consdltation immediately after it has been drawn up
and, at the latest, before theé’@j vote.

&

(2) Published in the JOR is meeting".
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Article 358.- The special general meeting shall be opened under the provisional
chairmanship of the owner of the non-voting priority shares representing the largest
number of shares, both on his own behalf and as a proxy.

The special general meeting shall then proceed to install its permanent officers,
consisting of a chairperson, two scrutineers, and a secretary.

The chairperson shall be elected by the special general meeting.

Holders of preferred shares without voting rights representing, -either
individually or as proxies, the largest number of shares are appointed as scrutineers.
If they refuse, the next in line are appointed until acceptance is obtained. Th&c¢hair
and the scrutineers appoint the secretary, who may be chosen from‘oé@ the

special general meeting. Q\
Deliberations may only concern items on the published ager@
he

The deliberations shall be recorded in minutes signed béi embers of the

bureau. The attendance sheet and proxies of the shareholde 0 are represented

shall be appended to these minutes.

The meeting shall decide where these documents aﬁggr)be filed. The company
shall bear the costs of convening and holding specia\@ ral meetings of holders of
priority dividend shares without voting rights.

Article 359.- The special general meetin nly deliberate if it is composed
of a number of priority dividend shares wi voting rights representing at least

half of the existing shares in the relevant grotp.
If a first special meeting does %ﬁet the above conditions, a new special

meeting may be convened with the s agenda, in the manner and within the time
limits specified in Article 356 o&s Code. This second meeting shall be validly
constituted if it is composed of awdmber of shares representing at least one-third of
the preferred shares withoutgting rights.

]

If this quorum is &n ached, this second special general meeting may be
postponed to a later o more than two months
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from the date on which it was convened. The convening and meeting of the
postponed special general meeting shall take place in the manner described above,
and the special general meeting shall be validly constituted if it is composed of a
number of shares representing at least one-third of the existing priority dividend
shares in the relevant group.

The deliberations of special general meetings held in accordance with the above
conditions shall only be valid if they obtain two-thirds of the votes of the
shareholders present or represented, regardless of their number.

Article 360.- The duly constituted special general meeting shall decide-gn all
matters submitted to it. The decisions of the special general meeting shal ding
on all holders of priority dividend shares without voting rights, includi se who
are absent or incapacitated.

Article 361.- In any company that has issued non-votmg&/ erred shares,
amendments affecting the purpose or form of the company shdll only be valid if the
special general meeting of holders of non-voting preferre ares held for this
purpose has approved such amendments. .

Article 362.- Holders of preferred shares withou (61, rights may not contest
the early dissolution of the company when this resylts’from loss, merger, or any
other cause. However, holders of non-voting pref hares retain a potential claim
for damages against the company, which t ay only exercise collectively
through their representatives and which brought within six months of the
date of publication of the dissolution decisian taken by the extraordinary general
meeting, failing which it shall be time\&@;d.

Article 363.- The special g eeting of holders of non-voting preferred
shares may appoint one or mor}_efm&resentatives of the non-voting preferred shares
and determine their powers. It shiall notify the company of the appointments.

Holders of non-voting @rred shares may not interfere in the management of
its affairs. They are ent@d
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the same communications as shareholders and at the same times. They may obtain
copies of the minutes of all special general meetings.

Article 364.- No legal action concerning the exercise of rights common to all
shares of the same class may be brought against the company except in the name of
that class, after a decision to that effect by the special general meeting provided for
in Article 360 of this Code and by a representative of the class, appointed by the
special general meeting and chosen from among the members of that meeting.

Article 365.- The general meeting® of holders of
preference shares without voting rights may issue a prior opinion on the items,on the
agenda of the ordinary general meeting of shareholders. This oprnlon @I be
recorded in the minutes of the meeting.

Any decision that has the effect of modifying the rights of holde preferred
shares without voting rights shall only be final after its apprqﬁo the special
meeting ruling under the conditions set forth in Articles 357 eﬂ f this Code.

Acrticle 366.- In the event of a capital increase by cash CQ bution, holders of
preferred shares without voting rights shall enjoy a prefeé,n | subscription right
under the same conditions as ordinary shareholders. \

The free allocation of new shares issued followi pital increase through the
incorporation of reserves, profits, or issue premi all apply to holders of non-

voting preferred shares.
However, the extraordinary general n‘@% may decide, after consulting the

special meeting, that holders of non-voting preferred shares shall have a preferential
right to subscribe for or receive non-voting preferred shares that will be issued in the
same proportion.

Any increase in the par value{of existing shares following a capital increase
through the incorporation of res@es or profits shall apply to non-voting preferred
shares. The preferred dividen@hall then be calculated from the date of

................................ \Q
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the completion of the capital increase, based on the nominal amount of the new
shares.

Article 367.- The following shall be punished by imprisonment for one to five
years and a fine of 500 to 1,500 dinars, or one of these two penalties:

1) Those who present themselves as owners of shares that do not belong to
them and who participate in voting at special general meetings.

2) Those who have given shares to others for fraudulent use.

3) Those who have been promised or guaranteed special benefits for voting in
a certain way at the special general meeting or for not participating in the ¥

The same penalty shall apply to anyone who guarantees or promises & special

benefits.
Chapter Five \
Participating securities O

Acrticle 368.- The ordinary general meeting of pub‘%l\mited companies may
authorize the issue of participating securities. The pri ns relating to the issue of
bonds shall apply to them when the company mak i i

Article 369.- Participating securities
remuneration must include a fixed porti
reference to factors relating to the compan
nominal value of the security.

Remuneration is set by the o rﬁ&rcular.

Article 370.- The company only redeem participating securities at the end
of a period of not less than segn ars or in the event of liquidation.

negotiable securities. Their
a variable portion calculated by
activity or results and linked to the

Participating securities only be redeemable in the event of liquidation after
all other preferred or u Nred creditors have been paid, excluding the holders of
participating securiti

Article 371.- RartiCipating securities shall be recorded on a separate line of the
balance sheet’o ompany issuing them. The same shall apply
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for the company or companies that subscribe to them in the case of participating
securities that are not offered to the public and are subscribed to by a limited group
of subscribers.

Participating securities shall be treated as equity capital when assessing the
financial situation of the companies that benefit from them.

Avrticle 372.- For the determination of profits subject to income tax or corporate
tax, the deduction of sums paid in remuneration for participating securities is only
permitted within the limits set by Article 48 of the Personal Income Tax Code and
the Corporate Tax Code. .

Article 373.- Holders of participating securities may obtain access‘t(@.) pany
documents under the same conditions as the company's shareholders. A\

Holders of participating securities shall meet in a special gene, @ting.

The special general meeting of holders of participating secd{Q is subject to
the provisions of Articles 354 to 363 of this Code.

Article 374.- The special meeting of holders of participati@securities may issue
its preliminary opinion on matters submitted for consideratioff by the ordinary general
meeting of shareholders. This opinion shall be recorded\ e minutes of the general
meeting of shareholders.

Any decision that has the effect of modifying the rights of holders of
participating securities shall only become fin er its approval by the special
meeting.

Six

Ch
Investm@q@&' icates and voting
"

ts certificates

Atrticle 375.- The extr @hary general meeting of a public limited company
may decide, on the bas e report of the board of directors or the management
board and that of th r, to split the shares into two separate securities:

- The investmen ificate, which represents the financial rights attached to the
share. It is said t rivileged when it is granted a priority dividend.
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- The voting rights certificate, which represents the other rights attached to the
share.

Article 376.- Investment certificates may be created either by splitting existing
shares or by increasing the capital in any form.

Investment certificates may not represent more than one-third of the share
capital. The creation of investment certificates may be combined with the creation
of preferred dividend shares and, in any event, the combined total of the two
categories of securities may not exceed forty-nine percent of the company's capital.

Article 377.- In the event of a split of existing shares, the offer to_create
investment certificates and voting rights certificates shall be made to all shar@ders
at the same time and in proportion to their share of the capital.

At the end of a period set by the extraordinary general meeting mﬁ)alance of
unallocated certificate creation options shall be distributed amol areholders
who have requested to benefit from this additional distributiond portlon to their
share of the capital and, in any event, within the limits of thé(equests After this
distribution, any remaining balance shall be distributed by the-Board of directors or

the management board. ‘\
Article 378.- In the event of a capital increa&@hareholders shall have a
e

preferential right to subscribe for investment cert@ s in accordance with the
procedure followed for capital increases.

Voting rights certificates resulting fro g&tal increase shall be distributed
among shareholders in proportion to their s, unless they waive their rights or
one or more of them benefit.

In the event of a capital incre,x y contribution in kind, the creation of
investment certificates is subject therrules set out in Articles 172 and 173 of this
Code.

Avrticle 379.- Voting rig certificates must be registered. They may only be
transferred in the e inheritance, donation, merger, or demerger, or
accompanied by an ln\q& ent certificate, in which case the share is definitively
reconstituted.
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Article 380.- Voting rights certificates representing less than one vote may not
be "created" ®. The general meeting shall determine the terms and conditions for
the creation of certificates for fractional rights attached to shares.

Article 381.- The investment certificate is a security, its nominal value being
equal to that of the share.

Avrticle 382.- Holders of investment certificates have the right to obtain company
documents under the same conditions as shareholders.

Article 383.- In the event of a free distribution of shares, new certificates must
be created and issued free of charge to the owners of the new shares, allocated.to the
owners of the old shares, unless they waive their rights in favor of all or S0 %‘f the
holders.

Article 384.- In the event of a cash capital increase, new investment rtlflcates
and voting rights certificates shall be issued in such numbers th io between
ordinary shares and voting rights certificates that existed pr the increase is
maintained, on the assumption that the increase will be fullyeéQzed

The owners of investment certificates shall have a preferentfal right to subscribe
for the new certificates in proportion to the number Qf ﬁgurities they hold. At a
special meeting, convened and held in accordance wi \fules of the extraordinary
general meeting of shareholders, the owners of inv ent certificates may waive
this right. Unsubscribed certificates are distribut the board of directors or the
management board. The completion of the capi crease is assessed in relation to
the fraction of shares subscribed. é,

Voting rights certificates created wi new investment certificates shall be
allocated to the holders of old voting &certificates in proportion to their rights,
unless they waive their rights in fav %all holders of some of them™ (@) @),

Atrticle 385.- In the event of 1 |s ue of bonds convertible into shares , the
holders  of  investment cer have,

..................................... Q...

J

(1) Published in the JORT &%}s
f

(1) Read: "all holders or@ them."
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in proportion to the number of shares they hold, a preferential right to subscribe on
an irreducible basis. They may waive this right at a special meeting, convened and
held in accordance with the rules governing extraordinary general meetings of
shareholders.

The bonds may only be converted into investment certificates. Voting rights
certificates created with the investment certificates issued at the time of conversion
shall be allocated to the holders of voting rights certificates in proportion to their
rights, unless they waive them in favor of all or some of the holders. This allocation
shall take place at the end of each financial year for bonds that are convertible at any
time.

Article 386.- In the event of a capital reduction, the rules applicabl (sQares
shall apply to investment certificates. Q
Subtitle Six «\)‘

Dissolution of public limited compame%\

Avrticle 387.- Notwithstanding the cases of dlssolu%?S rovided for in Articles
21 to 27 of this Code, a public limited company shal solved:

- By decision of the extraordinary general m e@g before the end of the term,
ruling in accordance with Article 291 et seq. of ode.

- By court decision and at the requequny interested party, when one year
has elapsed since the number of sharehpldets fell below seven. However, at the
request of any interested party, the c may be granted an additional period of
six months to regularize its situatign hange its form.

The court hearing the case réwot order the dissolution of the company if the
regularization or change of fo s taken place before the court rules on the merits
of the case. @

Article 388.- If the(a
half of its capital du 1

]

&counts reveal that the company's equity has fallen below
osses, the board of directors or the management board must,
within four months of the approval of the accounts, convene an extraordinary
general meetln éyude whether to dissolve the company.

<\
&\
N\
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An extraordinary general meeting that has not decided to dissolve the company
within one year of the losses being recorded shall be required to reduce the capital
by an amount at least equal to the losses or to increase the capital by an amount at
least equal to those losses.

If the extraordinary general meeting has not been held within the
aforementioned period, any interested party may request the judicial dissolution of
the company.

The provisions of this article shall not apply to public limited companies that
are subject to amicable or judicial settlement.

Avrticle 389.- Decisions to dissolve, reduce, or increase the capital, Ia y the
extraordinary general meeting in accordance with the provisions of Ar of this
Code, must in all cases be published.

Title Two \
Limited Partnerships with Share Capit@
Subtitle One \\()
Rules of incorporatio \O
Article 390.- A limited partnership with capital is a company whose

capital is divided into shares. It is forme act between "two" ®or more
general partners and limited partners.

The limited partners alone have th atus of shareholders and are liable for
losses only to the extent of their co |ons There must be at least three limited
partners.

The general partners have tr@ tus of merchants and are jointly and severally
liable for the company's debt

Avrticle 391.- The p%bns governing limited partnerships and corporations
that are compatible ‘\ specific provisions of this chapter are applicable to
limited paﬂnerships@ hare capital, with the exception of Articles 176 to 209 of

this code. Q

1) Accorchnqs\\he Arabic version, it shall read: "one," unless otherwise specified therein.

Q\

"(}
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Avrticle 392 (Amended by Law No. 2005-12 of January 26, 2005). The capital
of a limited partnership with share capital may not be less than five thousand dinars.
Contributions made by limited partners must be paid up in full upon subscription.

Subtitle Two
Management and control of the company

Article 393.- A limited partnership with share capital shall be managed by one
or more managers who must be chosen from among the general partners or chosen
by them. N

The articles of association designate "the managers"® who carry out the %ﬁ@ities
of incorporation in the same way as the founders of corporations. \

During the company's existence, and unless otherwise provided e articles
of association, the manager(s) shall be appointed by the ordin Qéeral meeting
with the agreement of all the general partners.

The manager may be dismissed under the conditions pro for in the articles
of association. He or she may also be dismissed for Iegitjn@e asons at the request
of any partner by the trial judge in summary proceedingg\

Any clause to the contrary shall be null and void

Article 394.- Limited partners may not interfere in agement of the company, even
if they have been granted a mandate. In the event 1 interfere, the provisions of Article
71 of this Code shall apply to them. Q§

Participation in the "supervisory board™® provided for in Article 395 of this

Code does not constitute interference in @ management of the company.

Article 395.- The ordinary gene\ eeting shall appoint, under the conditions
set out in the articles of associati&\a 'supervisory board"® composed of at least
three shareholders. 0

A general partner ma @wt be a member of the supervisory board. Any
appointment of such a pg§ hall be null and void.

Shareholders wi eneral partners may not participate in the appointment
of members of the " visory board"®),

__________________ N

(1) According Arabic version, it shall read: "the manager(s)".
(2) Publishe\i/ e JORT "or".
3) TPQ@ as amended by Article 3 of Law No. 2005-65 of July 27, 2005.

AN

0
\
‘\C)

Oss\\

131



O

In the absence of statutory provisions setting out the terms and conditions for
the selection of members of the "supervisory board"® or the duration of their term
of office, the members of the "supervisory board"® shall be appointed by decision
of the limited partners holding at least fifty percent of the share capital.

The term of office is set at three years.

Article 396.- All decisions of the general meetings, with the exception of those
relating to the approval of management and the appointment of members of the
"supervisory board"®), require the personal approval of the general partners in
accordance with the rules laid down in the articles of association.

Article 397.- The "supervisory board"® shall ensure the ongoing su ision
of the management of the company. To this end, it shall have the same ers as

the auditors. \
The board shall submit a report to the annual "general meeti gé\m which it
shall indicate, in particular, any irregularities and inaccuracies in the annual

accounts. s\
Q)

It may convene the general meeting of shareholders.

Article 398.- The manager is vested with the bro (powers to act on behalf
of the company in all circumstances.

In its dealings with third parties, the compan
manager that do not fall within the scope of the
that the third party knew that the act exceeded urpose or could not have been
unaware of it given the circumstances. ere publication of the articles of
association is not sufficient to constitute suchvproof.

Statutory clauses limiting the po the manager resulting from this article

are not enforceable against third p‘%r%

ound even by acts of the
rate purpose, unless it proves

Article 399.- Where there are.seyeral managers, they shall each hold the powers
provided for in Article 398 of this Code separately.

An objection raised by one er to the acts of another manager shall have no effect on
third parties unless it is es% ed that they were aware of it.

Subject to the prg s of Article 391 of this Code, the manager is subject to
the same rules of Ilty and has the same obligations as the directors of a

corporation. g
.................. .Q

(1) The term Qnended by Article 3 of Law No. 2005-65 of July 27, 2005.
2) Accor{ 0 the Arabic version, it should read: "ordinary."
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Avrticle 400.- Unless otherwise provided, any amendment to the articles of
association requires the agreement of all general partners.

Amendments to the articles of association resulting from a capital increase shall
be recorded by the manager(s) in minutes duly published in accordance with Article
16 of this Code.

Article 401.- The provisions governing agreements entered into between
corporations and their officers shall apply to agreements entered into directly or
through an intermediary between a corporation and one of its managers or one of
the members of its "supervisory board"®,

The preceding paragraph also applies to agreements between a comp
enterprise if one of the managers or one of the members of the A
board"@)® 0 of the company is the owner, partner with unli liability,
manager, director, member of the executive board, or chief execv?'% fficer of that
enterprise.

The agreement shall be submitted to the "supervisory bo@ D for approval.

Article 402.- The members of the "supervisory bo r% shall not be liable for
management acts and their results, except in the evqé\ personal interference in

management.

They may be held civilly liable for offenses @ined by managers if, having
been aware of them, they did not disclose th e general meeting.

They shall be liable for personal miscégcommitted in the performance of

their duties. @
Qbme Three
Transfor

n and dissolution of the
company

Article 403.- The arsion of a limited partnership with share capital into a
corporation or a limjtet, Nability company shall be decided by an extraordinary
general meeting of @ olders with the agreement of all general partners and a

majority of limitechpartners.

e

(1) The term@ﬁmended by Article 3 of Law No. 2005-65 of July 27, 2005.

\
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"A limited partnership with share capital may only be converted after at least two
years from its incorporation, unless otherwise provided for in the articles of
association."®

The conversion of a limited partnership with share capital must be publicly
announced in accordance with the provisions of Article 16 of this "title"® .

Article 404.- The legal provisions relating to the dissolution of a corporation
shall apply to a limited partnership with share capital, unless otherwise provided in
this chapter.

Article 405.- The death of a limited partner shall not result in the dissolution of
the limited partnership with share capital. .

If it is stipulated that, despite the death of one of ¢ 9eneral partners, th@mpany
shall continue with his heirs, the latter shall become limited partners eveq\ifthey are
minors who have not been emancipated. Q

If the deceased partner was the sole general partner and if hisfﬁ'{‘ re all minors
who have not been emancipated, he must be replaced by a né%f? eral partner or
the partnership must be converted within six months of the . Failing this, the
partnership shall be dissolved by operation of law at the epé of this period.

In the event of the death of the sole general partn \g’well as in the event of
legal incapacity or impediment, and if it has been st ed that the company will
continue, the judge hearing summary proceedings athe court of first instance of the
place where the company has its registered offitée may, at the request of any
interested party, appoint a provisional admipi to handle day-to-day business
during the period necessary for the compan: converted or a new general partner
to be appointed, without this period exceeging three months, renewable once only.

Any interested party may oppos er. The person appointed and the person
who requested the appointment shal summoned to appear before the court that
issued the judgment. ri

Acrticle 406.- The compan SQ| be dissolved in the event of the bankruptcy of
the sole partner comman%é son interdiction d'exercer la profession

............................... &8

(2) According to the Ari ersion, it reads: "A limited partnership with share capital may only be
converted within¢wo years of its incorporation in the event of the death of one of the limited
partners, unle: wise provided for in the articles of association."”

(3) Read "codg!*ighactordance with the Arabic version.
(1) Accorqir@ e Arabic version, it reads: "limited partners.”
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commercial or a judgment of absence or lack of capacity. In the event that @the
company includes one or more other general partners who are in one of the situations
mentioned above, the company shall nevertheless be dissolved unless continuation
is provided for in the articles of association or by the other partners acting
unanimously.

Title Three
Variable Capital Companies

Avrticle 407.- The articles of association of public limited companies and limited
partnerships with share capital may stipulate that the share capital may be i @s&d
by successive payments made by the partners or by the admission of na@’ﬂners,
and reduced as a result of the total or partial withdrawal of Qe partners'
contributions.

subject to the following provisions, irrespective of the generalNrules applicable to
them according to their specific form. The articles of associatien shall determine an
amount below which the capital may not be reduK\ y the withdrawal of
contributions and the withdrawal of partners. Q

This amount may not be less than one-twentieth of t@e are capital.

The company shall only be definitively inc% ted after payment of one-tenth.

