DEMOCRATIC REPUBLIC OF TIMOR-LESTE

GOVERNMENT

DECREE-LAW N° 07 /2006

CODE OF BUSINESS REGISTRATION

The com mitment made by the Gov ernmentt o a chieve the national
development goals has led to the preparation and approval of a set of laws
that are espec ially relev ant to the business sector, the most prominent of
which are the Law on Trading Companies, the Law on Nati onal and Foreign
Investment, the Regi me for | nsurers, the Regime for Cooperativ es, and the
laws on the oil and mineral resources sector, among others.

The establishnment of a busi ness environment allowing for direct national and
foreign private investment and responsiv e in an effective and quick manner
to the needs of pr ivate operators, bot h nati onal and forei gn, requires a
consistent legal base for the safety of business activities.

However, the absence of a sound legal system prov iding for clear and
transparent administrative procedures for the i ncorporation and regi stration
of frading companies or cooperativ es would encourage busi ness operators
to carry out their activities outside the formal system, thereby paving the way
to the emergence of a parallel economy, whi ch would hold back the
development of Timor-Leste.

Accordingly and tak inginto consi deration the fact that the mai nlow s
applicablei nT imor-Leste and wh ich are closely related to business
registration, i. e, the Law on T rading Compan ies, the Regime for Notarial
Offices, the Law on Cooperativ es, the Law on Publ ic Companies, and the
law on n of-for-profit corporate entitie s, requi re that th e establ ishment of
business corporations, cooperativ es, a ssociations or foundat ions, NGOs,
public companies and other legal entities is to be registered with the National
Directorate for Registration and Notarial Offices, which is under the Ministry of
Justice, itisimportant to approv e as soon as possi ble alegal regime for
business registration so that th e provisions of the sai d laws are fully co mplied
with.



This draft Decree-Law on the Code of Business Registrati  on has been
prepared following a comparat ive analysis of legal regimes insp ired by th e
Roman law and tak ing al so into acco unt sugge stions put forward dur ing
several meetings with a number of i nternational consultants assigned to the
Ministry of Development and the Ministry of Justice.

The most important guidel ines contai ned i n this draft Decree-Law on the
Code of Business Registration are as follows:

- the Decree-Law is more comprehens ive and el aborate about matters
regulated by bus iness registr ation and this purp ose is ach ieved through an
improved legal sy stematisation and th rough the contents of defi nitions on
legal concepts provided for in the instrument, thereby making its analysis and
interpretation e asier. Examples of th is can be foun d in definitions on ¢ learly
distinct legal concepts as *  sole ownership operator”, “ sole ownership of
limited liability”, “trading companies”, “cooperatives’, “public companies”,
“company subsidiary groups” and “corporate name”;

- the Decree-Law allows for the regist  ration of future sole  ownersh ip
operators, groups of establishments and corporate names; it also provides for
the regul atory framework related to the business envir onment that the
Government is planning to approv e soon such as the special regime for sole
ownership operators and the regime fo rintellectual prop erty and patent
rights, among others;

- the Decree-Law pro vides for the es tablishment of a computer-based
name file to be jointly accessed online by the Ministry of Justice and the
Ministry of Dev elopment to qui ckly and efficiently certi fy i nreal ti me the
legality an d a dmissibility o f co rporate names, patents , legal names and
logos, by both business operators and  public serv ices responsi ble for such
certification and control;

- Another important feature of this i nstrument is the fact that it does not
ab initio demarcate the terr itorial compet ences of Business Registration
Offices, thereby el iminating the negat ive consequences the i nexistence of
registration services would bring to business operators; it rather leave s to the
Ministry of Justi ce the responsi bility for organ izing i ts own regi stration and
notarial ser vices, o nthe one hand,  and on the otheri 1 giv es busi ness
operators the possib ility to register th emselves wherev er business registration
offices are av ailable, i rrespective of the seat o f a company’s or bus iness
establishment’'s main office;



This arr angement contr ibutes toward s the creation of a better busi ness
environment as it allows a business operator to approach any one-stop type
public office with a registration and notarial service;

Once a computer-based system for business registration and notarial services
is in p lace information on r egistration can be fra nsmitted online and in real
time to the Ministry of Justice, thereby avoiding completely the red tape, the
financial co sts and t he intensive hum an resourc es element inv olved in the
principle of the territor ial-competence demarcation for busi ness registration
offices.

This Decr ee-Law t herefore prov ides for the use of co mputer fac ilities in
organizing business registration as an arrangement to be implemented in the
future for online registration;

Finally, draw ing on the most modern  models of legal sy stematization and
codification, the Decree-Law itself regulates in its Ch apter VI matters related
to challenging and disputing de cisions by a regi strar, making it unnecessary
to have additional separate |legislation dealing with this issue; this is intended
to simplify the right of access by those ¢ itizens targeted by the code of
business registration and to guarantee at the same time their right to counsel
against possible legal errors by a registrar.

Under the terms of the prov isions of paragraphs e), k), and o), Item 1, Article
115, and paragraph d) , Arficle 116, of the Constitution of the Republic, the
Government enacts the following to have the force of law:

Article 1

The attached Cod e of Business Registrati on is hereby approv ed and it shall
be part and parcel of this Decree-Law.

Article 2

This Decree-Law and the Code of Busine ss Registration shall enter into force
ninety (90) days after its publication.

Article 3



1. UNTAET Regulatio n n°. 2002/4, of 23 Apr il, on the Registration of
Businesses is hereby revoked.

2. Any rules contained i nlegislat ion that prov ides for arr angements
contrary to those adoptedi n the atta ched Code of Business Regis tration,
namely Directive n°. 2001/4, of 17 May, on the Registration of Char ities, are
also revoked by this Decree-Law.

Approved by the Council of Ministers on 21 December 2005.

The Prime Minister
[SIGNED]
(Mari BiIm Amude Alkatiri)

The Minister of Justice
[SIGNED]
(Domingos Maria Sarmento)

The Minister of Development
[SIGNED]

(Abel da Costa Freitas Ximenes)
Promulgated on 3 February 200[6].
To be published.

The President of the Republic

[SIGNED]
(Kay Rala Xanana Gusmao)



ANNEX
CODE OF BUSINESS REGISTRATION

CHAPTER |
NATURE AND RELEVANCE OF REGISTRATION

Section |
Purpose and object of registration

Article 1
Purpose of registration

1. Business registration is ai med at publi shing th e legal status of sole
ownership operators , frad ing compan ies, non-t rading ¢ ompanies of a
business nature, s ole owners hips o fli mited li ability, coo peratives, publi ¢
companies, and company subs idiary groups, for the sake of busi ness legal
security.

2. The regi stration of cooperativ.  es, publ ic compan ies, company
subsidiary groups , sole ownershi  ps and corporate bodies sub ject to
registration by law shall be governed by the prov isions of this Code, except
where provided otherwise.

Article 2
Sole ownership operators

The following matters related to sole ow nership operators shall be subj ect to
registration:

a) Corporate name;

b) The beginning, change and termination of activities;

c) Change of marital status and property regime;

d) Change of home address or main business office address;

e) Any amendment to i nformation provided forin paragraphs a) and d)
above.

