
Center for Economic Growth 

I 
Office of Emergmg Markets 
Center for Economic Growth 
Bureau for Global Affairs, Field Support & Research 
U S Agency for InternatIOnal Development 
Washmgton, D C 20523-0228 

The Office of Emergmg Marketsworkmg documents are Internal publicatIOns fmanced by the United States Agencyfor International Development 
mteresled members ofthe development community Information contained m this documentreflecls Ihe opInions ofthe Independent .clP!nllllllc e",prtl.P 
US Government Informatloncontamed herem Isthepropertyofthe U S Government Nopartofthls document can be published nor reproduced wlllhmlllh"wnn.nnernnl,.,nn 01 

jmenustik
Rectangle

jmenustik
Rectangle

jmenustik
Rectangle



I 
I 
I 
I 

UNITED STATES AGENCY FOR INTERNATIONAL DEVELOPMENT 

Uganda Capital Markets Development 

Amendments to Prospectus Requirements Regulations 

November, 1997 

USAIDlBarents Group LLC 
Financial Sector Development Project II 

Contract No. PCE-0025-Q-00-307-00, Delivery Order #37 

William Haseltine 

--+--
]BARENTS 
--GROUP.LLC-

2001 M Street, NW 
Washmgton, DC 20036 

USA 

OpmIOns herem are those of the author and so not necessarIly reflect the polIcIes or VIews of the 
Government of Uganda, USAID, Barents Group LLC or KPMG Peat MarwlCk 

jmenustik
Rectangle



I 
I 
I 
I 
I 
I 
I 
I 
I 

Amendments to Prospectus ReqUIrements 
RegulatIOns, 1997. 

(Under sectIOn 102 of the Capital Markets Authority Statute 1996 
Statute.vo I of 1996) 

In exerCIse of the powers conferred on the CapItal Markets Authonty by sectlOns 6 and 
102 of the CapItal Markets Authonty Statute, 1996 (the "Statute"), these Amendments to the 
Prospectus ReqUIrements RegulatlOns are made thIs __ day of , 1997 

PART I - SCOPE OF Regulations 

1 Enforcement Powers Except as provIded m paragraphs 2 and 3 below, these 
RegulatlOns apply to all transactlOns, pubbc or pnvate, m whIch secuntIes are offered, purchased 
or sold These RegulatlOns shall be admInIstered by the CapItal Markets Authonty (the 
"Authonty"), whIch has all the powers of enforcement granted to 1t by the Statute, mcludIng CIV11 
and cnmmal authonty The Authonty, In the proper exerC1se of1ts dut1es under these 
RegulatlOns, shall not make any official approval or d1sapproval of d1sclosures contaIned m any 
prospectus, and shall not pass upon the ments of any mvestment 

2 Government Secuntles WIth the exceptIon of paragraph 2(c) of Part VI, these 
RegulatlOns do not apply to publIc offenngs of securItIes Issued or guaranteed by the 
Government of Uganda 

3 Pnvate Offermgs W1th the exceptlOn of paragraph 2(c) of Part VI, these RegulatlOns 
do not apply to secur1tIes transactlOns that do not mvolve and are not mvolved m any way With a 
pubbc offenng 

PART II - DEFINITIONS 

1 Defimtwns 

(a) Authorzty The term "AuthOrIty" means the CapItal Markets AuthorIty 

(b) Issuer The term "Issuer" means any person or company that creates and dIstrIbutes, 
or proposes to create and dIstrIbute, any securIty 

(c) Matenal The term "matenal" refers to mformatlOn that a reasonable mvestor, 
whether average or sophIstIcated, would find useful or Important m makmg an mvestment 
decIslOn, whether to buy, hold or sell, regardmg a secunty 
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(d) Offer The term "offer" mcludes any attempt to sell or dIspose of for value any 
secunty or mterest m a secunty that has been Issued or IS to be Issued The term also mcludes 
IssUlng a form of applicatlOn for shares as descnbed m the CompanIes Act §40(3) 

(e) Other Tradzng FacIhty The term "other tradmg facIlity" means any 10catlOn or 
electromc system other than a stock exchange where secunties are traded 

(j) Prospectus The term "prospectus" mcludes any means by WhICh an offer for sale of a 
secunty IS made to the pubhc, mcludmg any wntmg, pubhcatlOn or electromc medIa The term 
also mcludes the defimtlOn set forth m the CompanIes Act §47(1) 

(g) PUblIC offer The term "pubhc offer" refers to any attempt to publicly offer or sell a 
secunty to one or more mvestors An offer to 30 or more persons WIll be assumed to be a pubhc 
offenng 

(h) Securzty The term "secunty" mcludes all secunties as defined m the Statute §2 

(I) Statute The term "Statute" refers to the CapItal Markets Authonty Statute, 1996 

(j) Stock Exchange The term "stock exchange" means a market, exchange or other place 
at whIch secunties are offered for sale, purchase or exchange, as defined m the Statute §2 

(k) Underwrzter The term "underwnter" means any person or entity that has purchased 
securItIes from an Issuer WIth the mtent of sellmg these securItIes to the pubhc The term also 
mcludes a person or entIty that IS actmg on behalf of or as agent for an Issuer m connectlOn WIth 
the offer or sale of any secunties of that Issuer 

