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The Malawi Gazette Supplement, dated 24th May, 2024, containing

Regulations, Rules, etc. (No. 15A)
GOVERNMENT NOTICE No. 29

FINANCIAL SERVICES ACT
(CaPp. 44:05)

FINANCIAL SERVICES (CAPITAL ADEQUACY FOR BANKS) (AMENDMENT)
DIRECTIVE, 2024

IN EXERCISE of the powers conferred by section 34(2)(c) of the Financial Services Act,
I. DR. WILSON TONINGA BANDA, Registrar of Financial Institutions, issue the following
Directive—

1. This Directive may be cited as Financial Services (Capital Adequacy Citation
for Banks) (Amendment) Directive, 2024,

2. The Financial Services (Capital Adequacy for Banks) Directive is Amendment

amended in paragraph 5 by deleting— gf pa:& {)Sqto
ap. 4400,
(a) subparagraph (1) and substituting therefor a new subparagraph 5u§_ leg. GN
as follows— 19/2018

“(1) A bank shall maintain a minimum core capital of
(K10,000,000,000).”.

(b) in subparagraph (3)., the words “subparagraphs (1) and” and
substituting therefor the word “subparagraph”; and

(c) in subparagraph (4), the words “subparagraphs (1) and” and
substituting therefor the word “subparagraph™.
Issued this 1st day of May, 2024.

Dr. W. T. BANDA
(REF. NO. FIN/PFSPD/02/12) Registrar of Financial Institutions

GOVERNMENT NOTICE No. 30

FINANCIAL SERVICES ACT
(CAP 44:05)

FINANCIAL SERVICES (LICENSING OF BANKS) (AMENDMENT) DIRECTIVE,
2024

IN EXERCISE of the powers conferred by section 21 (5) of the Financial Services Act,

1. Dr. Wit soN TONINGA BANDA, Registrar of Financial Institutions, issue the following
Directive

1. This Directive may be cited as Financial Services (Licensing of Citation
Banks) (Amendment) Directive, 2024.

2. The Financial Services (Licensing of Banks) Directive (hereinafter Amendment
referred to as the “principal Directive”) is amended, in paragraph 7. by ?:i PaT-_gsm
deleting subparagraph (1) and substituting therefor a new subparagraph as g:“’:‘ ]:g'_ it

follows— 22/2018
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*“(1) The minimum start-up capital for a bank shall be
(K10,000,000.000).".

Amendement 3. Paragraph 9 of the principal Directive is amended by deleting

ofpara. 9of  subparagraph (1) and substituting therefor a new subparagraph as follows—
the principal

Directive GN.51/2018 “(1) The minimum number of members of a board of
directors of a bank shall be as prescribed in the Financial
Services (Risk and Governance Requirements for Banks and
Bank Holding Companies) Directive.”.

Issued this 1st day of May, 2024.

DR. W. T. BANDA
(REF. NO. FIN/PFSPD/02/12) Registrar of Financial Institutions

GOVERNMENT NOTICE NoO. 31

FINANCIAL SERVICES ACT
(CAP 44:05)

FINANCIAL SERVICES (RISK AND GOVERNANCE REQUIREMENTS FOR
BANKS AND BANK HOLDING COMPANIES) (AMENDMENT) DIRECTIVE,
2024

IN EXERCISE of the powers conferred by section 34 (2) (b) of the Financial Services
Act, I, DR. WILSON TONINGA BANDA, Registrar of Financial Institutions, issue the
following Directive—

Citation 1. This Directive may be cited as Financial Services (Risk and
Governance Requirements for Banks and Bank Holding Companies)
(Amendment) Directive, 2024.

Substitution 2. The Financial Services (Risk and Governance Requirements for
of para. 510 Banks and Bank Holding Companies) Directive (hereinafter referred to as the
Cap. 44:05,  “principal Directive”) is amended, by deleting paragraph 5 and substituting
5;1"2{;';5 ON- therefor a new paragraph as follows —

“Restrictions 5.—(1) A significant shareholder of an institution shall not.
on shareholders directly or indirectly, be a chairperson of a Board or member of
and persons 5 Baard Audit Committee or Board Risk Committee of the
s institution,

shareholders
A person affiliated to a shareholder of an institution (2)

shall not be a member of the Board Audit Commitiecs or Board
2 Risk Committee of the institution

Amendment 3. Paragraph 7 of the principal Directive is amended by deleting

thpaf? Tf;} subparagraph (2) and substituting therefor a new subparagraph as follows —

the princip

Directive *(2) The Board shall review the charter at least once every
two years.”.
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4. The principal Directive is amended by deleting paragraph 9 and
substituting therefor a new paragraph as follows —

“Company 9. An institution shall have a Company Secretary who
Secretary shall, among other duties, be responsible for——

(@) orientation of new directors on the business and
governance practices of the institution;

(b) facilitation of annual self-assessment of directors;
and

(c) provision of advice and guidance on ethics and
governance to the Board.”.

3. Paragraph 13 of the principal Directive is amended by deleting clause
(@) and substituting therefor a new clause as follows—

“(a) comprise a minimum of eleven directors and the
majority of the directors shall be independent directors; and”.

6. Paragraph 16 of the principal Directive is amended by—

(a) deleting subparagraph (6) and substituting therefor a new
subparagraph as follows—

*(6) A director of a bank or bank holding company shall not
serve on the Board of another financial institution unless—

(a) the director obtains prior written approval of the
Registrar; or

(b) the other financial institution is part of the group

or is affiliated to the bank through shareholding.”.
(b) inserting, immediately after subparagraph (7), a new

subparagraph (8) as follows—

“(8) A person who ceases to be a director of a bank or bank
holding company shall not be appointed as a director of another
bank or bank holding company until after expiry of a cooling off

period of six months from the date he ceases to be a director of
the bank or bank holding company.”.

7. Paragraph 18 of the principal Directive is amended by—

(a) renumbering subparagraphs (4), (5). (6), (7). (8) and (9) as
subparagraphs (5), (6). (9), (10), (11) and (12), respectively;

(b) inserting a new subparagraph (4) as follows—

“(4) A committee of the Board shall have a minimum of
three members.”.

(c) deleting subparagraph (6) and substituting therefor a new
subparagraph as follows—

“(6) A chairperson of a committee of the Board shall be an
independent director.”,

Substitution
of para. 9 of
the principal
Directive

Amendment
of para. 13 of
the principal
Directive

Amendment
of para. 16 of
the principal
Directive

Amendment
of para. 18 of
the principal
Directive
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(d) by inserting, immediately after subparagraph (6), new
subparagraphs (7) and (8) as follows—

*(7) A director shall not be a chairperson of more than one
committee of the Board except with prior written approval of the
Registrar,

(8) Where a director serves as chairperson of an additional
committee of the Board as prescribed under subparagraph (7),
the director shall serve as a chairperson of the additional
committee for a period not exceeding six months.”.

Issued this 1st day of May. 2024.

DRrR. W. T. BANDA a
(REF. NO. FIN/PFSPD/02/12) Registrar of Financial Institutions

GOVERNMENT NOTICE NoO. 32

FINANCIAL SERVICES ACT
(CAP 44:05)

FINANCIAL SERVICES (FIT AND PROPER REQUIREMENTS FOR
SHAREHOLDERS, DIRECTORS AND SENIOR MANAGEMENT OFFICIALS OF
BANKS AND BANK HOLDING COMPANIES) (AMENDMENT) DIRECTIVE,
2024

IN EXERCISE of the powers conferred by section 34 (2) (a) of the Financial Services
Act, I, DR. WILSON TONINGA BANDA, Registrar of Financial Institutions, issue the
following Directive—

Citation 1. This Directive may be cited as the Financial Services (Fit and Proper
Requirements for Shareholders, Directors and Senior Management Officials
of Banks and Baik Holding Companies) (Amendment) Directive, 2024.

Amendment 2. The Financial Services (Fit and Proper Requirements for
ofpara. 2to  Shareholders, Directors and Senior Management Officials of Banks and Bank

gﬁg':’:ﬂéN Holding Companies) Directive (hereinafter referred to as the “principal
31,-2'015 " Directive”) is amended in paragraph 2 by

(a) inserting, in the correct alphabetical order, a new definition as
follows—

“Government” means the three arms of Government
established under the Constitution of Malawi:™;
(£) deleting the definition of “politically exposed person™; and
(c) in the definition of “senior management official”™—
(i) deleting clause (b); and

(ii) renumbering clauses (c). (d) and (e) as clauses (b). (c) and
(d), respectively.
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3. Paragraph 6 of the principal Directive is amended by—
(@) deleting subparagraph (4);
() renumbering subparagraph (3) as subparagraph (4);
(¢) inserting a new subparagraph (3) as follows—

“(3) The Registrar shall not grant approval to appoint a
foreign national as a senior management official of a bank or
bank holding company, unless the bank or bank holding
company demonstrates that it has failed to identify a suitably
qualified person for the position from the local market.”.

(d) in subparagraph (4), inserting the words “or bank holding
company” immediately after the word “bank”;

(e) in subparagraph (5). inserting the words “or bank holding
company” immediately after the word *bank™: and

(/) in subparagraph (7). inserting the words “or bank holding
company” immediately after the word “bank™.

4. Paragraph 8 of the principal Directive is amended—

(a) by deleting subparagraph (1) and substituting therefor a new
subparagraph as follows—

(1) A chairperson of a board of directors of a bank or bank
holding company shall be an independent director of the bank or
bank holding company:

Provided that a person who is affiliated to a shareholder of
a bank or bank holding company may be appointed chairperson
of the board of directors of the bank or bank holding company
upon prior written approval of the Registrar.”;

(b) by deleting subparagraph (2) and substituting therefor a new
subparagraph as follows—

*(2) A director of a bank or bank holding company shall not
serve on the Board of another financial institution—
(a) except upon prior written approval of the
Registrar; or

(b) unless the other financial institution is part of the
group or is affiliated to the bank or bank holding company
through shareholding.”;

(c) in subparagraph (5), by inserting the words—

(i) “or statutory body” immediately after the word
“Govemnmment”, wherever it appears: and

(ii) “or bank holding company” immediately after the word
“bank”, wherever it appears;

(d) by deleting subparagraph (6) and substituting therefor a new
subparagraph as foilows—

Amendment
of para. 6 of
the principal
Directive

Amendment
of para. § of
the principal
Directive
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Amendment
of para. 9 of
the principal
Directive

Amendment
of para. 10 of
the principal
Dirgctive

Amendment
of para. 11 of
the principal
Directive

“(6) A salaried employee of the Government appointed as a
director of a bank or bank holding company, as prescribed under
subparagraph (5). shall not serve as a chairperson of the Board
of the bank or bank holding company.”;

(e) by deleting subparagraph (7) and substituting therefor a new
subparagraph as follows—

*(7) A director of a bank or bank holding company
appointed in accordance with subparagraph (5) shall not serve
on a Board of another bank or bank holding company.™

(/) in subparagraph (8), by inserting the words “or bank holding
company” immediately after the word “bank”, wherever it appears;

(g) by deleting subparagraph (9) and substituting therefor a new
subparagraph as follows—

“(9) A person who ceases to hold the office of Registrar or
other senior management position in the Reserve Bank of
Malawi shall not be appointed as a director or senior
management official of a bank or bank holding company until
after expiry of the cooling off period stipulated in his
employment contract with the Reserve Bank.”; and

(h) by inserting a new subparagraph (10) as follows—

“(10) For purposes of this paragraph “employee of a
statutory body™ does not include an academic member of staff of
a public university and tertiary education institution.”.