Each partner may withdraw from the %pany when he deems it appropriate,
unless otherwise agreed and except as proyided in paragraph 3 of this article. It may
be stipulated that the general meeting\ighave the right to decide, by the majority
required for amending the articles ofassociation, that one or more of the partners
shall cease to be members of the pany. A partner who ceases to be a member of

the company, either voluntarily s a result of a decision by the general meeting,
shall remain liable to the pa&s and third parties for five years for all obligations

Companies whose articles of association contain the abov§ stipulation shall be

existing at the time of his Withdrawal, up to the limit of the sums that have been
returned to him prior t eparture.

The initial cap ay not exceed 10,000 dinars. It may be increased by
resolutions of the@eral meeting, taken from year to year.

(2) Publisrle@ Official Journal of the French Republic "or."

\
Q\
&

135



O

X
O
&S

in a given year, each increase may not exceed
10,000 dinars.

The shares or share coupons shall be registered, even after they have been fully
paid up.

They shall only be negotiable after the company has been definitively
incorporated.

Trading may only take place by means of transfer in the company’s registers, and the articles of
association may give either the board of directors® or the general meeting the right to oppose the
transfer. 7

N\

BOOK FIVE

MERGERS, DEMERGERS, TRANSFORMATI&I\{;QAND
GROUPINGS OF COMPANIE

)

Title | ()
*
General Provisions\Q\\
Acrticle 408.- Companies may merge or col Qate. They may transform or

become subsidiaries by way of demerger in nce with the provisions of this
code, without prejudice to the legislation i@se in this area.

Article 409.- The merger, spin-off, sformation, or grouping of companies
must enable the achievement of one@e following objectives:

- Adaptation to internal al ternational economic changes;

- The creation of capl@ enabling greater investment, employment, and
productivity;

- The developm ﬁ& eans of production and distribution;

- The acqum new technologies and the improvement of product quality;

(*) The Arabi @Mon also states: “... or the board of directors...

\Q
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- Increasing export capacity and competitiveness;
- Strengthening the company's credibility with its partners;
- The creation and strengthening of employment.

Mergers, demergers, transformations, or regroupings are prohibited when they
are intended to commit tax fraud or achieve one of the objectives prohibited by
Articles 5, 6, 7, and 8 of the law on competition and prices.

Article 410.- The share capital of any company that merges, transforms, or splits

must be fully paid up. . (b
Title Two R %\
On the Merger of Companies Q\

Avrticle 411.- A merger is the combination of two or more c }}les to form a
single company. A merger may result either from the absorption of one or more

companies by other companies, or from the creation of a ne pany from those
companies. .

A merger results in the dissolution of the merg \ebsorbed companies and
the universal transfer of their assets to the new com or the absorbing company.

The merger takes place without quuidati@ f the merged or absorbed
companies. When it is the result of an absor, @ is carried out by increasing the
capital of the absorbed company in accord ith the provisions of this code.

Article 412.- A merger may bring @ether companies of the same form or
companies of different forms.
e

However, in all cases, it m sult in the formation of a public limited
company, a limited liability com@] or a limited partnership with share capital.

The merger of one or e foreign companies with one or more Tunisian
companies must result ipstie formation of a company in which the majority of the
capital must be held b isian natural or legal persons.

Article 413 (In 4 and 5 of paragraph 2 were amended by Article 1 of
Law No. 2005-65@ ly 27, 2005). - The merger

&
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must be preceded by a merger plan that sets out and specifies all the conditions and
consequences of the operation.

The merger plan must contain:
- the reasons, purposes, and conditions of the proposed merger;

- the name, form, nationality, activity, and registered office of each company
involved in the merger;

- a statement of the assets and liabilities to be transferred;

- the financial valuation of the assets and liabilities according to the fipancial
statements and an economic valuation of the company carried out by a @med
public accountant or a specialized expert;

- the financial and economic valuation on the same date for all c:%mes

- the date of dissolution and merger, as well as the date fr ich the new
shares or stock units will entitle holders to participate in comp8ny profits;

- the determination of the exchange ratio for corporate ri@s whether shares or
partnership interests, the amount of the cash adjustmentaqg where applicable, the
merger premium and the dividend prior to the merger;

- the determination of the rights of partners, e ees, and managers;

- determination of the method used for val@% and the reasons for the choice
made;

- and in all cases, the merger may Igbe carried out if the capital of each
company concerned is fully paid up.

Article 414.- Mergers betwe, s&ate companies and public companies or
companies that issue securities tn&z public are subject to the provisions in force.

Avrticle 415.- A merger bé&carried out between companies that are all or one
of which is in quuidation@ded that the distribution of their assets among the

shareholders has not ye
A merger may al @ e place between companies that are all or one of which is
in receivership by colitorder.

In all cases ompanies involved must comply with the formal requirements
laid down fi ew company resulting from the merger.

&
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Article 416.- If one of the companies involved in the merger® is a publicly
traded company, authorization from the Financial Market Council is required.

Avrticle 417 (Amended by Article 1 of Law No. 2005-65 of July 27, 2005).- A
specialized expert registered on the list of judicial experts appointed by order upon request
by the president of the court of first instance in whose jurisdiction the registered office of one
of the companies involved in the merger is located shall, under his own responsibility, draw
up a written report on the terms of the merger after reviewing all the necessary
documents that the company involved in the merger or takeover must provide to him. which
must also allow him to carry out all necessary investigations. The expert shall also assess the
contributions in kind and any special advantages. .

He shall verify that the exchange ratio is fair and that the value attr to the
assets being transferred is realistic. He shall specify the method(s) use etermine
the exchange ratios and indicate whether they are appropriate, and @entlfy any
particular difficulties in the valuation. In this case, the expert sh econsidered as
the contributions auditor.

Article 418.- Two months before the extraordinary gweral meeting, the
company involved in the merger must make available to |€5hareholders

- the merger or takeover plan; \Q
- the report of the contribution auditor; 0

- the report of the auditor, if the company
- the management report for the three éﬁtlal years;
- the reports of the boards of dir%:é@br shareholders' meetings for companies

other than public limited companies\ or each of the companies involved in the
merger;

- the financial statements ne@sary to inform the shareholders;
- the draft articles of fation of the new company.

In the case of a tak \ the company must provide them with the full text of the
amendments to be m e articles of association of the acquiring company;

(1) Published i @ "merges."
<2‘\°
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- the articles of incorporation of the companies participating in the merger;
- the merger or takeover agreement;

- the surname, first name, and nationality of the directors or managers of the
companies involved in the merger. The same applies to the new or absorbing
company.

The extraordinary general meeting of the acquiring or newly formed company
shall decide on the approval of contributions in kind from the acquired companies
in accordance with the conditions required by this code and specific to each type of
company. ¢

Avrticle 419.- Any creditor of the merging companies may oppose merger
within thirty days of the publication of the merger plan approved in a ance with

Avrticle 16 of this Code x

Holders of investment certificates or participating segirit s, as well as
bondholders, shall also have the right to object, provided m the merger is not
approved by the special meeting of holders of investment certificates or by that of
bondholders or by that of holders of participating secur't@

In the event of opposition, the President of the C@iercial Chamber or, where
applicable, the President of the competent court of instance shall decide either
to pay the creditors immediately, to order the pro on of the necessary guarantees,
or to reject their opposition if it proves to Q‘ unfounded.

Article 420.- The creditors of each of thé,companies participating in the merger
shall retain their rights to the assets of th@debtor company.

In the absence of repayment o or the provision of security ordered by the
President of the court of first instan e President of the commercial division, the
merger shall not be enforceable inst creditors.

The mere opposition of creditor to the merger does not prevent the merger
from taking place or lim % ffects.

The rejection of ection by the president of the commercial chamber or by
the president of the etent court of first instance®™ does not

(*) According &\Y'& Avrabic version, "where applicable” shall be added.

<2‘\
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shall not prevent the enforcement of agreements allowing the creditor to demand
immediate repayment of his claim.

Where the debt is secured by collateral, the collateral shall be transferred with
the principal debt if it is not repaid.

In the event of non-payment by creditors, their claims are transferred with the
securities to the new or absorbing company. Creditors shall in all cases enjoy
preference over creditors whose claims arose after the merger, whether such claims
are unsecured or secured.

Article 421.- When creditors accept the securities offered to them by the
president of the commercial chamber or the president of the competent co first
instance. The securities shall be published in the official journal of the ic of
Tunisia and in two daily newspapers, one of which shall be in Arabic.

Where a claim is secured by a guarantee, the guarantor mus| ly state his
intention to transfer or not to transfer his guarantee to the company %&ered as a result
of the merger.

The lease agreement shall be transferred directly to th og?pany resulting from
the merger. Employment contracts shall continue to ha&&al effect with regard to
the company.

Article 422.- The employment contracts of mployees and executives of
each of the companies participating in the e@ re automatically transferred to
the newly created or absorbing company.

Article 423.- Publicity of the merger@empts"(” from the publicity specific to
the business. Publicity must be car@ut in accordance with Article 16 of this
Code.

In the case of a new compan@sulting from the merger, it must be registered in
the commercial register in ac@dance with the law on the commercial register.

In the case of the créz of a new company, the merger takes effect from the
date of registration i mmercial register, and in the case of a takeover, it takes
effect from the date e last

................. BT A S

(1) The terr)q ’S}hended by Article 3 of Law No. 2005-65 of July 27, 2005.
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extraordinary general meeting that decided on the merger, unless the merger
agreement specifies another date.

The merger must be advertised in accordance with Article 16 of this Code.

Avrticle 424.- Where the absorbing company holds all the shares or stock of the
absorbed company, it is not necessary for the merger plan to include all the
statements set out in Article 413 of this Code.

In this case, there is no requirement to prepare management reports, auditor's
reports, or contribution auditor's reports. .

If the absorbed company holds a stake in the absorbing company, %@mer
shall not be entitled to vote at the extraordinary general meeting called cide on
the merger.

Avrticle 425.- Any interested natural or legal person and any rﬁﬁy&rs concerned
with commercial companies may bring an action to have the $$erger declared null
and void. The action shall be time-barred three years from th e of registration of
the newly created company in the commercial register gs f@1 the date on which the
merger became final and, in all cases, from the ation of the merger in
accordance with Article 16 of this Code.

The merger may only be declared null and v@ the following grounds:
- nullity of the deliberation of the mee@@!ﬁ decided on the merger;
- failure to publish the merger;

- failure to comply with the prq@ns of this Code and special legislative or
regulatory provisions;

The court hearing the case n@ order regularization even on its own initiative.
To this end, the court may gr: period of two months for regularization if it deems
this possible. At the end ft\ﬁa period, if regularization has not taken place, the judge
must declare the nulli %\

In the latter ca he court's decision, once it has become final, must be
published in the Qffjcial Journal of the Republic

O
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and in two daily newspapers, one of which must be in Arabic, in accordance with
the provisions of Article 16 of this Code.

The decision declaring the merger null and void shall have no effect on the
contracts and other obligations created by the newly created company or the
absorbed company from the date of its creation until the judgment declaring the
nullity. The merged companies and their directors shall remain jointly and severally
liable for the debts and commitments arising therefrom.

In the event that the merger is declared null and void, the damages incurred by
third parties, partners, or creditors shall be borne jointly and severally byjthose
responsible for the nullity. e\

Avrticle 426.- Where the merger results in an unlawful agreement o \%rizontal
or vertical concentration or a dominant position, it may be annul @ccordance
with the provisions of the law on competition and prices.

Article 427.- In the event of annulment of the mergerXall companies that
participated in the transaction shall be jointly and severally lidb)e with their officers
for the performance of their obligations and for dama<sejused to any natural or

legal person. \O
Title Three Q\>

Company Spiif§
Article 428.- The demerger of a campany is effected by dividing its assets
among several existing companies or ting new companies. The demerger may
be total or partial. If the demerger |§\ ,'it shall necessarily result in the dissolution

without liquidation of the demerge#icompany. The capital of the demerged company
must be fully paid up.

"Only" @ public limited @npanies, limited partnerships with share capital, and
limited liability compan*%ﬁlay be split.

Avrticle 429.- Thesplibmay only take place after a merger plan has been drawn
up and submitted ‘9 ote at an extraordinary general meeting under the same
conditions as for @erger.

................. Y

(1) The term{&mended by Avrticle 3 of Law No. 2005-65 of July 27, 2005.
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The demerger plan must contain the following information, failing which it shall
be null and void:

- the reasons for the demerger;
- the economic, social, financial, and technical objectives to be achieved;

- the trade name, registered office, legal form, nationality of each company
benefiting from the demerger, and the registration number in the commercial
register;

- the names of the directors of each company benefiting from the spin-off;
- the value of the assets and liabilities transferred to each beneficiary any,
indicating the method used; X

- determining the shares or stock allocated to the company in the even@mrtial split
and those allocated to the partners in the event of a total split;

- setting the exchange ratios;
- determining the method used to set the exchange rati d the reasons for

the choice made; R

- the list of the distribution of personnel among the be ’b%’ry companies;

Acrticle 430 (Amended by Article 1 of Law No. -65 of July 27, 2005) - The
assets and liabilities contributed by the split comp. ust be valued, using the same
method as for mergers, by a specialist expert registered on the list of judicial experts
and under his own responsibility.

The extraordinary general meeting of tQtEneﬁciary company of the demerger
shall decide to approve or disapprove th@ntributions assessed by the expert.

Article 431.- The beneficiary ctmmes shall be jointly and severally liable to
any creditor for the debts of the & mpany, regardless of their nature, whether

they are due or not, and regayeless of what is contributed to each company
individually. The transfer of deb all not constitute a novation with respect to the
creditors of the said compal

Opposition by cred'% egardless of its nature, shall be carried out under the
same conditions as th % uired for mergers in accordance with the provisions of
Avrticles 419 et seq. 1S Code.

Avrticle 432.- " decision to split taken by the extraordinary general meeting
the Official Journal of the Republic of Tunisia within one
the

144



meeting and in two daily newspapers, one of which shall be in Arabic, in accordance
with Article 16 of this Code™ @0,

"Any company subject to a split remains liable to its creditors during the split
procedures until the day on which the publicity and registration procedures in the
commercial register are completed.”

"The provisions of Articles 424 to 426 of this Code shall apply to the split."®

Title Four
The Transformation of Companies

Article 433.- All companies, with the exception of joint ventures,.rr%\)pt for
conversion by choosing one of the forms provided for in this code. \

A public limited company may only be transformed into a&é}annemhip
with share capital or a limited liability company. However, apu imited company
may only be transformed after two years of existence.

The conversion may also apply to any company s@ct to receivership
proceedings. .

Avrticle 434.- The decision to transform the ca@y shall be taken by the
extraordinary general meeting of shareholders in ac nce with the provisions of
this code and the specific provisions governing e@pe of company.

Article 435.- The chairman of the boar @ ctors or the management board

or the manager of the company undergoin version must draw up a conversion
plan setting out the reasons, objectives, apd form of the resulting company. A report
by the auditor shall be attached to th here applicable.

The latter decides in accordancewlith the provisions of this code and the specific
provisions applicable to each type-0f company.

................................ '\()
(1) Reformulated in acc sg’with the Arabic version.
(2) Translated and addet cordance with the Arabic version.

9

The proposal is submitted to%gﬂ traordinary general meeting for approval.
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Article 436.- The transformation of the company does not result in the loss of
legal personality, which continues to exist under the new form. However, the new
articles of association must be published in accordance with the provisions of Article
16 of this code.

Article 437.- The transformation of the company shall have no effect on the
liability of the partners, who shall remain liable for the company's debts under the
same conditions and in the same manner as before its transformation, nor on the
rights of creditors and contracts and commitments entered into before the
transformation.

Contracts entered into with the company to be transformed shall be tr r%rred
under the same conditions to the company resulting from the transformat%s

Where the transformation gives rise to new guarantees resulting \1 the new
form, the creditors of the transformed company shall benefit fro&

Avrticle 438.- Without prejudice to the provisions in force, tFQ 116wing shall be

punishable by imprisonment for one to five years and a fine ofpne thousand to ten

thousand dinars, or by one of the two penalties only:

- Any person who has provided false or fictiti (s_, information that has
influenced the completion of merger, demerger, or c ion operations;

- Any person who has carried out the merger, ion, or conversion with the
aim of gaining a dominant position on the domeQ market, thereby preventing or
e

restricting the normal operation of the rulew tition;
TitI@ive
Economi@rest Grouping

Avrticle 439 (First paragraph énded by Article 1 of Law No. 2005-65 of July
27, 2005).- An economic intgkest group may be formed by two or more persons,
whether natural or legal, ,f ixed period of time with the aim of facilitating or

developing the econorrg\ vity of its members and improving or increasing the

results of that activi
The activity of.thégroup must be related to the economic activity of its members
and may only b @1 auxiliary nature in relation to that activity.
*
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Article 440.- Persons exercising a non-commercial profession subject to a specific
legislative or regulatory status may form or join an economic interest group.

Article 441.- An economic interest group may be formed without share capital.
The rights of its members may not be represented by negotiable securities. Any clause
to the contrary is null and void.

Article 442.- An economic interest group may not have the purpose of making
profits for itself. 1t may only carry out operations directly related to its purpose.

Article 443.- An economic interest group shall have legal personality and full
capacity from the date of its registration in the commercial register. It shall be
commercial in nature if its purpose is to carry out commercial activities. h@” be
civil in nature if it carries out activities of a civil nature. .

An economic interest group whose purpose is commercial acquire

commercial property. @

Article 444.- Persons who have acted on behalf of the economic Interest group
in formation and prior to the acquisition of legal personalito%all be jointly and
severally liable for the acts performed, unless the duly constifuted and registered
group takes over the commitments entered into. . ()

In this case, these commitments shall be deemed@q\e been entered into from
the outset by the group. Q

Acrticle 445.- The nullity of the economic inte% group
"shall be"® in the event of a violation of @l ry provisions or for one of the
causes of nullity of contracts. q;

Acts and decisions taken in violatior%t e above shall also be null and void.

The action for nullity shall be e ed when the cause of nullity has ceased
to exist and before the court of figstWastance has ruled on the merits, unless such
nullity is based on the unlawful n& of the purpose of the grouping.

Article 446.- The members of the economic interest group are jointly and
severally liable for the d‘e@( the group on their own assets, unless otherwise
agreed with the third-p % tractor.

........................... @
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The creditors of the group may only pursue payment of debts against a member
after formal notice has been given to the group.

In the event of a member's withdrawal from the group, that member shall remain
liable for debts incurred prior to the date of publication of their withdrawal for a
period of three years.

Any agreement for total or partial exemption shall only be effective between the
members. It shall not be enforceable against third parties.

The new member may be exempted from debts incurred prior to joining the group
if the articles of association so provide or if a unanimous decision by the m bers
has approved the exemption.

The exemption decision must be published "in accordance with th|§@e"(2) or
it will be unenforceable against third parties.

Article 447.- An economic interest group may only make a/& offermg or
issue bonds in accordance with the general terms and conditions of securities
issuance if it is composed exclusively of corporations that the conditions set
forth in this code for the issuance of bonds.

Article 448.- The economic interest group agra@t shall determine the
organization of the group, subject to mandatory legal sions.

The agreement shall be drawn up and publish accordance with Articles 3
and 16 of this Code.

It shall contain the following informan)?we name of the

group;

2/ the name, business name or corpo @dne legal form, domicile or registered office
and, where applicable, the commercia %er number of each member of the group.

Article 449.- During its exissé%ge the group may accept new members under
the conditions set out in the constitutive agreement.

Any member of the gr ay withdraw under the conditions provided for in
the articles of association; ided that they have fulfilled their obligations, failing
which they shall be li r damages.

(2) Tobereadi in nce with the Arabic version: "in accordance with the provisions of Article

16 of thls&
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Article 450.- The assembly of members of the group is empowered to take any
decision, including early dissolution or extension under the conditions determined
by the articles of association.

The act may stipulate that all or some of the decisions shall be taken under the
quorum and majority conditions it lays down.

In the absence of any provision in the act, decisions shall be taken unanimously.

If the vote directly or indirectly concerns one of the members, their vote shall
not be counted for the purposes of calculating the required quorum.

otherwise, assigning each member a number of votes different from that ned to
the others.

Acrticle 451.- The group shall be administered by one or mgﬁ\éural or legal

Each member shall have one vote, unless the articles of association‘g late

persons.
The legal entity shall appoint a permanent representati@ho shall incur the
same civil and criminal liability as if he or she were an adpiniStrator.

Article 452.- The group's articles of associatio Jai ing that, the members'
meeting, shall freely organize the administration of t oup, appoint the directors,
and determine their powers and duties as well as nditions for their dismissal.

In relations with third parties, each admj @ r commits the group by any act
falling within its purpose. Any limitation C@wxers is unenforceable against third

parties.
The administrator(s) of the grm@\% be individually or jointly liable, as the
case may be, to the group or to thifd parties for any breach of the group agreement,
for any management errors, and@ ny violations of the provisions or regulations
applicable to the group.

In the event of joint Ji ﬁy for the same act, each administrator shall be liable
to the extent of their sh the compensation for the damage.