P ART III - REQUIREMENTS REGARDING CONDUCT OF A PUBLIC OFFERING 

1 Requzrement of a Prospectus No pubhc offer or sale of secunties shall be made 
WIthout pubhcatlOn or dehvery, eIther before or contemporaneous WIth the offer or sale, of a 
prospectus that fulfills all the reqUlrements of these RegulatIons ThIS pubhcatIOn reqUIrement 
may be satIsfied by placmg the prospectus meetmg the reqUIrements of these RegulatlOns m a 
newspaper of general circulatlOn m Uganda 

2 Acceptable CommUniCatIOns That Are Deemed Not to Be a Pubhc Offermg 

(aJ Certam commumcatlOns that meet the reqUIrements of thIS paragraph are allowed to 
be publIshed or otherwIse WIdely dissemmated WIthout bemg deemed to be a pubhc offenng 
Such commumcatlOns may be publIshed WIthout meetmg the reqUIrements of these RegulatlOns 
regardmg content of a prospectus PublIcatlOn or other dissemmatlOn of these commUnICatIOns IS 
allowed because no offer or sale IS bemg made thereby Paragraph 1 of Part III, whIch prohIbIts 
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any offer or sale wIthout a prospectus, does not apply to commumcatIOns meetmg the 
reqmrements of thIS paragraph because such commumcatIOns are deemed not to mclude any 
publIc offenng 

(b) CommUnICatIOns meetmg the reqmrements of thIS paragraph may mclude any of the 
followmg mformatIOn 

(l) the name of the Issuer of the secunty, 

(2) a bnef descnptIOn of the secunty bemg offered or to be offered, 

(3) a bnef descnptIOn of the type of bus mess bemg or to be conducted by the 
Issuer, 

(4) the pnce at whICh the sec unties are bemg or wIll be offered, 

(5) the date of commencement of the offenng, 

(6) the Identity of the underwrIters or pnmary dIstnbutors of the secuntIes, and 

(7) relevant dates of the offenng 

(c) CommunIcatIOns meetmg the reqUirements of thIS paragraph shall mclude the 
followmg mformatIOn 

(1) a statement at the begmnmg of the communIcatIOn, m bold pnnt, that no 
secunties are bemg offered thereby, and statmg that a prospectus wIll be (or has 
been) pubhshed and made aVailable to mvestors pnor to any offer or sale of any 
secunties mentIOned m the communIcatIOn, and 

(2) a descnptIOn of the means by whIch an mvestor can receIve a copy of the 
prospectus for the offenng of secuntIes mentIOned m the commumcatIOn, or 
descnbmg the locatIOn m whIch the prospectus wIll be pubhshed 

3 WaIver of PrOVISIOns of the RegulatIons All elements of dIsclosure reqUired by these 
RegulatIOns shall be mcluded m the proSjJf"rtus No prOVISIOns of these RegulatIOns may be 
modIfied or reduced by agreement, Waiver or any other stipulatIOn by any party to a transactIOn 
covered by these RegulatIOns ThIS prOVIsIOn IS mtended, mter aila, to protect secondary market 
purchasers from a lack of adequate mformatIOn, even If the partIes to the pnmary transactIOn may 
have access other than a prospectus to mformatIOn that mIght be excluded by agreement 
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P ART IV - REGISTRA nON AND REVIEW REQUIREMENTS 

1 Reglstratlon and Revlew ReqUlrement Every prospectus that IS proposed to be used In 
connectIOn wIth a publIc offenng of secuntles must, pnor to publIcatIOn or other use thereof, be 
submItted for regIstratIOn. IIstmg or quotatIOn, as necessary, to the followmg prescnbed 
authonties In the order set forth 

(a) Capltal Mal kets AuthOrity Pnor to publIcatIOn of a prospectus, It must be submItted 
to the Authonty for reVIew The Authonty shall reVIew the prospectus accordIng to the 
procedures set forth In paragraph 2 of Part IV SubmIssIOn of a prospectus to the Authonty for 
reVIew should be made withm a reasonable tIme, to allow the Authonty suffiCIent tIme to reVIew 
and comment, and to allow adequate tlme for the Issuer to respond to any comments receIved 

(b) Stock Exchange or Other Tradmg Faclhty Pnor to publIcatIOn of a prospectus for 
secunties that are to be lIsted on a stock exchange or quoted on another tradmg faCIlIty, It must 
be submItted to the stock exchange or other tradmg faCIlIty on whIch It WIll be hsted or quoted 
The exchange or tradmg faCIlIty should reVIew the prospectus to ensure that It complIes WIth the 
reqUIrements of that entIty and any other relevant laws and regulatIOns, and should notIfy the 
Issuer of any defiCIenCIes The Issuer should submIt the prospectus to the exchange or tradmg 
facIhty suffiCIently pnor to publIcatIOn to allow reVIew thereof, so that any potentIal VIOlatIOns of 
the rules of that entIty can be aVOIded 

(c) Reglstrar Pursuant to CompanIes Act §43, pnor to publIcatIOn of a prospectus, It 
must be submItted to the regIstrar for regIstratIOn No substantlve reVIew of the contents of the 
prospectus must be made by the RegIstrar pnor to Issuance of a certIficate of regIstratIOn 
However, the RegIstrar shall not regIster the prospectus untIl notIficatIOn IS receIved from the 
Authonty that It has receIved and reVIewed the prospectus, and that It has no ObjectIOn to the 
regIstratIOn of the prospectus by the RegIstrar AddItIonally, In the case of a securIty that IS to be 
lIsted on a stock exchange or quoted on another tradmg faCIlIty, the RegIstrar shall not regIster 
the prospectus untIl It has receIved a certIficate from that stock exchange or tradIng faCIlIty 
regardmg ItS approval of the prospectus 