5. Paragraph 9 of the of the principal Directive is amended—

(a) by deleting subparagraph (1) and substituting therefor a new
subparagraph as follows—

“(1) A person shall not be appointed as head of the
accounting or finance functions of a bank or bank holding
company unless the person is an accredited member of the
Institute of Chartered Accountants in Malawi and Malawi
Accountants Board.™;

(b} in subparagraph (2). by inserting the words “or bank holding
company” immediately after the word “bank™; and

(c) in subparagraph (3), by inserting the words *“or bank holding
company” immediaiely afier the word “bank™, wherever it appears.

6. Paragraph 10 of the principal Directive is amended. in subparagraph
(2), by inserting the words “or bank holding company” immediately after the
word “bank™.

7. Paragraph 11 of the principal Directive is amended by deleting the
word “shall” and substituting therefor the word “may™.
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8. Paragraph 13 of the principal Directive is amended in subparagraph Amendment

{1)_ of para. 13
of the
(a) by deleting clause (b) and substituting therefor a new clause as principal
follows— Directive

“(b) a person who has been convicted of an offence
involving dishonesty, fraud, forgery, perjury, money laundering,
corruption, or any offence under the Financial Crimes Act or a
financial service law.”;

(b) by deleting clause (i) and substituting therefor a new clause as
follows—

“(i) a person who holds or has held, in Malawi or another
country, the office of head of state, deputy head of state, Cabinet
Minister or Member of Parliament;”;

(c) by renumbering clauses (j), (k), (1), (m), (n), (0), (p). (@), (r), (s).
(1), (u). (v), (w) and (x) as clauses (k), (1), (m), (n), (0), (p). (). (r). (s),
(1), (u), (v). (W), (x) and (aa). respectively:

(d) inserting a new clause (j) as follows—

“(/) a person who holds or has held. in Malawi or another
country, the position of ward councilor or member of a
governing body of a political party, any organ of a political party
or organization whose objectives or activities are political in
nature:

Provided that the person may be eligible to be appointed or
to serve as shareholder. director or senior management official
of a bank or bank holding company upon the expiry of seven
years from the time the person ceases to be a ward councilor or
member of a political party or organization whose objectives or
activities are political in nature;”;

(e) in clause (w), by deleting the word “or” immediately after the
words “institution;”;

(/) inserting new clauses (y) and (z) immediately after clause (x) as
follows—

“(3) a person who holds or has held, in Malawi or another
country, a position of director or senior management official in
a local or international organization which is in a position to
influence government policy or decision;

(z) a child and spouse of a person disqualified under clause
(1):0r™:
(g) renumbering subparagraphs (2) and (3) as subparagraphs (3) and
(4), respectively; and

(h) inserting a new subparagraph (2) as follows—



134 24th May, 2024

“(2) In addition to the requirements prescribed under this
Directive, a sharcholder, including an ultimate beneficial owner,
shall satisfy the fit and proper requirements prescribed in the
GN. 2272018 Financial Services (Licensing of Banks) Directive.”

Issued this st day of May, 2024,

DR. W. T. BANDA
(REF. NO. FIN/PFSPD/02/12) Registrar of Financial Institutions

GOVERNMENT NOTICE NO. 33

FINANCIAL SERVICES ACT
(CAP 44:05)

FINANCIAL SERVICES (LICENCING AND OPERATIONS OF TRANSFER
SECRETARIES) DIRECTIVE. 2024

IN EXERCISE of the powers conferred by section 21(5) of the Financial Services Act, 1
WILSON TONINGA BANDA, Registrar of Financial Institutions, issue the following
Directive—

Citation 1. This Directive may be cited as the Financial Services (Licencing and
Operations of Transfer Secretaries) Directive, 2024.

Interpretation 2. In this Directive, unless the context otherwise requires—

Cap. 46:06 “issuer” has the meaning assigned thereto under the Securities Act;

“securities representative” has the meaning assigned thereto under
Cap. 46:06 the Securities Act; and

“transfer secretary” means a company which registers the transfer of
ownership of securities and carries out corporate actions on behalf of an

issuer.
Objectives of 3. The objectives of this Directive are to prescribe—
the Directive i i . s
(a) licencing requirements for transfer secretaries: and
(b) operational standards and professional conduct of transfer
secretaries,
Requirements 4—(1) A person shall not operate as a transfer secretary unless the
forlicence  person is licensed as a transfer secretary under this Directive.
and licensing .
crileria for (2) A person shall not be licensed to operate as a transfer secretary unless
transfer the person—

HCCTCLANGs

(a) is a company incorporated under the Companies Act;

(b) has a corporate governance structure comprising—

(i) a board of directors consisting of at least seven members;
and

(i1) senior management consisting of at least a principal officer
and an operations officer;
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(c) has a robust electronic information management system capable
of, among other things—

(i) maintaining issuer information including securities and their
holders;

(ii) tracking changes in holdings following trade executions;

(iii) processing client financial data;

(iv) being interoperable with other internal systems and third-
party systems in real-time;

(v) managing the issuance and cancellation of documents of
title;

(vi) performing risk management functions;

(vii) possessing information security features;

(viii) providing an audit trail;

(ix) displaying a client’s information on a client portal;

(x) generating appropriate reports for the Registrar, clients and
other relevant instituticns; and

(xi) managing corporate actions;
(d) has in his employment, at least two securities representatives:

and

(e) has suitable business premises.

(3) A person shall not qualify for appointment as a principal officer,
operations officer or securities representative unless the person possesses a
minimum education qualification of a bachelor's degree in business
administration, finance, accounting or economics, obtained from an education
institution accredited or recognized under the National Council for Higher
Education Act. Cap. 30:12

5.—(1) An application for a transfer secretary licence shall be— Application

(@) in Form TS 1 set out in the First Schedule; and

(b) accompanied by a non-refundable application fee prescribed in
the Second Schedule.

2) An applicant who wishes to amend his application or any document
submitted in support of the application, shall obtain prior written approval of
the Registrar, before amending the application or document, as the case may
be.

(3) The Registrar shall, within sixty days of receipt of a complete
application, communicate the outcome of the application to the applicant.
(4) The Registrar may. upon review cof the application—

(a) approve the application and issue to the applicant a licence in
Form TS 2, set out in the First Schedule: or

(b) reject the application and give reasons for the rejection.
(5) A transfer secretary licence issued under sub-paragraph (5)(a) shall—
(a) be valid for three years from the date of issuance; and

for a licence
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Renewal of
transfer
secretary
licence

Cap. 46:06

Suspension or
revocation of
a transfer

secretary

licence

Cap. 46:06

Obligations
of a transfer

secrelary

(b) automatically expire if the transfer secretary fails to commence
business within a period of twelve months from the date of issuance of
the licence.

(6) Where the Registrar rejects an application in accordance with sub-
paragraph (5)(b), the applicant may, at any time, re-apply for a licence upon
addressing the shortfalls contained in the communication from the Registrar.

6.—(1) A holder of a transfer secretary licence may, upon expiry of the
licence, apply to the registrar for renewal of the licence.

(2) An application for renewal of a transfer secretary licence shall be—
(a) in Form TS 3, set out in the First Schedule:
() made at least two months before the expiry of the licence; and
(c) accompanied by a non-refundable renewal fee prescribed in the
Second Schedule.

(3) The Registrar shall, in determining an application for renewal of a
transfer secretary’s licence, take into account the compliance record of the
applicant with the Act and the Securities Act during the validity period of the
licence.

(4) Where, during the validity period of the licence, the transfer secretary
contravened the Act or the Securities Act, the Registrar may—

(a) reject the application for renewal of the licence; or

(b) renew the licence subject to such conditions as the Registrar may
determine appropriate.

7. The Registrar may suspend or revoke a transfer secretary licence if
the Registrar determines that—

{(a) a director or officer of the transfer secretary has become subject
to a statutory disqualification or restriction:

(b) the transfer secretary does not have a minimum of two full-time
employees;

(¢) the transfer secretary ceases to comply with the requirements
under paragraph 4(2)(c):

(d) the transfer secretary or any of his officers has contravened the
Act or the Securities Act; or

(e} the transfer secretary is unable to carry out his functions
effectively.

8.—(1) A transfer secretary shall—

(a) establish and maintain & business continuity and disasier
recovery plan;

(b) keep share registers up to date;

(¢) keep contact details for each shareholder and at least two next of
kin of the shareholder;

(d) pay all monies received in respect of dividends for shareholders
of a particular company. into a bank account opened solely for the
payment of the particular dividend;
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(e) not deposit funds meant for different dividends or clients in the
same bank account;

() perform reconciliation of each bank account balance regularly;

(g) offset bank charges in the dividend bank account by the interest
accruing to the account and ensure that any shortfall is met by the issuer;

(/) remit dividends to a shareholder not later than two days after
funds are credited into the dividend account of the transfer secretary;

(i) treat all unclaimed dividends in accordance with the Public
Finance Management Act, 2022;

(j) implement adequate internal control measures to prevent
manipulation of records: and

(k) maintain appropriate security measures to protect documents
from theft and other hazards.

9—(1) A transfer secretary shall maintain and keep, for a minimum
period of seven years—

(@) records of issuers and shareholders;
(5) records of securities transactions;
(¢) financial records of all transfer secretarial transactions: and

(d) any other records and documents that the Registrar may
determine from time to time.

(2) A transfer secretary shall, on demand, submit to the Registrar in
legible form, the records and documents referred to in sub-paragraph (1).

10—(1) A transfer secretary shall submit the following information to
the Registrar—

(a) within thirty calendar days of the end of each quarter, a summary
of the composition, structure and percentage of shareholding of each
listed company, in the format prescribed in the Third Schedule:

(b) by 31st March of each year, an activity report of the transfer
secretary during the preceding calendar year, including any changes in
the membership of its board of directors or management or business:

(c) by the 5th day of each month, the number of new investors in
respect of each company for the preceding month, divided into retail
investors and institutional investors: and

(d) any other information the Registrar may request.

(2) A transfer secretary shall. within forty-eight hours. report to the
Registrar. any—

(a) violation of the Act, Securities Act. or this Directive committed
by his employee, customer or agent;

(b) fraud or malpractice under investigation or reported against his
employee, customer or agent; and

No. 4 of 2022

Record
keeping

Reporting
requirements

Cap. 46:06
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(¢) disruption in the services offered by the transfer secretary,
specifying the measures taken to mitigate the impact of the disruption
and the duration needed to remedy the disruption.

11.—(1) A transfer secretary who fails to comply with any requirement
under this Directive shall be liable to an administrative penalty of
K30,000,000.

(2) A transfer secretary ordered by the Registrar to pay an administrative
penalty shall pay the penalty, through an electronic bank transfer to the
Reserve Bank of Malawi, within five working days of receiving the order.

(3) In addition to the monetary penalty, the Registrar may impose
directions and other administrative penalties as provided under the Act.

12. A person aggrieved by a decision of the Registrar under this
Directive, may appeal to the Financial Services Appeals Committee, within
twenty-one days of being notified of the Registrar’s decision.

