

CHANGE OF SHAREHOLDERS (ADDITION OR REMOVAL) OF A FOREIGN-INVESTED LIMITED LIABILITY COMPANY

	
№

	REQUIRED DOCUMENTS  
	GUIDANCE 

	
1



	Form UB-03 and Form UB-12 (1 copy) 
	Download from www.burtgel.gov.mn/service/. (The forms must bear the official seal and stamp.)
Form UB-12 shall be completed upon the initial registration and whenever there is a change in the beneficial owner.

	2



	Receipt for Payment of State Stamp Duty

	
· Receipt for payment of the MNT 10,000 State Stamp Duty for the registration of changes to the information of a foreign-invested legal entity to State Bank account No. 106030085769.
(Article 15.3.4 of the Law on State Stamp Duty)
· If a new State Registration Certificate is requested, the service fee for issuance is MNT 88,000. 
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	Original Certificate of State Registration
	· If the registration certificate has been lost, the Resolution (Decision) shall state the loss, and a notice shall be published in a daily newspaper. The original newspaper containing the published notice shall be submitted.

	4
	Resolution (Decision) of the Founder, Shareholders, and Minutes of the Meeting (1 copy)


The registration shall be completed within 30 business days from the date of issuance of the Resolution (Decision).
	The Resolution (Decision) on the transfer of shares shall specify:
· the transferor and transferee, the value of the shares being transferred, the number of shares, the percentage of shares, and the type of agreement based on which the shares are being transferred. The parties transferring the shares shall sign the Resolution (Decision). 

	
	
	
The Resolution (Decision) of the shareholders who acquired the shares shall include:
· If there is a change of the Executive Director, the previous Executive Director shall be released from the position and a new Executive Director shall be appointed; 
· If there are changes to the legal entity’s name, registered address, scope of activities, contributed capital, or other relevant information, such changes shall be reflected in the Resolution (Decision). The charter shall be approved as an annex, signed, and certified with the seal/stamp; 
· If there are two or more shareholders, the minutes of the meeting shall be prepared and signed by the participants of the meeting.

	
	
	If there are two or more shareholders, minutes of the shareholders’ meeting shall be prepared and signed by the participants. The minutes shall clearly state the attendance of the participants, the agenda items discussed, and the decisions adopted. The participants of the meeting shall sign the minutes.

	
	
	If the party transferring or acquiring the shares is a company, the company shall adopt a Resolution (Decision) of its shareholders, and the shareholders shall sign it. Where necessary, the relevant agreement, Resolution (Decision), or Charter shall specify the authority granted to the relevant person to sign documents on behalf of the company. 

	5
	 Agreement / Contract
	If there are two or more founders, the founders shall enter into a Cooperation Agreement, which shall be notarized. (One copy in Mongolian and one copy in a foreign language.)
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	Notarized Agreement or Certificate of Inheritance
	Following the issuance of the Resolution (Decision) on the transfer of rights, the relevant agreement prescribed by the Civil Code shall be concluded and notarized, including an agreement on the transfer of rights or a sale and purchase agreement.

	7
	The Charter (2 copies in Mongolian and 1 copy in a foreign language)
	The matters specified in Article 16.2 of the Law on Companies shall be included in the Charter.

	8
	Certificate issued by the Tax Authority
	· In the event of changes to the beneficial owner(s) of a legal entity holding a mining license, or to information regarding their shares, ownership interest, and voting rights, Tax Payment Certificate shall be obtained from the Large Taxpayer Office under the General Department of Taxation.

	9
	Certified Financial Statements (1 copy)
	· Financial Statements certified by the Finance and Treasury Department of the relevant district.
(If the reporting period has not yet ended, interim financial statements may be prepared, certified by the Finance and Treasury Department, and submitted.)
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	Copy of passport (if the person is a foreign citizen)
	· If the founder(s), shareholder(s), executive director (management), Chairperson or member(s) of the Board of Directors are foreign citizens, a copy of their passport shall be submitted.
(An F-registration number shall be obtained from the Immigration Agency of Mongolia.)

	11
	Proof of the legal entity’s address
	 Immovable Property Certificate (copy) and lease agreement.
(Registration using the founder’s residential address is also permitted.)
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	Permit issued by the competent authority
	                                                                                                                                                                    Legal entities such as banks, insurance companies, audit firms and other entities engaged in regulated activities shall submit written approval issued by the relevant authority, such as the Ministry of Finance or the Financial Regulatory Commission.


	DOCUMENT REQUIREMENTS
· If a document is executed in a foreign language, it shall be translated into Mongolian and certified by an authorized translation certification stamp. 
· If a document is executed in a foreign country, it shall be notarized by a notary public of the relevant country, authenticated by an Apostille, or certified by a person authorized to perform notarial functions, or by a Consular or Diplomatic Mission.

	PERSONS AUTHORIZED TO SUBMIT AN APPLICATION
· Executive Director; 
· Founder; 
· An officer authorized to represent the legal entity without a power of attorney; 
· Any other person authorized under a power of attorney.






