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S.L 44 OF 2008
SECURITIES ACT, 2007

- (Act No. 8 of 2007)
' SECURITEES (PR@SPECTUS) REGULA{E‘EONS 2&08 _

In exercise of the powers conferred by section 133 of the Securities
Act, the Mmister of Finance on the recommendation of the Securmes
- Authority makes the followmg Regulatlons

- SECURKTHES (PROS}P’ECT.US) REGULATI@NS

| 1. These Regulatlons may be cited as the Securities
(Prospectus) Regulatlons 2008

2. (]1) These Regulatlons shall not apply to Licensed Funds or
: Exempt Foreign Funds under the Mutual Fund and Hedge Fund Act.

(2)  Inthese Re gulatlons —~

“director” 1ncludes any person who occupies the position of
a director, by Whatever name called

“prospectus” means a prOspectus or draft prospectus
approved by the Securities Exchange under the Act; and

- “securities exchange” means a securities exchange llcensed
- by the Securities Authority;

“the Act” means the Securities Act, 2007,
. 3. (I) A publie offer of securities shall not be requnred to be the
" subject of a prospectus if any one of the conditions specified . in sub-

regulatlon (2)is satnsﬂed in relation {o the offer.

(2) The conditions spec;lﬁed as referred to in sub-regulatlon
(1), areas follows —~

(@)  the securities offered are not generally advemsed
- . tothe public;
() = the securities are offered in connection with a bona

fide 1nvitation to enter into an underwrltmg
~ agreement with respect to them;

Citation

‘Applicaticn

and
interpretation

.Exemptions
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(c) - thesecurities are'cffered by the issuerto—
(i)  members oremployees of the issuer;

(i) members of the families of any such members
' oremployees;or - - |

(iii)  holders of debentures of the issuer;

(d) theaggregate consrderation payable for the securities -
- cannot exceed $25,000;0r - |

(e) the securitles are shares and are offered free of charge
- to any or all of the holders of shares in the issuer.

(3) If a class of shares has been admitted for dealings on a
securities. exchange the securities exchange may authorise the making of an
offer without a prospectus, provided that-— !

(a) the number or estimated market value of the shares

' amounts to less than 10% of the number or of the
- comresponding market value of shares of the same

class a]ready admlttedfordeahngs and o

(b) up-to-date information equivalent to that required
by this regulation is available as a result of the
requirements of that securities exchange. '

Form and 4(1) A prospectus shall contain sufficient informatioi! to enable a

content of prospectrve investor to make an informed assessment of - '

prospectus , o
(@) the assets and liabilities, financlal position, profits

and losses, purpose or use of proceeds, risk of offering
and prospects of the issuer of the securities;and

(b) ~ the rlghts attachmg to those securltles

' 7(2) Without lnnitlng the generality of sub-regulatlon (1) a
prospectus shall contain, subject to sub-regulations (3), (4) and (5), the
information specified in the Schedule. - - _ '

(3) If, on the occasion oftheir admission to dealings onad securities
exchange, shares are offered on a pre-emptive basis to .some or all of the
ex1st1ng '
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shareholders, the-securities exchange may authorise the omission from a

prospectus of specified information provided that up-to-date information

equivalent to that which would otherwise be required by this regulatlon is
available as aresult of the reqmrements of that securities exchange. .

(% -Whereaperson—v a

@

(b)

'makes. an offer to the public in Seychelles of

securities which the person proposes to issue; and

has, within the twelve months preceding the date on
which the offer is first made, published a full
prospectus relating to a different class of securities

‘which the person has issued, or to an earlier issue of
the same class of securities, the person may
~ publish, instead of a full prospectus, a prospectus -
- which contains only the differences which have
“arisen since the publication of that full prospectus
and which are likely to influence the value of the .
securities, provided that the prospectus is

accompanied by that prevmusly published full

; prospectus

{(5) - Forthe purposes of sub regulatlon @), a“ﬁlllprospectus is

_one that contains the information specified in the Schedule (other than

“information whose omission is authorised by the securities exchange under

- sub-regulations (3) or (4)).‘

5, The securities exchange may authorise the omission from a

prospectus of information whose inclusion would otherwise be required by
- these Regulations, if the securities exchange is satisfied that —

(@

(®)

{© |

disclosure of that informaﬁon would be contrary to
the public interest; -

- the information is of minor importance only, and is
not likely to influence assessment of risk and the
issuer's assets and liabilities, financial posmon
proﬁts and losses and prospects; or

dlsclosure of that mformatmn would be seriously
detrimental to the issuer and its omission would not
be likely to mislead investors with regard to facts and
© circumstances necessary for an mformed assessment
of the securities.