Article 453.- T neral meeting of the members of the economic interest
group shall appoiphat least one management controller.

O
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Management control must be exercised by one or more persons chosen from
among the members of the group selected from outside the members of the board of
directors.

Their powers and term of office shall be determined in the articles of association
or by decision of the assembly that appoints them.

Article 454.- Members of the board of directors of economic interest groups
with a commercial purpose must keep accounting records in accordance with the
provisions of Article 201 of this code.

The documents referred to in the preceding paragraph must be made @ble
to the members of the group. k¢ %

Article 455.- Documents and records issued by the group and int for third
parties, in particular letters, invoices, announcements, and va;&ﬁ&mublications,
must clearly indicate the name of the group followed by tl rds "economic
interest group" or the abbreviation "EIG." In the event of the 's liquidation, the
aforementioned deeds and documents must contain the @"economic interest
group in liquidation™ after the name. . \@

Avrticle 456.- The distribution of profits among t embers of the
group shall be carried out in accordance with theXproposals” Mset out in the
and, in the absence of such a stipulation, the bution shall be made in equal

shares.
Article 457.- The economic interest@g;shall be dissolved by operation of
law:
1/ upon expiry of the term; \\.Q
2/ upon the achievement or é%
3/ upon the death of a na@l person or the dissolution of a legal entity that is a

member of the group, otherwise stipulated in the contract or unless the
members of the grou mously decide to continue the activity.

ction of its purpose;

(1) Read: "The’p\'\@t' ns."
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The group is also dissolved:
1/ by unanimous decision of the members; 2/
by court order;

3/ due to the incapacity, declaration of bankruptcy, or judicial prohibition from
administering, managing, or controlling a company affecting one of its members,
unless otherwise stipulated in the articles of association or by unanimous decision
of the other members to continue the group without that member.

Article 458.- The dissolution of the economic interest group shall resulbn its
liquidation.

The legal personality of the group shall continue to exist for th@oses of
liquidation.

Liquidation shall be carried out in accordance with the proviAQs of Articles 28
to 53 of this Code.

However, after payment of the group's debts, the li ogon surplus shall be
distributed among its members in accordance with th @tlons laid down in the
constitutive act.

In the absence of any stipulation in the deed @ liquidation surplus shall be
distributed equally among the members of the

Article  459.- Theopening of collective  procedure
"against group"® of economic mtere t having an purpose
Any commercial entity that ceases pa shall automatically trigger the initiation
of these same proceedings against h\ mercial members of the group.

Acrticle 460.- Any violation icle 455 of this Code shall be punishable by a

fine of three hundred to three thowsand dinars.
Any illegal use of the e "economic interest group” and the abbreviation

"E.L.G." or any expressi \ ely to create confusion with said name or abbreviation
shall be punishable l@ same penalty as provided for in the first paragraph of this
article.
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Title Six
of the Group of Companies?
(Title Six (Articles 461 to 479) was added by Law No.
2001-117 of December 6, 2001).

Article 461.- A group of companies is a group of companies, each with its own
legal personality, but linked by common interests, whereby one of them, known as
the parent company, holds the others under its legal or de facto power and exercises

control over them, thus ensuring unity of decision-making. N
Any company is considered to be controlled by another company, %h& the
meaning of this title, if: \

- in which another company holds a fraction of the capital gi i@Qa majority
of the voting rights,

- or in which another company holds the majority of votéqights, either alone
or by virtue of an agreement with other shareholders,

- or where another company effectively determines l@écisions taken at general
meetings by virtue of the voting rights it actually holds.

Control is presumed when a company directl \b«'ndirectly holds at least forty
percent of the voting rights in another compar@d no other shareholder holds a
larger share than it does.

The parent company must hold a direct Ox indirect stake in the capital of each of
the companies belonging to the group of@npanies.

............................................. b\

(2) Avrticle 2 of Law No. 2001-117 of s%ﬁber 6, 2001, provides that "groups of companies existing
on the date of entry into force of thiS law and the companies belonging to them must regularize
their situations within two y its implementation.”

As amended by Article, \?)F. No. 2004-90 of December 31, 2004

"The period provide! e above paragraph is extended until December 31, 2005.

For the purposes of mining the profit subject to corporate income tax, the capital gain on the
sale of shareholdiggs realized by companies in the course of regularizing their situation in
accordance, wf provisions of this article is deductible, provided that it is allocated to the
liabilities si the balance sheet in an account entitled “special reserve™ and frozen for five
years fo ing the year of the sale.
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Asubsidiary is defined as any company in which more than fifty percent of the capital is held
directly or indirectly by the parent company, excluding shares that do not confer voting
rights on their holders.

The group of companies does not have legal personality.
Avrticle 462.- The parent company must be a corporation.

Avrticle 463.- The parent company is referred to as a holding company when it
does not engage in any industrial or commercial activity and its activity is limited to
holding and managing shareholdings in other companies.

The holding company must be a public limited company and mention"\@atus
as a holding company in all documents issued by it.

Article 464.- The group of companies may not have any purpose contrary
to the law, such as tax evasion or violation of competition rules

Avrticle 465.- Participation is said to be direct when the pal n mpany holds a
fraction of the capital of each of the companies belonging to t oup of companies.

A shareholding is considered indirect when a company belonging to a group of
companies holds a portion of the capital of another conﬁ&?, which in turn holds a
portion of the capital of another company, thereby Ing the parent company to
exercise control over all of these companies throu hain of ownership.

A shareholding is said to be reciprocal wh mpany belonging to a group of
companies holds a portion of the capital of@ more other companies belonging
to the same group, which have a shareholding in its capital.

Article 466.- A corporation ma n shares in another corporation if the
latter holds more than ten percentg){v apital.

In the event of non-complial ith the provisions of the first paragraph of this
article, the acquiring compan t notify the other company within a period not
exceeding fifteen days er date of acquisition.

In the absence of a ment between the companies concerned to regularize
the situation, the co@y olding the smaller share of the other company's capital
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shall dispose of the investment it has just acquired within a period not exceeding one
year from the date of acquisition.

If the reciprocal investments are of equal value, each company must reduce its
investment so that it does not exceed ten percent of the other company's capital.

The company required to dispose of its investment shall be deprived of the
voting rights attached to it until the situation is regularized.

Article 467.- A company, other than a joint stock company, may not own shares
in a joint stock company if the latter holds more than ten percent of its capital.

In the event of non-compliance with the provisions of the first paragrap this
article, the acquiring company shall be required to notify the other comp ithin
a period not exceeding fifteen days from the date of acquisition and to digpese of the
said investment within a period not exceeding one year from the date quisition.
Furthermore, it may not exercise the voting rights attached to res until the

disposal.

Acrticle 468.- When a company, other than a corporation, s an interest equal
to or less than ten percent of the capital of a company, qther than a corporation, the
latter may only hold interests in the capital of the othe\ in the limit of the said

fraction. \Q
If it comes to hold a larger fraction, it must diﬁéof the excess within one year

of the date of its acquisition.
It may not exercise the voting rights at\Qvgto said holdings until the situation

has been regularized. Q

Avrticle 469.- The holdings and v%g ghts belonging to a subsidiary company,
as defined in Article 461 of this;sc‘: , shall not be taken into account for the
calculation of the quorum and m@ ity at general meetings of the parent company.

Acrticle 470.- The parent pany is required to list the companies belonging to
the group in the co jal register, and each company must indicate its
membership of the g the same register, as well as the termination of its
membership and the

t company to which it belongs.
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Where applicable, it must mention its membership of the group of companies in
its own management report.

The holding company is required to have its status as a holding company entered in the
commercial register and, where applicable, the termination of this status.

The provisions of the first and second paragraphs of this article apply to
companies with their registered offices in Tunisia and controlled by a parent
company with its registered office outside Tunisia.

Atrticle 471 (Paragraph 2 amended by Article 6 of Law No. 2005-96 of October
18, 2005).- A parent company having legal or de facto control over other corgpanies
within the meaning of Article 461 of this Code shall prepare, in additio‘n%' own
annual financial statements and management report, consolida nancial
statements in accordance with the accounting legislation in force and nagement
report relating to the group of companies.

The consolidated financial statements are subject to audit by the parent
company's auditor(s), who must be registered with the Tunisi@ stitute of Certified
Public Accountants. . ()

Notwithstanding the possibility of carrying o investigations it deems
necessary with all the companies belonging to the\gedup, the auditor shall only
certify the consolidated financial statements a onsulting the reports of the
auditors of the companies belonging to the gr @ere these companies are subject
to the obligation to appoint an auditor.

Article 472.- The parent compan st make the consolidated financial
statements, the group's managemew, and the parent company's auditor's
report available to all shareholderg atN{s registered office at least one month before
the general meeting of its shareh&qrs.

The parent company mustubtish its consolidated financial statements in a daily
newspaper published in Art’ ithin one month of their approval.
S

Atrticle 473.- The management report must indicate, in particular, the

following: O
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- the situation of all companies involved in the consolidation,
- the foreseeable evolution of the group's situation,

- the various research, development, and investment activities relating to the
group of companies,

- significant events that occurred between the closing date of the consolidated
financial statements and the date on which they were prepared,

- changes affecting holdings in the companies included in the group.

Article 474.- Notwithstanding any provision to the contrary, *financial
transactions may be carried out between companies in the group that hay ect or
indirect capital links, one of which has power over the others due to j Iding of
more than half of the share capital. &

th

Financial transactions are considered to be any loan withi meaning of the
legislation relating to credit institutions, any current account é(ance or guarantee,
regardless of their nature and duration.

These transactions may only be carried out under t!’ﬁgﬁowing conditions:

1- the financial transaction is normal and doe\@t cause difficulties for the
party that carried it out,

2- the transaction is justified by an act @Qfor the company concerned and
does not result from tax considerations,

3- the transaction involves an ac@l or foreseeable consideration for the
company that carried it out,

4- the transaction is not inten :i\b achieve personal objectives for the de jure
or de facto managers of the com@l s concerned.

Article 475.- Where two @nore companies belonging to a group of companies
have the same manager: @ements entered into between the parent company and
one of the subsidiaries tween companies belonging to the group are subject to
specific control pro s consisting of their approval by the general meeting of
shareholders of each“egmpany concerned, on the basis of a special report prepared
by the auditor if @company concerned is subject to the obligation to appoint an
auditor. ‘

&
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Control is not mandatory if the agreement relates to a routine transaction
concluded under normal conditions.

Article 476.- A creditor of a company belonging to a group of companies may
only claim payment of its debts from the debtor company. It may claim payment
from another company belonging to the same group or from both companies jointly
and severally in the following cases:

- if he establishes that one of these companies has acted in such a way as to give
the impression that it contributes to the commitments of the debtor company
belonging to the group,

3

- when the parent company or one of the companies belonging to th@up has
knowingly interfered in the debtor company's business in its dealin@ ith third

of companies whose shareholding is not less than ten percentdway bring corporate
action against the shareholders representing the majority in the/parent company, in
the event of a decision being taken that is detrimental t%g@terests of the company

parties.
Avrticle 477.- The minority of shareholders in a compang'l&ging to a group

and which aims to serve the interests of the majority t triment of the legitimate
rights of the minority. \2

Article 478.- Bankruptcy and reorganization edings brought against one of
the companies belonging to the group of ¢ @l s may be extended to the other
companies belonging to the group in the ev%f confusion of their assets, fraud, or
misuse of the assets of the company subject to bankruptcy or reorganization
proceedings, or if it is established th debtor company was fictitious and that
the companies belonging to the grg{ ve the appearance of being associated with
it.

companies belonging to, roup of companies if it is established that the
bankruptcy is due to th

5\ ns.

Article 479.- rs, chief executive officers, managing directors, and
members of the exechtive boards of the companies concerned who have not notified
the other compa shareholdings exceeding the fractions referred to in Articles
466, 467, aEd; this code or who fail to carry out the procedures set forth in

Bankruptcy may be i@e to the de jure or de facto managers of other

Avrticle 472 e.

\
Q\
>

157



The same fine shall also be imposed on chief executive officers, managing
directors, and members of the boards of directors of holding companies who fail to
publicize the loss of that status by the company due to the latter's engagement in
activities other than those referred to in Article 463 of this Code.
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Decree No. 2005-3018 of November 21, 2005, implementing the
provisions of Article 329 of the Commercial Companies Code.

The President of the Republic,

On the recommendation of the Minister of Finance, * (b

Having regard to Law No. 94-117 of November 14, 1994, on the reé@lzation
of the financial market, as amended by Law No. 99-92 of August 1 on the

revival of the financial market, &
Having regard to Law No. 2000-35 of March 21, 2000, on materialization
of securities,

Having regard to the Commercial Companies Codg mulgated by Law No.
2000-93 of November 3, 2000, as amended and supple@d by subsequent texts,
in particular Law No. 2005-65 of July 27, 2005, and i icular Article 329 thereof,

Having regard to Decree No. 75-316 of May 975, establishing the powers

of the Ministry of Finance,
Having regard to the opinion of the @&ar of Justice and Human
f

Rights, Having regard to the opinion@t e Administrative Court.

up capital of one million dinar 0 years of existence, and certified financial

Decrees s@
Article 1.- Bonds are issued @J ic limited companies with a minimum paid-
statements for the last two fi years.

When issuing bonds
with the provisions of
of November 14, 1
offerings.

If they do n e bonds through a public offering, the managers of the issuing
companies inform

h a public offering, these companies must comply
er |1 of Title | of the aforementioned Law No. 94-117
d the Financial Market Council's regulations on public
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the Financial Market Council of the amount of the issue and the number of
subscribers within seven days of the closing date for subscriptions to the bonds.

The conditions set out in the first paragraph of this article shall not apply if the
companies issuing bonds convertible into shares fall within the category of small
and medium-sized enterprises and the subscribers to the bonds are venture capital
investment companies or seed funds or mutual funds operating in the field of venture
capital.

Article 2.- Subject to the conditions required by applicable laws and regulations,
the certificates issued to bond subscribers shall include at least the following
information: . %\

\§

- the name and legal form of the issuing company,

- the amount of its capital, «QQ
- its registered office, s\

- the date of expiry of the company,

- the amount of the issue, '\\()
- the nominal value of the bond, \Q
- the terms of remuneration and payment de S,

- the repayment terms and conditions @{e redemption of the bonds by the
issuing company,

- where applicable, the guarant ed to the bonds and the deadline(s) for
exercising the option granted to b ders to convert the bonds into shares and
the basis for such conversion.

Article 3.- The provisions oncree No. 89-530 of May 22, 1989, implementing
Law No. 88-111 of August 88, regulating bond issues, are hereby repealed.

Atrticle 4.- The Migk of Justice and Human Rights and Finance shall be
responsible, each in spective areas of competence, for the implementation of
this decree, which be published in the Official Journal of the Republic of
Tunisia.

T;Zg\\ r21, 2005. Zine EI Abidine Ben Ali
: c',\(‘§
&
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Decree No. 2006-1546 of June 6, 2006, implementing the provisions of
Articles 13, 13 bis, 13 ter, 13 quater, and 256 bis of the Commercial
Companies Code.
The President of the Republic, '\(b
On the recommendation of the Minister of Finance, ¢ %
Having regard to Law No. 88-108 of August 18, 1988, revisin@e\egislation
relating to the profession of certified public accountant,

Having regard to the Commercial Companies Code promylgated by Law No.
2000-93 of November 3, 2000, as amended and supplement? subsequent texts,
in particular Law No. 2005-96 of October 18, 2005, on ning the security of
financial relations, and in particular Articles 13, 13 bl\@ger 13 quater, and 256
bis,

Having regard to Law No. 2002-16 of Febru 2002 on the organization of
the accounting profession, as amended by Law, 004-88 of December 31, 2004,

Having regard to Decree No. 75-316 0 30, 1975, establishing the powers
of the Ministry of Finance,

Having regard to the opinion q mister of Justice and Human

Rights, Having regard to the of the Administrative Court.

Decrees:

Atrticle 1.- The numeri
13 of the Commercial C

mlts referred to in the second paragraph of Article
ies Code are set as follows:

- total balance s@ e hundred thousand dinars,
- total revenu uding taxes: three hundred thousand dinars,

- average of employees: ten employees.

Artmle@' e numerical limits referred to in the third paragraph of Article 13
of the C({\ cial Companies Code are set as follows:

AN
Q)
Os‘\\
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- total balance sheet: one million five hundred thousand dinars,
- total revenue excluding taxes: two million dinars,
- average number of employees: thirty employees.

Article 3.- Any practice that may directly or indirectly result in exceeding the
maximum number of successive terms of office provided for in Article 13 bis of the
Commercial Companies Code constitutes a breach of the principle of rotation.

The following shall be considered a breach of this principle: the exercise of
auditing functions by, in particular:

3

- an accounting firm in which the auditor who has reached the @(lmum
number of successive terms of office holds a stake in its capital,

- an auditor who holds or has held a stake in the capital of ?q( @ounting firm
that has reached the maximum number of successive terms of pffice,

- an accounting firm resulting from a merger whe e of the merged
companies has reached the maximum number of succesgig,te ms of office,

- one of the accounting firms created by the spin- \o an accounting firm that
has reached the maximum number of successive ter office.

However, when the maximum number of suct e terms of office provided for
in Article 13 bis of the Commercial Companie as not been reached, the auditors
referred to in the above cases may continue f it the accounts of a company within

the limit of the number of terms regin ng, provided that they change the

professional who assumes personal r ibility for the content of the audit report
and change the team involved in thg alidit operation in accordance with the conditions
set out in the aforementioned Arti%g bis.

Article 4.- The amounts referréd to in the second and third indents of the first
paragraph of Article 13 t; the Commercial Companies Code are set at one

hundred million dinar e balance sheet total in the consolidated financial
statements and at l\ﬁ‘ ive million dinars for the total commitments to credit

institutions and outs ng bond issues.
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Article 5.- The amounts referred to in the second and third indents of Article 13
quater of the Commercial Companies Code are set at ten million dinars for the
balance sheet total in the consolidated financial statements and at five million dinars
for total commitments to credit institutions and outstanding bond issues.

Article 6.- The total balance sheet amount, as provided for in the second indent
of the first paragraph of Article 256 bis of the Commercial Companies Code, is set
at fifty million dinars for the consolidated financial statements.

The numerical limits provided for in the third indent of the first paragraph of
Acrticle 256 bis of the Commercial Companies Code are set at fifty million dipars for
the balance sheet total and twenty-five million dinars for total commitmen vﬁredn
institutions and outstanding bond issues.

Article 7.- The criteria used to calculate the limits provided for@tlcles 1,2,
4,5, and 6 of this decree are:

- total balance sheet: the gross total of the balance shee %chout deduction of
depreciation and provisions and increased by the value of eq ent, materials, and
real estate subject to leasing operations according t ‘tl()value recorded in the
contract, excluding financial interest and commercia in,

- total pre-tax income: total pre-tax income, | anges in inventories,

- average number of employees: the avera@%ween the number of employees
at the beginning and end of the financial cluding temporary staff in "man-

years."

Atrticle 8.- The Minister of Jus d Human Rights and the Minister of
Finance shall be responsible, eacl e r respectlve areas of competence, for the
implementation of the provisions |s decree, which shall be published in the
Official Journal of the Republlc unisia.

Tunis, June 6, 2006.

ss\\\ Zine El Abidine Ben Al
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Decree No. 2013-4953 of December 5, 2013, implementing the
provisions of Article 22 ter of Law No.

89-9 of February 1' 1989, relating to shareholdings,

companies and public public in ba\@
public. ‘\%
(JORT No. 98 of December 10, 2013, page 3406) Th Q
head of government, 6
On the recommendation of the Minister of Finance, \
Having regard to Constitutional Law No. 2011-6 of Dec@)er 16, 2011, on the
provisional organization of public authorities, .

