DECISION NO (43/R) OF 2008
CONCERNING

THE DUAL LISTING
The Chairman of the Board of the Securities and Commodities Authority,

Having reviewed the Federal Law No. (4) of 2000 pertaining to the Emirates Securities and Commodities Authority and Market, and amendments thereof;

Federal Decree No. (23) of 2008 pertaining to the formation of the Council of Ministers of the United Arab Emirates; 

Council of Ministers' Resolution No. (194/15) of 2006 pertaining to the formation of the Board of the Securities and Commodities Authority;

Federal Law No. (10) of 1980 pertaining to the Central Bank, the Monetary System and Regulation of Banking Practice, and the amending laws thereof;

Federal Law No. (8) of 1984 pertaining to Commercial Companies and the amending laws thereof;

Federal Law No. (4) of 2002 pertaining to Criminalization of Money Laundering;

Federal Law No. (8) of 2004 pertaining to Financial Free Zones;

Council of Ministers' Resolution No. (28) of 2007 pertaining to the implementing bylaws of the Federal Law No.  (8) of 2004 pertaining to Financial Free Zones; 

Council of Ministers' Resolution No. (34) of 2008 pertaining to amending certain provisions of the Council Ministers' Resolution No. (12) of 2000 pertaining to the regulations on the Listing of Securities and Commodities; 

Upon consultation with the financial markets in the State, and
Based on the outcome of the tenth meeting of the Authority's Board in its third session convened on 30/10/2008,
Has resolved as follows:

Article (1)

Definitions

In applying the provisions of this Resolution, the following words and terms shall have the meanings ascribed thereto unless the context indicates otherwise:

	The State:
	 The United Arab Emirates.

	The Government:
	The Federal government of the UAE.

	The Local Government:
	The government of a member Emirate in the Union.

	The Law:
	The Federal Law No. (4) of 2000 pertaining to the Emirates Securities and Commodities Authority and Market.

	The Authority:
	The Securities and Commodities Authority.

	The Market:
	The Securities and Commodities Market licensed in the State by the Authority.

	The Board: 
	The board of directors of the Authority.

	Financial Free Zone:
	A free zone established in any Emirate of the State where financial activities are practiced.

	Financial Free Zone Companies:
	Companies and their branches established or licensed to operate in a Financial Free Zone.

	Financial Free Zone Market:
	A securities and commodities market licensed by the competent authorities to operate in a Financial Free Zone.

	Dual Listing:
	Local companies, whose securities are listed in the markets of the State, the Financial Free Zone Markets or the financial markets outside the State, as well as the listing of a Financial Free Zone company's securities in the markets of the State. 

	The Primary Market:
	The market where the securities of a given company are initially listed.

	The Secondary Market:
	The market where the securities of a given company are listed subsequent to initial listing in the Primary Market.

	Securities:
	The shares, bonds, and instruments (Sukuk) issued by the local public joint stock companies or of the Financial Free Zone companies; and bonds and notes issued by the Federal Government, local governments, public authorities and public institutions in the State, as well as investment units issued by investment funds and any other financial securities or instruments that the Board approves to consider as such.

	Commodities:
	The agricultural crops, minerals, natural resources, and any other goods traded under contracts.


Article (2)
Local companies with securities listed in the State markets may not list their Securities in stock exchanges or markets of the financial free zones, or any markets or stock exchanges abroad without obtaining the approval of the Authority. 

Article (3)
Unless the Authority decides otherwise, local companies whose securities are listed in the State markets and seeking to list their securities in the stock exchanges or markets of the financial free zones, or any markets or stock exchanges abroad must fulfill   the following requirements:

1. The company must submit a draft of the listing application which the company will submit to the Secondary Market enclosing a study that determines the purpose of the listing in the Secondary Market and the requirements thereof.

2. The percentage of stocks to be listed in the Secondary Market must not be greater than thirty percent (30%) of the company capital.

3. The company must submit a copy of the decision of its board approving the listing of its securities in the Secondary Market.

4. The company must submit an undertaking to refrain from disclosing any information to the Secondary Market before or concurrently disclosing such information to the Primary Market. 

5. The company must provide an undertaking to provide the Primary Market with all disclosure requirements in the Secondary Market.

6. The company must submit an undertaking to provide the Authority with a non-objection letter from the Primary Market to the listing in the Secondary Market or a statement from the Primary Market affirming the existence of a mechanism that allows Dual Listing between the two markets.

7. The company must submit a statement, approved by its board, to explain the mechanism which the company will follow during the process of trading in its securities and in the settlement processes related thereto in the Secondary Market.

8. The company must submit a summary of the technical study including the purpose of listing in the Secondary Market, the advantages and potential risks thereof, as well as the measures which the company will take to mitigate such risks. 

9. Any other conditions as may be determined by the Authority from time to time. 

Article (4) 

Financial Free Zone Companies with securities listed in the market of the Financial Free Zone where it was established or licensed to operate may not list their securities in any market in the State without obtaining the Authority's approval.