13. The Financial Services (Establishment and Operations of Transfer
Secretaries) Directive, 2015 is hereby revoked,

FIRST SCHEDULE (paras. 5(1)(a);
5(5)(a): (6(2)(a))
FINANCIAL SERVICES ACT
(CAP 44:05)
FORMS
FORMTS 1 (para. 5(1)(a))

APPLICATION FOR A TRANSFER SECRETARY LICENCE

INSTRUCTIONS —

(@) This Application Form has twenty-five Parts and three Appendices. All written
communication should be made on a coloured letterhead. with current and valid
contact details, including but not limited to telephone numbers; mobile phone
numbers; fax numbers: email addresses; and postal and physical addresses.

(b) Please ensure that you have responded to all parts and the Appendices.

(¢) Where space provided is not enough, provide the extra information on additional
sheets.

() The requirements stipulated under this Directive, the Securities Act (_CEhlp.‘ 4606)
and the Financial Services Act (Cap. 44.03) must be observed when filling this

uFFlication form.

(e} Any false and misleading information or omission of material fact will constitute
grounds for rejection of the application or imposition of administrative penalties as
stipulated under the Financial Services Act (Cap. 44:05).
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(f) Inquiries concerning the preparation, filing and status of this application should be
made to the: Director, Financial Sector Regulation Department, Reserve Bank of
Malawi, 10 Hannover Avenue, PO Box 565, Blantyre. Telephone: 01 820 444/299.
Email: fsr@rbm.mw

(g) The completed application form and all supporting documentation must be
submitted to: The Registrar of Financial Institutions. Reserve Bank of Malawi,
Convention Drive, P.O. Box 30063, Lilongwe 3, Malawi,

(h) Remember to enclose the Supporting Documentation Checklist duly signed.
(7) Incomplete applications will be automatically rejected.

Lo DTG Ol D IR cocucsomssmisncinsavas oo imcoasmsa s e o A e A o R S PR A S B o
2. Phvaical dddress OF BEad OFICEY  wuresivensssisisiissisasmmsssiaois s ity iiassanasy
Contact details—
PO Sl ARG i simimman s oA 8 R A G B A S B S N
Telephons HURDEE. oo swimmsmimarmasseims A R R R T

IMOBILE MUIMIDEE. ... v viciiictiiriecreees s et emserescabeesbee b an sessssresnsimsarsnarssersernaatesranersearaesssen
Email address.........cooveevmieecemniiiiiieeenieiaennes
WEBREdEmIlS . it e e S s A e

A, PRl SO e it s et e G e S e e b e R
4.1 Date of registration or iNCOrPOTALION: . .....ccvviierivrcinisininsinisis s ssssssesssssransass aeies
4.2 Certificate of iIncorporation NUMIBEL: ... wiwimisimms toasiiiismsinissstssaitstesdoss
4.3 Taxpayer Identification NUMDET . .......cc...coviiimiisiiiisiesnsiassessesessassssiesesessssanesssiesensns
5. Particulars of shareholding:

Percentage
of share Source
Name Nationality Address ownership of funds

5.1 For shareholders that are corporates, provide the details in the table below:

(Certificate| Name of
of incorpo{ owners and
Name of Date and place| ration | percentage | Name of Nature of

corporate body |of incorporation] number |of ownership|  directors | business

NOTE: In addition, submit the Fit and Proper Questionnaire in Appendix 1 for each of
the shareholders.
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6. Places of business of shareholder (where applicable):

Name of business place Start date Years in operation

7. Indicate the former name(s) by which the applicant has been known:

9. Details of share capital:
TR SUET CRPTEAT L s ovmii s ssuion s s o s S o A B
PRI URERRIEL. . o5 sttt S T e T e e o e s RS e R
SHAFENOMEES BH o ccommsosmmsmmmnsassossss mmnmsnmres s s o O R A A SRR 558
10. Provide evidence of capital:
NOTE: Evidence of capital should either be:

(a) In the form of certified bank statements and a confirmation letter from an external
auditor; or

(b) Certified audited accounts for the past three (3) years of the holding company for
the subsidiary applicant.

11. Describe the proposed information management system and confirm its ability to
perform functions stipulated under paragraph 4(2)(c)of the directive.

12. Provide the details below for each of the directors:

Date of Other Date
Name Nationality \nppointment| Address  |Directorshipof birth(Gender

In addition, submit the following for each of the directors:
(@) Curriculum Vitae; and

(b) Fit and Proper Questionnaire in Appendix 2.

13. Provide the details below for each of the senior management officials:

Principal officer Operations officer

Full name

Nationality and national identity number
Date of birth
Qualifications and dates obtained

Date of appointment

Details of previous employment
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16.

18.

In addition, please submit the following for each of the senior management officials:
(a) Curriculum Vitae; and

(b) Fit and Proper Questionnaire in Appendix 3.

. Provide the details below for each of the securities representatives:

Previous
employment
(positions,
Address & Qualifications and| emplover and
Name contact details dates obtained | number of years)

Bz =) ) ) o OO
B o L) 2 = e

S CUNIEY OFTBIEA ... it iiiiiieieiciicii ey ssnsssssssssaasssasernsesiascrnsessensesnsensassnesmenesasesnersessnsssnssrns

Current outstanding BalaANce ... i i i sssmeririai

Provide details of banker (s):

Name of banker Branch and address Details of bank account

Name of exXternal BUAITOr:.........ccviriiiieiiire e ses e ssessaase s st saenesansas
Physical and postal address:. ..o e s s s ss e oo

Telephone and email address: . ... oottt

Does the Applicant hold, or has it ever held any authority from a supervisory body to
carry out any business activity in Malawi or elseWhere?............ccccooviiiiicieiioininns

If yes, give particulars (country, supervisory body, nature of business and years of
operation}:
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21

22

23,

If any such authority has been revoked, give particulars:

. Has the applicant been convicted of any offence, or are there any proceedings now

pending may lead to a conviction for any offence involving, fraud, dishonesty, financial
crime, market abuse, insider trading, corruption. money laundering or terrorist
financing?

. Has the Applicant ever been put under receivership in the past made any compromise

or arrangement with its creditors in the past or otherwise failed to satisfy creditors in
B s S A S V5 S S S B S R Y

If yes. give particulars:

Is an inspector or other authorized officer of any government ministry, department or
agency, professional association or other regulatory body investigating or has such an
investigation ever previously taken place into the affairs of the Applicant?............c.......

If yes, give particulars:

Is the Applicant currently engaged or does it expect to be involved in any litigation
which may have a material effect on the resources of the institution?...........c.ccccevevereenne

If yes, provide particulars:

Is the Applicant engaged or does it expect to be engaged in any business relationship
with any of its related PATHIEs Y. i s e s e F sV R

If yes, please provide details:

. Submit the following supporting documentation together with the application form:

(a) evidence of payment of the application fee of K300,000.00 'ny_ way of electronic
bank transfer 10 the following account: Account Name: Licensing- Transfer
Secretaries Number: 341108

() Curriculum Vitae and certified copies of certificates of each director;

(¢) Curriculum Vitae and certified copies of certificates of each senior management
official;
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26.

(d) Curriculum Vitae and certified copies of certificates of each securities
representative;

(e) certified copy of Certificate of Incorporation;
(f) certified copy of Memorandum and Articles of Association:

(g) letter of recommendation by a stock exchange licensed under the Financial
Services Act (Cap. 44:05);

(#) organisation chart showing names, designation and reporting lines;

(7) fit and Proper Questionnaire for shareholders, directors, senior management,
officials and securities representatives, in Appendices 1 to 4;

(/) Three-year business plan of the applicant including vision, mission statement,
scope and nature of business operations, financial projections as well as
assumptions on which the projected financial statements have been prepared;

(k) audited financial statements of the promoter or principal shareholders for the past
three years;

(/) where applicable, a certifizd copy of the board resolution of the parent company
approving the establishment and functioning of the subsidiary in Malawi:

(m) written documentation of the applicant’s risk management systems, and the
applicant’s ability to identify, measure, monitor and control the level and types of
risks assumed;

(n) certified copy of the resolution of the applicant’s board of directors authorizing this
application;

(0) a letter from the home country supervisory authority, in case of a parent company
of the applicant that is already licensed in another country; and

(p) certified copy of TPIN.
Declaration:

We, the undersigned, being Directors of the Applicant, declare that to the best of our
knowledge and belief, the information given in this form and the supporting
documentation submitted together with this form are true, correct complete and made
in good faith with the purpose and intent that affairs of the applicant will at all times be
honestly conducted in full compliance with all applicable financial services laws:

TN g L S G R S S DEBIENAtION. ... siiirnnignisings

T (2] - RS SRR OU DG SPRNI 11 - ORISR SRS L U AU Y

APPENDIX 1:

FIT AND PROPER QUESTIONNAIRE FOR SHAREHOLDER

(Where space provided is not enough, please provide the extra informarioﬂ on
additional sheets)
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NOTE: Attach a certified copy of the certificate of incorporation and memorandum and
articles of association

(€) POSIAl AAAIESS . ..cvviiiiiereiiieriecriercesr e ta e s imseveseees st eebsseessbaessnnassraasasnsssaasenassrbesenaan rans
(2) Physical BAATESS ... ...ecvreeeirerrees v ere e sas st enesere s sasse s s srerebasernerese e snnsssesasnnns
() Qualifications in case of an individual shareholder:

(i) Minimum academic qualification (include the date obtained and institution)

(g) Amount, type and percentage of shareholding, if any, in any financial institution:

Amount of | Percentage of
Name of company Type of shareholding shareholding |shareholding

(#) Describe your source of income and attach the latest audited financial statements
for a body corporate or the latest certified bank statements for an individual
shareholder.

(7) Describe how you will be able to provide ongoing capital support to the applicant
once licensed.

(7) Shareholding in other companies:

Percenta-
Company ¥ Date of Amount of ge of Past
name incorporation |shareholding |shareholding |shareholding  Remarks

A B

A. Refers to date of closure or surrender of shares
B. Refers to reasons for closure or surrender
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(k)

Employment/Business record (Please include positions you are holding, or may
have held as a shareholder at any financial institution anywhere in the world)

Responsibilities
Name of Name of Positions held (where Reasons
shareholder employer and dates applicable) Jor leaving

U]

Provide a name (or names) of your banker and bank account details for the last five
(5) years.

Period Banker Bank account details

(m) Borrowings:

(n)

(0)

)

Do you have current 10an FACIIIY P:...ciiiiimmsimuiimaisssssmmimammais s
If yes, provide the following details for each loan facility:

Loan Facility

(1) Name of lending INSIION: ... ccocmirereiorniserassinssesonsssvssssinsbonstosmemsryehsiassnasasnsion
(i) Type of BaCTHEY issinsmsssssmsmsssrsmremssiesemmroasseaas sy e rematmasstssons: arey
(1) DAbe OF OB O wciiuiiisauiinit asistousaiiiiuson o she S0 i S e s S S i i3
(V) Terms oF Offer . ..counimmmsasnisssssersssnsssnssommssnsnsmsssmrssosstssmmansissepsanasnsasapsayi¥issssnsss
(V) SecUrity OFTRIEa s v i attmmiam i i s i3 50 st S W S S vAs US4 S sy
(V1) VAlUE OF SEEUIIY S . 1oarcersrenssnsanasssnssnnsssrssssssssssussipssanassvsisansnsorsssasssassnbasrsdssssodingions
(Vi) Ciitent outstanding Balante! . .cumasmmsmmimsonsraissmirmvsesisisssimsmmisees
Have you ever defaulted on a loan facility? Please provide your latest credit

reference report from a licensed credit reference bureau.