[ 14th July 2008]
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Advertisements . < 0=  No advemsement sha]l be issued to the pubhc in
in connection 'Seychelles announcing a public offer of securities for which a prospectus

with Publlc offer is required under these Regulations by the person proposmg to make the
- offerunless the advertlsem ent states that —

(a) “the securities exchange has approved the =

prospectus relating to the public offer; and '
_ {b) a prospectus is or will be published, as the case

may be; and gives an address in Seychelles from
which it can be obtained or will be obtainable.

lSCHEH}ULE | (regaiﬁﬁbm 4)
__FORM AND CONTENT OF PROSPE_CTBS |
| PART1 |
GENERAL REQUHREMENTS

1. The name of the issuer, the address ofits reglstered office and the
. dateand location of i 1ncorporat10n '

2. The names and functions of the directors ofthe issuer.
3. The date of publication of the prospectus.
4 A statement that a copy of the prospectus has been delivercd ‘o _
o the securities exchange for approval in accordance with these
Regulations,
5. A statement that the prospectus has been drawn up in accordance
- w1th these Regulations.
6. " The followmg words, “If you are in any doubt about the contents

- ofthis document you should consult a lawyer or a person licensed
under the Act who is.able to give expert advice on the acquisition
of shares and other securities”, or words to the like effect.
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PART 2 .
THE PERS@NS RESP@NSHBLE FOR THE PROSPECTUS
- AND ADVESORS

| The names addresses (home or busmess) and ﬁ.mctlons of those persons

responsible for the prospectus or any part of the prospectus, specifying the part.

.~ A declaration by- the directors of the issuer (or, if the offeror is not the issuer, by

the directors of the offeror) that to the best of their knowledge the information
contained in the prospectus is in accordance with the facts and that the prospectus

makes no omission likely to affect the import of the information.

PART 3

THE SECURETEES TO WHECH THE PROSPECTUS RELATES

AN D THE OFFER

A description of the securities being offered, including the class to which they

belong and a descrlptlon of the rights attachmg to them 1nclud1ng (where

_ appllcable) —
(2) if the securities are shares, rights as regards -
G) © voting;

(i) dividends;

- (iii) return of capital on the winding up of the issuer;
(iv)  redemption,and
(v) . a summary of the consents necessary for the variation of any of

: thoserlghts and

(b) - ifthe securttles are debentures, rights as regards -
(i) .' E interest payéible;' o
| (i), . repaymentofprincipal. - |

The dividend policy of the issuer, and in particular whether it has paid dividends

within the last five years (and, if so, how much and when), and whether the issuer

expects to pay dividends over the next two years.

The date (1f any) on wh_1ch entitlement to dividends or interest arises.
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6.(1)

@

10.

1.

12,

The procedure for the exercise of any right of pre-emptlon attaching to the -

securities.

Any restriction on the free transferability of the securities being offered. ':

A statement as to whether —

(a) the securities being offered havs been admltted to dealings ona
licensed securities exchanoe or '

(b) - anapplication for SUch admission has been made.

If no application for dealmgs has been made, or an appllcatlon has been made
and refused, a statement as to whether or not there are, or are intended to be, any
other arrangements for there to be dealings in the securltles and if there are, a-

bnef descnptlon of the arrangements

The purpose for whlch the securities are being issued.

~ The number of securities being issued.

The number of securities being offered.

The total proceeds expected to be raised by the offer and the expected net

proceeds after deductlon ofthe expenses, ofthe offer.

Details as to the use of the proceeds of the i issue and in particular their use for
capital expenditure, debt reduction, acqulsmons working capital or other, as the

case may be.

Where the prospectus relates to shares which are offered for subscrrptlon _

- particularsasto— -

(@  the minimum amount which, in the opinion of the directors of the

issuer, must be raised by the issue of those shares in order to provide the
sums (or, if any part of them is to be defrayed in any other manner, the
balance of the sums) requrred to be provided in respect of each of the
following:

) ~ the purchase price of any property purchased, or to be
purchased, which is to be defrayed in whole or in part out of
the proceeds of the issue; ‘

(i1) any prelrmmary expenses payable by the issuer and any
* commission so payabletoany person inconsideration of
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14

15.