Article 3
Trading companies and non-trading companies of a business nature



The follo wing factsrelated to trading compan ies and non-frad ing
companies of a business nature shall be subject to registration:

a) A deed for the incorporation of a company, including its articles of
association and amendments to such arficles;

b) Change of a company’s main off ice and establ ishment of
branches;

c) A decision by a general meeti ng to purchase assets , wherei tis
required by law.

d) The merging, demerging and transfer of shares of a limited liability
company and equities of a limited partner in a limited partnership;

e) A commitment to dispose of, or impose an encumbrance on, parts
of the capital of a general partnership or a limited partnership, or to
dispose of ori mpose an encumbrance on shar es of limited liability
company, as well as preference pacts, where it has been agreed to
grant such pacts actual effectiveness, and preference obligation to
which, i nalastw ill prov ision, the testatorh  as gr anted equal
effectiveness;

f) Transfer of equities of a general partnership, equities of full partners
inal imited partnershi p, establ ishment of actual b enefit or
guarantee rights o nthem, aswe Il as fran sfer, mod ification and
termination of suc h rights, including the w ithholding of entitlements
to profits and liquidation shares;

g) Establishment, benefit transfer, pledge, attachment, inventory and
sequestration of shares or entitlements to such shares, and any other
act or provision affecting free disposal of such shares;

h) Dismissal and exclusion of partner  si n a general partnershi  p or
limited partnership, and termination of equities as a result of death
of a partner and the acceptance of new limited liability partners;

i) Authorization to keep in the corporate name the individual name or
surname of a partner who has withdrawn or died;

i) Amortization of sh ares and ex clusion or dismissal of a part nerina
limited partnership;

k) A decision on the amortization, conversion and remission of shares;

[) Issuance of bonds through public offer and public subscription;

m) Designation and cessation of func tions, for any cause other tha n
time elapsed, by m embers of go verning and aud iting bodies of a
company, including the functions of a company secretary;

n) Reports on fi nancial accounts of a publi ¢ li mited company , a
limited company w ith shares , a |l imited partnershi p and general
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P)

qa)

r)
s)

f)

partnerships - where ther e is a require ment for deposit-, as well as
reports on consoli dated accounts of a co mpany underth e
obligation to do so;

A plan to merge or demerge compan iesandthe dec ision
approving such a plan, as well as a dec ision to r educe the share
capital of a company;

The extension, merging, demerging, transformation and d issolution
of companies, as well as an increase in, reduction in or reintegration
of share cap ital and any other change i nac ompany’s
incorporation charter;

The designation and cessation of functions, prior to the closi ng of
liguidation, by a company’s | iquidator, and acts to change the
legal or contract powers of a liquidator;

The closing of liquidation or the return of a company into business;

A decision fo maintain total control over a company by anotheri n
a group relationship, including the duration of such status;

A subordination agreement, its modifications and its duration;
Issuance of autono mous warrants on the basi s of own real estate
values placed through spec ial subs cription by an enti ty that does
not have real estate values admitted for negotiation on the national
regulated market, and issuance placed through public subscription
outside the national market.

If the issuance of autonomous warrants on the basis of own real estate

values is subj ect to regi stration with the entity o verseeing the monetary and
exchange market, a statement proving such registration shall be deposited in
the company's records on a self-effe  cting basis when such statement is
received from the business registration office.

Article 4
Sole ownerships of limited liability

The follo wing facts related to sole ow  nerships o f li mited li ability s hall be
subject to registration:

a) The incorporation of a company;

b) The beginning of a company’s activities;

c) Change of the location of a company;

d) The establishment of branches of a company;

e) Anincrease or reduction in a company’s capital;
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f)

The transfer of a company follow ing an act by livin g people and the
company's leasing;

g) The establisnment, following an act by living people, of benefi ts and

h)
i)
)

k)

pledge over a company;

Annual accounts;

Changes to a company'’s incorporation charter;

The entry of a companyi  nto |l iquidation and the closur e of such
liquidation;

The designation and cess  ation of functi  ons, pri or to closure of
liquidation, of a company’s liquid ator where he orshei s not the
company’'s owner;

Any change to elements indicated in the previous paragraphs.

Article 5
Cooperatives

The following facts related to cooperatives shall be subject to registration:

a) The establishment of a cooperative;
b) The appointment and cessation of functi ons, for any cause other than

c)

time elapsed, of directors, representatives and liquidators;
The pledg e, attachment, inventory and sequestrati on of parts of the
capital of a limited liability cooperative;

d) Extension, transformation, merger, demerging and any oth er change

to articles of association;

e) Dissolution of a cooperative and closure of its liquidation.

Article 6
Public companies

The follow ing f actsrelated to public compa  niessh all be subject to
registration:

a) The incorporation of a public company;
b) The issuance of bonds and equity securities;
c) The grouping, merger, demerger and any other change to arti cles of

association;

d) The termination of a public company, the designation and cessation of

functions, prior to closure of | iquidation, of a liquidator and the closure
of such liquidation.



Article 7
Company subsidiary groupings

The following facts related to company subsidiary groupings shall be subj ect
to registration:

a) The incorporation of a grouping;

b) The issuance of bonds;

c) The appointment and dismissal of administrators and managers;
d) The entry, dismissal and exclusion of members of a grouping;

e) Changes to an agreement;

f) Dissolution of a grouping and closure of its liquidation.

Article 8
Other facts subject to registration

The following shall also be subject to registration:

a) A written trading mandate, its modifications and termination;

b) The establishment, change and closur e of permanent rep resentative
offices of a company or other corpor ate bodies abroad, as well as the
designation, grant ing of powers an d cessat ion of funct ions of suc h
representative offices;

c) Reporting on the accounts of a company headquartered abroad and
having a representative office in Timor-Leste;

d) An agreement of an agency or fradi ng representation, if entered into
in writing, its modifications and termination;

e) Any other facts declared by the law as bei ng sub ject to busi ness
registration.

Article 9
Acts and decisions subject to registration

The following shall be subject to registration:

a) An act to ban and d isqualify a sole ownersh ip operator and the lifting
of such an act;



b) An act whose main or accessory purp ose is to declare , make public,
establish, modify or terminate any of the rights referred to i n Articles 3,
4,5 and 7;

c) An act to declare the null ity or cancellation of the charter of a
registered company or company subsidiary grouping;

d) An act to declare the null ity or canc ellation of the in corporation of a
cooperative or sole ownership of limited liability;

e) An act to declare t he nullity or canc ellation of a rul ing by a dec ision-
making body and a restraining order to suspend such a ruling;

f) An act to reform, declare null and void or cancel registration records;

g) A non-specified restraining order re quired in connecti on with actions
referred to in the preceding paragraphs;

h) A fi nal c ourt ruling made in connec tion w ith restraining orders and
procedures referred to in the preceding paragraphs;

i) Special action for the recov ery of a company and the decision for the
action subject to registration by law to proceed;

i) Proceedings of a meeti ng of creditors that has approv ed orrej ected
the provisions for the recov ery of a company, as well as t he decisions
to endorse or reject such provisions;

k) Decisions that during the course of special actions for the recovery of a
company declare as expired the effects of a decision for such actions
to proceed;

[) Decisions putting an end to action for the recovery of a company;

m) Final court judgement declaring the bankruptcy of a sole ownership
operatororatrad ingcompany, aswellasthei  nsolvency of a
cooperative or a company subsidiary grouping;

n) Final courtjudgement on the | ifting of bans and reha bilitation of a
bankrupt or insolvent company.

Section Il
Effects of registration

Article 10
Assumptions derived from registration

Final registration shall constitute an assumption that the re gistered entity has
a legal status under specific terms in which such status is defined.

Article 11
Registration priority
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The ri ght r egistered first shall prev ail o ver those that come afteri tin
relation to the same facts or assets , according foth e order of
submission.

Registration conv erted to i ts fi nal status shall mai ntain th e pri ority it
enjoyed as a provisional one.

In case of rejection, registration made following a claim or appeal
considered as valid shall maintain the priority of the rejected act.

Article 12
Effectiveness among parties

Facts subject to registration may be ev oked by parties to such facts or
by heirs thereto.

The p rovisions o ft his a rficle shallno tapplytoi ncorporationo f
companies and changes th  ereto, which shall be subj ect to the
provisions of the Law on Trading Companies.

Article 13
Applicability to third parties

Facts sub ject to registrat ion shall only be appli cable to thi rd parti es
after the date of registration of such facts.

Facts sub ject to registrat ion an d man datory publ ication i n off icial
gazettes shall only be appli cable to third parties after the date of
publication.

Failure to register a fact cannot be imputed to an i nterested party or
their heirs by legal representativ es and such representativ es shall have
the obligation to promote the missing registration.

Article 14
Non-compliance with the obligation to register

Sole ownership operators who are no t registered shall not benefi t from
the legal effects of regi stration in relation to a th ird party, neither can
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they claim lack of registration to eschew responsibilities and obligations
related to registration.

A company and its affiliate branches shall not be transferred between
living people, placed under lease or encumbered if it is not registered.

Article 15
Challenging registered facts

A fact prov en to be registered sha Il not be challe nged in court unless
its cancellation is simultaneously requested.

A case in which no request is made for cancellation as provided forin
the preceding item shall not be mo ved forward once the related case
records have been drawn up.

Article 16
Deadlines

Registration of facts referred to i n Article 3 shall b e requested within 15
days from the date they have occurred.

Registration o f fac tsreferred to in Articles 2, 4, 5, 6, and7sh allbe
requested within one month from the date they have occurred.