Have you or any entity with which you are associated as Director, Shareholder or
Manager ever held or applied for a licence or equivalent authorisation to carry on
any business activity in any country?

If yes, provide details):. ......ccoimaismnmmorisnssssssrssssmsansersssssensnssssesarsressorsassasssssonsorses

If any such application was rejected or withdrawn after it had been issued, or any

authonsanon revoked, give particulars:

...................................................................................................................................

Has judgment involving a finding of fraud, dishonesty, violence, misrepresentation
breach of contract, breach of fiduciary duty or professional negligence given
against you or are there any proceedings now pending that may lead to such a
judgment or finding?

If yes, provide details::..........cccciimivminiimiminmimsisissisimssrisasnsssssssssssrsisssonsossssessess
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(¢) Has any body corporate, partnership, or unincorporated institution with which you

(r)

(s)

(O]

(u)

(v)

were associated as a controlling party shareholder, director, or senior management
official, in Malawi or elsewhere, been wound up, made subject to an administration
order, otherwise made any compromise or arrangement with its creditors, or ceased
trading either while you were associated with it or within one year after you ceased
to be associated with it or has anything analogous to any of these events occurred
under the laws of any other jurisdiction?

If yes, please provide details:

Have you contravened any written law designed for protecting members of the
public against financial loss due to dishonesty, incompetence or malpractice by
persons cencerned in the provision of financial services or the management of
companies or against financial loss due to the conduct of discharged or
undischarged bankrupts?

If yes. provide details:

Have you ever failed to satisfy within one year a judgment of debt under a court
order in Malawi or elsewhere?

If yes, provide details:

Have you ever been adjudged bankrupt by a court in Malawi or elsewhere? Has a
bankruptcy petition ever been served on you? Have you made any compromise
arrangement or otherwise failed to satisfy creditors in full?

If yes, provide details:

Have you ever been censured, prosecuted. warned as to conduct, disciplined,
disqualified or suspended from practising a profession, removed from office,
publicly criticized, or made subject to a court order at the instigation of any
governmental body appeinted under any enactment, by a professional organization,
or the substantial equivalent thereof in Malawi or elsewhere?

If ves, provide details:

Indicate three (3) individuals of good standing who would be able to provide a
reference on your personal integrity. The referees must not be related to you and

must have known you for at lcast three (3) years.

Referee ] Referee 2 Referee 3

Name

Address

Occupation
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Referee 1 Referee 2 Referee 3

Contact details: phone
numbers and email address

State for how long has
each referee known you

Declaration:

I. the undersigned, being a shareholder of the Applicant, declare that to the best of my
knowledge and belief, the information given in this form and the supporting
documentation submitted together with this form are true, correct, complete and made
in good faith:

APPENDIX 2:

FIT AND PROPER QUESTIONNAIRE FOR A DIRECTOR

No

QUESTION RESPONSE

o

(a

Full name of nominee

(b

—

Postal address

(c)

Telephone number

(d)

Email address

(e

'

Physical address

Date of appointment

(2)

Minimum academic qualification (include date
obtained and institution)

(A

'

Highest academic/professional qualification
(include date obtained and institution)

Other qualifications (include date obtained and
institution)

0

Work experiences:
(where app!icable include full details of employer,

\positions held and years of service)

(k)

Information on other directorships

)

Information on business interests

(m)

Experience in the capital markets

—

(n

Has the nominee
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No QUESTION RESPONSE

(1) been subject to a direction, administrative
penalty or any enforcement action by the

Registrar of Financial Institutions or any

regulatory body?

(If yes, please provide details)

(ii) been convicted of any offence, or are there
any proceedings now pending which may
lead to a conviction for any offence
involving fraud or dishonesty?

(If so, please provide details)

(iii) been adjudged by a court of law to have
committed fraud or any act of dishonesty,
violence. misinterpretation, breach of
contract, bankruptcy, breach of fiduciary
duty or professional negligence given
against it. in any civil proceedings, or are
there any proceedings now pending that
may lead to such a judgement or finding?

(If so, please provide details)

(iv) contravened any written law designed for
protecting members of the public against
financial loss due to dishonesty,
incompetence or malpractice by persons
concerned in the provision of financial
services or the management of companies
or against financial loss due to the conduct
of discharged or undischarged bankrupts?

(if so, please provide details)

(v) ever been or is now subject to an
investigation in Malawi or elsewhere, by or
at the instigation of any governmental
department or agency. professional
association, or other regulatory body?

(If so. provide details)

(vi) anv details that Nominee is of the view that

‘ the Registrar of Financial Institutions

I should know

(o) Borrowings:

Does the applicant have current loan facility?........oorienininiin
If yes, provide the following details for each of the credit facilities:......c..cocoiiiiicnin.

Name of lending INStItUtION:........coiiiiinien e st s sbe s s s sesons il
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Type of facility
Date of offer e e Pty ety oo W e O N -

APPENDIX 3

FIT AND PROPER QUESTIONNAIRE FOR SENIOR MANAGEMENT

(Where space provided is not enough, please provide the extra information on additional
sheets)

(@)
(b)
(c)
(d)
(e)
)

(g)

(h)

PESHOSE POSTIIGTL o am oo Do S e e o R S
| a1 Ts (oly T O Rt S S S I Y
CONTREY TIBIGE . covsmsmmasmermimmmmsarss s s i s R B TR VS e
PN O et B i S S s sl i
Qualifications—

(i) Minimum academic qualification (include date obtained and institution).................

Amount, type and percentage of shareholding, if any, in any company:

Amount of Percentage of

Name Tope of shaveholding | shareholding Shareholding

Do you hold any directorship in any company? If yes, please provide details.
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(/) Employment record (Please include positions you are holding, or may have held with
any employer anywhere in the world)

Positions held and| Responsibilities
Name of Employer dates (where applicable) Reasons for leaving

(/) Provide a name (or names) of your banker and your bank account details for the last
five (5) years.

Year Banker Bank account details

() Areyou an accredited member of any professional body in Malawi such as the Institute
of Chartered Accountants in Malawi (ICAM), Institute of Internal Auditors (IT1A),
Economics Association of Malawi (ECAMA) or Malawi Law Society (MLS)?.............

If yes, provide details:

(/) Have you or any entity with which you are associated as Director, Shareholder or senior
management official ever held or applied for a licence or equivalent authorisation to
carry on any business activity in any CoOUNry?..........coovieoeiiieniinnnecieres i nine

It ves, provide details::.ciumnasmmmsanmmakamaainiusaimruniaimasiens

(m) If any such application was rejected or withdrawn after it had been issued, or any
authorisation revoked, give particulars: ...

(n) Has judgment involving a finding of fraud, dishonesty, violence, misrepresentation
breach of contract, breach of fiduciary duty or professional negligence given against
you or are there any proceedings now pending that may lead to such a judgment or
) o e T

If yes. provide details:

(¢) Has any body corporate, partnership, or unincorporated inslit_ulion with which you were
associated a8 2 controlling party shareholder, director, or senior management official, in
Malawi or elsewhere, been wound up., made subject to an administration order,

otherwise made any compromise or arrangement with its creditors, or ceased trading
either while you were associated with it or within one (1) year afier you ceased 1o be

associated with it or has anything analogous to any of these events occurred under the
laws of any other jurisdiction?..........ccovviiiveemiennne

If yes, please provide details:
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P)

(q)

(r)

(s)

)

(1)

Have you contravened any written law designed for protecting members of the public
against financial loss due to dishonesty, incompetence or malpractice by persons
concerned in the provision of financial services or the management of companies or
against financial loss due to the conduct of discharged or undischarged bankrupts?......

Have you ever failed to satisfy within one year a judgment of debt under a court order
in Malawi or elsewhere?

I yes, Provite Get. v mmmimms i s s s A e R A

Have you ever been adjudged bankrupt by a court in Malawi or elsewhere? Has a
bankruptcy petition ever been served on you? Have you made any compromise
arrangement or otherwise failed to satisfy creditors in full?........ccocivveiiiniisieniveeieias

Have you been censured, prosecuted, warned as to conduct, disciplined, disqualified or
suspended from practising a profession, removed from office, publicly criticized, or
made subject to a court order at the instigation of any governmental body appointed
under any enactment, by a professional organization, or the substantial equivaleat
thereof in Malawi or elsewhere?

I s, PrOVIOR ABATISY. coosswvmeisomsissuionsismmasismuinssansisomsisssds s s s sos s v el armenasass

Indicate three (3) individuals of good standing who would be able to provide a
reference on your personal and professional integrity. The referees must not be related
to vou and must have known you for at least three years.

Referee 1 Referee 2 Referee 3

Name
Address

Occupation

Contact details: phone numbers
and email address

State for how long has each
referee known you
Please attach copies of employment contracts, where applicable.

Did the Board approve your appointment? If yes, please attach a copy of the Board
resolution approving your appointment.
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(v) Please attach a copy of certified minutes of the board of directors demonstrating that
they have thoroughly evaluated the proposed nominee according to the “Fit and Proper”
requirements of the Registrar of Financial Institutions and deem the applicant to be “fit
and proper”.

Declaration:

L. the undersigned. being proposed @S.........co.viriiiiiiiieiiieieiiieies s ennans declare
that to the best of my knowledge and belief, the information given in this form and the

supporting documentation submitted together with this form are true, correct complete and
made in good faith:

BILL TIBITIRES. .. cunnnnrsensaseronsssninsasiammpmsanssssomsapsssesssmma s nnons suns vasion sasasasihn oy Enamsn s gss on enta e b ums s wssemesRmeRasd
Signature:

Date:

APPENDIX 4:
FIT AND PROPER QUESTIONNAIRE FOR SECURITIES REPRESENTATIVES

(Where space provided is not enough, please provide the extra information on additional
sheets)

(@) Full Dame Of NOMIUNEE ......c..coeeverirereeriteciecieeetesaevere s te e babesse e bebesabesaeraere s eresbebeteseransente
(0) PIOPOSEE POSIIOI L woivvsmmmamveis e s T T s oo L T PR e 033
() Postal Bl OesR s s e e s T e e e
() DB IIIDCIS: i cooavis canossssientoson oess whihs s 430 o3 43 F s N A P SRR S
{2) Physical addvess::..iicmunimmmimmumsiiniismniaainmarmimniniiesas
(/) Qualifications:

(i) Minimum academic qualification (include the date obtained and institution)

(g) Amount. type and percentage of shareholding, if any, in any company:

Amount of Percentage of
Name Type of shareholding shareholding shareholding
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(h)

()

)

(k)

U]

Do you hold any directorship in any company? If yes, please provide details.

Employment record (Please include positions you are holding, or may have held with
any employer anywhere in the world)

Positions | Responsibilities
Name of Employer | held and dates|(where applicable) | Reasons for leaving

Provide the name (or names) of your banker and your bank account details for the last
five (5) years.

Year Banker Bank account details

Are you an accredited member of any professional body in Malawi such as the Institute
of Chartered Accountants in Malawi (ICAM), Institute of Internal Auditors (ITA),
Economics Association of Malawi (ECAMA) or Malawi Law Society (MLS)?