Article (5)
Unless the Authority decides otherwise, Financial Free Zone companies seeking to list their securities in one of the UAE markets must fulfill with the following requirements:

1. The company must submit an application for listing, signed by the person or authority duly authorized to sign on behalf of the company.

2. The capital of the company must be divided into shares with equal rights guaranteed to shareholders within the relevant category.

3. The company must be listed in a financial free zone market.

4. The company must have been existed for at least two (2) years and must have issued two balance sheets audited by a licensed auditor. Companies in which the Federal Government or a local government owns a minimum of (25%) of the shares are exempted from this requirement.

5. The minimum capital requirement for the company shall be (40) million UAE Dirhams and the minimum number of shareholders therein must be (100) shareholders. 

6. The number of shares to be listed in the markets of the State must not exceed thirty percent (30%) of the company's capital.

7. The convening of the general assembly of the company at least once a year must be verified.

8. The company shall undertake to abide by all disclosure and transparency requirements applicable to companies with securities listed in the markets of the State.

9. The equity of shareholders in the company must not be less than one-hundred and twenty percent (120%) of its paid capital.   The company must have realized net profits distributable to the shareholders with an average not less than five percent (5%) of the paid capital during the two (2) years immediately prior to the date of submitting the application of listing.

10. The company must not have any exclusive restrictions that prohibit the transfer of the share title among the traders therein; and such restrictions, if any, must be indicated.

11. Any other conditions as may be determined by the Authority from time to time.

Article (6)
Applications for listing shall be submitted to the Authority on the designated form enclosing all documents and data as prescribed in the form. The Authority shall put in place the required controls and procedures thereof.

Article (7)
The process of considering and deciding on the applications for listing shall be subject to the provisions related to the listing of securities and commodities set forth in the Council of Ministers' Resolution No. (12) of 2004 pertaining to the Regulation on the Listing of Securities and Commodities. 
Article (8)
Having their securities listed in the UAE markets, the financial free zone companies shall be abide by all regulations, instructions, and resolutions issued by the Authority and the concerned financial market and applicable to local companies with securities listed in the financial markets in the State, in addition to the following requirements:

1. Update the Authority and the market on any developments related to its position, activities, and management.

2. Immediately inform the Authority of any contradiction arising between the provisions of this Resolution and the regulations of the financial free zone market where the securities of the company are listed or any significant changes that may occur to the listing regulations in the Primary Market.

Article (9)

1. The Authority may, after investigation and consultation with the relevant market authorities, suspend any security from trading in the market if exceptional circumstances arise, if any event that threatens the smooth progress of the work occurs or if the Authority deems that the continued trading in the security will not serve the public interest or will constitute a prejudice or violation of the shareholders' equity, or for any other reason.

2. Without prejudice to the provisions of clause (1) above, the Authority may suspend the listing of any financial free zone company whose are securities are listed in the markets of the State in the following cases:

a. If the company is no longer compliant with any listing condition stipulated herein.

b. If it fails to pay any fees due to the Authority, the relevant market or the clearing house.

c. If the net equity of the shareholders falls below fifty percent (50%) of the capital.

d. If the market value of the security falls below sixty percent (60%) of its nominal value or if such value increases suddenly.

e. If its general assembly passes a resolution to decrease its capital.

f. If it fails to issue annual, semi-annual, and quarterly reports on its activity, the results of its business, or its financial position. 

g. If its general assembly decides to sell a major part of its assets in the State.

h. If any decision is issued by the competent authority in the financial free zone market or any other market where its securities are listed stating that the company failed to abide by the laws, regulations and/or instructions applicable in such jurisdictions and the financial markets where it was established including any decision to suspend the listing of its securities.

i. If the company submits – based on a decision of its board of directors – a justified request to suspend the listing of its securities.

Article (10)
The Authority may revoke a decision to suspend the listing of any security pursuant to the request of the issuer of such security in the event that the reasons that led to suspension are no longer valid.

Article (11)
The Authority may cancel the listing of any security or suspend its trading in the market in any of the following cases:

1. If a decision is made to dissolve and liquidate the financial free zone company.

2. If the listing of the security remains suspended for a period of six (6) months or more.

3. If any substantial change occurs in the main activity of the financial free zone company.

4. If the financial free zone company is merged with one or more companies whereby the corporate personality of the financial free zone company is no longer valid.

5. If the financial free zone company ceases to practice its activity. 

6. If the company violates any provisions of this Resolution.

Article (12)
All matters not provided for herein, the provisions of the Market Regulations and all regulations in place in the UAE shall apply to all violations against the obligations stipulated herein. 

Article (13)
This Resolution shall be published in the Official Gazette and shall come into force as of the date of its issuance.
Engineer Sultan bin Said Al-Mansouri

Chairman of the Board

Issued in Abu Dhabi

Date: 11/11/2008