2 Role of the AuthOrity 

(a) Inztzal Revlew a/the Prospectus Upon receIpt of a prospectus that has been 
submItted for approval, the Authonty shall vet the prospectus to determme Its suffiCIency under 
the CompanIes Act, the Statute and these Regulations ,t shall make an mdependent, confidential 
determmatIOn as to 

(1) compbance WIth legal reqUIrements, and 

(2) logIcal and substantIve conSIstency and clarIty 
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ThIS InItial reVIew by the Authonty shall be completed In no less than 30 days from the 
date receIved 

(b) NotificatlOn of Deficlencles Upon completIOn of the reVIew, a notIficatIOn wIll be 
sent to the Issuer that the prospectus has been revIewed ThIS correspondence wIll state eIther 

(1) that the reVIew has been completed and that the prospectus may be publIshed 
at the dIscretIOn of the Issuer The Authonty wIll not, however, gIve an opIn10n as 
to the legal sufficIency of the prospectus that may be relIed on In a court of law, or 

(2) that after a reVIew of the proposed prospectus, the prospectus should not be 
publIshed untIl certaIn amendments are made In thIS case, the letter shall 
specIfically Identlfy legal defiCIencIes, textual InCOnsIstencIes and other 
InadequacIes that have been found 

(c) Response of the Issuer to NotificatlOn of DefiCIenCIes Pnor to any publIcatIOn of the 
prospectus, the Issuer shall respond to all POInts raised by the Authonty m a manner suffiCIent to 
satisfy Its concerns Responses may be m the form of wrItten correspondence that contaInS eIther 

(1) an amendment to the proposed prospectus, or 

(2) an explanatIOn by the Issuer as to why an amendment IS not necessary The 
Authonty shall notIfy the Issuer Wlthm five bUSIness days of receIpt of such 
correspondence as to whether the Issuer's responses, amendments or explanatIOns 
are sufficIent Such notIficatIOn shall conform to the reqUirements of paragraph 
(b )( 1), above 

P ART V - REQUIRED CONTENT OF PROSPECTUSES 

I Date of the Prospectus The prospectus shall be dated as of the date on whIch It IS 
first used or pubhshed Such date shall be pnnted on the prospectus No prospectus shall be 
used that IS more than mne months old 

2 Date of InformatlOn In the Prospectus InformatIOn withm the prospectus shall be of 
the latest practIcable date WIthout lImItIng the foregOIng statement, finanCial InfOrmatIOn withm 
a prospectus shall be no more than 9 months old 

3 PresentatlOn of the Prospectus It IS not necessary for the mformatIOn m a prospectus 
to be presented In the same order as the reqUirements set forth m these RegulatIOns However, 
Important Items should not be obscured, and every reqUired Item of dIsclosure must be Included 
As well, the presentatIOn of mformatIOn In a prospectus should be clear and eaSIly 
understandable FInally, those matters reqUired to be on the cover page ofthe prospectus, or In 
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the forefront of the prospectus. must be m that locatIOn 

.J. InformatlOn ReqUlred m the Prospectus The mfonnatIOn stipulated m the Schedule to 
these RegulatIOns shall be set forth m the prospectus 

5 Forward Lookmg Statements Prospectuses are mtended to mclude factual 
mfonnatIOn regardmg a busmess, Its ownershIp. management, propertIes and secuntIes Forward 
lookmg statements or prOjectIOns may be mcluded m a prospectus only m the followmg 
cIrcumstances, and only If they have a reasonable basIs m fact and are made m good faith 

(a) Reasonable projectIOns may be made regardmg expected revenues, earnmgs and other 
financIal Items so long as they are based on relevant facts, and 

(b) Statements may be made as to management's plans and obJectlves for future 
operatIOns, financmgs or acqulSltIOns of the company 

6 Opmzons of Experts 

(a) Dzsclosure m the Prospectus 

(1) Summary If any expert, such as an engmeer, valuer, accountant or other 
person whose professIOn gIves authonty to a statement made by hIm, gIves a 
report that IS mentIOned m the prospectus, a fau summary of the substance of the 
report must be mcluded m the prospectus 

(2) IdentzficatlOn of Expert The name of the expert must be gIven, and a bnef 
statement as to the expert's qualIficatIOns regardmg gIvmg the report should be 
stated Descnbe any agreement or preexlstmg relatIOnshIp between the expert and 
the lssuer or any dIrector or executive officer of the Issuer 

(3) Consent A statement must be mcluded m the prospectus confinnmg that 
consent has been obtamed from the expert mentIOned therem to use the opmIOn 
rendered for the purposes for WhICh It IS bemg used m the prospectus 

(b) Matena! to be Submztted to the Authonty 

(1) OpmIOns of experts that are mentIOned and summarIsed m a prospectus must 
be filed at the AuthOrIty WIth the prospectus, and WIll be made aVailable for publIc 
mspectIOn and photocopymg 