I veg, provide detailst o wrmoieivmssenssssssssissmsensssmapiin

Have you or any entity with which you are associated as Directc:, Shareholder or senior
management official ever held or applied for a licence or equivalent authorisation to
carry on any business activity in any country?

H yes, provide GBtiilee, ..o imsssmmsmmaonsrsnssmms st eoninpmearon i e s sasasss sinsns krtpnes

If any such application was rejected or withdrawn after it had been issued, or any
authorisation revoked, give particulars:

..........................................................................................................................................

(m) Has judgment involving a finding of fraud, dishonesty. violence, misrepresentation

(n)

breach of contract, breach of fiduciary duty or professional negligence given against
you or are there any proceedings now pending that may lead to such a judgment or
finding?

Has any body corporate, partnership, or unincorporated institution with which you were
associated as a controlling party shareholder, director, executive officer or senior
management official, in Malawi or elsewhere, been wound up, made subject to an
administration order, otherwise made any compromise or arrangement with its
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creditors, or ceased trading either while you were associated with it or within one year
after you ceased to be associated with it or has anything analogous to any of these
events occurred under the laws of any other jurisdiction?

(0) Have you contravened any written law designed for protecting members of the public
against financial loss due to dishonesty, incompetence or malpractice by persons
concerned in the provision of financial services or the management of companies or
against financial loss due to the conduct of discharged or undischarged bankrupts?

(p) Have you ever failed to satisfy within one vear a judgment of debt under a court order
in Malawi or elsewhere?

16, T 00) 10} 8 Tc L (11721 3 R N S T -

(g) Have you ever been adjudged bankrupt by a court in Malawi or elsewhere? Has a
bankruptcy petition ever been served on you? Have you made any compromise
arrangement or otherwise failed to satisfy creditors in full?

TE VS, Provide. dobailS: . .o usissmssssiisscossmssssssinss; ohesesm s A S s TS s o

(r) Have you been censured, prosecuted, warned as to conduct, disciplined, disqualified or
suspended from practising a profession, removed from office, publicly criticized, or
made subject to a court order at the instigation of any governmental body appointed
under any enactment, by a professional organization, or the substantial equivalent
thereof in Malawi or elsewhere?

(s) Indicate three individuals of good standing who would be able to provide a reference
on your personal and professional integrity. The referees must not be related to you and
must have knoewn you for at least three years.

Referee | Referee 2 Referee 3

Name

Addl’ESS
Oceupation

Contact details: phone
numbers and email address

State for how long has
each referee known you




24th May, 2024 155

(1) Please attach copies of employment contracts, where applicable.

(#) What is your position on the submitted structure of the applicant?

Declaration:

I, the undersipned, being proposed: 85... ..o i siims i isis vty declare
that to the best of my knowledge and belief, the information given in this form and the
supporting documentation submitted together with this form are true, correct complete and
made in good faith:

SIZNAUTE oo e B
FORM TS 2 (para. 5(5)(a))

TRANSFER SECRETARY LICENCE
A LICENCE is hereby issued to.. ) - .. to

operate as transfer secretary. ThlS hcence is 1ssued subject to the p]‘OVlSlOIlS of‘ the Flnanclal
Services Act (Cap. 44:05). The licence shall be valid for a period of three (3) years.

Issued this ...... d&Y OF ......covereriommreromsnrnsansesnssmees @0n s mnss
REGISTRAR OF FINANCIAL INSTITUTIGNS

FORMTS 3 (para. 6(2)(a))
APPLICATION FOR RENEWAL OF TRANSFER SECRETARY LICENCE
INSTRUCTIONS:

(a) This Application Form has twenty-one Parts and four Appendices. All written
communication should be made on a coloured letterhead, with current and valid
contact details, including but not limited to telephone numbers; mobile phone
numbers; fax numbers; email addresses; and postal and physical addresses.

(b) Please ensure that you have responded to all parts and the Appendices.

(¢) Where space provided is not enough, provide the extra information on additional

(<) The rec‘uil'cmcnla mipulutcd under this Directive, in the Securities Act{Cap. 46:06)
and the Financial Services Act (Cap. 44:05) must be observed when filling this
application form.

(¢) Any false and misleading information or omission of material fact will constitute
grounds for any of the following: rejection of application or imposition of
administrative penalties as stipulated under the Financial Services Act
(Cap. 44:05).
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() Inquiries concerning the preparation, filing and status of this application should be
made to the: The Director, Financial Sector Regulation Department, Reserve Bank
of Malawi, 10 Hannover Avenue, PO Box 565, Blantyre. Telephone: 01 820
444/299. Email: fsr@rbm.mw

(g) Completed Application Form and all Supporting Documentation must be submitted
to: The Registrar of Financial Institutions, Reserve Bank of Malawi, Convention
Drive, PO Box 30063, Lilongwe 3, Malawi.

(h) Remember to enclose the supporting documentation Checklist duly signed.
(/) Incomplete applications will be automatically rejected.

3. Contact details:
ROBTRN O TIBER s ocowcos s v e o o 0 S S e e

I L D e T s b e R e O At
EMAIL BAATESS.......oivevericirsiirecrererie e e ssssess st seseeeeee e raeseseetaseesssaessesasese st aesesasenensans
Website details........ccccunen......

4. Liesnce nimiber Tor thie PrevIttSs VAR .o nimmismmsmiis s i e i

5. Update if there have been any changes to the particulars of shareholding since the last
application:

Percentage
of share Source
Name Nationality Address ownership of funds

NOTE: In addition, submit the Fit and Proper Questionnaire in Appendix 1 for each of
the new shareholders,

6. Places of business of shareholder (where applicable):

Name of business place Start date Years in operation

7. List branches where the Applicant is now operating (include the physical address and
contact details)

8. Details of share capital:

Bsued Canmal oo oo RN A O A S AN N AR T
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Palt UP GAPIAL 1.0 orsosrensrressssstans somsrmsmrnsntbtssnsss sreassyssssnsnts A bR ERas LY AT SR s reS A pm R
SHAChO A Ers FUNAS. coziimivmmsmimsnmis o o o Rt s 0 S UTom 3 SRS s

9. Update any changes in the details below for each of the directors:

Date of Orther
Name Nationality appointment Address directorship
In addition, submit the following for each of the directors:
(a) Curriculum Vitae; and
(h) Fit and Proper Questionnaire in Appendix 2.
10. Update any changes in the details below for each of the senior management officials:
Chief Executive | Chief Dealing | Chief Financial
Officer Officer Officer
Full name
Nationality and national identity
number
Date of birth
Qualifications and dates obtained
Date of appointment
Details of previous employment
In addition, please submit the following for each of the senior management officials:
(@) Curriculum Vitae; and
(b) Fit and Proper Questionnaire in Appendix 3.
11. Update any changes in the details below for each of the securities representatives:

Nerme

Address &

cantect details

Qualifications and

dettes obtained

Previous
employment

(positions,
employer and

number of vears)
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12,

13.

14.

15.

16.

Borrowings:
If yes, provide the following details for each loan facility:
Loan Facility
(i) Name of lendifg INSIILION. ... i mmiiviini s sttt

(Vi) Cutirent ottstanding WRIATGE L. mmmimmomssmmsismssssaims i s St
Update changes in the details of banker(s) and bank account details:

Name of banker

BrAAHCH At MO oo i e s S e s A S T

Details 0f BanK @CCOUNL ......oovieeice ettt eesme e e e sn s sessrses

Update changes in the details of the proposed external auditor:

Name of external auditor | Physical and Postal address | Telephone and email address

Has the applicant been convicted of any offence, or are there any proceedings now
pending which may lead to a conviction for any offence involving, fraud, dishonesty,
financial crime, market abuse. insider trading, corruption, money laundering or terrorist
financing?

Has the Applicant made any compromise or arrangement with its creditors in the past

or otherwise failed to satisfy creditors in full?........c..cocoiiii i
If yes. Bive PARICIIATS v i s ol s i g o B0 e G s e VT S T
I an inspector or other nuthorized officer of any government '“hﬁnﬂr}’} f??ﬂﬁlﬂ?ﬂl vl

Apéncy, prolessional association or other regutatory body investigating or hag such an
investigaiion ever previously taken place into the affairs of the
ApplEantl...commsussossiosmons
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18. Is the Applicant currently engaged or does it expect to be involved in any litigation
which may have a material effect on the resources of the institution?

19. Is the Applicant engaged or does it expect to be engaged in any business relationship
with any of its related parties?.......c.cccovvvricnrireccnennns

20. Submit the following supporting documentation together with the application form:

(a) evidence of payment of renewal application fee of MK150,000.00 by way of
electronic bank transfer to the following account: Account Name: Licensing-
Transfer Secretaries Account Number: 341108

(b) curriculum Vitae and certified copies of certificates of each director where there
have been changes;

(¢) curriculum Vitae and certified copies of certificates of each senior management
official where there have been changes;

(d) letter of recommendation to renew the licence by a licensed stock exchange where
they are affiliated; and

(e) fit and Proper Questionnaire for the chief executive officer, senior manager.ent,
securities representatives, board of directors and shareholders reproduced in
Appendices 1 to 4.

21. Declaration:

We, the undersigned, being Directors of the Applicant, declare that to the best of our
knowledge and belief, the information given in this form and the supporting
documentation submitted together with this form are true, correct complete and made
in good faith with the purpose and intent that affairs of the applicant will at all times be
honestly conducted in full compliance with all applicable financial services laws:

Name Designation Signature Date
L
2.

APPENDIX I:

FIT AND PROPER QUESTIONNAIRE FOR SHAREHOLDER

(Where space provided is not enough, please provide the exira information on additional
Sheeis)
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() Qualifications (where applicable)—
(i) Minimum academic qualification (include the date obtained and institution)

(¢) Update any changes in the amount, type and percentage of shareholding, if any, in any
financial institution:

Amount of | Percentage of
Name of company Type of shareholding shareholding | shareholding

(h) Describe how you will be able to provide ongoing capital support to the licensee.

(f) Update any changes in shareholding in other companies:

Percenta-
Company's Date of Amount of geof Past
name incorporation [shareholding \|shareholding \shareholding Remarks

A B

C. Refers to date of closure or surrender of shares

D. Refers to reasons for closure or surrender

(/) Update any changes in details of your bank and bank account details

Period Bank Bank account details
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(%)

()

(m)

(n)

(0)

»)

Borrowings:
Do you have eurrent Joan FRCIEY ... ummmmismmsmrmmmmmorsresocoimmssssmiassnsmssansas oo sensasass

If yes, provide the following details for each loan facility:

Loan Facility
(i) Name of lending INSTUIONT. .o miaiimiidsinsmimimmsii s i siisid:
() TP T RACRIIINT oo omcunsnerinsansso s s emss s s A A s S S AR T A s s
(L) DIate OF DEIRI s ssutiniomanid o s iiitassh st i AR s S o B S o o
(13): Tetins OF OHEr . s vnsnmasssnnessmsssmessnanymesmsasmpmenssassnsnsas msionrans Sos s aio AT AV RIR S AR EESS
(V)  SECUEL GITRFBHL. i s s G R R TSR s ST R R AV e s

Have vou ever defaulted on a loan facility? Please provide your latest credit reference
report from a licensed credit reterence bureau.