Acts to d eclare the nullity or cancellation of the incorporation ch arter
of a trad ing entrepreneur, atrad ing company or other corpora te
bodies, as well as rulings by decision-making bodies shall not be moved
forward once the records of a ca se hav e been drawn up, unless
evidence is produced to indicate that registration has been requested.

In restraining proce dures to susp end a rul ing from a dec ision-making
body, no decisionis to be made unless evidence referred toinitem 3
above is produced.

Registration of de  cisions made i n connecti onw ith orders and
injunctions referred to in the preceding items shall be requested w ithin
90 days from the date of a final court judgement on the matter.

Article 17
8



Expiration

Registration shall ex pire by operation of law or when the durati on of a
business has elapsed.

Provisional regi stration shall exp ire if it is not con verted i nto f inal
registration or renewed while it is still valid.

Provisional registration shall b e valid for one y ear, exc ept if p rovided
otherwise.

Expiration shall be added to the document of registration as a marginal
note.

Article 18
Special deadlines for expiration

Registration of atta chment, sequestration, pledge, garnishment of
earnings, sei zure, i nventory and other restrai ning orders shall exp ire
after 10 years from the date it was made.

Registration of benefits from interests, pledge over equities and trading
mandate shall expire after 50 years from the date it was made.

3. Regqi stration referred to in the precedi ngitems may be renewed fo r

periods of the same duration.

Article 19
Cancellation

Registration shall be cancelled when rights, encumbrances or burdens
as defined in deposited documents have been terminated, to enforce
an administrative decision, if provided for by the law, or to enforce a
final court ruling.

Cancellation of re  gistration sh all be added to the document of
registration as a marginal note.

Article 20
Cancellation of registration of a sole ownership operator
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1. Where a registrar re alizes that a registered sole ownership operator has
been out of busi ness for more than tw o years, the regi strar shall noti fy
him or he rtoi ndicate within 20 days whether he or she w ishes to
maintain the registration.

2. If the sole ownership operator do es not i ndicate within the ti meframe
referred to in Item 1 above whether or not he or she wishes to maintain
the registration, the registrar shall proceed with its cancellation.

3. A sole ow nership operator who st ops his or her busi ness may, at any
moment, request the cancellation of his or her registration.

Section Il
Registration errors

Article 21
Inaccuracies

1. Registration shall be deemed inaccu rate if it sho ws that it was mad e
without complying with the deed on which it was based or if it displays
shortcomings arising out of such d eed and which are not a motiv e for

nullity.
2. Inaccurate registration shall be rectified in accordance with Article 84.
Article 22
Nullity

1. Reqi stration shall be null and void if:

a) Itis forged or it has been made on the basis of forged deeds;

b) It has been made on the basis of a deed that i s not suffi cient legal
evidence of the registered fact;

c) It displays omissions or inaccuracies resulting in uncertainties about the
subjects or objects of the legal relationship referred to by the registered
fact;

d) It has been signed by a person not qu alified to do so, exceptin cases
provided for in special legislation;
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e) It has been drawn up w ithout pr ior production of a succession
agreement or by violating the rules of succession.

2. Null and void registration can only be rectified as provided for by the law if
the nullity declaratory act is not registered.

3. Howev er, null and void registration can only be evoked after it has b een
declared as such in a final court ruling.

4, A declaration o f nullity of re gistration shall not affect r ights acquired
against a fee and in bona fide by a third party if registration of the facts
concerned occurred before registration of the act to render null and void.

CHAPTER II
ORGANIZATION OF REGISTRATION

Article 23
Competence for registration

For facts sub ject to busi nessregi stration under the terms of the law ,
competence shall rest with the Business Registration Office.

Article 24
Computer facilities

Business registration shall be supported by computer facilities.

CHAPTER lI
REGISTRATION PROCESS

Section |
General Provisions

Article 25
Initiation of legal proceeding

Registration shall be carri ed out att he request of the interested  parti es,
except in those cases where the law provides for self-effecting registration.

Article 26
11



Eligibility

Every person who has ani nterestin a f act subject to registration sh all
be eli gible to request such regi  stration, ex cept w here prov ided for
otherwise in special legislation.

For the regi stration of acts relate d to sole ownersh ip operators, sole
ownerships of | imited | iability and corporate bodi es sub ject to

registration thos e enti ties them selves or thei r rep resentatives shall be
eligible to apply for registration.

Registration of the beginning, change and termination of the activities
of a sole ownersh ip operator and re gistration of a sole o wnership of
limited liability, as well as a change of res  idence address and main

office may only be requested by th ose entities themselves or by thei r
representatives.

For the regi stration of a prel iminary dr aft in corporation charter of a
public limited company wi th a call for public subscription to shares or
for the regi stration of a planned merger or demerger of companies
only the respectiv. e promoters shal |be eli gible to request such
registration.

The Public Prosecution Office shall be eligible to request the registration
of acts it proposes and related final decisions.

Article 27
Representation

Registration may be requested by a legally appo inted attorney, by a

person with representation powers to act upon the respective deed, or
by a lawyer havin g an off ice in Timor-Leste and w ith v alid power of

attorney.

Challenging aregi strar’s dec ision shall requi re speci fied power of
attorney, except if such challenge is backed by a represe ntative with
general forensic powers or by t he lawyer who has requested the act
being challenged.
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3. Representation shall include powers to request urgency for regi stration
and it sh allimply jo int | iability by the representativ e to meet fees
involved.

Article 28
Principle of succession agreement

Final registration of acts changing ownership over sole ownerships of limited
liability, trading c ompanies, limited liability compani es, j oint-stock or equi ty
companies, as well asr ights o ver the m shall re quire an inter vention by the
respective owner as stated i nt herecords or by a duly appoi nted
representative, except where the fact concerned i s a consequence of
another fact registered previously.

Article 29
Admissibility of a corporate name

1. A busi ness operator who wishes to r egister or change h isorh er
corporate name may request a regist ration offic e to certi fy whether
the corporate name is legally admissible.

2. An appli cant shall ind icate t he corporate purpose of the company
and may aftach any documents he or she deems fit to the application
for cerfification to substantiate the request for th e admissibility of th e
corporate name.

3. Applicants shall be requested on a self-effecti ng basis to attac  h
evidence necessary to verify requirements provided for in the law.

4, Failure to submit evidence within established deadlines, which shall not
be less than 10 days, shall result in the dismissal of a request.

5. A certificate shall be issued within 10 days.

6. If a corporate name is consi dered aslegallyi  nadmissible, t he
certificate shall be duly substantiated and it may be challenged under
the terms of this Code.

7. The v alidity of a certi ficate on the ad missibility of a corporate name
shall be dependent upon ver ification, at the time of re  gistration, of
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condifions expressed therei n, namely the corporate purpose and
partners declared therein.

8. A certificate on the admissibility of a corporate name shall expire after
60 days from the date of issuance.

9. Anerrori nthei ssuance of ace rtificate on the admissi  bility of a
corporate name shall exempt its applicant from paying emoluments or
fees arising out of the issuance of a n ew certificate, its rectification, if
necessary, and acts of registration that have to be rectified because of
the error.

Article 30
Means of control over the legality of the adopted corporate name

1. For control ov erthelegal ity of a corporate name, the Business
Registration Office and appro priate services of the tfrade and i ndustry
sectors sh all maintain an upd ated file of corporate names , patents,
legal names and logos of companies with reciprocal access supported
by computer facilities.

2. For the purpose of the preced ing provisions, the Bus iness Registration
Office shall maintain a name file supported by computer facilities.

Section |l
Documents for registration

Article 31
Documental proof

1. Only facts contained i n documents legally proving such facts may b e
registered.

2. Documents submitted shall b e written in one of the offi cial languages
of Timor-Leste.

3. Documents referred to in paragraphs 1 and 2 above, which are written
in a foreign language, shall only be accepted when accompanied by
a translation certi fied under the terms of the Notar  ial Legal Regim e
approved by Decree-Law n.°3/2004, of 4 February.
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4, Documentsissued outside T imor-Leste shall, mutat is mutand is, be
subject to the provisi ons of the Notar ial Legal Regi mereferred toi n
paragraph 3 above.

Article 32
Supplementary statements

Statements supplementary to deeds sh all be admitte di nthose cases
provided forby th elaw , n amely for a fullid entification of the parti es,
managers, admi nistrators, directors, liquidators and other representativ es of
corporate bodies, without prejudice to the requirement for proof of mar ital
status.