(2) Any consent gIven by an expert to use statements by that expert m a 
prospectus must be filed at the Authonty WIth the prospectus, and WIll be made 
avaIlable for publIc mspectIOn and photocopymg 
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P ART VI - CIVIL AND CRIMINAL LIABILITIES 

1 ClVlI Lzabllzty 

(a) False or Mlsleadmg Statements Any person who shall make, cause to be made, or 
authonse the makmg of any statement m a prospectus that IS publIshed accordmg to thIS 
regulatIOn, that at the tIme It was made was false or mlsleadmg wIth respect to any matenal fact, 
shall be lIable for any damages caused thereby LiabIlIty for such statements shall extend to 
purchasers or sellers of secuntIes that consummated transactIOns based upon such statements, or 
that consummated transactIOns at a pnce that was affected by such statements, for any damages 
caused thereby 

(b) Matenal Omlsszons Any person who shall omIt, or cause to be omItted, or authonse 
the omISSIOn of any matenal mformatIOn from a prospectus publIshed under these RegulatIOns, 
or that falls to file a prospectus that IS reqUIred to be filed by the CompanIes Act, the Statute or 
these RegulatIOns pnor to publIcatIOn thereof, shall be lIable for any damages caused thereby 
LiabIlIty for such omISSIons or fmlure to file shall extend to purchasers or sellers of SeCUrItIes 
that consummated transactIOns based upon such omISSIons or fmlures, or that consummated 
transactIOns at a pnce that was affected by such omISSIons or faIlures, for any damages caused 
thereby 

2 Cnmmal Lzablbty 

(a) It shall be unlawful for any person, dIrectly or mdlrectly, to publIcly offer or sell a 
securIty wIthout compbance wIth paragraph 1 of Part III of these RegulatIOns 

(b) It shall be unlawful for any person, dIrectly or mdirectly, to make any untrue statement 
of matenal fact Wlthm a prospectus, or to omIt any materIal fact from a prospectus that IS 
necessary to cause the prospectus to not be misleadmg 

(c) It shall be unlawful for any person, dIrectly or mdlrectly, m connectIOn WIth the offer 
or sale of any SeCUrItIes, to engage m any deVIce, scheme, transactIOn, practIce or course of 
busmess WhICh IS deSIgned to operate as a fraud or deceIt upon the purchaser thereof It shall 
also be unlawful for any person to obtam money m connectIOn WIth the offer or sale of securItIes 
by use of any untrue statement, or by fmlmg to dIsclose a materIal fact to the purchaser that was 
necessary to have been made to prevent the statements that were made from bemg mlsleadmg 

(d) VIOlatIOns of paragraph (a), (b) or (c) of thIS paragraph 2 of Part VI shall be 
pumshable upon conVIctIOn by a fine not exceedmg , or a term of Impnsonment 
not to exceed , or both When the Authonty dIscovers the eXIstence or 
lIkelIhood of a VIOlatIOn subject to thIS paragraph, It shall so adVIse the approprIate cnmmal 
enforcement agency Such agency shall then have the responsIbIlIty for prosecutIOn of any 
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alleged vIOlatIOns, and shall at all tlmes mamtam contact wIth and consult the Authonty 
regardmg the substance of the alleged vIOlatIOns and the advancement of the proceedmgs 

P ART VII - PROCEDURAL MATTERS 

1 GjJenng of Addlflonai Securities Once a prospectus has been publIshed and a publIc 
offenng has commenced, an offenng by the same Issuer of new or addItional secuntIes can be 
accomphshed only by domg all of the followmg 

eIther 

(a) CompletIOn of the prevIOus offenng, 

(b) After such completIOn, waItmg untll no sooner than thIrty days followmg the later of 

(1) the date that the last seCUrIties have been dehvered, or 

(2) the date that the last funds have been paid to the company for the secuntles, 
and 

(c) ComplIance wIth these RegulatIOns regardmg submIssIOn and pubhcatIOn of a 
prospectus for a publIc offenng of secuntles 

2 ModificatIOn of Terms of an Ongomg OjJenng 

(a) Amendment of the Prospectus If an Issuer has commenced, but not yet closed, a 
pubhc offenng, and wIshes to change any matenal terms of the offer, mcludmg but not hmlted to 
such terms as the number of secuntles offered, the pnce therefor or the closmg date for the 
offermg, It must amend the prospectus accordmg to the followmg procedures 

(1) pubbsh a notIce that the offermg m ItS current form IS canceled, 

(2) together wIth the cancellatIOn notice, pubhsh an offer to rescmd all 
transactIOns that have been completed mvolvmg the secuntles that have already 
been sold pursuant to the offermg, at the optIOn of the purchaser by a partIcular 
date, 

(3) publIsh an amendment to the prospectus that explams all changes bemg made 
to the offenng, mcludmg the reasons therefor, and 

(4) gIve an adequate tlme for purchasers to respond to thIS reSCISSIOn offer pnor to 
InItlatIOn of the modIfied offenng 
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(b) Fzlzng of Proposed Amendment Wah the Authonty In cases descnbed m paragraph 
a), above, the amendment mentIOned m subparagraph 3) should be filed wIth the Authonty no 
less than 30 days pnor to publIcatIOn thereof The procedures outlmed m paragraph 2 of Part IV, 
shall be complIed wIth regardmg Authonty reVIew of thIS amendment 