Having regard to Law No. 85-78 of August 5,
employees of public agencies, industrial and com
companies whose capital is directly and entirely
authorities, as amended and supplemented by uent texts,

Having regard to Law No. 89-9 of F 11989, on shareholdings, public
enterprises, and public institutions, as a;ae ed and supplemented by subsequent

»on the general status of
al public institutions, and
by the State or local public

texts, and in particular Article 22 ter

Having regard to Law No. 200 of November 3, 2000, promulgating the
Commercial Companies Code, as @mended and supplemented by subsequent texts,

Having regard to Law No. 1-65 of July 10, 2001, on credit institutions, as
amended and supplemented ubsequent texts,

Having regard to Deg 0. 91-556 of April 23, 1991, on the organization of
the Ministry of Fina mended and supplemented by subsequent texts,

Having regard ecree No. 2001-982 of May 2, 2001, establishing the
organizational chaft of the National Agricultural Bank,

Having r Decree No. 2001-1251 of May 28, 2001, establishing the
conditions allocation and withdrawal of functional positions at the Tunisian
Banking ration,

N\
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Having regard to Decree No. 2002-2131 of September 30, 2002, establishing
structures within the Prime Minister's Office,

Having regard to Decree No. 2002-2197 of October 7, 2002, relating to the
procedures for exercising supervision over public enterprises, approving their
management actions, representing public participants in their management and
decision-making bodies, and establishing their obligations,

Having regard to Decree No. 2002-3158 of December 17, 2002, regulating
public procurement, as amended and supplemented by subsequent texts,

Having regard to Decree No. 2003-1541 of July 2, 2003, setting the cC ions
for the allocation and withdrawal of functional positions at the National Y@UItural
Bank,

Having regard to Decree No. 2005-910 of March 24, ZOog}héignating the
supervisory authority for non-administrative public enterpriség and institutions, as
supplemented and amended by Decree No. 2007-2123 of Al 21, 2007, Decree
No. 2007-2561 of October 23, R ()

2007, Decree No. 2008-3737 of December 11, 2008, \ae No. 2010-
90 of January 20, 2010, and Decree No. 2010-3170 cember 13, 2010,

Having regard to Decree No. 2005-965 of dMarch 24, 2005, establishing the
organizational chart of the housing bank,

Having regard to Decree No. 2006-1&0f June 26, 2006, establishing the
conditions for the allocation and With\dé@)l of functional positions at the Housing
Bank,

Having regard to Decree Nég007-894 of April 10, 2007, establishing the
organizational chart of the Tunistad Banking Corporation,

Having regard to Decrr . 2008-3923 of December 22, 2008, establishing the
%wisian Solidarity Bank,

organizational chart ofg{s

Having regard Q cree No. 2009-40 of January 5, 2009, establishing the
organizational chatt ofthe Small and Medium Enterprise Financing Bank,

Having r’e@ Decree No. 2009-1740 of June 3, 2009, establishing the
conditions fth allocation and withdrawal of functional positions at the small and
medium-s'\@ enterprise financing bank,

N\
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Having regard to Decree No. 2009-1741 of June 3, 2009, establishing the
conditions for the allocation and withdrawal of functional jobs at the Tunisian
solidarity bank,

Having regard to Republican Order No. 2013-43 of March 14, 2013, appointing
Mr. Ali Larayedh as head of government,

Having regard to Decree No. 2013-1372 of March 15, 2013, appointing the
members of the government,

Having regard to the opinion of the Minister of Development and International
Cooperation,

Having regard to the opinion of the Administrative Court, '\(b

Having regard to the deliberations of the Council of Ministe caad after
informing the President of the Republic.

Decrees: «0

Article 1.- The exclusion provided for in Article 22&? Law No. 89-9 of
February?- 1989 referred to above, @ es to public banks.

This exclusion does not apply to the provisions of the(figst paragraph of Article
15 of Law No. 89-9 of February® 1989, referred to a

Atrticle 2.- The provisions of Decree No. 2002-21 f October 7, 2002, referred
to above, shall not apply to public banks, with tl ception of Articles 7, 10, 13,

18, and 20.

Article 3.- The Ministry of Finance approve the strategic guidelines
adopted by the boards of directors or sy, ory boards of public banks within a
maximum period of two months from\(g&e of their submission. These guidelines

shall be recorded in program contracts.

The aforementioned banks a&quired to submit the program contracts to the
Ministry of Finance within a m um of ten days of their establishment by the
boards of directors or supervi@y boards.

The content and pr '%ﬁés for monitoring and updating program contracts shall
e Minister of Finance.

be determined by or
Atrticle 4.- The e Controller is responsible for verifying that the bank
concerned complies, with the procedures governing procurement and recruitment.

The State& Iler must attend meetings of the committees responsible for
contracts a uitment. He is responsible for

&\
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for preparing reports on these meetings, the follow-up of which is included in the
agendas of the boards of directors or supervisory boards.

The boards of directors or supervisory boards of the banks concerned may invite
the State Controller to attend their meetings as an observer.

Article 5.- Directors representing public participants on the boards of directors
or supervisory boards of public banks are appointed for a period of three years,
renewable once, and may not be appointed as members of the board of directors,
supervisory board, or management board of another publicly owned entity.

The directors referred to in the previous paragraph and the cial
representatives of the banks concerned by this decree shall be selected o@e basis
of combined criteria taking into account both their academic and essional
qualifications and their successful experience in relation tg thed skills and
complementarity required. &

A joint commission between the public and private secﬁhall be created by
order of the Minister of Finance and shall be responsible for establishing the criteria
for selecting and evaluating the performance of di @s representing public
participants on the boards of directors or supervisory@s of the banks concerned
by this decree.

The commission shall also be responsible fo;%tablishing procedures to ensure
that the selection of directors representing t %t complies with the principles of
transparency, efficiency, and competition.

Article 6.- The boards of directors (@upervisory boards of public banks shall
meet at least six times a year and wl er necessary to examine the items on the
agenda submitted at least ten daysybefere the meetings to all members of the board
of directors or supervisory board@ to the Ministry of Finance.

Acrticle 7.- In addition to %powers provided for in the Commercial Companies
Code, the boards of diregt\@\@pr supervisory boards

O
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of public banks shall be responsible, each in its respective capacity, for the
following:

- drawing up program contracts and monitoring them periodically,

- Approval of provisional operating and investment budgets and their financing
methods before the end of the year preceding their execution

- Approval of good governance charters,
- Approval of the remuneration policy and its adaptation to the bank's program

contract, .

- Approval of framework laws, organizational charts, recruitmeng tions
and procedures, and conditions for appointment and removal fro ctional
positions Q

and secretary general or equivalent positions on the basis o ort prepared by a

- approval of the appointment of executives to the positi gq central director
p
committee appointed by the board of directors or supervlso ard,

- approving employee performance evaluatlon\s@\iards and promotion
procedures,

- approving procedure manuals, particularly relating to human resources

and market management,

- approval of arbitration policies, arbitv%&lauses, and settlement agreements
whose amounts are set by the boards of_di¥ectors or supervisory boards for the
settlement of disputes in accordance wj plicable laws and regulations.

Article 8.- The following mus b?\{, uded as permanent items on the agenda of
the board of directors or supervisary board of banks covered by this decree:

- reports issued by committees of the board of directors or supervisory board,
in particular those |ssue @ compliance control bodies and audit and risk
committees,

- resolutions adg s%to remedy the shortcomings cited in the reports of the
statutory auditors an @ ternal control structures,

(,\\\ﬂ\
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- the reports of the State Comptroller relating to the bank's compliance with the
procedures governing procurement and recruitment.

Article 9.- The chairman of the board of directors or supervisory board shall
appoint a bank executive to act as secretary to the board and to draft the minutes of
its meetings within seven days of the date of the board meeting.

The minutes signed by the chair of the board of directors or supervisory board
and another member of the board shall be recorded in a special register kept at the
bank's registered office.

Article 10.- The provisions of Decree No. 2002-3158 of December 1 02,
regulating public procurement, and those of the texts that have a ed or
supplemented it, shall not apply to public banks.

Each of these banks is responsible for establishing procedu als setting
out the conditions for the preparation, conclusion, execution, a&nt, and closure
of its contracts and purchases in accordance with the %giples of equality,
competition, and transparency and the rules ensuring their ictiveness and good
governance. These manuals are subject to the prior ap r@ of the bank'’s board of
directors or supervisory board. &

Article 11.- The banks concerned by this decre each submit the following
documents and data to the Ministry of Finance f nitoring purposes:
- the minutes of management and delib?@é bodies,
i

- reports and minutes of meetings %
compliance control bodies emanati%

boards, \

- the progress report on the s\ution of program contracts,

ernal audit and risk committees and
m boards of directors or supervisory

- provisional operating (aginvestment budgets and their financing methods, as

well as reports monitori execution,
- financial state uditors' reports, and reports from the various control
structures,

- reports frn%the Central Bank of Tunisia and its recommendations,
*
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- annual activity reports,

- the indicators provided for by prudential standards established in accordance
with the regulations in force,

- annual statements relating to the number of employees and the total payroll.

The above-mentioned documents and data shall be sent to the Ministry of
Finance within ten days of their preparation or approval by the board of directors or
supervisory board, or their receipt, as applicable.

Avrticle 12.- Banks concerned by this decree shall submit the foIIowinK ted

documents to the Office of the Prime Minister: . 6
- program contracts within ten days of their approval by t nistry of
Finance,

- provisional operating and investment budgets and theitgfinancing methods,
annual activity reports, financial statements, and auditors' re within ten days of
their establishment or approval by the board of directo,rs@ supervisory board, or
their receipt, as applicable. \\

Article 13.- Banks concerned by this decrs;\gall send the Ministry of
)

Development and International Cooperation the ing related documents:

approval by the Ministry of

- program contracts within ten daysqgh

Finance,

- provisional operating and in nt budgets within ten days of their
approval by the board of directors i:\' rvisory board.

Article 14.- The provisions tioned below shall remain applicable until the
boards of directors or supervisorQoards of the banks concerned have approved the

procedure manuals proviQe&@ in Articles 7 and 10 of this decree:

- Article 11 bis of 0. 89-9 of February * 1989, referred to above,
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- Decree No. 2002-3158 of December 17, 2002, regulating public
procurement, together with the texts that have amended or supplemented it,

- Decree No. 2001-1251 of May 28, 2001, establishing the conditions for the
allocation and withdrawal of functional positions at the Tunisian Banking
Corporation,

- Decree No. 2001-982 of May 2, 2001, establishing the organizational chart of
the National Agricultural Bank,

- Decree No. 2003-1541 of July 2, 2003, establishing the conditions for the
allocation and withdrawal of functional positions at the National Agricultu't\ nk,

- Decree No. 2005-965 of March 24, 2005, establishing the organi \%Ral chart
of the Housing Bank, @

- Decree No. 2006-1806 of June 26, 2006, establishing tl e'&%tions for the
allocation and withdrawal of functional positions at the Housing, Bank,

- Decree No. 2007-894 of April 10, 2007, establishjn&-t,h organizational chart

of the Tunisian Banking Company, \

- Decree No. 2008-3923 of December 2008, establishing the
organizational chart of the Tunisian Solidarity B

- Decree No. 2009-40 of January 5, 20 lishing the organizational chart
of the Small and Medium Enterprise Finan ank,

- Decree No. 2009-1740 of June 3(;2009, establishing the conditions for the
allocation and withdrawal of fun positions at the Small and Medium

Enterprise Financing Bank, \

- Decree No. 2009-1741 o@ne 3, 2009, establishing the conditions for the
allocation and withdrawal of @ctional jobs at the Tunisian Solidarity Bank.

Article 15.- The Mi%lé\gv of Finance is responsible for the implementation of
this decree, which wi published in the Official Journal of the Republic of
Tunisia.

Tunis, Decen'esr 5, 2013.
The Head of Government

. .{\;\$ Ali Larayedh
\

Q\
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Law No. 2018-20 of April 17, 2018, relating to Startups @ .
In the name of the people,
The Assembly of People's Representatives having adopted,
The President of the Republic promulgates the following law: ‘\(b

Chapter | «\)‘Q

General provisions

Atrticle 1.- The purpose of this law is to establish an incent&g framework for the
creation and development of startups based in particular on cre@ﬂy, innovation, and
the adoption of new technologies, and which geneual{,high added value and
competitiveness at the national and international levels.

Chapter Il 0
Definition and creati @%tartups
Article 2.- For the purposes of this law, q startup is defined as any commercial

company incorporated in accordance witYthe legislation in force that has obtained
the startup label in accordance with nditions set out in this law.

Article 3.- The Startup label f\g nted to companies that meet the following
conditions:

1. It has been in existe@or no more than eight (8) years from the date of its
incorporation, X

2. Its human rey@ total assets, and annual turnover do not exceed the limits set
by government decree!

1) Prepara‘t&%?-

Dism{' and adoption by the Assembly of People's Representatives at its meeting on April 2,

A
0
Q

177



3. More than two-thirds (2/3) of its capital is held by individuals, venture
capital investment companies, collective venture capital funds, seed funds, and any
other investment body in accordance with the legislation in force, or by foreign
startups.

4. 1ts business model is highly innovative, particularly in terms of technology.
5. Its activity has strong economic growth potential.

The Startup label entitles the holder, during its period of validity, to the
incentives and benefits provided for in this law. The Startup label is valid_ for a
maximum of eight (8) years from the date of incorporation of the company

Article 4.- Any natural person wishing to create a Startup may h %for the
Startup label if they meet the conditions set out in points 4 and 5 of ARticle 3 of this
law. In this case, they will be granted a Pre-label for a period of si onths.

The Startup label is subject to the incorporation of thg company and the
fulfillment of the other conditions set out in Article 3 of thi before the expiry

of the Pre-label period. . ()
In the event that the individual wishing to creat tup is an employee, their
employer, whether public or private, does not have the Nght to oppose the formation of

the company. Q
Avrticle 5.- The relevant departments of, Qtu istry responsible for the digital
economy shall perform the following tasks:

1. Receiving and sorting applica%'or the startup label while verifying that
applications from companies meet th\ ditions set out in paragraphs 1, 2, and 3 of

Article 3 above. \
2. Managing the Startup Pottal as the sole point of contact for Startups for their
specific administrative pro S
3. Supporting St&&b@ and monitoring the benefits of incentives and
advantages granted this law.

The Minister #gsponsible for the digital economy may assign all of the above
tasks to an en‘ti(@v the necessary technical expertise
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necessary technical expertise, pursuant to an agreement concluded for this purpose.

Article 6.- A technical committee called the "Labeling Committee” is hereby
established within the Ministry responsible for the digital economy, which shall rule
on applications for the Startup label, under the conditions set out in points 4 and 5 of
Article 3 above.

The Pre-label and Startup label shall be granted by decision of the Minister
responsible for the digital economy, with the approval of the Technical Committee.

The powers, organization, and functioning of the Committee shall be
determined by government decree. .

Companies that have submitted an application for the Startup label @/e met
the conditions set out in points 1, 2, and 3 of Article 3 above, ha obtained
financing from venture capital investment companies, collecti ure capital
investment funds, seed funds, or any other source, are deeméed\o “have met the
conditions set out in points 4 and 5 of Article 3 above, without%ving to refer to the
Committee. 2, and 3 of Article 3 above, have obtained financi om venture capital
investment companies, collective venture capital funds d funds, or any other
investment body in accordance with the legislation in k , and have entered into

agreements to this effect with the Ministry responsi r the digital economy.
The conditions, procedures, and deadlines f ting the Startup label are set
by government decree.

Article 7.- During the period of validiQﬂhe label, the Startup is required to
comply with the following:

1. Achieving growth targets re \@ to the number of human resources, total
assets, and annual turnover, as set vernment decree.

2. Keeping accounts in acco@nce with the legislation and regulations in force,
and making its financial stat ts available to the ministry responsible for the digital
economy by March 31 ear following the financial year concerned.

3. Notifying the responsible for the digital economy of any changes to the
items listed in Articl f this law within one month of the date of said change.
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The Startup label shall be withdrawn in the event of a breach of the provisions
of the first paragraph above, on the basis of a report to that effect, and after hearing
the legal representative of the Startup or, where applicable, its agent, as recorded in a
report drawn up for that purpose. The absence of the Startup's legal representative or
its agent shall not prevent the withdrawal procedure from continuing.

The label shall also be withdrawn from any company that ceases to meet the
conditions set out in Article 3 of this law.

4. The Startup label shall be withdrawn by decision of the Minister responsible
for the digital economy, with the approval of the Technical Committee.

The procedure for withdrawing the Startup label shall be laid n by

government decree. Q
Chapter 11l «\)‘

Incentives for the creation of Startups \

Avrticle 8.- Any promoter of a Startup, public official rce%ployee of a private
company may be granted leave to create a Startup for a pi\ of one year, renewable
once.

Up to three (3) founder-shareholders WorkingQ&ime in the Startup concerned

may benefit from this right.
The employer, whether public or priva%&ot entitled to oppose the departure

of an employee benefiting from leave f@t creation of a startup. However, the
employee must obtain prior written rization from a private employer with
fewer than one hundred (100) emplo&

The conditions and procedur@&r obtaining leave to create a startup are set by
government decree.

Article 9.- Publicempl
leave to create a startup
employer, but do no
employment. They
create a startup.

At the q‘e leave for the creation of a startup, the public servant or
employeg ivate company has the right to return to their job or

\
Q\
>

or employees of private companies who are granted
heir contractual and regulatory relationship with their
any remuneration or benefits in respect of their original
Iso not entitled to paid leave during the period of leave to
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their original position, even if they are surplus to requirements. This surplus is
absorbed when the first vacancy arises in the position or job in question.

The promoter has the right to request termination of the leave for the creation of
a startup, on his own initiative, during the period of said leave.

The procedures for terminating the leave for the creation of a startup are set by
government decree.

Article 10.- Any promoter of a Startup may receive a Startup grant for a period
of one year only. A maximum of three founder-shareholders working full-time in
the Startup concerned may receive the aforementioned grant.

A founder-shareholder of several Startups may not receive mor %\n one
Startup grant during the same period.

The amounts allocated as startup grants come from the Natj mployment
Fund, donations, and any other resources provided for by, th Ieglslatlon and
regulations in force. *\

The value of the grant, as well as the terms and co t@s for its award and
management, are set by government decree. \

Article 11.- Any recent graduate who is legal 1gible to benefit from the
employment programs provided for by the regula in force and who creates a
startup retains the right to benefit from these “- ams for a maximum period of

three Q
(3) years from the date of granting of the Statup label.

Any recent graduate who is le ligible for the employment programs
mentioned in the above paragraph ar\ 0 enters into an employment contract with

a startup has the right to choose be‘%‘een immediate participation in these programs
or deferral. In the event of defer ey may avail themselves of these programs after
the term of the employment c@act concluded with the startup, within a maximum
period of three (3) years start date of the employment contract.

Article 12.- SS istry responsible for the digital economy shall be
responsible for thef rmalities and shall bear the costs of registering patents for
Startups at the natiegal level. It shall also be responsible for the filing formalities and
shall bear the, CQ@

181



international registration within the limits of available resources and in accordance
with the rules of justice and fairness.

This shall take place after a preliminary assessment and after consultation with
the body responsible for industrial property. The Ministry may seek the assistance
of scientific research experts to help with the assessment process.

The resources referred to come from contributions from the communications
and information and communication technologies development fund, donations, and
any other resources provided for by the legislation and regulations in force.

Chapter IV '\(b

Financing and incentives for startups Q\%

Article 13.- Notwithstanding the provisions of Articles 12 bis of Law
No. 89-114 of December 30, 1989, relating to the prom g%vn of the code
governing personal income tax and corporate income tax, tﬁ(ollowing are fully
deductible, within the limits of taxable income or profits:

- income or profits reinvested in the initial capital o@tal increase of startups,

- income or profits reinvested in the capital enture capital investment
companies, or placed with them in the form of re capital funds, collective
venture capital investment funds, seed funds, o other investment companies in
accordance with the legislation in force, w rtake to use at least 65% of the
paid-up capital or any amount made ava% to them or the paid-up shares to
participate in the capital of Startups or@subscribe to convertible bonds without
interest or any other similar categori €quity without interest issued by Startups.

The conditions for benefiting §0 the advantages mentioned in this article are

set by government decree, after Itation with the Minister of Finance.
Acrticle 14.- Profits from l@sale of securities relating to holdings in Startups are

exempt from capital gailg{@

O
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Article 15.- Notwithstanding the provisions of Articles 100 and 173 of the
Commercial Companies Code, and in the case of a contribution in kind, the
shareholders of a startup are entitled to choose the contribution auditor to evaluate
the said contribution.

Article 16.- Notwithstanding the provisions of Article 344 of the Commercial
Companies Code, Startups that are legally authorized to issue bonds convertible into
shares are authorized to issue several series of bonds convertible into shares, regardless of
the option periods for conversion.

Article 17.- Subject to the provisions of the Foreign Exchange and ForeigaTrade
Code, any Startup has the right to open a special foreign currency ac with
approved intermediaries, which it may freely fund with foreign cu‘r%y from
participation in its capital, the issuance of bonds convertible into shar st advances
in associated current accounts and, in general, from all other cgﬁz;ées treated as
equity in accordance with the regulations in force, as well Q{f its operating
income.

The Startup may freely manage the assets in this accoynt Without authorization,
within the framework of current operations or investm \(;?erations with a view to
developing its activities, in particular with regard to w%cquisition of tangible and
intangible assets, the creation of subsidiaries abroa the acquisition of shares in
foreign companies.

The rules and procedures for the operat@&]e said account shall be laid down
by circular of the Central Bank of Tunisia.

Acrticle 18.- A guarantee mechaqtgtalled the "Startup Guarantee Fund" is
hereby created, the purpose of w| i%' to guarantee the investments of venture
capital investment companies, colléctive venture capital funds, seed funds, and any
other investment body in accord@e with the legislation in force, in the capital of
Startups within the limit of apate set by an agreement concluded for this purpose
between the Minister X ible for the digital economy and the Minister
responsible for finance {K s mechanism shall only intervene in the event of the
amicable liquidatio @ artups.