Article 33
Sole ownership operator

1. Registration of the begi nning, change and te  rmination of asol e
ownership operator’s activities, as well as registration of a change in his
or her personal details, shall be made on the basis of a statement by
the interested party indicating the following:

a) Full particulars and, where married, the property regime adopted;
b) The adopted corporate name;
c) Indication of the company’s corporate purpose.

2. A request to change the mar ital st atus or property regime of a sole
ownership operator shall be submi tted with a dep osit of the respective
documental proof.

Article 34
Companies

1. For the regi stration of the inc orporation of a company th e following
documents shall be required:

a) A copy of the company’si ncorporation charter and its art icles of

association as contai ned in a spec ific document or public deed,
under the terms of Article 7 of the Law on Trading Companies;
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b) A list with the name and home a ddress of each partner, the name
of his or her spouse and thei r property regime when marr ied or,
when single, an indication that they are minors or adults;

c) A list with the names and home addresses of administrators, the sole
auditor, members of the aud it council and the company secretary,
where applicable, as well as a co py of asi gned statement from
each of them accepti ng the posi tions to whi ch they hav e been
appointed;

d) Documental proof show ing that a deposit has been mad e with a
banking institution for an amount equiv alent to the cost of real izing
the share cap ital of the company, as provided for in Ar ticle 16 of
the Law on Trading Companies.

For the regi stration of a compan y whose i ncorporation is dependent
upon prior authorization as clearly provided for in the law, submission of
the respectiv e original evidentiary document shall also be necessary
for deposit.

Provisional r egistration of a dr aft inco rporation charter of a publ ic
limited company w ith a call f or public subscription to share s shall be
made upon submission of the said full draft incorporation charter, with
certified signatures of all inter ested parties, a document p roving the
release of shares subscr ibed byt hem and, where necessary
authorization for public subscription to or issue of shares under the terms
of the Law on Trading Companies.

The provisions of par agraph 3 abov e shall apply, mutatis mutandis, to
the provisional registration of a pl an to merge or demerge compan ies
under the terms of the Law on Trading Companies.

Article 35
Sole proprietorships of limited liability

The registration of a sole proprietorship of limited liability shall be made
upon submission of a document | isting its basic assets, accompanied
by a statement by the sole owner operating the busi ness, wi th the
following indications:

16



a) Particulars of the sole ownersh  ip operator, i ncluding h is or her
registration number and an indication of the capacity in which he
or she operates the establishment/company;

b) Particulars of the owner, where he or she is not the one referred to in
sub-paragraph a) above;

c) Name of the establishment/company, where appropriate;

d) The type of busi ness and  the location of the
establishment/company.

2. The docu ment referred to in pa ragraph 1 abov e shall ¢ ontain the
detailed v alue of essential assets belonging to the sole ownershi p of
limited liability.

Article 36

Cooperatives and other corporate bodies

The provisions of Article 34 shall, mutatis mutandis, apply to the registr ation of
the incorporation of cooperatives and other corporate bodies similar to any
of those covered by this Code.

Article 37
Public companies

The regi stration of the i ncorporation of a publi ¢ company shall be made
against the legal instrument that determined its establishment.

Article 38
Relocation of main office outside Timor-Leste

1. Registration of relocati on of a trad ing company’s main office outsid e
Timor-Leste shall be made against areport containing the corpora te

decision approving such relocation.

2. The provisions of par agraph 1 abov e shall, mutatis mutandis, apply to
other corporate bodies similar to any of those covered by this Code.

Article 39
Corporate representative offices
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The registration of permanent represent ative offices of a ¢ ompany that has
its main and actual office abroad shall be made against documents proving
the existence of a corporate body i n accordance with appropriate law and
the contents of the respectiv. e upda ted contract , aswellasag ainst a
document to substantiate the decision to establish a representativ e office in
Timor-Leste and to designate its representative officers.

Article 40
Accountability

1. Regi stration of accountab ility sha Il onl y consi st of the submi  ssion, for
deposit purposes , of a reporti ndicating the approval to enforce
conclusions, accompanied by the following documents:

a) Management rep ort and proposal  to enforce conclusions, where
appropriate;

b) Balance sheet, profit and loss account, and attachments;

c) Advice from the auditing body, where appropriate.

2. Photocopies of the documen ts provided for by paragraph 1 abo ve shall
not require certification.

Article 41
Amendments to Articles of Association

1. If amendments are made to the ar ticles of as sociation of a bus iness
corporation or other corporat e bodies, apart from the dec ision that
approved the amendment , the fullup dated tex t of the arti cles of
association showing the amendments made shall also be submitted for
deposit.

2. The full text of the arti  cles of association to be deposi ted under th e
terms of paragraph 1 abov e shall be certifi ed by the clerk of the
company concerned or, if no clerk exists, by an administrator or, in the
case of other corporate bod ies, by a person perfor ming si milar
functions.

Section Il
Submission
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Article 42
Recording of submissions

1. Submission of documents for registration shall be made in person.
2. Documents shall be recorded according to the order in which they are

submitted.

Article 43
Elements to be recorded upon submission

Upon submission of documents the following details shall be recorded:

a) Serial number and submission date;
b) Name of applicant or his/her position, in the case of an official entity;

c) The fact to be registered;
d) The serial number of the busi ness operator or company that is the

subject of the request;
e) The type of documents submitted and related number.

Article 44
Rejection of an application

An application shall be rejected if:

a) The application is not made on the appropriate form, when required;
b) The application is submitted outside the legal opening period to assist

the public;
c) Documents submitted are not written in one of the official languages of

Timor-Leste ori f they are not accompan ied by a cert ified translation
under the terms of the Notarial Legal Regime.

Section IV
Consideration of an application for registration

Article 45
Principle of legality

It shall be incumbent upon a registrar to assess the validity of an application
for registration, in accordance wi th applicable legal prov isions, do cuments
submitted and previ ous registrati on applications, and th e regi strar shall
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especially verify the eligibility of the parties, the formal correctness of deeds
and the validity of acts contained therein.

Article 46
Tax obligations

1. No act subject to taxation shall be finally registered without proof of tax
payment or assurance that duties shall be met.

2. It shall be incumbent upon the interested parties to pro ve that taxe s
have been pai d by produci ng are ceipt of pay ment issued by the
appropriate services of the Ministry of Planning and Finance.

Article 47
Rejection of registration

1. Registration shall only be rejected in the following cases:

a) If some of the documents have not been deposited as provided for by
the law, or where i t becomes clear th at the fact whose registration is
requested is not contained in the documents submitted;

b) If it becomes clear that the fact whos e registration is requested is null
and void;

c) If afact has already been registered on a provisional basis because of
doubts and such doubts have not been cleared;

d) Ifitis found that the fact c ontained in the documents is already
registered or is not subject to registration;

e) If no copy of the declarati on on the beginning of bu siness submitted
for tax purposes is produced.

2. Registration requested on the basis of a judicial decision made following a
final court judgement notified to the Public Prosecution Office may not be
rejected, unless such regi stration would result in cleari nconsistency with
the legal status of the asset concerned because of previous registration
applications.

3. Apart from those cases provided  forin paragraphs 1 and 2 abov e, @
request for registration shall only be rejected if, for lack of elements or by
the nature of the related act , re gistration cannot be made on a
provisional basis on grounds of doubts.
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4. Rejection shall be recorded by refe rence to the submission number and
date, wi th a ser ial number match ing the registration number and a
summary of the rejected act.

Article 48
Provisional registration on grounds of doubts

Registration shall be made on a provisional basis on grounds of doubts if there
is a mo tive that prevent s an act to be registered as requested, but which is
not ground for rejection.

1.

a)
b)
c
d)

e)

f)

g

h)

)

Article 49
Provisional registration on grounds of nature

Registration of the following shall be provisional on grounds of nature:

Incorporation o f a company depend ent upon special author ization,
before such authorization is granted;

Provisional i ncorporation of a publ ic limited company w ith a publ ic
invitation to subscribe for shares;

Increase in capital by issuing bonds convertible into shares, before such
bonds are issued;

Incorporation of a p ublic limited company by mergi ng or demergin g
other companies;

Agreement w ith cred itors, bankruptcy or decla ration of insol vency
where registration is  requested before a final courtj udgement or

endorsement;

Transfer of a company or shares by a court judge ment, before a deed
is issued;

Acquisition of ac  ompany, shares or equities by | udicial d ecision,
before a final court judgement;

Bailment or transfer of shares and equi ties, before a contact i S
converted into a deed;

Legal business that can be cancelled orrendered i neffective for lack
of consent, before the faul tisredr essed or the right to challenge it

expires;

Legal business entered into by a manager or attorney without sufficient
powers, before ratification;
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k)

)

Sequestration, attachment or seiz  ure in a bank ruptcy ori nsolvency
case, once enforcement has been ordered but not yet carried out;

An inventory or other restrai ning or ders before a decision has been
made in a final court judgement;

m) Judicial action.