3 InformatlOn avazlable to the pubhc Except for specIfied portIOns of documents that 
are deSIgnated as confidentIal by the Authonty, all prospectuses and supportmg documents shall 
be made aVailable to the publIc at the offices of the RegIstrar of CompanIes for mspectIOn and, 
where necessary, copymg 

9 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

SCHEDULE 

Part 1 - Matters to be Stated at the Beginning of the Prospectus 

InstructlOns The mformatlOn reqUIred by thIs Part 1 shall appear at the begmnmg of the 
prospectus The "begmnmg of the prospectus" shall mean 

(a) m the case of a prospectus that IS publIshed m a newspaper, m the first sectlOn 
of the prospectus, and 

(b) m the case of a prospectus that IS publIshed as a stand-alone document, on the 
first page thereof 

1. Cautionary Statements. 

In conspICUOUS pnnt, the followmg statement 

"CAUTION" 

"This prospectus is published pursuant to the Prospectus Requirements 
Regulations. The Capital Markets Authority makes no statement regarding either 1) the 
approval or disapproval of the disclosure contained herein, or 2) the merIts of any 
Investment referred to hereIn. 

Prospective investors should carefully read the entIre prospectus, and should 
carefully consider the matters set forth under the caption "Risk Factors" prIOr to making 
an investment in any securitIes offered hereby." 

2. Statement of Risk Factors. 

The pnmary nsk factors that make the offenng speculative or mvolve a hIgh nsk to the 
mvestment should be summansed m the begmmng of the prospectus Such factors may mclude 
such matters as a lack of profitable operatmg hIstory for the Issuer, geographIC or poiltical 
uncertamtIes, lack of financIal resources for the Issuer, the nature of the busmess that the Issuer 
Will be engagmg m or the lack of expenence of the management 
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3. Table DescrIbmg the Offermg. 

The followmg mformatIOn should be set forth m a table such as the one below 

Sellmg Pnce UnderwrItmg 
CommIssIOns I 

Proceeds to 
the Issuer 

Per umt 

Total 

4. Summary of the Offering. 

A summary of the prospectus should be mcluded that bnefly descnbes the offenng and 
the company The summary should be clearly labeled "Summary" and should mclude a 
statement m bold prmt as follows "The followmg is merely a summary of this offering. The 
entIre prospectus should be read prior to making any investment in these securitIes." 

Part 2 - DescrIption of the Company and its Business 

1. Financial Information. 

(a) Fmancwl Statements and Analysls 

(1) AudIted finanCIal statements shall be presented m the prospectus for the 
precedmg five financIal years, or for the lIfe of the company, and any mtenm 
penod followmg the latest fiscal year of the company 

(2) A summary of the letter from the accountant that IS filed wIth the Authonty 
pursuant to Part V of the RegulatIOns shall be mcluded m the prospectus 

(3) Management ofthe Issuer shall mclude a statement analysmg the finanCIal 
statements mcluded herem that explams the current and prospectIve finanCIal 
condItIOns of the Issuer, mcludmg 

(A) any trends, demands, commItments, events or uncertamtIes known to 
the management that shall result III or are lIkely to result m matenal 
Increase or decrease III the Issuer's lIqUIdIty, 

I ThIs category mcludes all sellIng allowances to secunties dealers that assIst m the 
placement of the secunties 
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(B) the Issuer's matenal commitments for capItal expendItures, mdicatmg 
the purpose of those commItments, the anticIpated source of funds needed 
to fulfill the commItments, the currency m WhICh the commItments are 
denomInated and any measures that the Issuer plans to take to hedge any 
resultmg foreIgn currency exposure, 

(C) the extent to WhICh the Issuer's future operatIng results or finanCIal 
condItIOn are exposed to fluctuatIOns In exchange rates or Interest rates 
InformatIOn proVIded shall Include mformatIOn on all foreIgn currency 
borrOWIngs or commItments denommated m a foreIgn currency, as well as 
Indebtedness for whIch the mterest rate payable IS not fixed In advance, 

(D) matenal product developments, events, trends, competItive condItIOns 
expected and uncertaIntIes known to the management that may cause 
reported financial mformatIOn not to be mdicative of future operatmg 
results or of future finanCIal condItIOns, 

(E) any unusual or mfrequent events or transactIOns or any sIgmficant 
economIC changes that have affected the amount of reported mcome for 
the audIted financial statements that appear m the prospectus With 
emphaSIS on the latest financial statements mcluded m them and a 
descnptIOn of any other sIgmficant components of revenues or expenses 
that, m the Issuer's Judgment, should be descnbed m order to understand 
the Issuer's operatIOnal results, 

(F) to the extent that the finanCIal statements appeanng m the prospectus 
dIsclose matenal mcreases m net sales or revenues, and analysIs of the 
extent to whIch those mcreases can be attnbuted to mcreases m pnces or 
to mcreases m the volume or amount of goods or servIces sold or to the 
mtroductIOn of new products or servIces, 

(G) the Impact ofmflatIOn and changmg pnces on the Issuer's net sales 
and revenues and on operatmg Income for the three most recent financial 
years of the Issuer or for such shorter penod m WhICh the Issuer has been 
m busmess, and 

