	
	



	DECISION NO (33/R) OF 2009
CONCERNING 

THE FUNCTION OF THE KEEPER OF PRIVATE SHAREHOLDING COMPANIES REGISTER


The Chairman of the Board of Directors of the Emirates Securities and Commodities Authority,

Having reviewed the Federal Law No. (1) of 1972 pertaining to the Jurisdictions of Ministries and the Authorities of Ministers and amendments thereto; 

The Federal Law No. (8) of 1984 pertaining to Commercial Companies and amendments thereto; 

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

The Federal Decree No. (23) of 2008 pertaining to the Formation of the Council of Ministers of the United Arab Emirates and amendments thereto; 

Council of Ministers Resolution No. (15/194) of 2006 issued on June 26th, 2006 pertaining to the Formation of the Board of Directors of the Securities and Commodities Authority; 

Ministerial Resolution No. (70) of 1984 pertaining to the Procedures of Recording Shareholding Companies and Companies Limited By Shares in the Commercial Register; 

Ministerial Resolution No. (73) of 1984 pertaining to the Procedures to Establish Shareholding Companies and Companies Limited By Shares amended by Ministerial No. (2) of 1997; 

Resolution of the Minister of Economy No. (370) of 2009 pertaining to Private Shareholding Companies Register; 

Approval by the Authority’s Board of Directors in its thirteenth meeting of the third term held on June 15th, 2009 concerning the approval of the resolution related to the regulation of the Function of the Keeper of Private Shareholding Companies Register; and

Based on the recommendation of the CEO of the Securities and Commodities Authority,

Has resolved as follows:

ARTICLE (1)

Definitions
In implementation of the provisions of this Resolution, the following words and expressions shall have the meanings assigned thereto hereunder unless otherwise indicated by the context:

	The State:
	The United Arab Emirates.

	The Law:
	The Federal Law No. (8) of 1984 on Commercial Companies and the amending laws thereof.

	The Ministry:
	The Ministry of Economy.

	The Authority:
	The Securities and Commodities Authority.

	The Board:
	The Board of Directors of the Authority.

	Company:
	A private shareholding company.

	Register Keeper:
	The legal person licensed by the Authority to practice the functions of share register keeper.

	Shares Register:
	The register showing the share ownership and transfer of share ownership in the company.


ARTICLE (2)
It is not permissible to any entity to practice the function of the register keeper for private shareholding companies without a license from the Authority.

ARTICLE (3)
For any entity to be granted a license to practice the function of the register keeper for private shareholding companies in the State, the following conditions must be satisfied:

1. To be a public institution or a public joint stock company operating in the field of securities; or a bank operating in the State.

2. To have an appropriate headquarters, the capabilities and staff required to electronically perform its functions in order to be able to undertake any works of electronic connection, as required by the Authority, between the register keepers and any other entity approved by the Authority.

ARTICLE (4)
Applications for license shall be submitted to the Authority using the designated form prepared.   The Authority shall establish a register for recording applications for license in serial numbers according to the date of receipt thereof and shall dedicate a special file for every application to keep the documents and all procedures related thereto.

ARTICLE (5)
The Authority shall consider every application within a period not exceeding fifteen days as of the date of submission thereof. If an application is complete, the Authority shall recommend forwarding same to the Board to decide thereon; otherwise, the concerned party shall be notified to complete the data or documents required by the Authority.

ARTICLE (6)
The Board shall issue decisions approving or refusing the applications for licenses.  Prior to deciding on an application for license the Board may request the data and documents it deemed necessary to issue its decision pertaining thereto.

ARTICLE (7)
1. A license shall be valid for one year and shall expire by the end of December of every year.  However, the validity term for the first license shall be as of the date of granting thereof through the end of December of the same year.

2. A license shall be renewable under an application submitted to the Authority during the last month of every year.  The Authority may suspend a register keeper from the practice if such register keeper fails to apply for the renewal of the license within the prescribed period.