2.

Registration of the follow ing sha Il al so be prov isional on grounds of

nature:

a)

b)

Sequestration or attachment of shares of a limited liability company or
rights referred to by the fi  nal se ction of sub-paragraph g) and sub -
paragraph h) of Art icle 3, as well as seizure of the same assets in a
bankruptcy orinsolvency case, where they are bound by registration of
acquisition in favour of a person ot her than the d ebtor, the garnishee,
the bankrupt or the insolvent person.

Sequestration or seizure of a company in a bankruptcy case where the
company is b ound b yr egistration o f ac quisition or r ecognition of
property righ tin f avour of a pers on other than the debtor or the
bankrupt person;

Registration carried out while a challenge of the registrar’s decision is
still pend ing or when ti me has not elapsed for  the dec isiontob e
appealed against;

Registration dependent upon any other provisional registration.

Article 50
Time of validity

Registration of facts referred t o in sub-paragraphs e), i), k) and m ) of
Article 1, where it is not prov isional on any other ground , shall remain
valid for a per iod of three years , whichi srenewable for the same
period subj ect to the producti  on of ev idence substantiating the
contfinued provisional nature of registration.

Registration of facts referred to in sub-paragraphs a) and b) of Article 2
shallremai n v alid forthe p eriod of one year, unless extended by
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registration of a de claratory act as pro vided for in Article 83, and shall
expire if such declaratory actis not registered within 30 d ays from the
date a notice was served on the registered holder.

Registration dependent upon any ot  her prov isional registration shall
remain v alid for the dura fion of the regi stration on whi ch it depends ,
unless it expires earlier for any other reason; conv ersion of registration
on af inal basis sh all determine self -executing conv ersion of rela ted
registration.

Registration made whi le a challenge of its rej ection is sfil | pending or
within the deadline for being appealed against shall remain valid for a
period of three years, which shall be renewable for periods of the same
duration, sub ject to the producti on of ev idence that the reason for
provisional registration still exists.

Article 51
Decisions on rejection and provisional registration

A decision to reject registration or make it on a provisional basis on
grounds o f doubt s hall be made i n a concise but du ly substantiate d
manner and shall be noti fied tot he appli cants w ithin 5 days by
registered letter.

Notification referred to i n paragraph 1 abov e shall be serv ed on the
party’s lawyer where the request for registration has been delivered to
the registration office by the lawyer.

Article 52
Correction of faults

Whenever possible, faults in the re gistration process shall be corrected
on the basis of documents submi tted to or deposi  ted with the
registration office, as well as by using the available computer facilities.

For the purposes of paragrap h 1 above and w ithout prejudice to the
smooth operation of services, the registration office shall communicate
with the applicant by any means so that he or she may correct, if he or
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2.W

3. W

she so w ishes, faults i n the registra tion process before the date of i ts
validation.

Once an appli cation has been subm itted and before registration is

made, an applicant may submit additional documents to correct faults
as long as such submission does not imply a n ew registration request
nor does it constitute grounds for rejection under the terms of Article 47.

Article 53
Consolidated registration

Where it becomes clear that there are discrepancies not amounting to
contradictions between a request for registr ation and submitted
documents, registr ation shal | be made i n acc ordance w ith det ails
contained in the documents.

here registration is appli ed for and arequest i ssubmi ttedi n
connection with a fact or facts for wh ich only one si ngle registration is
to be made, such registration shall be made by mentioning the
number of the fi  rst submission, an d the others shall be consi  dered
consolidated.

here registration is appli ed for and arequest i ssubmi ttedi n
connection w ith facts thatrequi  re the drawing-up of separate
registration, the Regi stration Offi ce shall act upon the requi red

submissions and proceed accordingly for registration purposes.

Article 54
Forgoing registration

Forgoing registration and the recording of related facts shall be permitted in
case of faults giving grounds for rejection or where a document proving the
termination of the fact is attached.

CHAPTER IV
ACTS OF REGISTRATION

Section |
General Provisions
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a)

Article 55
Deadlines and order of registration

Registration shallb e made w ithin a maxi mum peri od of 15 days
following the order of submission or the hierarchy of acts.

In case of urgency evoked by an applicantin arequ est, the registr ar
may proceed with regi stration of documents w ithout follow ing the
order of submission but w ithout prejudice to the hierarchy of acts and
he or she shall substantiate his or her decision.

Article 56
Scope and date of registration

Registration shall comprise:

Deposit of documents prov ing the fact to be registered or a certified
copy of such documents;

b) Licence, enrolments and updates re garding operators of ownersh ips,

c)

corporations, cooperativ es, publ ic compani es, company subsi  diary
groupings and sole ownerships of limited liability;
Publication in official gazettes.

Registration date s hall be the date onwh  ich an appl ication w as
submitted or, where suchd ateis not b inding, the date on which
registration is made.

Article 57
Computer and document support

Computer facilities shall be used in all acts for business registration.

A folder system shall be establ  ished for the deposi t of supporti ng
documents for registration.

Article 58
Folders

Each operator of a sole ownership, corporation, corporate body or sole
ownership of | imited liability shall h ave a folder for the d  eposit of all
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documents related to them and a computer-generated copy of their
respective registration.

Each folder shall feature a table of contents on al | the documents filed
in it, with a clear indication of facts registered, dates of registration and
dates of deposit.

Article 59
Registration terms

Registration shallb e made by s imple ands ummarized sta tement
containing relev ant det ails reg arding a sole ownersh  ip operator,
corporation, other corporate body or sole ownership of limited liability.

Publications shall b e annotated on a self-effecti ng bassis into rela ted
records as soon as they are issued.

For the purposes of paragraph 2 abov e, registration offices shall take a
subscription to all periodicals published in Timor-Leste.

Registration shall be updated by addendum whenev er there is a
deposit of documents changi  ng th e i nformation containedi n the

records.

Article 60
Validation

Once registration ha s been made, the registrar shall proceed withi ts
validation by introducing a restricted access code.

After validation, a computer-generated copy shall be pro duced to be
filed in the corresponding folder.

Article 61
Deposit

No act subject to registration shall be drawn up if required documents
are not deposited and filed in the corresponding folder.
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2. Omission or fault in enrolments or addenda shall not affect the effec ts
given by the law to regi  stration, as lo ng as the requi red documents
have been deposited.

3. For the purposes of changi ng the constitutive act of a corporation or
other corporate body the full text  regarding t he changed acti nits
updated wording shall be submi tted for deposit and such text may, in
case of partial change, be prepared and signed by the corporati on’s

secretary, where there is one, or byaman ageror an off icial
representative.
4, Where the text to be deposited is related to a limited liability company

such text shall i ndicate the current shareholders and the new nomi nal
amounts of shares changed as are sult of a me rging, demerging or
amortization.

Article 62
Nature of deposits

Deposits shall be made by entering the registered facts into a register.

Article 63
First registration

1. No fact related to the operator of a sol e ownership, a corporate body
subject t o registrat ion or so le ownersh ip of | imited | iability shall be
registered without simultaneous registration of the person operating the
corresponding business.

2. Registration of a fact related to a business operator or corporation shall
only be made where ei ther of t hem has been prev iously registered;
exception is made of an agreem ent w ith ¢ reditors, bankruptcy ,
pledge, s equestration, attachment , inventory of shares of al  imited
liability company, pledge on equities of a gener alorl imited
partnership, as well as attachment of a corporation.

3. The fi rst r egistration shall gener ate the | icense for a sol e ownershi p
operator, corporat ion, other corporat e body or sole ownersh  ip of
limited liability.
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Article 64
Elements of a license

A license transcript shall contain the fu Il name of a sole ownershi p operator
and his/her tax registration number or the co rporate name or the name of
the corporate body, of asole ownersh ip o fli mited li ability a nd t he t ax
identification number of the corporate body or similar entity.