(H) future prospects of the Issuer WIth respect to cash flow and profits 

(c) Capltai of the Issuer and Its SubszdIarles 

(1) The authonsed share capItal of the company, the amount lssued and 
outstandmg, the amount paid-up, the current secunty pnce and the markets on 
whIch the secunties are traded should be set forth 
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(2) Descnbe the legal nghts of holders of each type of the secunties outstandmg 
ThIs mfonnatIOn should mclude nghts regardIng dIvIdends, pre-emptIve nghts to 
subscnbe to new Issues of secuntIes, redemptIOn, votmg nghts and creatIOn or 
Issue of further shares of equal or greater pnonty than the secunties to be Issued 

(3) Descnbe any secuntIes Issued wIthIn the past two years for any consIderatIOn 
other than cash, and descnbe such consIderatIOn 

(4) Descnbe any secunties Issued withm the past two years for cash, mdicatmg the 
amount Issued and pnce therefore, whether the secuntles are fully paid, and If not, 
a descnptIOn of the tenns of the Issuance, the person to whom Issued and the 
current status of the payment due on the secuntles 

(5) Any matenal alteratIOns m the share capItal ofthe Issuel Wlth the past two 
years 

(6) IdentIfy the shareholders of five percent or more of the outstandIng secuntIes 
of any class ofthe Issuer, mdicatmg the amount held by each securIty holder 

(7) IndIcate the number of secunties to be hsted on an exchange, or quoted on 
another organIsed market, followmg the pubhc dIstnbutIOn, mdicatmg whether 
and substantIal shareholder hsted pursuant to paragraph (5), above, has an 
mtentIOn to cause addItIOnal secuntles of the type lIsted or quoted to be hsted or 
quoted withm a twelve month penod after the dlstnbutIOn 

(d) Indebtedness of the Issuer and Its SubsIdIarzes 

(1) ProvIde the names and busmess addresses of the major banks provIdIng 
servIces to the Issuer as lender, provIder of credIt faclhtles or guarantor of any 
mdebtedness 

(2) Descnbe, for the Issuer and Its Subsidianes, any matenal outstandmg 
mdebtedness, mcludmg bank loans, overdrafts, debentures, hIre purchase 
agreements, mortgages, bank acceptance credIts, financIal guarantees by the Issuer 
and any other contmgent lIabIlItIes Such descnptIOn shall mclude such factors as 
me date, matunty and character of the mdebtedness, rate of mterest, basIc 
repayment proVIsIOns and prOVISIOns that allow for the converSIOn of the debt mto 
another class of secuntles of the Issuer 

(e) Matenal Contracts Descnbe any matenal contracts (not bemg contracts entered mto 
m the ordmary course of bus mess) to whIch the Issuer IS a party, mc1udmg the dates and partIes 
thereto, entered mto wlthm the two years ImmedIately precedmg the pubhc offermg, together 
WIth a summary of the prInCIpal contents of each contract mc1udmg partlCulars of any 
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consIderatIOn passmg to or from the Issuer or any subSIdiary 

2. Business Description. 

(a) Descnbe the general development of the busmess over the past two years and ItS 
current operatIOn~ In descnbmg thIS development, provIde mformatIOn mcludmg the followmg 

(1) a bnefhIstory of the mitIal orgamsatIOn of the busmess, mcludmg the form 
and name under WhICh the mitIal organIsatIOn took place, 

(2) the nature and results of any bankruptcy, receIvershIp or SImIlar proceedmgs 
WIth respect to the Issuer, 

(3) the nature and results of any other matenal reclassIficatIOn, merger or 
consolIdatIOn of the Issuer or any of ItS sIgmficant Subsidianes, 

(4) the acqulSltIOn or dISposItIOn of any matenal amount of assets otherwIse than 
m the ordmary course of busmess and any matenal changes m the mode of 
conductmg busmess, 

(5) a summary of the matenal prOVISIons of the artIcles of aSSOCIatIOn WIth respect 
to annual general meetmgs of shareholders, votmg nghts of shareholders, the 
electIOn and removal of dlrectors and the nghts of dlfectors to vote on proposals 
m whlch they have a personal mterest, 

(6) the partlculars of the locatIOn, area of tenure (mcludmg m the case of 
leaseholds the rent and the unexpIred term) of the factones, mam bUIldmgs and 
other Important phySICal propertIes of the Issuer and ItS subsidIanes, 

(7) the partIculars of the pnmary eqUIpment of the Issuer, mcludmg the cost, age, 
model and vendor, mdlcatmg whether the eqUIpment IS expected to be replaced 
withm two years after the conclusIOn of the pubhc offenng 

(b) State the penod of time for whIch the Issuer belIeves that the proceeds from the 
offenng WIll be suffiCIent to satISfy cash reqUIrements If not, state the procedures that the Issuer 
mtends to employ to ralse ,~dItIonal funds, and the tIme frame for ImplementatIOn of such 
procedures 

(c) Descnbe the pnnclpal products produced or servIces rendered and the prmclpal 
markets therefor Descnbe the methods of dlstnbutIOn used or to be used for these products or 
servIces 

(d) Descnbe the status of the development of products or servIces (e g, whether m the 
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plannmg stage, whether prototypes eXIst, the degree to WhICh product desIgn has progressed or 
whether further engmeenng IS necessary) and whether the development wIll requIre substanttal 
further mvestment ProvIde a summary of research and development expendItures for the 
busmess 