Have you or any entity with which you are associated as Director, Shareholder or
Manager or ever held or applied for a licence or equivalent authorisation to carry on any
business activity in any country?.........ccocvcimeneireicnens

TE g, PEOVIdE QEIATIST. . conanmmmassenstrsmss e s P A AR T3

If any such application was rejected or withdrawn after it had been issued, or any
authorisation revoked. give particulars:

Has judgment involving a finding of fraud, dishonesty, violence, misrepresentation
breach of contract, breach of fiduciary duty or professional negligence given against
you or are there any proceedings now pending that may lead to such a judgment or
finding?

I yes; provitde defailss. coamnmimuiimmiimiais i s e s

Has any body corporate, partnership, or unincorporated institution with which you were
associated as a controlling party, shareholder. director, executive officer or senior
management official, in Malawi or elsewhere, been wound-up, made subject to an

administration order, otherwise made any compromise or arrangement with its

creditors. or ceased trading either while you were associated with it or within one (1)
year after you ceased to be associated with it or has anything analogous to any of these
¢yenis oeeurred under the laws of any other jurisdiction?

I YE5, PrOVIE detailsiumieseiririersseisiris st s

Have you contravened any written law designed for protecting members of the public
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against financial loss due to dishonesty, incompetence or malpractice by persons
concerned in the provision of financial services or the management of companies or
against financial loss due to the conduct of discharged or undischarged bankrupts?

If yes. Provide details: .. ..ot ea e et en bbbt e tere s

(r) Have you ever failed to satisfy within one year a judgment of debt under a court order
in Malawi or elsewhere?

(s) Have you ever been adjudged bankrupt by a court in Malawi or elsewhere? Has a
bankruptcy petition ever been served on you? Have you made any compromise
arrangement or otherwise failed to satisfy creditors in full?

IEyes, provide details:.....cummmimmiso i

(r) Have you ever been censured, prosecuted, warned as to conduct, disciplined,
disqualified or suspended from practising a profession, removed from office, publicly
criticized, or made subject to a court order at the instigation of any governmental body
appointed under any enactment, by a professional organization, or the substantial
equivalent thereof in Malawi or elsewhere?

e prviledeIN e e e e R

Declaration:

I, the undersigned. being a shareholder of the Applicant, declare that to the best of my
knowledge and belief, the information given in this form and the supporting
documentation submitted together with this form are true, correct, complete and made
in good faith:

BRI o o o e e o T T T s o i e s s Paasi

APPENDIX 2:
FIT AND PROPER QUESTIONNAIRE FOR A DIRECTOR

No QHESIIOH Response

(a) |Full name of nominee

(f) |Fosial address

(c) | Telephone number

(d) |Email address

(e) |Physical address
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Question

Response

Date of appointment

Minimum academic qualification

Highest academic/professional qualification

Other qualifications

Work experiences:

(include full details of employer, positions
held and years of service)

(k)

Information on other directorships

U}

Information on business interests

(m

—

Has the nominee

Registrar of Financial Institutions or any
regulatory body?

(If yes. please provide details)

(ii) been convicted of any offence, or are
there any proceedings now pending
which may lead to a conviction for any
offence involving fraud or dishonesty?

(If so, please provide details)

(iii) been adjudged by a court of law to have

violence, misinterpretation, breach of
contract, bankruptcy, breach of fiduciary
duty or professional negligence given
against it, in any civil proceedings. or
are there any proceedings now pending
that may lead to such a judgement or
finding?

(If so, please provide details)

(iv) contravened any written law designed
for protecting members of the public
ARAnEt financial loss dus to dishonesty,
incompetence or malpractice by persons
concerned in the provision of financial
services or the management of
companies or against financial loss due
to the conduct of discharged or
undischarged bankrupts?

(if so, please provide details)

(i) been subject to a direction. administrative
penalty or any enforcement action by the

committed fraud or any act of dishonesty,
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No Question Response

(v) ever been or is now subject to an
investigation in Malawi or elsewhere, by
or at the instigation of any governmental
department or agency, professional
association. or other regulatory body?
(If so, provide details)

(vi) any details that Nominee is of the view
that the Registrar of Financial
Institutions should know

(n) Update changes in the details of banker(s) and bank account details:
Name of banker

Binch A At e e e e
Dietiils 6F BARKBUERHNT o cusmmusimmamimi st e S R G
(0) Borrowings:
Does the Applicant have current loan facility?........c.oovciiiiiiinciiiia s
If yes, provide the following details for each loan facility:
Loan Facility
(), Name oflending institution:;....ocunsmnnininignanpainmsaamims e
(1) e OE BRI e cvesssnenssvongmsmssabinstsisnsessnms sissnsassmas s enss s enmsan masempsiemsansassise
(T DAt OF DITEE: . iviimmmaviniinniessmain s 1osissavset e s s s oo vanavsass 55 Goh b s oA S
(V) e O O TOL: . v onnrmnsrsssaristinsrnssteininn some St s sAme pR o Ao a7 R S S PR AR AT
(V) SBEUTIEY OTFORBI. o cavsssussnvinmorsions oumvssme s 5 o s s oHa e s A e
(vi) Value of security:........ccoveeeene

(Vi) Cattent HUtStanding DAAITE . ... crxsmsarsmssssnsnsssrassssosnssseensvassi aspssssassnssnyonsasssn

APPENDIX 3:

FIT AND PROPER OUESTIONNAIRE FOR SENIOR MANAGEMENT

OFFICIALS

(Where space provided is not enough, please provide the extra information on additional
sheels)

(&) Tl Aarmt O BOMIEET st s oo oSS T R TR S E AN OBV TR

CBY POR I ON G s o o o S v S B R R
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0)

&

(h)

(i)

)

(k)

()

Update any changes in the qualifications:......c..ccvviiviirann, N

(i) Minimum academic qualification (include the date obtained and institution)

Update any changes in the amount, type and percentage of shareholding, if any, in any
company:

Amount of | Percentage of
Name of company Tipe of shareholding shareholding |shareholding

Do you hold any directorship in any company? If yes, please provide details.

Update any changes in the details of your banker

Period Banker Bank account details

Update membership to any professional body

Do you or any entity with which you are associated as Director, Shareholder or senior
management official hold any licence or equivalent authorisation to carry on any
business activity in ‘any COMMIY D, oo oo imsssrimoss

Tf yes, provide details.. .. oeoe oo b e

Has judgment involving a finding of fraud, dishonesty. violence, misrepresentation
breach of contract, breach of fiduciary duty or professional negligence given against
you or are there any proceedings now pending that may lead to such a judgment or
finding?

TR ves: PrOVIABABHAIIS. ... ....e. cvimes s she ssessassasydsssod s satay kA b o s T i
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(m) Has any body corporate, partnership, or unincorporated institution with which you were
associated as a controlling party shareholder, director, executive officer or senior
management official, in Malawi or elsewhere, been wound up, made subject to an
administration order, otherwise made any compromise or arrangement with its
creditors. or ceased trading either while you were associated with it or within one (1)
year after you ceased to be associated with it or has anything analogous to any of these
events occurred under the laws of any other jurisdiction?

oS, provide-detalls s min s s R R e S R

(n) Have you contravened any written law designed for protecting members of the public
against financial loss due to dishonesty, incompetence or malpractice by persons
concerned in the provision of financial services or the management of companies or
against financial loss due to the conduct of discharged or undischarged bankrupts?

Iy, provire et s o S s T R s s iy

(0) Have you ever failed to satisfy within one (1) vear a judgment of debt under a court

11 ¥es, proyadedptails: . imiminosiSouimi st it A e s ans 5

(g) Have you ever been adjudged bankrupt by a court in Malawi or elsewhere? Has a
bankruptcy petition ever been served on you? Have you made any compromise
arrangement or otherwise failed to satisfy creditors in full?

YEnes provide Betailn. . oo ooy e rin s st oo P S s e Pl am ane s sSsm sass snsasnss AR

(r) Have you been censured, prosecuted, warned as to conduct, disciplined, disqualified or
suspended from practising a profession, removed from office, publicly criticized, or
made subject to a court order at the instigation of any governmental body appointed
under any enactment, by a professional organization, or the substantial equivalent
thereof in Malawi or elsewhere?

TEves; provide details. s mem e s i e s s s b

Declaration:

I the underatoned. betnga... ... B a—— declare that to
the best of my knowledge and belief, the information given in this form and the
supporting documentation submitted together with this form are true, correct complete
and made in good faith:
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APPENDIX 4:

FIT AND PROPER QUESTIONNAIRE FOR SECURITIES REPRESENTATIVES

(Where space provided is not enough, please provide the extra information on additional
sheets) :

(a)
(b)
()
(d)
(e)
0

(2

(h)

0]

)

(k)

FUll DA Of MOIMIIIIBE ... co: senessosonsestssnnssnsssrasssssnsonsasnssssnssnos i bhossbsgossasrsbsness sogants sassnnssbssntass

(ii) Highest academic qualification (include the date obtained and institution)

(iii) Other qualifications (include the date obtained and the institution)

Update any changes in the amount, type and percentage of shareholding, if any, in any
company:

Amount of |Percentage of
Name of company Tipe of shareholding shareholding |shareholding

Do you hold any directorship in any company? If yes, please provide details.

Update any changes in the details of your banker

Period Banker Bank account details

Update membership to any professional body

Do you hold a licence or equivalent authorisation to carry on any business activity in
any country

e B AN, e e e el e R e
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(/) Has judgment involving a finding of fraud, dishonesty, violence, misrepresentation
breach of contract, breach of fiduciary duty or professional negligence given against
you or are there any proceedings now pending that mav lead to such a judgment or
finding?

(m) Has any body corporate, partnership, or unincorperated institution with which you were
associated as a controlling party shareholder, director, executive officer or senior
management official, in Malawi or elsewhere, been wound up, made subject to an
administration order. otherwise made any compromise or arrangement with its
creditors, or ceased trading either while you were associated with it or within one (1)
year after you ceased to be associated with it or has anything analogous to any of these
events occurred under the laws of any other jurisdiction?

(n) Have you contravened any written law designed for protecting members of the public
against financial loss due to dishonesty, incompetence or malpractice by persons
concerned in the provision of financial services or the management of companies or
against financial loss due to the conduct of discharged or undischarged bankrupts?

Hives, provide details?. . ousianmmn s siiaa e iR s

(0) Have you ever failed to satisfy within one (1) year a judgment of debt under a court
order in Malawi or elsewhere?

IEves, Provide Aetailss: . . ciormitsamossin it s B R R BN A it

() Have you ever been adjudged bankrupt by a court in Malawi or elsewhere? Has a
bankruptcy petition ever been served on vou? Have vou made any compromise
arrangement or otherwise failed tc satisfy creditors in full?