The benefit of this guarantee cannot be combined with that of the national
guarantee fun’dQ

A\
&

\
Q\
&
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The guarantee mechanism referred to in the first paragraph of this article is
financed by a financial endowment drawn from the resources of the
Communications and Information and Communication Technologies Development
Fund, by donations, and by any other resources provided for by the legislation and
regulations in force.

The management of the guarantee mechanism is entrusted to the Tunisian
Guarantee Company under an agreement between the Ministry of Digital Economy,
the Ministry of Finance, and the Tunisian Guarantee Company.

Avrticle 19.- During the period of validity of the Startup label, the Startup,shall
be exempt from corporate income tax, and the State shall cover the en;gz and
al

employee contributions to the statutory social security system, whi | be
charged to the resources of the National Employment Fund.

Article 20.- All Startups are considered authorized economi‘\@}rators within
the meaning of the provisions of the Customs Code.

This law shall be published in the Official Journal of tr@epublic of Tunisia
and enforced as a law of the State. . ()
\

Tunis, April 17, 2018. \

The Pr@}t of the Republic
Mé@ Béji Caid Essebsi
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Government Decree No. 2018-840 of October 11, 2018, establishing
the conditions, procedures, and deadlines for granting and
withdrawing the startup label and the benefits and advantages
granted to startups, as well as the organization, prerogativefoand
operating procedures of the labeling committee. . 6\

\S
The Head of Government, }}Q
n

On the recommendation of the Minister of Communicatio ologies and
the Digital Economy, \

Having regard to the Constitution, O

Having regard to Law No. 1960-30 of December QBO, on the organization
of social security systems and all texts that have al d or supplemented it, in
particular Law No. 2007-51 of July 23, 2007, 0

Having regard to the Labor Code promulgal %g Law No. 1966-27 of April 30,
1966, and all texts that have amended or &é nted it, in particular Law No.
2016-36 of April 29, 20186, relating to collecfivé proceedings,

Having regard to Law No. 67-53 o @cember 8, 1967, relating to the Organic
Budget Law and all texts that ha ended or supplemented it, in particular
Organic Law No. 2004-42 of May)3,'2004,

Having regard to Law No. 8@ 2 of December 12, 1983, on the general status
of civil servants, local mment employees, and employees of public
administrative instituti ogether with the texts that have amended or
supplemented it,

Having regard w No. 85-78 of August 5, 1985, on the general status of
employees of pubhc offices, institutions, and enterprises, and all texts that have
amended or sy nted it,

Having rd to the Personal Income Tax and Corporate Tax Code, as
promulg y Law No. 89-114 of December 30, 1989, and amended and
supp d by subsequent texts

AN
0
\
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in particular Law No. 2017-66 of December 18, 2017, relating to the Finance Law
for the year 2018,

Having regard to Law No. 99-11 of December 31, 1999, relating to the Finance
Act for the year 2000, and in particular Article 13 thereof relating to the creation of
the National Employment Fund, as amended by Decree-Law No. 2011-16 of March
26, 2011,

Having regard to the Commercial Companies Code, as promulgated by Law No.
2000-93 of November 3, 2000,

Having regard to Law No. 2018-20 of April 17, 2018, on startups @d in
particular Articles 3, 6, 7, 8, 9, 10, and 13 thereof,

Having regard to Decree No. 2012-890 of July 24, 2012, |mplem(?ng Article
22 of Law No. 88-92 of August 2, 1988, on investment compam nded and
supplemented by subsequent texts,

Having regard to Decree No. 2012-1997 of September 0&2012, establishing
the powers of the Ministry of Information and Communicati echnologies,

Having regard to Decree No. 2012-1998 of S D er 11, 2012, on the

organization of the Ministry of Information and Co iCation Technologies,
Having regard to Decree No. 2012-2369 of er 16, 2012, establishing the
programs of the National Employment Fund, conditions and procedures for

benefiting from them, together with the tex e amended or supplemented it,
in particular Government Decree No. 2017- of March 9, 2017,

Having regard to Decree No. 2013~ @Oof December 12, 2013, establishing the
interventions and activities cov%by the Communications, Information
Technology, and Telecommunicatigns‘Development Fund, as well as the terms and
conditions for their financing,

Having regard to Pre5| tial Decree No. 2016-107 of August 27, 2016,
appointing the head of ent and its members,

Having regard t idential Decree No. 2017-124 of September 12, 2017,
appointing member: e government,

Having rega:%) Presidential Decree No. 2017-247 of November 25, 2017,
appointing me\r@e of the government,

@
* ®\
A\
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Having regard to the opinion of the Administrative Court,
After deliberation by the Council of Ministers, the following
government decree is hereby issued:

Chapter One
General provisions

Article 1.- This government decree sets out the conditions, procedures, and
deadlines for granting and withdrawing the startup label and the benefjtg and
incentives available to startups, as well as the organization, prerogati and
operating procedures of the labeling committee in accordance with the pi ions of
Law No. 2018-20 of April 17, 2018, relating to startups. 6

Atrticle 2.- The Digital Economy Directorate at the Mlnlstrylg‘ munication
Technologies and the Digital Economy is responsible for the fulactiohs referred to in
Article 5 of the aforementioned Law No. 2018-20.

In the event of an agreement between the Minister
economy and an entity with the necessary technical
responsible for all the functions assigned to the Digi
the meaning of this government decree.

N

on5|ble for the digital
tise, the latter shall be
onomy Directorate within

ChathT
Conditions, procedures, and deadlines for granting and withdrawing the
st r abel

Article 3.- The ceilings relat|n§Q0W e number of employees, total balance sheet,
and annual turnover for compa ishing to obtain the startup label are set as
follows:

- a workforce not e ﬁhg one hundred (100) employees,
- a balance sheecﬁﬂ ot exceeding fifteen (15) million dinars,

- annual turno t exceeding fifteen (15) million dinars.

Article 4,- nles wishing to obtain the startup label are required to submit
an apphcatm@ ia the electronic startup portal, accompanied by the following

docu gﬂ{&(\
AY

187



O

O
e
s;\\\O

- an extract from the commercial register and tax identification card,
- a copy of the company's articles of association and shareholder register,

- acertificate of membership of the National Social Security Fund (CNSS) with
a list of employees' names,

- a copy of the financial statements for the year preceding the date of
submission of the application.

The application is completed using a form developed by the Digital Economy
Directorate, which includes, in particular, information relating to the ecwmlc
model of the project, including:

- aspects of innovation and differentiating factors,

- factors contributing to the realization of strong econgq\)ievelopment
potential,

- the scientific and technical qualifications and experlen(@ the team in charge
of the project,

*

- where applicable, any prizes or awards obtain any patents filed.

Any individual wishing to obtain the startup | must submit an application
using the same form mentioned above.

Article 5.- The labeling committee sh g@lmme applications for the startup
label from companies that meet condltl%l 2, and 3 of Article 3 of the
aforementioned Law No. 2018-20 anc@opllcatlons for the startup label from
individuals. The committee may onj&aue a favorable opinion after hearing the
applicant. In the event of a favobgble’ opinion from the committee, the Minister
responsible for the digital eco shall decide to grant the startup label to
companies and the pre-label d|V|duaIs

In the event of a refi Cc,n‘ an application, the labeling committee is required to
justify the deC|S|0n and notify the applicant electronically.

A response sha given to all applications for the startup label within a
maximum of thirty30) days from the date of submission of the applications. Failure
to respond wit (60)

O
&\
\<2
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days from the date of submission of the application shall be deemed to be a favorable
opinion for the granting of the label. In this case, the Minister responsible for the
digital economy is required to grant the startup label without having to seek the
opinion of the labeling committee.

Decisions to grant the startup label are published on the electronic startup portal.

Article 6.- The pre-label is valid for a period of six (6) months during which the
holder shall proceed with the incorporation of the company in accordance with the
conditions set out in points 1, 2, and 3 of Article 3 of the aforementioned Law No.
2018-20.

Before the expiry of the aforementioned period, the holder of t%@abel is
required to complete their application by submitting the documents m d in the
first paragraph of Article 4 of this government decree via the &£l nic startup
portal. A response shall be provided electronically within a maximum of three (3)
days from the date on which the application is completed. Ift@eadline mentioned
in the first paragraph of this article is exceeded without the fils.aeing completed, the
pre-label shall become null and void. ‘

Article 7.- Notwithstanding the provisions of Ie 5 above, the Minister
responsible for the digital economy shall grant t rtup label, within three (3)
days, to the company that meets the conditions, é@lnts 1, 2, and 3 of Atrticle 3 of
the aforementioned Law No. 2018-20 and h essfully raised funds from venture
capital investment companies, coIIective ture capital investment funds, seed
funds, or any other investment body in rdance with the legislation in force and
in accordance with the provisions o itle 6 of the said law.

Article 8.- Any person WiShi&O obtain the startup label has the right to apply
for it once every six months in ateordance with the aforementioned conditions and

procedures. X
Article 9.- During (F‘lod of validity of the label, all startups are required to
achieve cumulative h targets in terms of workforce, total balance sheet, and

&
<2‘\°
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Duration Workforce Turnover or total balance sheet
After three (3) years from Greater than or equal to ten (10) | Greater than or equal to three
the date of award of the label employees hundred
(300) thousand dinars
After five (5) years of Greater than or equal to thirty | Greater than or equal to one (1)
the date of award of the label (30) employees million dinars

Annual turnover or total balance sheet are calculated based on the startup's
financial statements for the past year and more recent statements, if available.

Article 10.- The digital economy department carries out periodic checks fQ'verify
that startups comply with the conditions and legal commitments required by law and@h S end,
draws up reports which it submits to the certification committee. \¢

Qrticle 7 of

In the event of a breach of any of the commitments referred w
the aforementioned Law No. 2018-20, a warning shall be sent tronically to the
startup to comply with the legal conditions within one (1) mw rom the date of
dispatch of the warning. After this period, and in the ev@ f persistent non-
compliance, an electronic questionnaire shall be sent to, thre offender, who shall be
given fifteen (15) days to respond. The offender may b &oned to appear before
the certification committee and be heard. The electro estionnaire is considered
to be the minutes of the hearing. The Minister res le for the digital economy
may, at the request of the committee, order an _ifvéstigation to verify the startups'
compliance with the legal requirements.

In the event of failure to respond to questionnaire or absence, or if the
labeling committee considers that the reg@ans given are insufficient or on the basis
of the aforementioned report, the tee shall issue a favorable opinion for
withdrawal of the label. The Mgib responsible for the digital economy shall

decide on the withdrawal of th el and the decision shall be notified to the
offender electronically.

‘\() Chapter Il
The organizati s\prerogatives, and operating procedures of the
certi ion committee
Article 11.- ertification committee is composed of:
*
- a chal on with recognized expertise in the fields of investment and
innovati experience in management and leadership,

\
* ®\Q
\
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- two (2) executives representing ministries and public bodies involved in
innovation, the digital economy, entrepreneurship, and financing, with expertise and
experience in the above-mentioned fields,

- four (4) private sector experts specializing in financing, support, and
innovative entrepreneurship,

- two (2) experts chosen from among specialists in the fields of innovation,
technology, and entrepreneurship.

The members of the certification committee are appointed by decision of the
head of government on the recommendation of the minister respon5|ble\ the
digital economy for a term of three (3) years, renewable once.

Article 12.- The certification committee deliberates on the Ilcatlons
submitted to it via an electronic platform exclusively dedic the chair,
members, and permanent secretariat and equipped with an elestronic signature
mechanism. The granting or withdrawal of the startup label r%ires the favorable
opinion of at least five (5) members of the committee. ing is conducted
electronically.

The committee shall meet, where appropriate, to \he applicant for the label
or the legal representative of the startup in acc e with the provisions of
paragraph 2 of Article 7 of the aforementioned 0. 2018-20. A quorum shall
only be reached in the presence of five (5) m n@ of the committee, including the
chairperson. %

If the chair is unable to attend, th y delegate the chairmanship of the
committee to a member of their ¢ and send an electronic notification, if
necessary. Voting rights may no b&egated If a committee member is absent
three times in a row without rea%\they shall be considered to have resigned and
shall be replaced in accordante/ with the same composition and procedures
mentioned in Article 11 abo

deliberations and b bligation of discretion and professional secrecy in the
performance of thei

In the event %conﬂlct of interest in a case under consideration, the member
concerned isr to inform the committee chairperson of their own accord

&
>
&
&

Article 13.- Com embers are bound by the confidentiality of data and
y%\
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own initiative and without delay, by electronic means. They must refrain from
issuing an opinion and voting on the case in question. The chair and any member of
the committee, as well as any applicant for the startup label, may raise an objection
on the grounds of conflict of interest.

In the event of confirmation of disclosure of data or deliberations by one of the
committee members, or in the event of deliberate failure to declare a conflict of
interest, the chair shall immediately suspend the member concerned from the
electronic platform until they are summoned and heard at the next meeting of the
labeling committee. If the facts are confirmed, the member in questlon shall be
considered to have resigned.

Article 14.- The Digital Economy Directorate shall provide the‘@rnanent
secretariat for the labeling committee and shall be responsible, in cular, for
preparing the agenda, sending invitations, drafting the miruﬁ meetings,
preparing responses, and following up on files. \

O

Chapter IV
Conditions and procedures for receiving inceni’(&’and benefits for

startups \Q

Article 15.- Applicants for leave to create tup must meet the following
conditions:

- obtain startup certification for the cc%ny of which they are a founder and
shareholder,

- be an employee with three )X\é'e\rs of seniority in their original job,

- submit prior written aut ation in the case of a private employer with
fewer than one hundred (100) oyees,

- submit an applicatj the electronic startup portal within a maximum of
one (1) month from th of obtaining the label,

- commit to bei@nployed full-time by the startup.

Article 16.- A@iacants for startup creation leave shall submit a unified electronic
rtup concerned. The application shall be accompanied by the

application for?
necessary d&)ﬁ supporting documents, including the date

Q¢
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proposed effective date of departure from the original job. This date must be between
one and a half months and six (6) months, at most, from the date of submission of the
said request.

The Digital Economy Directorate shall verify the eligibility of the applicants
and shall issue a decision within fifteen (15) days of the date of receipt of the
application. If the application is approved, the original employers shall be notified
in writing.

In the case of a public servant on leave to create a startup, their original employer
is required, upon notification by the Digital Economy Directorate, to take the
necessary measures with regard to the regulatory status of the said emploé

At the end of the leave for the creation of a startup or if it is termiQated at the
request of the beneficiary, the latter shall express their wish to return to,their original
position or body via the electronic startup portal. The Digital E& Directorate
shall be responsible for informing the original employer in 6$iting. The original
employer is required to notify the employee concerned to n to their original
position or department within thirty (30) days of the date,of notification, failing
which they will be considered to have abandoned their 1on.

In the event that a startup's label is withdraw
right to leave for the creation of a startup in respect t startup. The digital economy
department shall inform the original employer; withdrawal decision in writing.

romoters shall forfeit their

The original employers are required to not agents or employees concerned to
return to their original positions or departments within thirty (30) days of the date of
notification, failing which they will b idered to have abandoned their posts.

Article 17.- Applicants for a sgq’tsp grant must meet the following conditions:

- the company of which the@e a founder and shareholder must have obtained
startup status, @

- not have receive@% up grant within the last three (3) years from the date

of application, O
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- submit an application via the electronic startup portal within one (1) month of
the date of obtaining the startup label, but no later than one (1) year from the date of
incorporation of the company,

- commit to being employed full-time by the startup.

Article 18.- The amount of the startup grant is set for employees on the basis of
the average net monthly income for the last twelve (12) months from the date of
obtaining the startup label. This amount is between one thousand (1,000) dinars and
five thousand (5,000) dinars net per month. For non-employees, the net monthly
amount of the grant is set at one thousand (1,000) dinars.

Applicants for the startup grant submit a unified electronic appllcatl behalf
of the startup concerned. The application must be accompanied by g ecessary
data and supporting documents. The startup authority shall verify bility of the
application and make a decision within fifteen (15) days of recei tiYe application.
Approved applications shall be sent electronically to the tlonal Agency for
Employment and Self-Employment.

The grant is paid from the date on which the startu
of employees on leave to set up a startup, the grant i
they actually leave their original job. The National ncy for Employment and
Self-Employment pays the grant monthly for a um of twelve (12) months.

In the event of withdrawal of the s @ bel, the National Agency for

Employment and Independent Work sh e notified electronically and the
necessary measures shall be taken to imrqil tely stop payment of the grant.

Article 19.- Startups wishing t from the national employment fund's
coverage of employer and emplo§e ntributions to the statutory social security

k\ is obtained. In the case
from the date on which

system must submit an applicati a the electronic startup portal, accompanied by
the necessary data and supporting=documents. The application is sent electronically
to the National Agency for loyment and Self-Employment, which processes it
in accordance with the itions and procedures set out in Decree No. 2012-2369
of October 16, 2012§ishing the programs of the
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national employment fund, and the conditions and procedures for benefiting from
them.

Article 20.- Startups wishing to benefit from the Ministry of Digital Economy's
coverage of the filing procedures and registration fees for invention patents at the
national and international levels must submit an application via the electronic startup
portal, accompanied by supporting documents for the invention patent and a quote
specifying the cost of registering the patent at the national or international level.

Article 21.- The benefit of the privilege stipulated in paragraph 1 of Article 13
of the aforementioned Law No. 2018-20 is subject to compliance with the follgwing
conditions:

Lo\
- The person wishing to benefit from the deduction must be in g{{%tanding
with the tax authorities and social security funds, (&0

ions as defined in
ode,

in industrial or commercial activities or non-commercial pro

- keep accounts in accordance with the legislation in forc% orpersons engaged
the Personal Income Tax Code and the Corporate Income Ta

- file an investment declaration with the Digital E@ﬂy Directorate via the

electronic startup portal using the form provided for urpose,
- issuance of new shares or stock, 0
- submission, in support of the personal tax or corporate tax return, of a

copy of the label awarded to the startup in ch the investment was made and a
certificate of payment of the subscribed @ital or any other equivalent document,

- no reduction in the subscribed c@for a period of five (5) years from January 1
of the year following that in whichithe Subscribed capital was paid up, except in the
event of a reduction to absorb Io@,

- no transfer of the sh or equity interests that gave rise to the deduction
before the end of the tw% ars following the year in which the subscribed capital

was paid up, O
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- no stipulation in agreements between companies and subscribers of guarantees
outside the project or remuneration that is not linked to the results of the project that
is the subject of the subscription transaction,

- allocation of profits or income reinvested in a special account on the liabilities
side of the balance sheet that cannot be distributed except in the event of the sale of
the shares or equity interests that gave rise to the deduction, for companies and
individuals engaged in industrial or commercial activities or non-commercial
professions as defined in the Personal Income Tax Code and the Corporate Income

of the aforementioned Law No. 2018-20 is subject to compliance with lowing
conditions:

Tax Code N
Article 22.- The benefit of the privilege stipulated in paragraph 2 Q&ﬁrge 13

- the person wishing to benefit from the deduction must b&q good standing
with the tax authorities and social security funds, \

- they must keep accounts in accordance with the legis tigin force for persons
engaged in industrial or commercial activities or nog: mercial professions, as
defined in the Personal Income Tax and Corporate Ta: e,

- presentation, in support of the personal inco return or corporate income
tax return, certificate of subscription and pay! f capital or amounts deposited
in the form of venture capital funds or share d by the venture capital investment
company or the manager of a venture capitaNmutual fund or seed fund or any other
investment body in accordance with the @islation in force,

capital mutual funds or seed funds.0¢ any other investment body under the legislation
in force to use the paid-up share &apital or amounts deposited in the form of venture
capital funds or paid-up sha accordance with the provisions of Article 13 of the
aforementioned Law ’\r%\ -20, through participation in the share capital of

- commitment by venture capg’ a"{' estment companies or managers of venture

startups via the achISI new or eX|st|ng shares or units, or via
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intervening on behalf of startups in which they hold at least 5% of the capital, by
subscribing to interest-free bonds convertible into shares, the granting of interest-free
advances on associated current accounts and, in general, any other form of interest-free
quasi-equity, without however being constrained by the ceilings and thresholds
stipulated in Decree No. 2012-890 of July 24, 2012, referred to above,

- no reduction in the capital of venture capital investment companies or
withdrawal of amounts deposited in the form of venture capital funds or redemption
of units subscribed in venture capital mutual funds or seed funds or any other
investment organization in accordance with the legislation in force, for a period Qf five
(5) years from January 1January of the year following that in which the sﬁ\ bed
capital or amounts or shares were paid up, except in the event of a r\ng ion to
absorb losses. Q

- issuance of newly issued shares for subscription to ths/(i' I of venture
capital investment companies and non-transfer of these shares Before the end of two
(2) years following the year in which the subscribed capital v@ aid up,

- nostipulation in agreements concluded with pro,
the project or remuneration that is not linked to the rg;
subject of the venture capital investment companies'

ers of guarantees outside
of the project that is the
icipation,

- allocation of profits or income reinvested i ecial account on the liabilities
side of the balance sheet that cannot be distrj except in the event of the sale of
shares or partnership interests or the redem of fund units that gave rise to the
deduction, for persons legally required @k ep accounts in accordance with the
legislation in force. \Q

s\Chapter \%
Misc%@ms and final provisions

0y

Article 23.- The pr G.ds of point 1 of Article 4 and the provisions of Article
6 of Decree No. 20 g&; of December 12, 2013, establishing the interventions
and activities conce y the participations of the communications development

fund, are repealedq

N
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information and telecommunications technologies and the terms of their financing,
and replaced by the following:

Article 4, point 1 (new): "startup program.”