Article 65
Enrolments

Enrolments resulting from a | icense transcript shall contain the full name of a
sole ownership operator and his or her tax registration number, or corporate
name or the name of the corporate bo  dy, of a sole ownersh ip of | imited
liability and the number of tax identificati on of a co rporate body or similar
entity.

Section I
Special requirements for enrolment

Article 66
Sole ownership operator

Registration of a sol e ownership operat or shall espec ially contain the ser ial
number allocated to him or her and the elements referred to in the sub-
paragraphs of paragraph 1, Article 33.

Article 67
Business establishment of limited liability

1. Registration of a  bu siness esta blishment of | imited | iability shal |
especially contain the ser ial numb er allocated to the establ ishment
and the indications referred t o in the sub-paragraphs of paragraph 1,
Article 35.

2. The provisions of par agraph 1 abov e shall, mutatis mutandis, apply to
registration of branches.

Article 68
Companies and other corporate bodies
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2.

Registration of companies shall especially contain the following:

a) The serial number allocated to the company;

b) The corporate name;

c) The mai n offi ce, corporate purp o0se and share capi  tal, where
appropriate;

d) The name and address of the partners or founding members, as well
as the name of spouses and proper  tyregime, i fmarried, oran
indication whether they are minors or adults, if single;

e) The name and address of the admi  nistrators and secretary of the
company, where appropriate.

The provisions of par agraph 1 abov e shall, mutatis mutandis, apply to

other corporate bodies.

Article 69
Corporate representative offices

Registration of a permanent represent ative offic e of a company or other
corporate body in Timor-Leste, where such company or corporate body does
not have its main office in Timor-Leste, shall especially contain the following:

a) The serial number allocated to the representative office;

b) The corporate name;

c) The main office, corporate purpose and allocated capital;
d) The names and addresses of representatives in Timor-Leste.

Article 70
Amendments to enrolments

Enrolments may be updated or amended by addendum.

1.

Article 71
Facts registered by addendum

The following facts shall be r egistered by addendum to the or iginal

registration:
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a) Sequestration, attachment, inventory and other acts or injunctions over
loans guaranteed by pledge or attachment of earnings;

b) Transfer or use of loans referred to in sub-paragraph a) above;

c) Transfer of a company , shares or equi  ties for the purposes of
transferring property as a whole;

d) Transfer and use of the right of one or some of the holders of
registration of assets integrated into in divisible in heritance, as well as
sequestration, attachment , inv entory, se izure and oth er acts or
injunctions over such right;

e) Handover of a contractualr  ight regard ing tr ansfer of compan ies,
shares or equities;

f) Conveyance of benefits related to companies, shares or equities;

g) Judicial attachmen t of income on shares or equities that are the
subject of sequestration registration;

h) Theli fting of ani nterdict and the rehabilitation of a bankrupt or
insolvent entity;

i) Change of location of a sole ownership of limited liability, relocation of
the main office of a corporation or other corporate body and change
of address of a sole ownership operator;

i) Change, waiver or revocation of powers for managers or attorneys of a
corporation or sole ownership of limited liability;

k) Reappointment orr esignation of ad ministrators, representativ es and
liguidators of a corporation or sole ownership of limited liability;

[) A decision to approve a plan to merge or demerge;

m) The issuance of each series of bonds.

The following shall be registered under the same terms:

a) Conversion of attachment into sequestration;

b) Final decisions on listed shares;

c) Final conversion, in part or as a whole, of provisional registration;

d) Renewal of registration;

e) Appointment or non-appoi ntment of a third p arty in an appropriate
confract;

f) Total or partial cancellation of registration records.

. Addendareferredtoi np aragraph 1 abov e may be made on a
provisional basis on grounds of doubt.
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4. Final conversion of the or iginal registration of a fact whose records hav e
been modified or termi nated, or wher e registration is declared null and
void or ¢ ancelled, shall determi ne a self-effec ting adde ndum o f such
modification or cancellation.

5. Registration of ac quisition of p ledged property in an executi on case
shall determine self-effecting and free-of-charge addendum of cancellati on
of registration as ordered by a court.

6. Judicial decisions made as a court final judgment as provided for in this
Code...

Section Il

Publicity

Article 72

Mandatory publications
1. Publication of the following registration acts shall be mandatory:

a) Acts provided for in paragraph 1 of Article 3, where they deal with a
limited li ability co mpany, a pu blic li mited company orali mited
partnership with shares , aslong as they are sub ject to mandatory
registration, except for sub-paragraphs d), f), g), i) and j);

b) Acts provided for in sub-paragraphs a) to g) of Article 4;

c) Acts provided for in Article 5, except for sub-paragraph c);

d) Acts provided forin Article 7;

e) Acts provided for in sub-paragraphs b) and d) of Article 8;

f) Acts provided for in sub-paragraphs c), d) and h) of Article 9.

2. Publications referred toi n paragraph 1 abo ve shallbe made int he
Official Gazette of the Republic.

3. Registration a cts pr ovided f or in sub-paragraph a ) of paragraph 1
above, where they deal w ith a | imited liability company or a publ ic
limited company, shall also be published by transcript in a newspaper
of the location or region where the main office is headquartered.

4, Publications referred to in paragraph 3 above and related translations,
if any, shall be filed in the respective folder.
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Article 73
Self-effecting publication

1.Once registration has been made, theregist rarshall pr omote its

publication within 30 days at the expense of the interested party.

Publications shall b e made on the basis of ce rfificates issued by the
Registrar’s Office, by notarial services or by a ju dicial court and, for the
two latter cases, such certificates shall be attached to the appli cation
for registration.

Article 74
Modalities for publication

Publications shall contain the mandatory registration details.

The cont ract or statutes governinga c  orporate body and
amendments to such contracts or statutes, as well as accountab ility
documents of a publi ¢ limited comp any with public subscription and
the report on the cl osing of the liquidation of such compani es shall be
published in full.

Regarding other acts, publication may be made in full by tr anscript or
by making reference to the fi ling of such publication in the respective
folder, according to the preference of the interested party.

Publication of a partial amendment toaco nfractorarti cles of
association shall make reference to the fi ling of the full text in its
updated version.

Article 75
Failure to publish

Facts subject to registration shall only be effective on a third party after
the date of publication unless the entrepreneur concerned proves that
the third party was aware of the registered fact.

If an act has been published only in one official language and there is
an i nterested party that only uses the other, the act shall only be

32



effective on such party after publi  cation of a tr anslation where i tis
made mandatory by the law.

Article 76
Self-effecting publications in the Official Gazette of Timor-Leste

By order of the Registrar a list shall be published on a monthly basis in Series |l
of the Official Gazette of Timor-Leste on all frading entrepreneurs who during
the previous month hav e registered or who have had their details amended
regarding address or head  offi ce, co rporate purpose or share cap  ital,
merging, demergin g, fran sformation, bankruptcy, dissolution, termination or
closure, and such | ist shall contai nforeach trad ing entrepreneur the
corporate name, home add ress or h ead off ice, capi tal and re gistration
number.

Section IV
Proof of registration

Article 77
Public nature of registration

1. Any person may request certi ficates of registration acts or filed
documents, as well as seek v erbal or wr itten infor mation on the
contents of such acts and documents.

2. For the p urposes of paragr aph 1 ab ove, only employees of the
Registrar’s Offi ce may check fold ers and documentsi n accordance
with requests made by interested parties.

3. Whenever possible, certificates shall be in the for m of photocopi es or
fax on which an imprint of its certification shall be stamped.

4, Photocopies may b e given the v alue of a cert ificate of information,
registration, deci sionsand any o  therdocuments, andsuc h
photocopies sh all be hande d ov er to the inter ested par ty within a
maximum period of three working days.

5. Information referred toi n par agraph 4 abov e shall not be used for
judicial purposes or for the performance of a public act.
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Article 78
Means of proof

Registration shall be proved by a certificate.

The peri od of v alidity required for cert ificates may be ext ended for
successive peri ods of similar durat ion, through confi rmation by the
Registrar’s Office.

In the case of publ ic services, a certificate may be substituted by a
photocopy requested by such ser vices and issued by the Regi strar’s
Office, a nd such certi ficate shall co ntain the regi stration detai Is or
documents.

Section V
Certificates and photocopies

Article 79
Request

Certificates shall be reque  sted through the offi  cial form to be
submitted to the Registrar’s O ffice or sent by post or fax, and they shall
be issued within five days.

Photocopies with the value of certificates of registration, decisions and
any filed documents may be requested verbally.