(g) Have you been censured, prosecuted, warned as o conduct, disciplined. disqualified or

SUSDE‘HGEd from practising a profession, removed from office, publicly criticized. or
made subject to a court order at the instigation of any governmental body appointed
under any enactment, by a professional organization. or the substantial equivalent
thereof in Malawi or elsewhere?
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Declaration:

1. the Undersighed, being Proposed. a8 o i e
declare that to the best of my knowledge and belief, the information given in this form
and the supporting documentation submitted together with this form are true, correct
complete and made in good faith:

SIENATUTE .ot | 25T R B W
SECOND SCHEDULE (paras.5(1) (b), 6(2)(c))
FEES
(1) Application for transfer secretary licence - - K1000,000.00
(2) Application for renewal of transfer secretary licence - K500.000.00

Note: the designated account to deposit all payments under this Directive is:
Bank Name: Reserve Bank of Malawi
Account Name: Licensing- Transfer Secretaries

Account Number: 341108

THIRD SCHEDULE (para. 10(1)(a))

FORMAT OF A SHARE REGISTER QUARTERLY CALL REPORT
SR BRUISIREC 1, e B e oo T e R s Ematieial Youi ..o vummmmnssenyasy

Start Date: e e NG DB s i e e

Register Summary

Total number of shareholders.........cccoociviiivcicciinniiiinnans

Number of shares Value of shares

Shares in issue

Shares held b'y the Public

Minarity sharcholding

Majority shareha ding

TR ORI im0 s T A AR R RGOS
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List of Top Ten Institutional Shareholders

Name of institutional shareholder

Number of shares

Value of shares

Total

List of Top Ten Retail Shareholders

Name of retail shareholder

Number of shares

Value of shares

Total
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Distribution by Number of Shares

Range

Number of shares

Value of shares |Number of shareholders

1-5,000 shares

-

5.001-25,000 shares

25.001-50.000 shares

50.001-100,000 shares

100,001-200,000 shares

200,001-500,000 shares

500.,001-1,000,000 shares

Greater than 1,000,000 shares

Total

Distribution by Nationality of Investor

Number of Number of | Number of
Category shares Shares % holders | Holders %
Foreign Institution
Foreign Individual (resident) :
Foreign individual (non-resident)
Local Institution
Local individual (resident)
Local Individual (non-resident)
Total
Distribution by Financial Corporations
Number of Value of Number of
Category shares shares shareholders

Banks

Development finance mstitutions

Collective investment schemes

Portfolio managers

General Insurance companies

Life Insurance companies

Medical Insurance companies
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Category

Number of
shares

Value of
shares

Number of
shareholders

Stock brokers/dealers

Pension/Provident funds

Microfinance institutions

Financial cooperatives

Credit reference bureaux

Other financial institutions

TOTAL

Dividends, Coupons and other Payments

Payments

Type of payment

Value

Cash dividend

Stock dividend

Coupon

Other

Unclaimed Dividends

Period range Number of shareholders

Value of dividends

Under 1 year

Over 1 year but less than 2 years

Over 2 years but less than 4 years

Over 4 years but less than 6 years

Over 6 years

TOTAL

Issuance of New Shares

Type of issue

Number of
shares

Value of
shares

Number of
shareholders

Issued this 1st day of May, 2024,

{REF. NO. FIN/PESPD/02/12)

Dr. W. T. BANDA
Registrar of Financial Institutions
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GOVERNMENT NOTICE NO. 34

SECURITIES ACT
(CAP. 46:06)

SECURITIES (LENDING, BORROWING AND SHORT SELLING) DIRECTIVE,
2024

IN EXERCISE of the powers conferred by section 67 (1) of the Securities Act, I, DR.
WILSON TONINGA BANDA, Registrar of Financial Institutions, issue the following
Directive—

1. This Directive may be cited as the Securities (Lending. Borrowing Citation
and Short Selling) Directive, 2024,

2. In this Directive, unless the context otherwise requires— Interpretation

“lending agent” means a person who provides support services to
securities lenders, including the monitoring of loans, the negotiation of
lending fees or rebate, and the management of collateral;

“lending agreement” means a written security lending agreement
executed by a security lender and a security borrower:

“lending fee” means a fee charged by a security lender to a security
borrower for a security loan contracted under this Directive;

“margin” means a minimum amount of collateral required in a
security lending transaction as specified in the lending agreement;

“rebate” means the net interest eamed by a collateral held by a
security lender that is remitted to a borrower where the collateral is in the
form of cash:

“security lending” means the temporary transfer of a security from
a lender to a borrower with the concurrent written agreement to return the
security either on demand or at a future date; and

“short sale” means sale of a security which a seller does not own at
the time of the sale.

3.—{(1) A security lending and borrowing transaction shall be carried out Application
in accordance with this Directive. of Directive

(2) The Registrar shall, by notice published on his website, prescribe
securities to which this Directive shall apply.

(3) The list of securities prescribed under subparagraph (2) shall be
determined based on, among other faciors—

(@) ease of convertibility into cash, with little or no loss in value;
(b) low default risk;

(c) easiness of ascertaining value;

(d) low correlation with risky assets;

(e) registered securities under the Securities Act; and
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Exemption
from
application of
Directive

Persons
authorised to
transact in
securities
lending and
borrowing
transactions

Lending and
borrowing
agreement

Lending and
botrowing

gIevment

(/) low default correlation between counterparty transaction and
collateral.

(4) Market participants may. upon prior written approval of the Registrar,
extend application of this Directive to securities that are not on the list
prescribed under subparagraph (2).

4.—(1) A person may apply, in writing, to the Registrar to exempt a
transaction of a security prescribed under paragraph 3(2) from application of
this Directive.

(2) An application under subparagraph (1) shall state the reasons for
which the exemption is sought.

(3) An application under subparagraph (1) shall be determined within
fourteen days from the date the application is received by the Registrar.

S.—{(1) A security lending and borrowing transaction shall be carried out
by a—

(a) financial institution; or

() person authorised for the purpose by the Registrar, whose name
is published on the website of the Registrar.

(2) A financial institution and a person authorised to carry out a security
lending and borrowing transaction under subparagraph (1) shall comply
with—

(a) this Directive; and
(b) any additional requirement imposed by the Registrar.

(3) A financial institution may act as an intermediary for a security
borrower or lender.

(4) Where a financial institution acts as an intermediary, the financial
institution shall disclose to the borrower and lender any potential or actual
conflict of interest in relation to its role in the security lending or borrowing
transaction.

6.—(1) A lender and a borrower in a security lending and borrowing
transaction shall enter into a written agreement before undertaking the lending
and borrowing transaction.

(2) A lending and borrowing agreement shall, at a minimum, include the
information prescribed in the Schedule.

7.—(1) A market intermediary shall, by the 10th day of the following

month, submit a report on securities lending and borrowing transactions

carried out in the previous month to the Registrar and the security exchange
on which the securities are Jisted,

(2) The Registrar may, by notice published on his website, require each
financial institution to report, at such intervals as the Registrar my prescribe,
the net securities lending and borrowing position of each security held by the
financial institution.
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8.—(1) A borrower in a security lending and borrowing transaction shall Collateral
provide the lender with collateral of at least one hundred percent of the value requirements
of the borrowed security.

(2) The lender in the security lending and borrowing transaction may
require the borrower to provide an additional margin on the collateral
provided under subparagraph (1).

(3) The collateral provided under subparagraph (1) may be in the form
of—

{a) cash, in Kwacha;

(b) Government security;

(c) bank guarantee; or

(d) any other security as may be specified by the Registrar by notice
published on his website.

(4) A security that is lent out and its collateral shall be revalued every
working day and the value of the collateral shall be adjusted accordingly.

(5) A borrower of a security shall, from time to time, pay to the lender of
the security such amount as may be required to ensure that the collateral
provided remains sufficient.

9.—(1) A lender who receives collateral in accordance with paragraph Use of
58— collateral

(a) in the case of cash, shall deposit the collateral in an interest-
bearing account;

(b) in the case of a Government security, may use the collateral in a
repo transaction within the agreed borrowing period; or

(c) in any other case, may use the collateral in such a manner as the

Registrar may prescribe by notice published on his website.

(2) The lender may appoint a lending agent, in writing, to manage the
collateral and the appointment instrument shall specify the use to which the
collateral may be put.

10.—(1) A lender of a security shall continue to enjoy the economic Benefits to
benefit associated with the security during the validity of the lending *]*CC;“ o

ender

agreement, including receipt of dividends.

(2) The lender shall be entitled to receive a lending fee from the
borrower.
11. A borrower in a security lending and borrowing transaction shall—
(a) have full lcgal title of the security he has borrowed; and

(b) where the collateral provided under the lending agreement is in
the form of another security. continue to receive the economic benefit
associated with the other security, including receipt of dividends.

Borrower to

I'._au.re legal
title and
receive

benefits
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Regulation of 12.—(1) A short sale of a security shall be carried out in accordance with
short sale of  {his Directive.
securities

(2) The Registrar shall, by notice published on his website, prescribe
securities that may be subject to a short sale.

(3) The list of securities prescribed under subparagraph (2) shall be
determined based on the criteria set out in paragraph 3(3), with the
necessary modifications.

(4) Short-selling transactions shall only be carried out by a financial
institution in accordance with this Directive and any other additional
requirements imposed by the Registrar in writing.

Short sale of 13.—(1) A short sale of a security shall be carried out in the same trading
securities environment as other types of purchase and sale of securities.

(2) A seller who intends to engage in a short-selling transaction shall
declare to the security exchange or, if acting through a market intermediary, to
the intermediary that the transaction is a short sale.

(3) A buyer in a short sale of a security shall open a margin account with
the intermediary institution.

(4) An intermediary institution shall enter into a short sale agreement, in
writing, with each customer.

(5) A buyer shall deposit in advance at least one hundred percent of the
current market value of the security under short sale, in cash or a security.

(6) A buyer shall only enter into a covered short sale agreement.

(7) A seller may enter into a short sale transaction if the seller provides
documentary evidence to show that he has—

{a) entered into an agreement to borrow a security to cover the short
sale;

(b) reasonable grounds to believe that the security will be delivered
to him in time to cover the short sale; and

(c) entered into an arrangement with another person under which
the other person has confirmed in writing that the person will have the
security and deliver it in time to cover the short sale.

(8) For purposes of this paragraph “covered short sale™ refers to a
situation where the seller has made an arrangement to borrow a security before

the sale.

Shor sale 14.—(1) A securities exchange or a trading platform shall, for the
trading rales  purposes of facilitating short-selling transactions, formulate short sale trading
rules in line with this Directive.

(2) The trading rules formulated under subparagraph (1), shall
provide for identification of each short sale as a short sale by the selling
broker.
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15.—(1) A participant on a securities exchange or trading platform who Short position
holds a short position in a security of at least five per cent of the total amount " Securties
of the security shall, within five days of attaining the position, report the
position to the Registrar and the relevant exchange or trading platform.

(2) A participant and a related person shall not hold a short position in
any security that exceeds ten per cent of the total value of the security in issue.

(3) For purposes of this paragraph “short position” means the net
investment position in a security in which the security has been borrowed and
sold but not yet replaced.

16.—(1) The Registrar may suspend the short sale of a security or impose Suspension of
a control on the price that may input on the short sale of the security to short sale of
maintain or restore the fair, efficient and transparent trading of the security ﬁ;‘g;:'::nm;?.
where— price controls
(a) the price movement of the security meets the conditions set out
in the relevant rules of a securities exchange or other infrastructure
provider for the imposition of price controls or suspension of trading;

(h) the short sale of the security is temporarily prohibited under the
rules of a securities exchange; or

(¢) the short sale of the security has been prohibited in another
jurisdiction or has been made subject to a price control as a result of a
concern about market order.

(2) The Registrar shall review suspension of the short sale or imposition
of a price control under subparagraph (1) at least once every week.