(e) If the Issuer IS a manufactunng enterpnse, state the sources and avaIlabIlIty of raw 
matenals and the extent of dependence on any smgle suppher 

(f) Descnbe the Importance to the busmess activIty of the Issuer of all matenal patents, 
trademarks, hcenses, franchIses and conceSSIOns held, and the duratIOn of each 

(g) Descnbe the extent of dependence of the busmess actIVIty upon a smgle customer or 
group of customers 

(h) Descnbe the seasonahty, If any, of the busmess 

(1) Descnbe the current level of backlog orders and assIgnments for the busmess aCtivIty, 
the development of those orders and assIgnments over the past year and prospects for the backlog 
orders or assIgnments 

(J) LIst the number of persons employed by the Issuer m the busmess activIty 

(k) GIver a breakdown of the revenues of the busmess actIVIties mto those that arIse from 
domestic sales and those that anse from exports of products or servIces, and provIde any 
addItIOnal mformatIOn necessary for an evaluatIOn of these actIVItIes 

Part 3 - Officers and Directors 

1. Information Relatmg to DIrectors. 

(a) IdentIfy and gIve a bnef account of the busmess expenence durmg the precedmg five 
years of each dIrector of the Issuer 

(b) IndIcate all posItIOns held by the dIrectors withm the Issuer, statmg the times that 
these posItIOns have been held 

(c) Bnefly descnbe any relatIOnshIp or understandmg between any dIrector and any other 
person pursuant to whIch he or she was selected to serve as a dIrector 

2. Information Relating to Executive Officers. 

(a) IdentIfy and gIve a bnef account of the busmess expenence dunng the precedmg five 
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years of each executive officer of the Issuer 

(b) IndIcate all posItIOns held by the executive officers withm the Issuer, statmg the tImes 
that these posItIOns have been held 

(c) Bnefly descnbe any relatIOnshIp or understandmg between any executIve officer and 
any other person pursuant to whIch he or she was selected to serve as an officer 

3. Personal History of Officers and Directors. 

(a) State whether any dIrector or executIve officer of the Issuer IS or has been withm the 
past ten years mvolved m any ofthe followmg events 

(1) that person or any partnershIp m WhICh he or she was a partner, or any 
company of whIch he or she was an executive officer, IS or has been the subject of 
a filmg of a petItIon under any bankruptcy law, or 

(2) that person has been convIcted m a cnmmal proceedmg or IS a named subject 
of a rulIng of a court of competent jUnSdictIOn or any governmental body, that 
permanently or temporarIly prohIbIted hIm or her from actmg as an mvestment 
advIser or as a dIrector or employee of a broker or dealer, dIrector or employee of 
any finanCIal mstitutIOn or engagmg m any type of bus mess practIce or actIVIty 

(b) SecurztIes held by Officers and DIrectors 

(1) IndIcate for each class of securItIes of the Issuer the number of securItIes held 
by each officer and dIrector 

(2) IndIcate whether any officer or dIrector has the mtentIOn to sell any securItIes 
of the same class of those bemg offered hereby wIthm a penod of one year after 
the conclUSIOn of the pubhc dIstnbutIOn 

(3) PrOVIde details regardmg any matenal acqulSltIOns or dIsposals of secuntIes of 
the Issuer by officers and dIrectors withm a one year penod pnor to the publIc 
dIstnbutIOn 

(4) PrOVIde details for each officer and dIrector of all optIOns granted to purchase 
securItIes of the Issuer or any subSIdIary or holdmg company of the Issuer withm a 
one year penod pnor to the publIc dIstnbutIOn 

(c) TransactlOns wah Officers and Dzrectors Descnbe any transactIOns m whIch officers 
or dIrectors have a matenal mterest that mvolve the Issuer, nammg the person(s) mvolved, the 
nature of the person's mterest and the amount of the transactIOn 
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Part 4 - Description of the TransactIOn 

1. Plan of DistributIOn. 

(a) Ifundelwnters are to be used for the publIc offermg, name the underwrIters and state 
the respectIve amounts underwrItten Descnbe the nature of any obhgatIOn of each underwrIter 
to take a portIOn ofthe secuntIes Descnbe any matenal relatIOnshlp between prmcIpals of any 
of the underwrIters and the lssuer 

(b) If the secuntIes are to be offered by sellIng efforts of brokers and dealers, descnbe the 
plan of dlstnbutIOn and the terms of any agreement, arrangement or understandmg entered mto 
With brokers or dealers 

(c) If the secuntIes are to be offered for other than cash, descnbe the conSIderatIOn to be 
gIVen, the purposes of the offenng and the basIs for valuatIOn of the conslderatIOn 

(d) If the secuntIes are to be offered on an exchange, name the exchange 

2. Registrar. 

PrOVIde the name and busmess address of any regIstrar appomted by the Issuer to prOVIde 
servIces WIth respect to the secuntIes bemg offered hereby 

3. Use of Proceeds. 

Include a statement on the mtended use of the net proceeds of the offenng, mcludmg any 
mtended transIent use of the proceeds pendmg final apphcatIOn 

4. Legal Matters. 

PrOVIde m the prospectus a summary of the legal OpInIOn that IS filed wIth the Authonty 
pursuant to Part 500 hereof IndIcate the counsel that has SIgned the legal opmIOn 