Article 80
Contents of certificates

Certificates or photocop iesshal |tr anscribe allregistr  ation act s
regarding a sole ownership operator, corporate body or sole ownership
of li mited li ability, e xceptifs uch certifi cates an d photocop ies have
been requested with reference to some registration acts only, in which
case the request shall be substantiated.

Certificates requested in reference to some acts only shall be i ssued in

such a way not to be mi sleading in terms of registration contents and
position of i ts holders , and s uch ce rfificates shall i ndicate the facts
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registered or the ti tle deeds submi tted for the purposes of fi  ling and
changing the request.

A registration certificate showing an inaccuracy or faul t that h as not
been corrected shall mention such fact.

Article 81
Issuance or rejection

Certificates shall be issued w ithin a peri od of fiv e working days and
they shall mention the da te of issuance and be initialled by the issuing
officer on all of the pages, which shall also be duly numbered.

No fees or emoluments shall be charged for certifi cates requested by
an entity enjoying exemption from such fees or emoluments.

The issuance of a certificate shall only be rejected if the application for
it does not contain the necessary elem enfts for its issuance or if related
fees have not been paid.

Rejection of an application for a certificate shall be substantiated and
noftified to the interested party within the deadline for its issuance.

CHAPTER V
SUBSTITUTION FOR, AMENDMENT AND REINSTATEMENT OF REGISTRATION

Section |
Substitution

Article 82
Substitution in relation to a succession agreement

A person who acqui res the proper ty or the benefi ts of a partnership ,
sole ownership of limited liability, limited liability company or joint share
company and does not hav e a document to prov e his or her right, as
well as managers or di rectors of a company may, for the purposes of

registration act on behalf of re gistered holders on the ba sis of

justification an actor deed from notarial services.
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When it is not possible to prove the payment of taxes related to justified
transfer, where thi s fact has been ce rtified by appropri ate services of
the Ministry of Planning and Financ e, appreciating the tax compliance
of such transfers shall be dispensed with.

Article 83
Substitution in case of attachment, sequestration or seizure

Where there is provisio nal registration of atta chment, sequestration o r
seizure in a bankruptcy ori nsolvency lawsuit agai nst a | imited liability
company or ri ghts related to equi ties registered under the name of a
person other than the debtor, the garnishee or the insolvent person, the
judge shall summons the registered holder to declare w ithin 10 d ays
whether the company, share or equity belongs to him or her.

In case of unknown whereabouts or death of the registration holder he
or she or hi s or her hei rs shall be summonsed by edict, whether or not
they are able to act upon the summons, by notices published in two of
the major newspapers of T imor-Leste and by po sting edicts during a
period of one month at the Registrar’s Office.

If the summonsed p erson declares th at a comp any, share or equity
does not belong to him or her of if he or she does not make a
declaration at all, a cert ificate ons uch factshallbes enttoth e
Registrar’s Office for the registration to be converted on a self-effecting
basis.

If the summonsed p erson declares th at a comp any, share or equity
belongs to him or her, the judge shal |referthe i nterested parties to
common procedural means and a cer tificate on the fact shall also be
released w ith the date on whi  ch the declaration was notified for
annotation into the registration records.

Registration of a de claratory act wh ile provisional registration is st ill in
force shall be added to the prov isional registration records, which shall
be extended for the validity period of the registration.

If the declaratory acti slawful the interested party shall request the
conversion of registration within a period of eight days from the date of
the final court judgement.
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2.

Section Il
Amendment

Article 84
Initiative

Inaccurate or wrongly made re gistration may be amended on the
initiative of the R egistrar or at th e re quest of any inter ested par ty,
whether or not registered.

Registration invalidated for v iolating succession agreement princ iples
may be amended byremak ingthe invalidated regi strationi f the
declaration of nullity is not registered.

Article 85
Discrepancies with a title deed

Inaccuracies resul ting from d iscrepancies with at itle dee d shallb e
amended on a self-effecting basi s against d ocuments on whi  ch
registration was based.

However if such amendmentis | ikely to affect the rights of r egistered
holders consent of all holders or a court decision shall be required.

Article 86
Faulty titles deeds

Inaccuracies resulting from faul ty title deeds may only be amended
with the consent of all interested parti es or by a court deci sion,

provided the faults are not a reasonable cause for nullity.

Amendment that does not affect registered holder, prov ided it is

based on a valid document, may be do ne at the request of any interested
party and does not require consent from the other interested parties.

Article 87
Registration made incorrectly
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Registration made incorrectly and deem ed null and v oid under the terms of
sub-paragraph b ), paragraph 1, of Ar ticle 22, may be cancelled follow ing
consent by all interested parties or a court decision in an amendment lawsuit.

Article 88
Effects of amendments

Amendment of registration shall not affe ct rights acquired against a fee and
in bona fide by a t hird party if registration of the facts concerned was made
prior to regi stration of the amendment or the outstand  ing status of the
respective lawsuit.

Article 89
Forms of amendment

Amendment of registration may be carried out following an agreement by all
registered interested parties or a court decision.

Article 90
Amendment by agreement

1. Once thei naccurate nature or  the null ity of registration mad e
incorrectly has been rai sed and i f amendment is not requested by alll
interested parti es, t he Regi strar on his or her own initiativ. e or at the
request of any of the i nterested parties shall conv ene, by registered
mail with reception notice, a general meeting in orde r to d iscuss the
amendment, on the understanding that failure to appear or to oppose
by the date of the conference shall mean consent to the amendment.

2. A request for an amendment shall be submitted in conjunction with the
required documents and i f the amend ment is outstand ing such fact
shall be added to the corresponding registration records in all cases.

3. The meeting referred toi  n paragraph 1 abov e shall be conv ened
within a maximum period of 15 days from the date on which the latest
letter was dispatched.

4, If no-one raises an obj ection and the Registrar and all other interested
parties pr esent agree with the amendment , areport on such
agreement shall be prepared.
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Article 91
Judicial amendment

1. If any of the noftifications provided for in paragraph 1 of Article 90 is not
effected orif no agreementi s reached, judicial amendment may be
requested by any interested party.

2. If an amendment is not requeste  d within 8 days , the Re gistrar shall
promote a self-effecti ng amendment when he or she real izes that
registration is inaccurate or it was incorrectly made, or he or she shall
otherwise cancel the addendum refe rred to in paragraph 2 of Arti cle
90.

Article 92
Petition and referral to court

1. A petition, which does not req uire to be laid dow nin articles, shall be
addressed to the competent court of first instance for civil matters and
shall specify the ¢ ause of acti on and the i dentity of the people
concerned.

2. If an amendment is not promoted on a self-effecting basis, the petition
and the documents shall be handed  ov er to the Registrar’s Offi  ce,
following appropriate  submission procedures.

3. The case shall be referred to a co urt, with a recommendation from the
Registrar,  within 5 days and the outstand ing nature of the amendment
shall be simultaneously annotated into the registration recordsifit has not
been done earlier.

Article 93
Summonses

1. The judge shall giv e orders for t he interested parties to be summon sed
in order to submit their disagreement within 10 days.

2. If disagreement is expressed, the terms of a co mmon declaratory civil
lawsuit shall be followed as a summary process.
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3. If no disagreement i s expressed, the judge shall giv e instructi ons for
action to be taken as he or she deem s necessary and he or she shall deci de
upon the merits of the request.

Article 94
Execution of judgement

1. Once a court has del iveredits f inal judgeme ntitsh all sent to the
Registrar’s Offi ce a certi ficate on the contents of the jud gement and the
documents that the applicant may have attached to the lawsuit.

2. The Registrar shall, on a self-ef fecting basis, carry out the amendment
or the cancellati on of the addendum on the outstand ing nature of the
amendment if such amendment has b een rejected or the request has been
withdrawn.

Article 95
Appeal

1. A judgement may be appe aled ag ainst with the Supreme Cour t of
Justice and such appeal shall have a suspensive effect.

2. Besides the parties, the Office of the Public Prosecutor may also appeal
against a judgement.

3. An appeal shall be examined and fr  ied under the terms of the civil
procedural law.

Article 96
Exemptions

1. Amendment lawsuits shall be exempt from fees and taxes provided the
related application is deemed |awful and amendment is promoted by the
Registrar.