16

18. -

- 19.

his agreeing to subscribe for, or of his procuririg or agreeing
to procure subscriptions for, any shares in the issuer'

(ii1) ‘the repayment of any money borrowed by the issuer in
-+ respectofany of the foregoing matters;.

(iv) working capital; and |

(b) - the amounts to be provided in respect of the matters mentioned

otherwise than out of the proceeds of the issue and the sources out of
which those amounts are to be prov1ded

The names of any persons underwrltln g or guaranteeing the offer.

The amount or the estimated amount of the expenses of the offer and by whom
they are payable, 1nelud1ng a statement as to any commission payable by the

" issuer to any person in consideration of his agreemg to subscribe for securities

to which the prospectus relates or of l’llS procuring or agreeing to procure.

, subscrlptlons for the securities.

- Thenames andaddresses_of the paying agents (if any).

The period during which the offer ofthe secur_ities is open.

The prrce at which the securities are offered or if appropnate the procedure,
method and timetable for fixing the price.

The arrangements for payment for the secur1t1es belng offered and the

= arrangements and t1metable for their delivery.

The arrahgements durmgthe period prior to the delivery of the securmes being

~offered relating to the moneys received from applicants including the
- arrangements for the return of moneys to applicants where their applications.

. are not accepted in whole or in part and the timetable for the return of the
, rnomes -

PART 4 '
GENERAL INFORMATION ABOUT. THE ISSUER
a CAND ITS CAPITAL

The date and place of i 1ncorporat10n of the issuer. In the case of an issuer not

incorporated in Seychelles, the address of its principal place of business in
Seychelles should also be stated.. :
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‘The legal form of the issuer, the legislation under which it was formed and (if

different) the legislation now applicable to it.

A summary of'the pro.visions in the 1ssuer's constitution determining its objects. -

The amount of the issuer's authorlsed share capital and any limit on Lhe duration
ofthe authorlsatlon to 1ssue share capltal ‘

The amount of the issuer's issued share capital. -

The number and partlculars of any listed and unllsted secuntxes issued by the
issuer not representing share capital.

The number of shares of each clas's'making up each of the authorised and issued
share capital, the nominal value of the shares and, in the case of the 1ssued share
capital, the amount paid up on the shares.

If the-issuer is a member of a crbup, a brief description of the group and of the
issuer's position in it, stating, where the issuer is controlied by another company,
the name of its controllmg company. . L

In so far as the offeror has the information, an indication of the persons, who,
directly or indirectly, jointly or severally, exercise or could exercise control over
the issuer and pamculars of the proportion of the issuer's voting capitai heid by

such persons. .
. PART5 .
THE ISSUER'S PRHNCEPA]L AC’H‘EVETH}ES

A description of the i issuer's prmmpal activities and any Jcepimnai factors that
have influenced its actwltles

A statement of any dependence of the issuer on patents or other intellectual

property rights, licences or partlculal contracts, where any of these are of

. fundamental i nnportance tothe issuer's business.

With regard to risk,factors’,-list the factors_which the issuer considers to be the
- most substantial risks to an investor in this offering amongst them the following -

(a) .  untested products;
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{b) cash-flow or liquidity problems;

- (¢)  dependence uponakey supplier or customer;
| (d) ‘management in_experience;
(e) ﬂature of business;
() absenceofa trsding market; and

(2) ~any othef high risks.
‘Information regarding investments in progress where they are significant.

Information on any legal or arbitration proceedings, active, pending or
threatened against, or being brought by, the issuer or any member of its group

-which are having or may have a significant effect on the issuer's financial
' position. : _

PARTG |
THE ISSUER'S FINANCIAL POSITION

Subject to paragraph 3 of this Part the issuer’ s annual accounts (balance sheet
and profit and loss account) for the last three years together with -

{a) a statement by the d_irectors of the issuer that the accounts have been
- prepared in accordance with the Act, and that they accept responsibility
for them, or a statement why they are unable to make that statement; '

(&) thenamesand addresses ofthe auditors of the accounts;
{(c) a copy ofthe anditor's reports on the account; and
- A{d a statement by the auditors that they consent to the inclusion of their

- reports in the prospectus and accept responsibility for them, and have
not become aware, since the date of any report, of any matter affecting

the validity ofthat report at that date; or a statement why they are unable
tomakesucha statement.
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2. (1)  Ifmore than ten months have elapsed at the date on which the offer is first
made since the end of the last financial year in respect of which accounts are required to

be included in the prospectus by paragraph 1 of this Part, there shall also be meluded n b
“the prospectus ~ .