5. DeSCrIption of Securities to be Offered. 

(a) If eqmty secuntles are bemg offered 

(1) State the title and class 

(2) Descnbe other relevant speCIfics about the secuntIes, mcludmg such matters 
as dIVIdend nghts, any converSIOn terms, any redemptIOn provlSlons, votmg 
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nghts, lIqUldatIOn nghts, preemptIve nghts, any restnctIOns on transferabIhty of 
the secuntIes eIther to domestlc or foreIgn purchasers, any proVISIOns eIther m the 
corporate artIcles or bylaws or m statutes or regulatIOns that cause dIscnmmatIOn 
agamst a person that holds a substantial amount of the secunties 

(3) If the secunties are secured by other than the general assets of the corporatIOn, 
such as a pool of assets, descnbe such assets suffiCIently to allow an mdependent 
determmatIOn as to the suffiCIency of those assets for the purpose stated 

(b) If debt securItIes are bemg offered 

(1) State the tItle of the securItIes, the total amount bemg offered, and the total 
amount currently outstandmg of the same class of debt secuntIes 

(2) Descnbe other relevant specIfics about the securItIes, mcludmg such matters 
as matunty, mterest rate and method of calculatIOn, any converSIOn nghts, 
redemptIOn nghts, amortIzatIOn or smkmg fund 

(3) Descnbe any hen on property or assets securmg the securItIes If the securItIes 
are secured by other than the general assets of the corporatIOn, such as a pool of 
assets, descnbe such assets suffiCIently to allow an mdependent determmatIOn as 
to the suffiCIency of those assets for the purpose stated 

(4) Regardmg any subordmatIOn of the debt bemg offered to currently outstandmg 
debt, descnbe the amount of such semor debt. Descnbe whether there IS any 
hmitatIOn on the of Issuance of semor debt m the future Descnbe whether there 
IS any lImItatIOn on the Issuance of debt m the future that IS secured by the same 
assets as that securmg the currently offered debt 

(5) Descnbe proVISIons that relate to events that WIll constItute a default on the 
securItIes Descnbe protectIOns avaIlable to secunty holders m such an event 

(6) State the name ofthe trustee, and the percentage of holders of the securItIes 
necessary to reqUlre the trustee to take any actIOn Descnbe any matenal 
relatIOnshIp between the Issuer and the trustee 

(c) If warrants or nghts are bemg offered 

(1) State the total amount of secuntles called for by the warrants or nghts 

(2) State the pnce of exerCIse 

(3) State the penod dunng whIch the warrants or nghts may be exerCIsed, and any 
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provIsIOns regardmg changmg these 

(4) The current amount of other warrants or nghts outstandmg, and any other 
matenal terms of the warrants or nghts bemg Issued 

Part 5 - Exhibits 

The Issuer shall also provIde the followmg Items to the Authonty, but need not mclude 
them m the prospectus These Items shall be made avaIlable to mspectIOn and copymg at the 
offices of the Authonty 

(a) A copy of the Issuer's memorandum and artIcles of aSSOCiatIOn 

(b) A copy of all reqUIred authonsatIOns WIth respect to Its memorandum and artIcles of 
aSSOCiatIOn and to any changes m ItS structure 

(c) Where applIcable, a copy of proposed underwntmg agreements and contracts, 
proposed agreements WIth secuntIes exchanges for the lIstmg of the securIties to be offered, and 
proposed agreements or contracts WIth a regIstrar 

(d) WIth respect to the publIc dIstrIbutIOn of debt secuntIes, a copy of the proposed 
trustee agreement, and a proposed contract With a guarantor where applIcable 

(e) ProvIde a letter from counsel that mcludes an opmIOn regardmg each of the followmg 

(1) whether all lIcences and consents reqUIred to perform the busmess or proposed 
busmess of the Issuer have been duly obtamed, 

(2) the valIdIty of eVIdence of ownershIp of land, plant and eqUIpment, and other 
lmportant assets ofthe Issuer, 

(3) any agreements or contracts WIth respect to the proposed Issue of secuntles, 
mcludmg underwntmg contracts, agreements or contracts WIth any securItIes 
exchange, regIstrar or trustees of bonds, debentures or other credIt secuntIes, 

(4) any matenal lItIgatIOn, prosecutIOn or other CIvIl or cnmmallegal actIOn m 
whIch the Issuer or any of Its officers or duectors IS mvolved, 

(5) whether the eXlstmg capItal of the Issuer and any proposed changes to It IS m 
conformIty WIth applIcable laws and has receIved all necessary authonsatIOns, and 

(6) any matenaiitems WIth regard to the legal status of the Issuer and the proposed 
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Issue 

(f) A letter from the accountant that has certIfied the financIal statements mcluded m the 
prospectus shall be filed accordmg to paragraph 6 of Part V of the RegulatIOns descnbmg the 
extent of the audIt conducted and statmg whether the finanCIal statements present clearly the 
financIal condItIOn of the company An ongmally SIgned and executed consent by the accountant 
regardmg use of the accountant's audIt m the prospectus shall be filed WIth the CMA 

(g) A copy of any opmIOn of an expert that IS summarIsed m the prospectus pursuant to 
paragraph 6 of Part V An ongmally SIgned and executed consent by such expert regardmg use 
of the expert's opmIOn m the prospectus shall be filed WIth the CMA 
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