Article 6 (new): The Fund's interventions under the startup program cover the
following two areas:

1. The State shall cover the costs of registering patents for startups at the
national and international levels, as provided for in Article 12 of Law No. 2018-20
of April 17, 2018, on startups.

2. The financing of the "Startup Guarantee Fund" guarantee mechanisn) d at
guaranteeing the participation of venture capital investment companie$ r%}Iective
venture capital funds, seed funds, and any other investment body in a @kﬁnce with
the legislation in force in startups, as stipulated in Article 18 of L . 2018-20 of

April 17, 2018, on startups.

Art. 24.- The Minister of Communication Technoloé and the Digital
Economy, the Minister of Finance, and the Minister of tional Training and
Employment are responsible, each in their respective areas\dr the implementation of
this government decree, which will be published in the @I Journal of the Republic
of Tunisia.

Tunis, October 11, 2018. Q

Qs The Head of Government

. Youssef Chahed
For countersignature

The Minister of Finance \Q

Mouhamed Ridha Chalghou e
Minister of Vocational Tr 'n@ and

Employmenb

)

Faouzi Ben Abder ne The
Minister of Comm ion

Technologies and t igital Economy

%%I Economy
Mouhahed Anouar Maarouf
&

N
Q\
)
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Decree-Law No. 61-14 of August 30, 1961 (19 Rabia | 1381), relating to the
conditions for exercising certain commercial activities.

We, Habib Bourguiba, President of the Republic of Tunisia, Having regﬂ
to Article 31 of the Constitution;
Having regard to the Commercial Code;

Having regard to the opinions of the Secretaries of State Y@gresmency,
Foreign Affairs, Justice, the Interior, Planning and Finance, In st and Transport,
Public Works and Housing, and Public Health and Social Aff;

Have adopted the following decree-law:
Article 1.- The purpose of this decree-law is: \\0

1) To define the conditions under which forei@@may engage in trade;

2) To define the conditions for engagin% certain commercial or similar

activities. %
E

Tl
Conditions for the exercise of %y foreigners

Article 2.- Natural and Iegalé(ons who do not have Tunisian nationality may
only engage in commercial activities, directly or indirectly, under the conditions
defined by the texts in forc the provisions of this decree-law.

Article 3.- Legal e ﬁx all be deemed to have Tunisian nationality when they
meet all of the follo nditions:

1) they are incotpdrated in accordance with the laws in force and have their
registered office @nisia;

2) have a st 50% of their capital represented by registered securities held by
Tunisian«n&al or legal persons;

\Q&

199



O

N

3) have a board of directors, management or supervisory board composed
mainly of natural persons of Tunisian nationality;

4) have their chairmanship, general management, or management held by
natural persons of Tunisian nationality.

For public limited companies, and in the event of a separation between the
functions of chairman of the board of directors and those of chief executive officer,
the chief executive officer must have resident status within the meaning of the
foreign exchange regulations in force. (Amended by Law No. 85-84 of August 11,
1985).

Acrticle 4.- Natural or legal persons who do not have Tunisian nation ay
only engage in commercial activity if they meet at least one of tl wing
conditions:

1) be a national of a State that has concluded a reciprocal in s&b% guarantee
agreement with the Tunisian State and under the conditions prowjded for in that
agreement; ‘p&

*

specifically allowing the pursuit of this activity;
3) have entered into an agreement with the Tun%@\s

2) be a national of a country that has signed an Cg,gment with Tunisia

\
tate, approved by law;

4)  have been approved by the Secretary o for Planning and Finance as
a subcontractor of a Tunisian company and onl e duration of the work covered
by the application for approval; %
m

5) be engaged in the extraction of r. terials;
6) manufacture or process maw@g’ed products, maintain, repair, or install
them;

7) engage in foreign exch , banking, and stock market transactions in
accordance with the Iegislaﬁ&egulaﬂng the exercise of these activities;

distribution of hydrocarbons;

8) engage in the tra@g\
9) carry out worj ced by public or private funds from the country to which
they belong, provid at such financing is approved by the Secretary of State for

Planning and Finﬁge;
. ®
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10) have obtained a trader's card from the Secretary of State for Planning and
Finance, the conditions for the issue of which shall be defined by order of the
Secretary of State for Planning and Finance.

Article 5.- Any natural or legal person who does not have Tunisian nationality
and who carries out a commercial activity is required, within one month of the
publication of this decree-law, to submit a declaration of activity to the Secretary of
State for Planning and Finance by registered letter with acknowledgment of receipt.

The persons referred to in the previous paragraph who express a desire to
continue their activity and who meet one of the first nine conditions set out jnArticle
4 may, at any time, receive notification of a decision by the Secretary o e for
Planning and Finance requiring them to cease their activity under the ¢ ons set

out in Article 6 below.

Failure to declare within the time limit specified in paragra@gf this article
shall be punishable by a tax fine of 100 to 1,000 dinars, regardiess of the closure of
undeclared establishments that may be ordered by the admini§thgtion.

Violations of the provisions of this article shall be re€oyded by officials of the
Secretary of State for Planning and Finance. Q

This fine shall be enforced by means of coerci% in the case of registration
fines. However, coercion shall be enforceable by. gal means, provisionally and
notwithstanding any opposition by the inter @) before the competent courts.

Article 6.- Natural persons or legal entiti€sSWwho are refused permission to carry
out their activity by decision of the Secretary of State for Planning and Finance to
carry out their activities shall, Withir@ar of notification of this decision, either
comply with the conditions Iisteq&i rticle 3 or find themselves in one of the
situations listed in Article 4, or t er their activities to natural or legal persons of
Tunisian nationality approved by‘the Secretary of State for Planning and Finance.

If, at the end of the af&ntioned period, no application has been submitted
or approved, the Secr State for Planning and Finance shall automatically
appoint, after consu commission whose composition shall be determined by
order of the Secretal State for Planning and Finance, either the beneficiary of
the transfer and urider the conditions he determines, or
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ex officio, after consulting a commission whose composition shall be determined by
order of the Secretary of State for Planning and Finance, either the beneficiary of
the transfer and under the conditions he determines, or, where applicable, the person
responsible for supervising the liquidation of the company.

Article 7.- On a transitional basis, natural and legal persons who do not have
Tunisian nationality and who are holders of works or supply contracts awarded by
the State, local public authorities, and public institutions may continue to carry out
their activities until the private contracts concluded before the final acceptance of
the works or supplies covered by the current public contracts have bee?bfully

erformed.
p &
TITLE Il

Conditions for the exercise of certain commercial or similar activi esb

Article 8.- The exercise of the following activities, in an;é(m whatsoever and
regardless of the method of taxation (business license tax, t; salaries and wages,
tax on profits from non-commercial professions) is, u &w exemption is granted
by the Secretary of State for Planning and Finance\%bited to natural or legal
persons who do not have Tunisian nationality: 0

1) property manager;
2) commission agent, broker, commer?~ ent;
3) general or special agent of insuraage tompanies;

4) dealer, consignee, general entatlve general agent, or sales agent,
regardless of the name under which t act|V|ty is carried out;

5) travel agent, sales repres@ative, commercial representative.

The exercise of the acti referred to in the previous paragraph by natural or
legal persons of Tunisiat«ationality is subject to the approval of the Secretary of
State for Planning al ce under the conditions set out in Article 10 below.

Article 9.- Natu r legal persons who do not have Tunisian nationality and
who carry out th%tlvities referred to in Article 8 shall, within one year of the
publication of cree-law

<2‘\°
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transfer their activities to natural or legal persons of Tunisian nationality approved
by the Secretary of State for Planning and Finance.

If, at the end of the aforementioned period, no application has been submitted
or approved, the Secretary of State for Planning and Finance shall automatically
designate either the beneficiary of the transfer, under the conditions he determines,
or, where applicable, the person responsible for supervising the liquidation of the
company.

Article 10.- Natural or legal persons of Tunisian nationality carrying out the
activities referred to in Article 8 shall, within three months of the publicatig f this
decree-law, notify the Secretary of State for Planning and Finance, by % ered
letter with acknowledgment of receipt, whether they wish to continue or‘\ e these

activities. Q

Failure to declare within the period specified in paragraph 1: ?Y} article shall
be punishable by a tax fine of 100 to 1,000 dinars, regardléss of the closure of
undeclared establishments that may be ordered by the adminij ion. Violations of
the provisions of this article shall be recorded by officiglsc;; e Secretary of State
for Planning and Finance. This fine shall be enforced ans of coercion, as in
the case of registration fines. However, coercion sh&& enforceable by all legal
means, provisionally and notwithstanding any opposition by the interested party
before the competent courts.

Persons who have expressed a desireQ&tinue their activity shall receive,
within three months of receipt of their appliCation, a decision from the Secretary of
State for Planning and Finance authorigiyg or prohibiting the exercise of these
activities. In the latter case, the pro K’L}ns of Article 9 shall apply, with the time
limits starting to run from the noti 'cyaﬁﬁon of the decision of refusal.

0 TITLE 1l

s‘\\(gfscellaneous provisions

Article 11.- An@ of bearer securities in Tunisia must be approved by the
Secretary of State fo nning and Finance.

203



Article 12.- Transfers of business assets and their constituent elements, with the
exception of goods, belonging to natural or legal persons who do not have Tunisian
nationality, must be authorized in advance by the Secretary of State for Planning and
Finance.

Any act or declaration confirming the completion of one of the transactions
referred to in the preceding paragraph must, on pain of nullity, mention the number
and date of the authorization. In the absence of such mention, no registration or entry
in the commercial register may be made.

Nullity shall be established at the request of the Public Prosecutor, thg rties,
or any interested third party.

Any violation of the provisions of this article shall result in the c
the fraudulently negotiated property for the benefit of the State. The
the offense shall also be jointly and severally liable to a fine equal‘go
of the property in dispute and to a term of imprisonment of 16 qiys one year. The
Public Prosecutor shall be seized of the matter at the request o@ Secretary of State
for Planning and Finance.

Avrticle 53 of the Penal Code shall not apply to theb&e ses provided for in this

article. \Q
Article 13.- No person may be a member of @han eight boards of directors
of public limited companies having their regis e% ice in Tunisia.

The above provisions shall not apply t panies with their registered office
in Tunisia in which the State or local orities hold a direct or indirect equity
interest.

Article 14.- No person may sI?ﬁ\%ore than three terms as Chief Executive
Officer of a public limited company

Article 15.- Any persopwho knowingly contributes to circumventing the
provisions of this decree-lal fictitiously engaging in certain transactions shall be
sentenced to imprisonn‘% or a term of three months to five years.

e

In the case of ldg tities, this penalty shall be incurred by those within the
company who have th& status of trader.

;\\ﬂ\
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Article 53 of the Penal Code shall not apply to the offenses provided for in this
article.

Article 16.- The deadlines provided for in this decree-law may be extended by
order of the Secretary of State for Planning and Finance.

Atrticle 17.- Any provisions contrary to this decree-law are hereby repealed.

Article 18.- The Secretaries of State for the Presidency, Foreign Affairs, Justice,
the Interior and Finance, Industry and Transport, Public Works and Housing, and
Public Health and Social Affairs shall be responsible, each in their respective areas,

for the implementation of this decree-law, which shall be published in the %jmal
Journal of the Republic of Tunisia.

Done at Tunis, August 30, 1961 (19 Rabia | 1381) Q

The President of the Republid\of Tunisia
Habib BOURé‘BA
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Law No. 94-41 of March 7, 1994, relating to foreign trade

On behalf of the people;
The House of Representatives having adopted; '\(b
The President of the Republic promulgates the following law: ‘\c.)

Article 1.- The purpose of this law is to define the forei Q&ie regime
applicable to the import and export of goods hereinafter referred/g as”' products.”

CHAPTERI Os\
THE IMPORT AND EXPORT RK‘\ E FOR
PRODUCTS \Q

Article 2.- Imports and exports of products al estricted, except for products
subject to restrictions provided for by law.

Article 3.- All products relating to %ﬂﬁty, public order, hygiene, health,
morality, the protection of fauna and roQ,a d cultural heritage are excluded from
the free trade regime.

The list of products referred tQ{\\hls article shall be established by decree.

Article 4.- Except in the @e of occasional non-commercial transactions,
imports and exports of prod@s shall be carried out by natural or legal persons
whose activities involy, lﬁg use, production, or sale of imported or exported
products and who o 5@ in accordance with the regulations governing their
activities in Tunisia.

Atrticle 5.- Pregucts excluded from the free trade regime shall be imported or
exported under. t and export authorizations granted by the Minister of Trade.

)
&

N\

207



O

N

Article 6.- The procedures for carrying out import and export operations shall
be laid down by decree.

Article 7.- Import and export operations shall be subject to the application of the
procedures and payment terms provided for by the foreign exchange legislation in
force.

CHAPTERII
TECHNICAL CONTROL OF IMPORTS AND EXPORTS

Article 8.- Imported products may be subject to technical control for‘c%@ance
with national technical standards or regulations or international standal , Where
applicable, specific conditions agreed between the supplier and\ﬁimporter,
provided that these specifications do not conflict with nationaf\ant international
standards and the interests of the consumer.

Article 9.- Exported products may be subject to technical Qltrol for compliance
with national technical standards or regulations or int ional standards in force,
or with the technical specifications applicable in the4 ting country, and, where
applicable, with the special conditions agreed een the exporter and the
customer, provided that these conditions do? conflict with national and
international standards and the interests of qgm
m

S.

Article 10.- Technical controls on impprts and exports as provided for in
Articles 8 and 9 shall be carried out with@ut prejudice to the regulations relating to
specific controls, in particular veteri nd phytosanitary controls, carried out by
the competent administrative depa%{nents.

Article 11.- The technical ilgection procedures and the bodies authorized to
carry them out shall be d ined by decree on the proposal of the Minister

responsible for trade. S‘\\
The products s@to technical control shall be determined by order of the
Minister of Trade.

S
&
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CHAPTER 111 ©
DEFENSE AGAINST UNFAIR IMPORT PRACTICES

CHAPTER IV
NATIONAL COUNCIL FOR FOREIGN TRADE

Avrticle 34.- A National Foreign Trade Council is hereby established, responsible
in particular for:

- giving its opinion on the export promotion strategy and foreign tradé@cy;
- monitoring measures relating to defense against dumping and idization
practices;

- monitoring developments in exports and imports and pro gﬁrg provisions and
measures to improve the trade balance go\

- deciding on the program of national and internatio@ trade fairs and events
organized in Tunisia and abroad;

- proposing the budget for financing the r{}gal program of fairs and
exhibitions.

The composition and operating proc; @ of the National Foreign Trade
Council shall be determined by decree on thé\proposal of the Minister of Trade.

Article 35.- For the purposes of {hisilaw, fairs and events are defined as any
general or specialized event who in purpose is to exhibit or present samples
and types of products or various§qterials with a view to promoting or marketing
them.

The classification, prgafization, and operating procedures for fairs and
exhibitions shall be detepricied by decree upon the recommendation of the Minister
of Trade.

(*) Repealed by.L\Q@QQ—Q of February 13, 1999.

A
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CHAPTERV
MISCELLANEOUS PROVISIONS

Article 36.- Imports or exports of products that violate the procedures and
formalities provided for in Articles 3, 4, 7, 8, 9, 10, and 38 of this law and by the
texts adopted for its application shall be punished in accordance with the legislation
in force, particularly in the areas of customs, taxation, foreign exchange, economic
control, technical control, hygiene, health, and safety.

Article 37.- Any importation of products that do not comply with the prowjsions
of Articles 8 and 10 of this Law shall be liable to be refused entry in, ance
with the legislation in force. \¢

Article 38.- Violations of the provisions of this law and the te pted for its
application shall be recorded in reports drawn up by econo c'sw rol inspectors
and agents duly authorized by the Minister of Trade, the Min%‘of Finance, or any

other department or public body empowered to do so.

Article 39.- Notwithstanding the provisions of Axt 2 and 3 of this Act,
certain products, the list of which shall be determined cree, shall remain subject
to import authorization on a transitional basis duri e period of implementation

of the foreign trade liberalization program.

Article 40.- The provisions of this law %&nter into force on July® 1994, and
all previous provisions contrary to this lay shall be repealed, in particular:

- the provisions of Article 41 o@reign Exchange and Foreign Trade Code
annexed to Law 76-18 of Januarss‘z3 ¢+ 1976, on the revision and codification of
foreign exchange and foreign tra@ gislation governing relations between Tunisia
and foreign countries.

- Law 66-1 of Jan @8 1966, establishing a national council for fairs and
exhibitions, and Law, February 23, 1988, which amended and supplemented
it.
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- Decree-Law No. 85-11 of September 27, 1985, on the regulation of import
trade, ratified by Law No. 85-95 of November 25, 1985.

This law shall be published in the Official Journal of the Republic of Tunisia
and enforced as a law of the State.

Tunis, March 7, 1994.
Zine El Abidine Ben Ali

211






Law No. 94-42 of March 7, 1994, establishing the regime applicable
to the activities of international trading companies (Amended and
supplemented by Law No. 96-59 of July 6, 1996, and Law No. 98-102
of November 30, 1998) . (b

N\

On behalf of the people
The House of Representatives having adopted, 00
The President of the Republic promulgates the following Iav&

Atrticle 1.- This law establishes the provisions relatin the activities of
international trading companies. b

International trading companies are governed by the‘{\ isions of common law
insofar as they are not derogated from by this law. \Q

Article 2 (Amended by Law No. 96-59 o \@y 6, 1996).-The activity of
international trading companies consists of ttﬁh1 ort and import of goods and
products, as well as all types of internation? and brokerage operations.

International trading and brokerage 0 ons must be carried out in accordance
with the terms and conditions prescri the Central Bank of Tunisia.

Under this law, international gg companies are defined as those that:

- generate at least fifty perc f their annual sales from exports of goods and
products of Tunisian orlgl ever, this percentage may be reduced to 30% if the
company generates a mini amount of its annual export sales from goods and
products of Tunisian oﬂ%

- excluswely i rt and export goods and products with companies
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that are wholly export-oriented, as defined by the investment incentive code
promulgated by Law No. 93-120 of December 27, 1993. In this case, they are not
required to meet the minimum percentage of export sales requirement.

The balance of international trading and brokerage operations carried out by
resident international trading companies is considered equivalent to an export of
goods and products of Tunisian origin.

An order of the Minister of Trade shall determine the minimum amount referred
to above, the method of calculating export sales of goods and products of Tunisian
origin, and the method of calculating the balance of international trage and
brokerage transactions included in the calculation of export sales. \

Article 2 bis (Added by Law No. 96-59 of July 6, 1996) - Internati trading
companies may operate as residents or non-residents under i0n exchange
regulations.

International trading companies are considered non-residt&vithin the meaning
of this law when their share capital, as defined in Article 5 &fthis law, is held by
Tunisian or foreign non-residents through the import i&(yf convertible currency
equal to at least 66% of the capital.

Non-resident status must be expressly mentio@ n the company's articles of
association.

Non-resident international trading com @are not subject to the obligation to
repatriate the proceeds of their exports.

Article 3.- In the course of its tﬁ}@&s, an international trading company is
authorized to perform related tas ﬁﬂ' or through subcontractors. To this end, it
may own and manage storage areds, and warehouses, and carry out packaging and
wrapping operations. It may alse.provide, either by its own means or by leasing,
domestic and international @port and carry out all kinds of transit operations in

accordance with the Ieg{&\' in force.
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Article 4.- The exercise of the activity of international trading companies is
subject to the filing of a declaration with the Ministry of Trade. This declaration
must include:

- the company name,
- the location of the company and its address,

- the company's capital structure with specific details on the partners,
-information on investment and financing plans,
-precise details concerning the company's areas of activity.

A copy of the declaration, duly endorsed by the relevant departn@of the
Ministry of Trade, shall be given to the company concerned.

The above-mentioned declaration shall become null and vggs' e company
has not commenced the effective exercise of its international grads activity within
one year of the date of approval of the said declaration. Q

Any changes to the information contained in the atzo ntioned declaration
must be communicated to the relevant departments of ﬂ\o\ nistry of Trade.

Article 5.- International trading companies as d in Article 2 of this law
shall be established with a minimum capital.

The minimum capital is set by order of the stry of Trade® ;
The capital of such companies must id up in full at the time of their

incorporation.