(a) . areportbyaperson quahﬁed to act as an auditor, covermg the period
referred to in subparagraph (2) of this Part, with respect to the state
of affairs and profit or loss.of the issuer together with the name and
address of the person responsible for preparing the report; and

(b) - a statement by the persen preparing:' the report that the perspn
consents to the inclusion of the report in the prospectus and accepts
:-respons1b111ty fori 1‘t or :

(©) a statement why the person preparmg the report is unable to makeé
sucha statement.

@ ~ The periodto be covered by the report is the perlod begmnm.g atthe end of the
last financial year in respect of which accounts are required to be included in
the prospectus by paragraph 1 of this Part and ending on the latest practicable

date before (but not in any event more than three months befor e) the date on
' whlch the offer s first made. ' :

3. If an 1ssuer has not been in existence for the whole of the last three years, the

prospectus shall contain a report by a person qualified to act as an auditor
which includes —

(a) ‘details of the proﬁt or loss of the issuer in respect of the peuod. :
" beginning with the date of its formation and ending on the latest
practicable date before (but not in any event more than three months
before) the date on which the offer is first made and of its state of
affairs at that latest practlcable date; and

by  a statement by theperson respon51ble. for the report that in. that
- person's opinion it gives a true and fair view of the state of affairs and
profit of loss of the issuer and that the person consents to the
inclusion of the report in the prospectus and accepts responsibility
for it; or a statement why the person is unable to make such a

- statement. -

4. If the issuer is a parent company, the requirements of paragraphs 2 and 3 of
this Part shall apply to each ofits subs1d1ar1es
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5.1

@

@

PART 7

. THE ﬂSSUER“S ADMENESTRATH@N AND MANAGEMENT

A de_scrapt]on of the directors' existing or proposed service . contracts with the

issuer or any subsidiary of . the issuer, excluding contracts expiring, or
determinable by the employing company without payment of compensatlon
wnthm one year or an approprlate ne gatlve staternent.

| _The aggrega’te remuneration paid and benefits in kind granted to the directors
~of the issuer during the last completed financial year of the issuer, together

with an estimate of the aggregate amount payable and benefits in kind to be
granted to the directors, and proposed directors, for the current financial year
under the arrangements in force at the date on which the offer is first made.

The interests of each director of the issuer in the share capital of the issuer,

 distinguishing between beneficial and non-beneficial interests, or an
appropriate negative statement. . -

Full particulars of any contract or arrangement existing at the date of the
prospectus in which a director of the Issuer is materlally mterested or an .
approprnate negative statement. :

A description being the qualifications or area of expertise or responsibility of

every director or proposed director or any other person who performs an -

important administrative, management or supervisory function, and

, particulars of the principal functions performed by each.

The natuwe of any famlly relationship between the persons mentioned m

'subparagraph (1) of this Part.

: Indlcatc each director or proposed director that holds any other directorship.

PART 8 :
RECWNT DEWL@PMENTS IN THE ISSUER'S BUSINESS
: - AND PR@SPECTS '

The significant recent trends and occurrences conceming the development of

the issuer's business since the end of the last completed financial year of the
issuer. :

Information on the issuer's ﬁnancxal and trading pl‘OSpeC‘tS for at least the
current financial year ofthe issuer..
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3

3.

The dates of and parties to all material contracts (not being contracts
entered into in the ordinary course of business) entered into by the issuer
and its subsidiaries within the two years immediately preceding the issue
of the prospectus together with a summary of the principal contents of the
contracts. : - : '

Where a- prbﬂt forecast appears in the prospeCtqu the principal

assumptions, including commercial assumptions that the forecast is
based on must be stated.

MADE this 8th day of July, 2008.

DANNY FAURE =
. MINISTER FOR FINANCE