2. Registration of an amendment or its outstanding nature shall be free of
charge.

Section Il
Reconstitution
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Article 97
Reconstitution methods

1. Registration records entered i nfo computer fac ilities or ex istingi n
misplaced or damaged folders may be reconstituted by r eproducing new
ones from secur ity archives or by prep aring new registration on the basi s of
corresponding documents.

2. The reco nstitution date shal | be enteredi nto the correspond ing
registration records.

Article 98
Absence of security archives

If no security archives exist and for the purposes of registr ation reconstitution
certified copies and photocopies filed with a public institution or archive shall
have the same value of proof as registration records kept in security archives.

Article 99
New preparation of registration

1. Registration reconstitution may also be carried out by new preparation
of such re gistration on t he basis of doc uments kept in archives or submitted
by the interested party.

2. Documents requi red for a new prep aration of regi stration shall be
requested from the competent ser vices and suc h request shall be exempt
from taxes and emoluments.

CHAPTER VI
CHALLENGING A DECISION MADE BY A REGISTRAR

Section |
General provisions

Article 100
Challengeable decisions
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1. A decision by aregi strar to rej ect, even if tac itly, the perf ormance of
registration under the requi red terms or to regis ter an ac t on a pro visional
basis on grounds of doubt, or to proceed with initiated registration, as well as
rejection to issue certificates or other documents that should be issued by the
Registrar’s Office or the rejection to issue registration fees may be challenged
in accordance with one of the procedures provided for in this Code.

2. Rejection to amend a registration record shall only be considered in an
appropriate case as regulated by this Code.

Article 101
Means of challenge

1. A decision by a regi strar as prov ided forin paragraph 1 o f Article 100
may be challenged as follows:

a) Claim addressed to the registrar;
b) Appeal to higher authority;
c) Litigious appeal.

2. A claim shall be di rectly addresse d to the registr ar and an appeal t o
higher authority shall be addressed to the Minister of Justice.

3. A litigious appeal shall be addressed to the administrative court.

Article 102
Eligibility

Applicants and interested parties who are directly affected by a decision by
a registrar shall be eligible to challenge such a decision.

Section Il
Claims

Article 103
Deadlines and formalities for claims

1. A claim shall be addressed tot he Registrar within 30 days from the
date on whi ch a noti ce was ser ved on the interested party about the
decision claimed against.
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2. In the case of a ch allenge against a rej ection to issue a certificate a
claim shall be submitted within 8 days.

3. If an application for registration has been made by post or if a decision
thereon has been made beyond the dead| ine established by the law, the
deadline to submit a claim s hall count from the date on whi ch a noti ce of
such decision was served.

4, A claim shall be in writing and substantiated, and the interested par ty
shall demonstrate the unlawful motiv es of the dec ision claimed against and
conclude by requesting its redress.

Article 104
Consideration of a claim

1. Within five days the incumbent Registrar or his or her replacement shall,
although the decision has not been ma de by them, consider the claim and
make a substantiated decision thereon in order to redress or maintain the
previous decision.

2. The Registrar’s decision shall always be noti fied to the claimant w ithin
48 hours.
3. If the Registrar does not make a decision within the timeframe referred

to in paragraph 1 abov e the request of the claimant shall b e considered as
rejected.

Section Il
Appeal to higher authority

Article 105
Appeal to higher authority

1. A decision to reject a claim shall be appealed against with the Minister
of Justice.

2. The deadline for the submission of an appeal to h igher authority shall
be 30 days from the date on which a noti ce on the decision referred toi n
paragraph 1 of Article 104 was served.
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3. An appeal shall be deemed as submitted upon the f iling of an
application with the Registrar’s Office.

4, Within three days , the Registrar  shall r efer the whole case w  ith the
claim, a copy of the rej ection decision and any other documents d eemed
necessary attached to the Nati onal Directorate for Registration and Notarial
Services.

Article 106
Petition for appeal to higher authority

An appli cation for appeal to hi  gher author ity shall be submitted w  ith
documents that the applicant deems necessary and it shall:

a) Identify the act to which the appeal is related;

b) Specify fully the grounds on which the appeal is based;

c) Request the performance of the actto which the appeal is related or
the amendment of the decision appealed against.

Article 107
Consideration of an appeal to higher authority

1. An appeal to higher authority shall be decided upon within 30 days by
the Minister of Justice and, if he or she deems it appropriate, he orshe
may request expert ad vice from the Inspection Office for Regi stration
and Not arial Ser vices or fromt he National Di  rectorate for Legal
Counsel and Legislation of the Ministry of Justice.

2. If expert a dvice is requested, the service approached shall issue such
advice within a maximum period of 20 days.

3. If the dec ision by t he Minister of Justice i s different from the expert
advice such decision shall be substantiated.

Article 108
Notification on a decision

A decision shall be nofti fied to the claimant by regi stered mail and shall be
made known to the officer claimed against.
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Article 109
Effects of a decision

A decision to grant an appeal to h igher authority shall make it mandatory to
carry out, on a self-effecting basis, the act rejected by the Registrar.

Section IV
Litigious appeal

Article 110
Filing a litigious appeal

1. A final de cision on an appeal to h igher authority may be appealed
against o n al itigious basis by ani nterested party w ith the admini strative
court.

2. A litigious appeal shall be f iled with the administrative court within 30
days from the date on wh ich a noftification w as served about the r uling that
found for the unlawfulness of the appeal to higher authority or, if such a ruling
has not been mad e, after the deadl ine to carry out the requested act has
expired.

3. The provisions of Article 106 concer ning an appeal to h igher authority
shall, mutatis mutandis, apply to a litigious appeal.

4, Without prejud ice to the pro visions of the preced ing paragraphs, a
litigious appeal shall be ex amined and tr ied under the terms of civil
procedure laws.

Article 111
Referral of a case to court

Once it hasreceived an appeal, a court shall notify the R egistrar to forward
to the court within 24 hours the records of the claim and the appeal to higher

authority related to the claimant.

Article 112
Self-effecting notifications
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Once a final dec ision has been made on a litigious appeal the clerk of the

court shall send a fr anscript of the dec ision to th e Registrar’s Off ice; if there
has been a withdrawal or waiver of the appeal or if it has been idle for more
than 30 days as a result of lack of acti  on on the part of the claiman t, such
fact shall also be notified.

CHAPTER VII
OTHER ACTS

Article 113
Legalization of books

1. Legalization of tfrader’s books , when determined by the law, shallb e
carried out by the competent Business Registration Office.

2. Legalization shall be carri ed out w ithin forty-e ight hours and its hall
consist of an indication of the licence number and the signing of the opening
and closing notices, as well as the initialling of all pages.

3. Signatures and initials referred to in paragraph 2 above may be made
by officers competent to sign transcripts.

Article 114
Appointment of auditors and chartered accountants

1. Whenever the law requires the appointment of experts or aud itors and
chartered accountants, and ifsuch appoi ntment cannot be made by a
company buti s ac cepted as an extraj udicial arrangement, the i nterested
entity shall make a request to the comp etent Business Regist ration Office to
designate those experts under the terms of paragraph 1 of Article 113.

2. As soon as a request has been subm itted, the Reg istrar shall, within 2
days, send a letter to the Chamber of Charter  ed Accountants or, ifsuch
entity is not legally competent, to the body representing such experts if there
is one, of herwise the letter shallbe  senttothech amberof co mmerce
mentioned by the appli cant asking for the names and addresses of the
accountants to be appointed.

3. Once the requested details hav e been prov ided, t he Registrar shall
certify within three days whether there is alegal burden in the registration
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records fi led with his or her offi  ce or in hi s or her possession against the
designated accountant.

4, If thereisad irect ori ndirect legal burden agains tthe designated
accountant the Registrar’s o ffice sh all request th e design ation of another
accountant under the same terms and within the same deadlines.

S. If there is no legal burden the Re  gistrar shall ap point the des ignated
accountant forthwith by a dec ision written on the very application and shall
noftify the fact to the interested party within twenty-four hours.

CHAPTER VIII
MISCELLENIOUS PROVISIONS

Article 115
Liability of the state

The State shall be liable for damages that its agents may cause in their official
capacity to a third party and shall ens ure the right of repar ation against the
defaulting agent in case of malicious aforethought or guilt.

Article 116
Official forms

Official forms for sup porting documents and other forms prov ided forin this
Code shall be approved by the Minister of Justice.

Article 117
Supplementary legislation

The organization an d operation of the Business Regi stration Office and the

organization of the computer system for the registration process shall be dealt
with in separate legislation.
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