The minimum capital is reduce! Q&ung entrepreneurs as defined in Article
5(bis). This benefit is granted only, or each young entrepreneur. (Added by Art.
1¢" Law No. 98-102 of Novembeé 1998).

Avrticle 5(bis) (Added by, No. 98-102 of November 30, 1998). For the

purposes of this law, a Y entrepreneur is defined as any natural person of
Tunisian nationality w)—@o\s the following conditions:
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- holds a higher education diploma,

- be no more than 40 years of age at the time of filing the declaration of
incorporation,

- be personally and fully responsible for the management of the project,
- hold at least 51% of the capital.

Article 6.- All products and goods whose importation is prohibited under the
legislation and regulations in force, and in particular those that may undermine the
security of the country, hygiene, morals, public order, national heritag@,, the
environment, or the image of Tunisia, are not eligible for admLs i even
temporarily, to the national territory.

Avrticle 7.- International trading companies may only make Qles on the
local market to foreign trade operators and in accordance wi I& regulations in
force. 2\

Retail sales are prohibited in all cases. .

Article 7 (bis) (Added by Law No. 96-59 of July %&%).Intemaﬂonal trading
companies may be established as wholly exporting c nies when they undertake
to generate at least eighty percent (80%) of their from export operations, and
as partially exporting companies when they pr to carry out import and export
operations.

The benefits provided for in the Inve;g t Incentive Code for wholly exporting

companies and partially exporting co s shall apply to them as appropriate.

Avrticle 8.- Companies govern he provisions of this law may, at any time,
be subject to inspection by dul horlzed agents of the Ministry of Trade, the
Ministry of Finance, the Central Bank of Tunisia, or any other department or public
body authorized for this pu &!

This inspection i Jerided to verify the compliance of these companies'
activities with the Ia@ regulations in force, in particular
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in the areas of economics, taxation, customs, foreign exchange, health, the
environment, and safety.

Article 9.- Without prejudice to the application of the penalties provided for by
the rules of common law in the matters listed in the previous article, companies that
contravene the provisions of Articles 4, 6, and 7 of this law are liable to a fine equal
to three times the amount of the offense, with a minimum of 1,000 dinars.

The Minister of Trade may terminate the activities of any international trading
company that fails to comply with the provisions of this law.

Article 10.- International trading companies established under Law Ne @;110
of August 18, 1988, must comply with the provisions of this law Wlthm. ear of

the date of publication of this law
Companies that do not comply with the provisions of this la @)e deemed
to be dissolved by operation of law. &

Article 11.- All provisions contrary to this law are repeﬁ in particular Law
No. 88-110 of August 18, 1988, establishing the regime a&p’ ble to international

trading companies.
This law shall be published in the Official Jour@the Republic of Tunisia
and enforced as a law of the State.

Tunis, March 7, 1994.

Qp Zine El Abidine Ben Ali
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Law No. 9% 9 of February 13, 1999, on defense against unfair import
practices @ .

On behalf of the People,

The Chamber of Deputies having adopted; %
The President of the Republic promulgates the following law: CJ\
Avticle 1.- The purpose of this law is to define the rules appl$e to unfair

import practices and to establish the conditions under which th utralized.
CHAPTER I
DEFINITIONS O

Article 2.- For the purposes of this law, the follth%’definitions apply:
- Anti-dumping duty: The duty applied to E\Qdy damage caused to a

domestic industry by imports of products that een dumped.

- Countervailing duty: The duty apph Q’o remedy damage caused to a
domestic industry by imports of subsidiz ducts.

- Domestic industry: All domestic@;oducers of similar products or those
whose combined production consti a major proportion of the total domestic
production of those products.

- Like product: any produtOhat is identical in all respects to the product
being dumped or subsidized @r, in the absence of such a product, another product
that, although not ident ggy Il respects, has characteristics closely resembling
those of the product M& tion.

(1) Preparatory worl
Discussion atloption by the Chamber of Deputies at its meeting on January 26, 1999.
N \Q
>
«©

219



N
Os{\

(')\Q}

- Dumping margin: the difference between the export price and the normal
value, as determined by a comparison of these two elements.

- Normal value: the price paid or payable, in the ordinary course of trade, by
independent buyers in the exporting country.

- Export price: The price actually paid or payable for the product sold for
export to Tunisia.

- Damage: significant harm caused to a branch of production or the threat of
significant harm to a branch of production or significant delay in the creation of
a domestic branch of production.

*
- Objective criteria or conditions: Neutral criteria or conditions* \10 not
favor certain companies over others and that are economic i ture and
horizontally applicable, such as the number of employees a @ ize of the
company. D{

CHAPTER 1l 8)\
DEFENSE AGAINST DUMPING AN%{UBSIDIES
secTioN 1 O
Determination of the existen??dumping
Article 3.- A product is considered t ped, i.e., introduced onto the
Tunisian market at a price below its norMal value, if the export price of that

product is lower than the comparable@*ice charged in the course of normal
commercial transactions for a simi roduct intended for consumption in the

exporting country. \
ECTION 1l
Determifiafion of a subsidy
Article 4.- A'sub ﬁ&all be deemed to exist:
a) If there is a@ancial contribution from the public authorities or any

public body withifthe territorial jurisdiction of the country of origin or export,
i.e. in cases Wl

N
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- A practice of the public authorities involves a direct transfer of funds,
potential direct transfers of funds, or commitments.

- Public revenues normally due are waived or not collected.

- The public authorities provide goods or services other than general
infrastructure or purchase goods.

- The government makes payments to a financing mechanism or entrusts a
private entity with the performance of one or more functions of the types listed
in the first three paragraphs of subparagraph (a), which are normally within its
remit, or orders it to do so, the practice followed not differing materiqllﬁrom
the normal practice of the government;

b) If there is any form of income protection or price suppo@&nn the
meaning of Article XVI of GATT 1994

and «

¢) If an advantage is thus conferred. (5)\
SECTION I QY]
Subsidies subject to countervailing measur \\
Article 5.- Subsidies as defined in Article 4 be countervailable only if

they are specific within the meaning of ArtlcQy elow

Avticle 6.- In determining whether a within the meaning of Article
4 is specific, the following principles shallapply:

a) - Where the authority granti @e subsidy or the applicable legislation
expressly limits the possibility o&nefiting from the subsidy to certain
production enterprises, there is specificity.

b) In cases where the au@rlty granting the subsidy or the applicable
legislation makes entitlemeifP{o the subsidy and the amount thereof subject to
objective criteria or co 'l@p , there is no specificity, provided that entitlement
to the subsidy is autorrf%é\and that the criteria are met.

c) If, notwithstng any appearance of non-specificity resulting from the
application of thesrinciples set out in subparagraphs (a) and (b), there are

Q
X\
Q@
@
O
&
o
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reasons to believe that the subsidy may in fact be specific, other factors may be
taken into consideration. These factors are: use of a subsidy program by a
limited number of certain enterprises, predominant use by certain enterprises,
granting of disproportionate subsidy amounts to certain enterprises, and the
manner in which the authority granting the subsidy exercised discretion in the
decision to grant a subsidy.

In this regard, particular consideration is given to information on the
frequency with which applications for a subsidy have been refused or approved
and the reasons for those decisions.

d) A subsidy is specific if it is limited to certain enterprises located ina
specific geographical region of the exporting country granting the subslﬁ‘.)

e) The following are considered specific:

- Subsidies that are contingent in law or in fact, either exd&\)‘ly or among
other conditions, on export performance. é

- Subsidies contingent, either exclusively or among(otiter conditions, on
the use of domestic products in preference to imported ucts.

SECTION IV \Q\\

Initiation of proceedings and subsequent i gation of dumping and
subsidization

Avticle 7.- An investigation to determ%‘the existence, degree, and effect of

any alleged dumping or subsidy shall beyinitiated by the Minister of Trade only
upon a written complaint filed by o ehalf of the domestic industry, except

in the circumstances referred to i icle 10.
A complaint within the meéﬁng of the preceding paragraph shall contain

evidence of the existence of dumping or subsidization liable to anti-dumping or
countervailing duties, of injiiry, and of a causal link between the imports alleged
to be dumped or subsid§< nd the alleged injury.

O
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Avticle 8.- An investigation shall be initiated in accordance with Article 7
only if it has been determined, on the basis of an examination of the degree of
support or opposition to the request expressed by the domestic producers of the
like product, that the complaint has been lodged by or on behalf of the domestic
industry.

The complaint shall be deemed to have been lodged by the domestic industry
or on its behalf if it is supported by domestic producers whose combined output
constitutes more than 50% of the total production of the like product produced
by the part of the domestic industry expressing support for or opposition to the
complaint. * (3

However, no investigation shall be initiated where the local ducers
expressly supporting the complaint represent less than 25% Q\ he total
production of the like product produced by the domestic indu@

Article 9.- Notwithstanding the provisions of Article{8, the decision to
initiate an investigation shall be taken after examining& accuracy of the
evidence provided concerning the existence of dumpinger stibsidization and the
alleged injury. \\

Avticle 10.- The Minister of Trade may, in exc nal circumstances, decide
to initiate an investigation without receiving a request from or on behalf
of the domestic industry concerned, where as sufficient evidence of the
existence of dumping or subsidization, , and a causal link as provided
for in Article 7 to justify the opening of %estigation.

Avrticle 11.- The Minister resp for trade may reject any complaint
lodged in accordance with Arti I\ nd close the investigation as soon as
possible where the services of the{Ministry responsible for trade have found that

the evidence relating to either @mmg or subsidization or injury is insufficient
to justify the continuation o@e proceedings.

Article 12.- When @{;\gjcision to open an investigation has been taken, the
de shall take the following measures:

Minister responsibl@
- send the request/for information necessary for the investigation  to the
authorities of% countries exporting aswell as tothe

O
&
Q\
>
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exporters concerned, who must complete it and send it to the Ministry of Trade.

The response to the request for information must be provided within the time
limits and in the form specified in the request.

The request for information shall be deemed to have been received by the
exporter within seven days of the date on which it was sent or transmitted to the
diplomatic representative of the exporting country.

- Announce in the Official Journal of the Republic of Tunisia the opening
of an investigation into the product being dumped or subsidized.

This notice of initiation shall indicate the nature of the product® the
country or countries concerned and shall include a summary of the m\ ation

received. Q

Avrticle 13.- Evidence submitted by an interested parg‘:c@ be made
available as soon as possible, subject to the obligation to protact confidential
information, to the other interested parties participating in&investigation.

Avticle 14.- All information of a confidential natu[ecar ich is provided on
a confidential basis by the parties to an investigati all, on the basis of a
statement of valid reasons, be treated as such e administration. Such
information shall not be disclosed without the ex| authorization of the party
providing it. Q

Avrticle 15.- Interested parties providi nfidential information shall be
required to provide non-confidential sum%es thereof.

In exceptional circumstances, s %rties may indicate that the information
is not suitable for summary and sha@/e reasons for this.

Avticle 16.- If a request for&\fidential treatment is considered unjustified
and the party that provided the\iaformation does not wish to make it public or
authorize its disclosure in mary form, the information may be disregarded

é)y demonstrated from appropriate sources that the

unless it can be convi
information is correcfs\
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Avrticle 17.- Where an interested party refuses access to the necessary
information or does not provide it within the time limits laid down in this Act,
or significantly impedes the investigation, preliminary or final findings,
affirmative or negative, may be made on the basis of the facts available.

Article 18.- Exporters and importers of the product under investigation, as
well as the applicants, may be informed of the progress and results of the
investigation.

However, such information, which may be provided in writing, shall not
prejudge the decisions to be taken.

Article 19.- As soon as a complaint lodged in accordance with Arti has
been upheld and before the investigation is opened, the Ministry re ble for
trade shall notify the public authorities of the exporting country, m&rned.

Notwithstanding the preceding paragraph, where the ¢ int concerns
imports subject to countervailing duties, the Ministry of ngie shall invite the
public authorities of the country concerned to hold consul@ ns with a view to
clarifying the facts and reaching a mutually agreed sall@n.

Avticle 20.- The investigating authorities may
their request, or for the purposes of the inve
separately, in order to allow opposing argume

No interested party shall be required @
a hearing shall not prejudice the case of a rty.

he parties concerned at
tion, either together or
e heard.

a hearing, and absence from

During these hearings, the nee@to safeguard the confidentiality of
information must be taken into acc

Information provided orall § only be taken into consideration if it is
subsequently reproduced in wri@ and made available to the other interested
parties.

Interested parties \/\Q‘%‘q intend to participate in the hearing must provide the

Ministry of Trade w identity of their representatives at least seven days
before the date of t@ ring.

225



Avrticle 21.- The investigation shall be closed immediately in cases where it
has been determined that the margin of dumping or the amount of the subsidy is
de minimis or that the volume of actual or potential imports subject to dumping
or subsidization is within the threshold provided for in the decree establishing
the conditions and procedures for determining unfair practices.

Avrticle 22.- Except in exceptional circumstances, investigations shall be
closed within one year of their initiation by the Minister of Trade and, in any
event, within a period not exceeding eighteen months.

Any preliminary or final determination, whether positive or negatiye, any
acceptance of an undertaking or expiry of that undertaking in accord Y&vith
this law, as well as any decision to close an investigation, shall be ) ed in
the Official Journal of the Republic of Tunisia. 6

Article 23.- Anti-dumping or anti-subsidy proceedings&l not prevent
customs clearance.

SECTION V . O
Imposition of anti-dumping and counter&é&g duties

Avticle 24.- Provisional anti-dumping duties&rovisional countervailing
duties may be imposed by decree on the proposQ) the Minister responsible for

trade in the event that:
- An investigation has been initiated 2 accordance with Articles 7 and 10
of this Law.

- A notice to that effect ha bB\éx\published in the Official Journal of the
Republic of Tunisia. ss\

- Adequate opportunities have been given to interested parties to provide
information and make co ts.

- A preliminary ation has established the existence of dumping or
subsidization and d to a domestic product and a causal link between the
dumping or subsidi n and the damage.
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- Such measures are deemed necessary by the Minister of Trade to prevent
damage from occurring during the investigation period.

Avrticle 25.- Provisional anti-dumping duties or provisional countervailing
duties shall be imposed no earlier than 60 days from the date of initiation of the
investigation procedure.

Article 26.- The amount of the provisional anti-dumping duty shall not
exceed the margin of dumping provisionally established and may be less than
that margin if a lower anti-dumping duty is sufficient to eliminate the injury
suffered by the domestic industry. . (Q

hed

Avticle 27.- The amount of the countervailing duty provmonally‘
shall not exceed the total amount of the subsidy that led to its impo

Article 28.- Provisional anti-dumping duties may be impos| a period of
four months. However, they must be extended to six mont] e request of
exporters representing a significant percentage of the trade i question.

Where a duty lower than the margin of dumping weuld be sufficient to
remove the injury, these periods may be six and nin\ hs respectively.

- Provisional countervailing duties may be iN@ ed for a period of four
months.

Avticle 29.- Provisional countervailing d%Qand provisional anti-dumping
duties may be represented by cash depos% onds.

Article 30.- A definitive anti-dumping or countervailing duty shall be
imposed by decree when the defj e findings show that dumping or
subsidization has occurred and tha 0\' y has resulted.

- The amount of the initive anti-dumping duty or definitive
countervailing duty shall not eed the margin of dumping assessed or the
amount of the subsidy. Ho r, the amount of such duties may be less than the

margin of dumping or&\ ount
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subsidy, if such duties are sufficient to eliminate the injury caused to the
domestic industry.

Article 31.- Anti-dumping or countervailing duties shall be collected in the
same manner as customs duties.

SECTION VI
Price undertakings

imposition of provisional or definitive anti-dumping duties when the exp has
voluntarily and satisfactorily undertaken to revise its dumping pri d the
Ministry of Trade finds that the injurious effect of dumping has be iminated.

Avrticle 33.- An investigation into subsidies may be termh(g without the
imposition of provisional or definitive countervailing dutiess%)o acceptance of
a voluntary and satisfactory undertaking whereby:

1/ The public authorities of the country of origi d/or export agree to
eliminate the subsidy, limit it, or take other measur\%‘ ting to its effects.

2/ The exporter undertakes to revise its pr'ﬂ?j~ or to cease exporting to
Tunisia products benefiting from subsidies subj o countervailing duties.

Avrticle 34.- Price undertakings may @o requested from exporters or
accepted if the Ministry of Trade has madeda preliminary positive determination
of the existence of dumping or subsidi@'on and of the damage caused.

With regard to subsidies, com@hents made by exporters shall only be
accepted after consent has been obtaified from the authorities of their countries.

Avticle 35.- Parties offerinQn undertaking shall be required to provide a
non-confidential version ofé undertaking so that it can be communicated to the
parties concerned by thg&\ tigation.

O

Avrticle 32.- An investigation into dumping may be terminated withEut the

228



Avticle 36.- In the event of acceptance of an undertaking, the investigation
into dumping or subsidization and injury shall normally be terminated if the
exporter so desires or if the Minister of Trade so decides.

In this case, if the examination of the existence of dumping or subsidization
and injury is negative, the undertaking shall become null and void.

If the conclusion is positive regarding the existence of dumping or
subsidization and injury, the undertaking shall be maintained in accordance with
its terms and the provisions of this law.

Article 37.- The Minister of Trade may require any country of or@n or
export or any exporter whose undertaking has been accepted to provid odic
information on the implementation of the undertaking. S\

Article 38.- In the event of a breach or withdrawal of dertaking,
provisional anti-dumping duties or provisional countervaili& ties may be
imposed immediately, and in such cases, definitive anti*umping duties or
definitive countervailing duties may be applied to product§ declared for release
for consumption no more than ninety days prior to the date of imposition of the
provisional anti-dumping duties or provisional coun é\&ing duties.

However, no definitive anti-dumping or Sgp» rvailing duties shall be

applied retroactively to imports prior to th 2ach or withdrawal of the

undertaking. @
CHAP, g 1l

ING

AND SUBSIDIESRRIOR TO THE IMPOSITION
DUTIES

Article 39.- Provis'
countervailing duties
consumption after t
into force, subject t

measures and definitive anti-dumping or
ly be applied to products declared for release for
on which the decision to apply such measures entered
exceptions set out below:
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a/ A definitive anti-dumping or countervailing duty may be levied on
products declared for release for consumption no more than ninety days prior to
the date of application of the provisional anti-dumping or countervailing duty,
but not prior to the investigation, where it has been determined that:

Either:

That injurious dumping has been found in the past or that the importer knew
or should have known that the exporter was dumping and that such dumping
would cause injury, and:

The damage is caused by massive imports of a dumped product mad hin
a relatively short period of time and which, given the timing of @%mped
imports, their volume, and other circumstances, is likely to serious dermine
the remedial effect of the definitive anti-dumping duty to be %&

Or:

That there are critical circumstances in which, for th@ ducts concerned
that are subject to subsidies paid or granted in a mapner, inconsistent with the
provisions of GATT 1994 and the Agreement on Subégl’es and Countervailing
Measures, irreparable damage is caused by mas: imports over a relatively
short period of time of a product benefitiagJfrom subsidies subject to

retroactively.

b/ Where a determination is madt@there is a threat of injury or significant
delay, a definitive anti-dumpin 0\ untervailing duty may only be imposed
from the date of the determinséq of the threat of injury or significant delay,
and any cash deposits made duking the period of application of the provisional
measures shall be refunded @1 any bonds released.

]
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¢/ If the amount of the definitive anti-dumping duty or countervailing duty
is higher than the amount of the provisional duty, the difference shall not be
collected.

If the amount of the definitive anti-dumping duty or definitive
countervailing duty is less than the amount of the provisional duty, the difference
shall be refunded.

CHAPTER IV
DURATION, REVIEW R %
AND THE REFUND OF DUTIES . %\
\S

SECTION | \}&\
Duration of Rights and Review «

Article 40.- The duration of definitive anti-dumpinénd countervailing
duties shall expire five years after the date of their impositien or five years after
the date of the last review of dumping or subsidiz é)and injury, unless the
review has shown that the removal of such dutie d be likely to lead to a
continuation or recurrence of dumping or subsidi

Avrticle 41.- Upon expiry of the period@pplication of definitive anti-
dumping duties or definitive counte duties, a review of the
appropriateness of maintaining such duti%ay be undertaken at the initiative
of the Minister responsible for trade @at the request of any interested party
presenting data that would justify Qeed for such a review.

The definitive anti-dumping¥r Countervailing duties shall remain in force
pending the outcome of the revé/

These provisions shal @o apply to price undertakings provided for in

Chapter I1, Section VI K/ i$ Act.

Article 42.- D@Q e anti-dumping and countervailing duties may be
reviewed at the initrative of the Minister of Trade or at the request of one of the
exporters, importens, or representatives of the domestic industry
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, if such request contains sufficient evidence demonstrating the need for an
interim review, provided that a period of at least one year has elapsed since the
imposition of definitive anti-dumping and countervailing duties.