ARTICLE (8)
The Board may stop granting licenses for practicing the function of the register keeper for private shareholding companies as it may deem in favor of the public interest. 
ARTICLE (9)
The register of shareholder shares shall be received for an annual fee to be determined by the register keeper and approved by the Authority.   The Authority shall be entitled to (20%) of the fees collected by the register keeper; provided that said register keeper provides the share ownership transfer service free of charge in the first year as of the date of receiving the share register.

ARTICLE (10)
Ownership of shares and associated rights shall be transferred by indicating the action in the share register kept by the register keeper.  Such action may not be used as evidence towards the company or third parties except as of the date of recording same in the said register. Moreover, the register keeper is prohibited to transfer the ownership of shares if in contrary to the Law or to the company’s articles of association.

ARTICLE (11)
The register keeper shall adhere to practicing the licensed activity in accordance with resolutions issued by the Ministry or the Authority, particularly the following:

1. To continue fulfilling all the license conditions and requirements.

2. To implement necessary technical measures to ensure integrity of the companies' share registers and that the register contains all actions on shares, including providing a system to store the clients’ instructions.

3. Not to transfer ownership of founder shares prior to providing the Ministry and the register keeper with the company’s financial statements approved by the general assembly for two fiscal years as of the date of the ministerial resolution announcing the establishment of the company. Excluded from the aforesaid shall be the transfers of ownership among the founders or from the heir of a deceased founder to third parties.

4. To maintain the confidentiality of information relating to the share register and changes to the shareholders’ balances.  However, a certificate or statement may be issued to indicate the number of shares and turnover therein during a certain period to the registered shareholders, or their legal representatives under a written request.

5. To constantly and continuously ensure that ownership ratios provided for in the Law, the company's memorandum of association or articles of association are not violated.

6. To facilitate the work of the inspection team appointed by the Authority and provide the Authority with any information or documents it may request.

7. To transfer the register to another register keeper without delay pursuant to the Authority’s decision should the said register keeper was suspended or the license thereof was revoked.

ARTICLE (12)
The Authority shall oversee, control and inspect the work of the register keeper to ensure implementation of the provisions of the Law and this Resolution.

ARTICLE (13)
The Provisions of this Resolution shall not apply to companies wholly owned by the Federal Government or local governments, and those exempted from applying the provisions of this Resolution. 
The Board may exempt companies where the Federal Government or local governments own no less than (25%) of their capitals from applying the provisions of this Resolution.  

ARTICLE (14)
The Authority shall receive complaints relating to the activity of the register keeper and take appropriate action and decisions thereon pursuant to the provisions of the Law and this Resolution.

ARTICLE (15)
The inspection team appointed by the Authority shall have the right to access the registers and documents kept by the register keeper and may ask for any documents or information deemed necessary to perform the team's duties. The investigation and inspection documents shall be confidential and may not be disclosed to the public.

ARTICLE (16)
The Board may decide to temporarily suspend transactions through the register keeper or in the shares of any company in exceptional circumstances or if the proper and systematic work process is jeopardized.

ARTICLE (17)
In the event the register keeper fails to pay any amounts payable to the Authority or he violates the Law or this Resolution, the Authority may impose any of the following penalties thereon:

1. A written forewarning or warning for the violation.

2. A delay fine for failure to settle amounts payable to the authority, as follows:

a. (1%) of the outstanding amount for the first month.

b. (2%) of the outstanding amount for the second month.

c. (5%) of the outstanding amount for the period thereafter.

For the purpose of calculating such fine, a fraction of a month shall be deemed a full month.

3. A fine not exceeding (100,000) Dirhams in case of violating the Law or this Resolution.

4. Suspending the register keeper from practice for a period not exceeding three months and in case of recurrence, the matter shall be forwarded to the Board to take appropriate action whether to suspend the register keeper for another period or revoke the license thereof.

5. Revocation of the register keeper’s license.

ARTICLE (18)
This Resolution shall be published in the Official Gazette and shall come into force as of the second day of publication thereof.

Engineer Sultan Bin Sa’id Al-Mansouri

President of The Board of Directors