Avticle 43.- If, pursuant to this law, a product has been subject to an anti-
dumping duty, the Minister of Trade shall initiate an accelerated review
procedure as soon as possible in order to determine the individual dumping
margin for exporters or producers in the exporting country concerned who did
not export that product to Tunisia during the period covered by the investigation.

No review shall be initiated in accordance with the preceding paragraph
unless the exporters or producers concerned demonstrate that they are @ated
to any of the exporters or producers in the exporting country to wiiieh anti-
dumping duties are imposed for the product concerned. }}‘

No anti-dumping duty shall be levied on imports from exporters or
producers during the review procedure initiated in accordance with the first

paragraph of this article. O
However, the Minister responsible for trade may, @uire the exporters or
producers concerned to deposit guarantees ensurj at anti-dumping duties

may be applied to them retroactively from the d f initiation of the review
procedure if this would lead to a determinatio umping for those exporters
or producers. rQ

The provisions of Articles 11 to 20 cn@e‘ﬂing evidence and procedure shall
apply to any review carried out under this Article.

E&lON I

Refund of anti-dumping an ntervailing duties
Article 44.- To obtain a&fund of duties collected in excess of the dumping

margin or the actual ar{%@)o

232



subsidy, the importer shall submit a request supported by evidence to the
Ministry of Trade within six months of the date on which the amount of the
definitive duties imposed is determined.

Article 45.- No request for reimbursement of definitive anti-dumping or
countervailing duties shall be considered duly substantiated by evidence unless
it contains precise information on the amount claimed for reimbursement and is
accompanied by all customs documents relating to the calculation and payment
of that amount.

Avticle 46.- The request for reimbursement must contain a statemem@c the
exporter or producer establishing that the margin of dumping or the nt of
the subsidy that gave rise to countervailing duties has been ced or

Avrticle 47.- The refund of definitive anti-dumping ies or definitive
countervailing duties shall be decided by order of the M istér of Finance on the
proposal of the Minister responsible for trade, withi onths and in any case

eliminated.
Any application that does not contain this statement shél@rejected.

within 18 months from the date of submission of t uest, duly supported by
evidence. 0
Article 48.- The Ministry of Finance shal burse the authorized amount

within ninety days of the date of the reimQ; ent order.

THE FIGHT AGAIN UMPING AND SUBSIDIZING
ACTICES

Avrticle 49.- The i %ion provided during the investigation shall be
verified, and complai \odged by the domestic industry in relation to anti-
dumping or anti-su

CI;&R \%
AUTHORIZED AGENTSEA INVESTIGATIVE POWERS IN
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against dumping or subsidization practices shall be carried out by agents duly
authorized by the Minister of Trade.

To this end, they may conduct visits and carry out inspections at the
workplaces and production sites of the natural or legal persons concerned by the
investigation.

They may also conduct investigations outside Tunisian territory, in
agreement with exporters and the competent authorities of the countries
concerned.

If necessary, and taking into account the specific characteristics of.thB\case
in question, information may be gathered from Tunisian or foreign i ions
and public bodies, both within and outside the country.

CHAPTER VI «00

JUDICIAL REVIEW \
Article 50.- The parties concerned may refer the mattér to the competent
court of first instance for review of decisions in relation to final
determinations for reconsideration, as well as d inations concerning the

reimbursement of duties.

Recourse to this judicial review must ta ce within a maximum period
of 20 days from the date of publication o@~ otice provided for in Article 22
of this law.

CH@'ER VI
MISCELLANEOUS PROVISIONS

Article 51.- Officials calzs upon to examine the investigation file are bound
by professional secrecy .a e subject to the provisions of Article 254 of the

Criminal Code. S\\

Article 52.- Th ditions and procedures for determining unfair import
practices relating mping and subsidies affecting normal value, export price,
price compari @etermination of injury and causation, dumping margin,
calculation %ﬁ% amount of subsidy subject to countervailing duties, and the
conditions{\ iling a complaint shall be laid down by decree.

&\
N
o)
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Avrticle 53.- All previous provisions contrary to this law are repealed, in
particular Chapter I11 on defense against unfair import practices of Law No. 94-
41 of March 7, 1994, on foreign trade.

This law shall be published in the Official Journal of the Republic of Tunisia
and enforced as a law of the State.

Tunis, February 13, 1999.
Zine El Abidine Ben Ali
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Law No.2004-89 of  December December .
4, relating to procedures for the online formation
of companies. @

In the name of the people, R %
The Chamber of Deputies having adopted, R \

The President of the Republic promulgates the following law:

Article 1.- The incorporation of public limited companie@ted liability
companies, and single-member limited liability companies, avhose activities are
governed by the provisions of the Investment Incentive ée, as well as the
exchange of necessary documents and the payment of_fées required for their
incorporation, may take place by reliable electronic mQ@jn accordance with the

legislation relating to electronic exchanges.
The capital of such companies formed in acco&e with paragraph 1 of this

article shall not include contributions in kind.

Atrticle 2.- The incorporation of comp electronic means as provided for
in Article 1 of this Law exempts them from the requirement to submit the documents

necessary for their incorporation in pape@yrm.

If the documents are not submi \Qy reliable electronic means, they must be
submitted to the relevant body within 30 days of the date of payment of the fees
payable for the incorporation of panies.

Failure to submit the ne @ary documents within the time limit specified in the

3

icle shall result in the cancellation of the incorporation

second paragraph of thi
i se to a refund of the fees paid.

formalities without

(1) Preparatory work!
Discussio@ ion by the Chamber of Deputies at its meeting on December 23, 2004.

L3
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Article 3.- The procedures for implementing the provisions of this law and the
powers of the body responsible for the incorporation of online companies shall be
laid down by decree.

This law shall be published in the Official Journal of the Republic of Tunisia
and enforced as a law of the State.

Tunis, December 31, 2004.
Zine El Abidine Ben Ali
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Decree-Law No. 2022-2 of January 4, 2022, on the organization of
credit reporting activities.

The President of the Republic, Having %
N\

regard to the Constitution, .
Having regard to Presidential Decree No. 2021-117 of September Q@)Zl, on

exceptional measures, «\)‘

After deliberation by the Council of Ministers. Issues
the following decree-law: 8)\

Chapter | \\Q

General provisions \Q

Article 1.- The purpose of this decree-law i Q&gulate the creation of credit
information companies and the exercise of thei vities, and to establish rules for
the exchange of credit information in ord improve its quality with a view to

|

contributing to the improvement of finangial inclusion.
Article 2.- Credit information W;ﬁies are governed, with regard to their

creation and the exercise of their aetivities, by the provisions of this decree-law and
the legislation relating to the proé‘on of personal data.

Atrticle 3.- For the purposes*of this decree-law, the following definitions shall

apply: N

- Credit informatioR’\irformation relating to the financial commitments of
natural and legal pe oncerning the amounts of debts, their due dates and any
arrears, and all relat formation.

- Credit i
processing ofad
ability to,
conditio

tion companies: companies whose activity consists of
nformation on natural and legal persons in order to assess their
eir financial commitments and to offer related services under the
id down in this decree-law.
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- Credit report: A report issued by a credit information company in paper or
electronic form containing credit information on the person concerned and
information on their ability to meet their financial commitments.

- Information providers: The parties and organizations mentioned in Article
12 of this decree-law that have a contractual relationship with the credit information
company through a credit information provision agreement.

- Authority: The National Authority for the Protection of Personal Data created
pursuant to Organic Law No. 2004-63 of July 27, 2004, on the protection of personal
data. .

- Data subject: any natural or legal person whose information is coh\@icated
to credit information companies in accordance with the provisions @ s decree-
law.

- Reference shareholder: any shareholder or any sharfgholders' agreement

under an express agreement, which directly or indirectly hol hare of the capital
of a credit information company giving it the majority of wotifig rights or enabling
it to control it. \

Avrticle 4.- The information relating to credit in ation referred to in Article
3 of this decree-law shall be determined by a cj r from the Central Bank of
Tunisia after consultation with the Authority. @

Cha tegl
Credit re{g@g agencies

Section 1 - Approval to eng&in credit reporting activities

Article 5.- Credit reporting agencies shall be established in accordance with the
conditions and procedures ut in this decree-law and shall be governed by the
, unless otherwise provided for in this decree-law.

Commercial Companie
Article 6.- Theé i
approval by the Cen ank of Tunisia, after

shment of credit information companies is subject to
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the applicant has obtained authorization from the Authority following prior
notification of data processing. The Central Bank of Tunisia may not grant approval
unless the Authority has accepted the processing of personal data.

Article 7.- Approval shall be granted taking into account:
- the company's business plan,

- the quality of the capital providers, in particular the reference shareholder and
shareholders holding at least 10% of the capital,

- the technical resources and information system to be implemented fgr the
collection and storage of credit information,

- the integrity of the managers and the degree to which the condi '\?relating
to academic and professional skills relevant to the tasks assi % them are
satisfied, /{

- the governance system, internal control, and complié@ in line with the
activities to be carried out,

- The implementation of written procedures j ‘&ng the possibility of
obtaining the consent of the individuals concerned communication of their
personal data to the company in accordance with th visions of the legislation on
the protection of personal data and the agreeme legal entities for the processing
of their data, @

- taking all necessary steps to protect t&'ntegrity of the data and prohibit third
parties from modifying, damaging, o (@ulting it without the prior authorization
of its owner, as well as taking the n%;@ary precautions to prevent intrusions and
cyberattacks on the information systent.

The Central Bank of Tunisi@all issue a circular setting out the procedures for
applying for approval and th@cuments and data to be provided.

Article 8.- The ap jcatidn for approval shall be sent to the Central Bank of
Tunisia, which shall ine it. It may ask the applicant for approval within one
month of the
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submission of the application, any additional information and documents necessary
for the examination of the file.

The applicant for approval must attach to their application proof of the
Authority's non-objection to the prior declaration for the processing of personal data.

Any application for approval that does not satisfy the information and document
requirements within three
(3) months from the date of their request to the Central Bank of Tunisia shall be
deemed null and void.

The applicant for approval must make a prior declaration for the proce of

personal data to the Authority in accordance with the procedures laid d n the
legislation on the protection of personal data. A copy of the receipt for, iling of
the declaration shall be included in the file of the application for appr addressed
to the Central Bank of Tunisia.

The decision on approval shall be taken within four month§Qf the date on which
all the requested information has been provided.

Article 9.- Credit information companies may only ut their activities after
obtaining approval in accordance with the provisi this decree-law. Their
activities must be limited to the operations defined %? s decree-law.

t

Article 10.- Credit information companies %
public limited company. The minimum capi @I
dinars, to be paid up in full upon subscriptiog’

Article 11.- No person may h(wmtion of chairman or member of the

ake the form of a Tunisian
ot be less than three (3) million

board of directors or chief executi icer or deputy chief executive officer or
chairman or member of the exécutive board or chairman or member of the
supervisory board of a credit inf tion company or commit on its behalf:

- If they are subject to a @I bankruptcy judgment,
- Ifthey are subjec{&gﬁnal judgment for forgery, theft, breach of trust, fraud,

O
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extortion of funds or securities belonging to others, embezzlement committed by a
public depositary, corruption or tax evasion, issuing bad checks, receiving stolen
goods obtained through these offenses, or violating foreign exchange regulations or
legislation relating to the fight against money laundering and terrorist financing;

If he has been a manager or agent of companies, convicted under the provisions
of the Penal Code relating to bankruptcy;

If he or she has been subject to a sanction of removal from the exercise of a
professional activity regulated by a legislative or regulatory framework.

Section 2 '\(b
Exercise of the activity ‘\CJ
Article 12.- Credit information companies collect credi matlon and
provide their services within the framework of written agreg established in

advance between the information providers mentioned and the credit
information company:

- Banks, \\0
- Financial institutions, \SQ

- Debt collection agencies

- Merchants offering sales with paym@.&ilities,

- Microfinance institutions, Q)

- Insurance companies, s&

- Companies, institutions, dministrations providing services to the
public,

- Any other credit in tion company approved in accordance with the
provisions of this decr

The agreemen comply with the provisions of this decree-law and with
competition and pricing legislation, and must clearly set out the billing for services
provided by cr 6 ormation companies.
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Article 13.- The information providers referred to in Article
12 are required to inform the person concerned of the purpose of the processing of
credit information and to obtain their explicit prior consent, by any means leaving a
written record, before communicating their credit information to the credit
information company.

Avrticle 14.- Members of the board of directors of credit information companies,
their managers, controllers, employees, members of the supervisory board, members
of the executive board, or users are prohibited from disclosing secrets that come to
their knowledge in the course of their duties, except in cases authorized by law.

%@who

The provisions of Article 254 of the Penal Code shall apply to an i
discloses such secrets. ‘\

Article 15.- Credit information companies are prohibited& making
recommendations or expressing opinions on the granting O&Q -granting of
financing.

Atrticle 16.- The person concerned has the right to obje©o the processing of
their personal data and credit information concerning therﬁznd also has the right to
access, request the updating or deletion of such d accordance with the
legislation on the protection of personal data.

The Authority may, within the scope of its s under the legislation on the
protection of personal data, receive complaw s effect from persons concerned

by the processing. The Authority shall in e Central Bank of Tunisia of the
outcome of the complaint.

Article 17.- Subject to the provj f Article 23 of this Decree-Law, credit
reporting agencies are prohibited réﬁn isclosing any credit information or credit
reports except to information é«iders linked to the agency by virtue of an
agreement within the meaning o®MArticle 12 of this Decree-Law and in accordance
with the purposes defined b %us Decree-Law.

]
Article 18.- Credit ng agencies may not subcontract any aspect of their

business activities. O
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Section 3
Control

Article 19.- Credit information companies are subject to on-site inspections and
document checks carried out by agents of the Central Bank of Tunisia.

They are subject to control of their information systems by the National Agency
for Information Security, which is required to inform the Central Bank of Tunisia of
any infringement detected by any means leaving a written record.

Credit information companies are subject to supervision by the Authgrigywith
regard to the processing of personal data. The Authority may decide to pr, 1&& the
processing of data if it is established that the company has failed to co %Nith its
legal obligations regarding the processing of personal data and s inform the
Central Bank of Tunisia of its decision. ,X

Professional secrecy is not enforceable against the Central, Bank of Tunisia or
its supervisory agents.

Atrticle 20.- Credit reporting agencies must obtain prier, authorization from the
Central Bank of Tunisia in the following cases: \

- Any acquisition, directly or indirectly, of sh in the capital of a credit
information company or voting rights, by a perso roup of persons linked by an
explicit concerted action or belonging to the S roup within the meaning of the
Commercial Companies Code, which is 0 result in control of the credit
information company and, in all cases, anyransaction resulting in the acquisition
of one-tenth, one-fifth, one-third, one- ha@ortwo -thirds of the voting rights.

The silence of the Central BQ@f Tunisia for one month from the date of
notification shall be deemed to cofstitite acceptance. The Central Bank of Tunisia
may oppose the said acquisition |n one month of the date of notification. In this
case, the decision to oppose e justified.

Voting rights an ht to share in profits linked to holdings acquired
without the required aufierization shall be automatically suspended.
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Any concerted action that has not obtained the said authorization shall be
considered null and void.

-l change affecting affecting the
information system;

- any merger or acquisition of another company resulting in control of that
company;
- the dissolution of the company.
Credit information companies are required to inform the Central Bankp@unisia
of: %\
- any change in the company's status; Q\
- the opening of agencies or representative offices. «Q

Chapter 1l 8)\
Obligations of credit information companies ip &e context of credit
information exchange
Article 21.- Credit information companies may \@ransfer databases or set up
sites for the protection of data and information e available to them outside
Tunisia.

Credit information companies are proh@&rom hosting credit information in
the cloud.
Article 22.- Credit information ies undertake to set up an information

storage of credit information, guarénteeing the confidentiality, security, protection,
and reliability of the information@t eir disposal for the exercise of their activity.

Avrticle 23.- Credit report@ agencies may issue credit reports in the following
cases: o

system approved by the National I&fg‘ ion Security Agency for the collection and

- assessing the orthiness of the person concerned in connection with the
granting of credit ok financing, the recovery of debts, the sale on credit, or the

-atth est of the person concerned.

@
‘\C)\
K

granting of payment facilities.
—facilitatig ork of banking and financial sector supervisory authorities.
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It is prohibited to use credit information or credit reports for purposes other than
those mentioned in this article.

Article 24.- Credit information and credit reports may only be communicated
by means of electronic devices and telecommunications networks that guarantee
confidentiality, integrity, authenticity, and data protection.

Article 25.- Credit information companies are required to conduct a periodic
security audit of their information systems at least once a year and to inform the
Central Bank of Tunisia, the National Information Security Agency, and the

Authority in writing. N
Article 26.- Credit information companies undertake to establish (Qpply
procedures guaranteeing the protection and security of their systems tabases

from any access to their information systems or modification of th':s information.

ingency plan
approved by their boards of directors or supervisory board§ to deal with any

infiltration of their information systems. O
They are required to inform the Central Bank of Ti sﬁgia and the National IT

Credit information companies are required to put in placg\

Security Agency of any intrusions or other disr so that the necessary
measures can be taken to deal with them. The Al@ shall decide whether to
inform the persons concerned.

prescribed to put an end to such disruption

Credit information companies are reqi@Qo comply with the measures
Article 27.- Credit reporting agengigs un

dertake to establish a manual of

procedures and operating rules, appr their boards of directors or supervisory
boards and updated annually.

Article 28.- Credit reportingéencies are required to
to:

- setup an archivi Q%m that guarantees the storage of information for at
least five (5) years; 3\\
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- set up an adequate internal control system adapted to the specific nature of
their activities;

- set up an adequate IT security system;

- establish a business continuity and operational risk management plan, updated
annually at least once a year;

- establish a risk management plan;

- undergo an annual compliance audit by an independent external firm covering
the regulatory, technical, and operational aspects of their activities;

- submit an annual compliance report to the Central Bank of T@\a the
Ministry of Finance, and the Authority. 00

Chapter IV
Penalties and withdrawal of authorizati \

Article 29.- Notwithstanding the sanctions prowde y the laws in force, the
Governor of the Central Bank of Tunisia may imp ctlons if any breach of
professional obligations and information system @ ty requirements by credit
information companies has been established, a iving formal notice to these
companies by any means leaving a written r

After a maximum period of sixty days without regularization, the
Governor of the Central Bank of Tunisiaay impose one of the following penalties
on the basis of a report signed by at Ig@% inspectors and specifying, in particular,
the date and reasons for the penalty%

- A fine of between ten thou (10,000) and fifty thousand (50,000) dinars,
- Suspension of activi &ﬁ@a period of three (3) months,

- Withdrawal of a

The offender m ummoned before the final version of the report is drawn
up, by registered Wlth acknowledgment of receipt to his original or elected
domicile in ord resent his statements.

<\
&\
N\
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If present, the offender is required to sign the report. If they refuse to sign, this
is noted in the report, a copy of which is given to the offender.

If they refuse to attend or sign, a copy of the report shall be sent to them by
registered letter with acknowledgment of receipt.

Fines are imposed by the Governor of the Central Bank of Tunisia after
summoning the offender for a hearing. The offender may be assisted, in accordance
with the law, by a lawyer or any other representative.

Fines are collected for the benefit of the public treasury by means of a
liquidation statement issued and made enforceable by the Minister of Financ@@,r his
representative, in accordance with the provisions of the Public Account‘in%

Article 30.- In addition to the cases of withdrawal of approval oned in
Article 29 of this decree-law, approval shall be withdrawn by decisi the Central
Bank of Tunisia after consultation with the Authority in the folletxjnty/cases:

- failure to commence operations within a maximum perfed of one year from
the date of notification of approval.

- cessation of activity for six months. ‘\\()

- at the request of the license holder.

Atrticle 31.- In the event of withdrawal of
information companies shall be destroyed in a
by the Central Bank of Tunisia and the Au

Article 32.- An appeal against the sg?ct n of withdrawal of approval referred

val, the data held by credit
nce with procedures laid down

to in Article 29 of this Decree-Law sh rought before the Administrative Court,
in accordance with the procedure% ting to summary proceedings, within a
maximum period of thirty (30) d%fr m the date of notification of the decision.

Chapter V

g‘\\()l' ransitional provisions

Article 33.- Co@nes engaged in credit reporting activities on the date of
publication of this.decree-law in the Official Journal

O
&
Q\

N\
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of the Republic of Tunisia, shall be required to regularize their situation in
accordance with the provisions of this decree-law within a maximum period of one
year from the date of its publication in the Official Journal of the Republic of
Tunisia.

Article 34.- This decree-law shall be published in the Official Journal of the
Republic of Tunisia.

Tunis, January 4, 2022.

The President of the Republic‘\(b
Kais Saied ‘\

«\}
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Law No. 2020-37 of August 6, 2020, relating to "Crowdfunding."

Article 50.- The provisions governing dissolution and liquidation provided for
in the Commercial Companies Code shall apply to crowdfunding service pr?biders
*

of all categories. . A
(\\6
«\\
S
‘\\0
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