(3) Where the Registrar reviews the suspension of a short sale or
imposition of a price control on a short sale under subparagraph (2), the
Registrar may—

(@) maintain the suspension or price control;
(&) lift the suspension; or
(c) remove the price control.
17.—(1) A person who contravenes a provision of this Directive commits Offences and
an offence and shall be liable to a monetary penalty of— penalties
(@) in the case of an institution, up to K50,000,000; or

(b) in the case of a natural person who is a member of a board of
directors or senior management of a broker or dealer, up to

K10,000,000.

(2) In addition, to the monetary penalty imposed under subparagraph (1).

the Registrar may impose any administrative penalty prescribed under the Act

or the Finaneial Services Act.
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SCHEDULE (para. 6(2)

MINIMUM CONTENT OF A SECURITY LENDING AND BORROWING
AGREEMENT

(a) Particulars of the lender.

(b) Particulars of the borrower,

(c) Particulars of the security to be lent.

(d) Number of securities to be lent.

(e) Acceptable equivalent security for paying back the loan.

() Agreed value of the security to be lent for the purposes of the transaction.
{g) Terms and conditions of the transaction.

(h) Method for calculating lending fee and rebate.

(i) Payment schedule for lending fee and rebate.

(/) Nature and value of collateral for the lending.

(k) Transfer of title and interest in the security to be lent.

(/) Transfer of title and interest in the collateral provided.

(m) Methodology for revaluation of collateral provided.

(n) Particulars of the person responsible for revaluation of collateral.
(0) Margin attached to the lending and borrowing transaction.

(p) Nature and consequence of default or other failure in relation to the terms of the
lending agreement,

(q) Exercise of voting rights associated with the security to be lent,

(r) Exercise of voting rights associated with collateral, where the collateral is a type of
security that has voting rights associated with it.

(s) Procedure for recalling or returning the lent security.

Issued this 1st day of May, 2024,

DR. W. T. BANDA
(REF. NO. FIN/PFSPD/02/12) Registrar of Financial Institutions

GOYERNMENT NOTICE No. 35
SECURITIES ACT
(CAP. 46:06)
SECURITIES (CLEARING AND SETTLEMENT) DIRECTIVE, 2024

IN EXERCISE of the powers conferred by section 67 (1) of the Securities Act, 1, DR.
WiLsoN TONINGA BANDA, Registrar of Financial Institutions, issue the following
Directive—
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PART [—PRELIMINARY

1. This Directive may be cited as the Securities (Clearing and (jiation
Settlement) Directive, 2024,

2. In this Directive, unless the context otherwise requires— Interpretation

“beneficial owner” means a natural person entitled to receive some
or all of the benefits of ownership of a security or other financial
instrument;

“buying broker” means a securities broker acting for a buyer;

“central securities depaository” means a company licensed by the
Registrar to—

(a) establish and operate a system for the central handling of
securities—

(i) where securities are deposited and held in custody by,
or registered in the name of, the company or its nominee
company for depositors and dealings in respect of these
securities are effected by means of entries in securities
accounts without the physical delivery of certificates; and

(ii) which permits or facilitates the settlement or
registration of securities transactions or dealings in securities
without the physical delivery of certificates; and

(b) provide other facilities and services incidental to those
provided under clause (a);

“dematerialization” refers to conversion of physical share
certificates to a paperless computerized form;

“depository” means a central securities depository licensed by the
Registrar;

“exchange” means a stock exchange and a commodities exchange
licensed under the Financial Services Act; Cap.44:05

“individual investor” means any other investor other than
institutional investor;

“institutional investor” means large organizations which make
substantive investments on the stock exchange, and include investment
managers, pension funds, mutual funds, insurance companies.
investment banks, commercial trusts. endowment funds. hedge funds and
finance companies;

“operational procedures’” means the procedures adopted by the

central securities depository from time to time;
“selling broker” means a securities broker acting for a seller;

“settlement” means an act that discharges obligations in respect of
funds or securities transfers between two or more parties;
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“settlement bank™ means either a central bank or private bank used
to effect money settlements;

“settlement date” means the date on which the parties to a securities
transaction agree that settlement is to take place;

“settlement obligation” means an amount due from a financial
institution to other financial institutions as a result of the clearing
process;

“settlement institution” means an institution across whose books
transfers between participants take place in order to achieve settlement
within a settlement system; and

“settlement system™ means a system used to facilitate the settlement
of transfers of funds or financial instruments.

3.—{1) This Directive shall apply to a depository. securities broker,
securities dealer, securities market intermediary, securities representative and
exchange licensed under the Financial Services Act.

4. The objective of this Directive is to prescribe standards for clearing
and settlement of securities transactions.

5. An exchange shall ensure that its members comply with this
Directive.

6.—(1) A security deposited into a depository shall be held in custody by
the depository, in trust for the beneficial owner.

(2) A transfer of security into a depository by a depositor shall not convey
any transferor’s beneficial interests over the security deposited.

(3) The beneficial owner of a security shall be entitled to all rights and
benefits and be subjected to all liabilities in respect of the security held by the
depository.

7.—(1) A person shall open an account with a depository where that
person intends to transact in a listed security.

(2) The process of opening an account referred to in subparagraph
(1) shall comply with the rules and procedures prescribed by the
depository.

8 —(1) The trading of securities in physical form is hereby prohibited.
(2) Where dematerialization of securities is required, the process shall
conform with the rules of the depository.

9.—(1) An individual buyer shall, in the case of a buy order, make an
advance paymeni of one hundred percent of an approximaie vajue of trade 1o
a buying broker at the time of placing the buy order.

(2) An institutional investor, shall, in the case of a buy order, make an
undertaking to make payment to a buying broker on production of a contract
note.
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(3) An institutional investor shall make the payment referred to
under subparagraph (2), by electronic bank transfer, immediately on
receipt of a contract note from the buying broker.

10.—(1) A broker or dealer shall appoint a settlement bank through
which the broker shall settle transactions.

(2) A broker or dealer that participates in a settlement shall enter into an
agreement with the settlement bank, for the purpose of settling transactions
executed at the exchange.

11.  Any trade in eligible securities shall be cleared and settled through
a depository.

12.—(1) A depository shall submit—
(a) to the Registrar—
(i) a register of securities and movement of securities report on
a weekly basis and upon request; and
(ii) a settlement transactions report on a monthly basis; and

(b) to the exchange where the trading took place, a trade settlement
report on a monthly basis.

13.—(1) A settlement of a listed security shall be affected by T + 3 as
indicated at the date and time of trading.

(2) Upon settlement of a transaction, the seller’s depository account shall
be debited with the eligible securities being the object of the transaction and
the selling broker’s settlement account shall be credited with the
corresponding payment thereof.

(3) Simultaneously, the buyer’s depository account shall be credited with
the securities being the object of the transaction and the buying broker’s
settlement account shall be debited with the corresponding payment thereof.

14.—(1) All net funds payment obligations arising on the settlement date
shall be effected and settled through the settlement bank, at the time and
settlement date, as prescribed in the operational procedures of the depository.

(2) The settlement referred to in subparagraph (1) shall be effected
through the crediting and debiting by the settlement bank of the respective
settlement account of the brokers or dealers based on the net position of each
broker, as a result of the settlement.

15.  Upon settlement of the eligible securities and payment therefor,

title to the securities shall transfer on settiement datg and the transaction shall

be final and irrevocable.

16.—( 1) A broker or dealer shall not be permitied to attach any condition
or restrictions on the settlement of transactions.

(2) Any conditions and restrictions that are imposed contrary to this
Directive, operational procedures or applicable laws shall be void.

Settlement
bank

Settlement
and clearing

Submission
of reports

Settlement
and delivery

Prescribed
time of
settlement

Transfer of
title

Restriciions
on settlement
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17.—(1) Where delivery of securities fail, a broker shall engage free-of-
payment procedures as prescribed under the operational procedures of the
depository.

(2) In the instances where a settlement failure occurs, the settlement
guarantee fund procedures shall be instituted as set out in the operational
procedures of the depository.

18.—(1) Notwithstanding anything under this Directive, in the
circumstances where a terminal at a broker premises is down or disconnected
or where any part of the computer system has failed for any reason. it shall be
the responsibility of the broker to notify the depository, immediately by
telephone and in writing or by other means to convey the relevant information
required.

(2) A depository shall, immediately, notify any broker who may be
affected by a failure of which the depository is aware.

(3) A depository shall, at all times, ensure that there is adequate back up
facilities in order to secure depositors data and that its operations shall resume
without unreasonable delay in the event of a computer failure or other
disruption of any kind.

19.—(1) A buying broker and selling broker shall, at the latest, issue
contract notes to their clients on the day following the day of trade execution.

(2) A buying broker shall be responsible for making good the settlement
of all securities transactions even where the buyer defaults in making
payments.

(3) A buying broker shall, at the latest, pay the selling broker by the third
day following the day of trade execution.

(4) The selling broker shall, at the latest, pay the seller by the third day
following the day of trade execution.

(5) A payvment under this paragraph shall be made in the name of the
holder of the security.

(6) All payments to third parties by securities broker or dealer are
prohibited, except where—
(a) letters of administration are granted by a court; or
(h) where a valid power of attorney is given by the holder of
securities. ;
20. A broker shall, on a monthly basis, submit to the Registrar, a

summary of trading activities, indicating trade date and payment date of every
crveuwisd URLERNLIVL,

21.-—(1) A broker who contravenes a provision of this Directive shall be
liable to pay to the Registrar, a monetary penalty of seventy-five per cent of
the commission earned on the transaction that is subject of the violation.

(2) In addition to a monetary penalty in subparagraph (1) above. the
Registrar may impose a monetary penalty of up to K50.000,000.
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(3) The penalties in subparagraphs (1) and (2) shall be paid through an
electronic bank transfer in favour of the Reserve Bank within five working
days after notification. L

22. Inaddition to the monetary penalties in paragraph 21, the Registrar Administra-
may impose directions or administrative penalties as provided for under the tive penalties
Act and the Financial Services Act. Cap 44:05

23. The Securities (Clearing and Settlement) Directive is hereby Revocation
revoked. G N. 25/2015

Issued this Ist day of May, 2024,

DR. W. T. BANDA
(REF. NO. FIN/PESPD/02/12) Registrar of Financial Institutions

GOVERNMENT NOTICE NO. 36

SECURITIES ACT
(CAP. 46:06)

SECURITIES (MINIMUM STANDARDS FOR OPERATING PREMISES OF
SECURITIES MARKET PLAYERS) DIRECTIVE, 2024

IN EXERCISE of the powers conferred by section 67 (1) of the Securities Act, 1, DP
WILSON TONINGA BANDA, Registrar of Financial Institutions, issue the following
Directive—

1. This Directive may be cited as the Securities (Minimum Standards Citation
for Operating Premises of Securities Market Players) Directive, 2024,

2. In this Directive, unless the context otherwise requires “securities Interpretation
market player” includes an exchange, operator of a collective investment
scheme, broker. dealer, portfolio manager, transfer secretary, investment
advisor and securities market intermediary.

3. The objective of this Directive is to prescribe approval and Objective
certification requirements for operational infrastructure and operating
premises for securities market players.

4. A securities market player shall not operate his business from a Securities
premises unless the premises is approved and certified in accordance with this market

: . players to
Directive. operate from

approved and
certified

Pm‘mi:scs

5, —(1) A securitics market player shall not — Requirement
1 i s 2 for, and grant
(@) acquire or develop a premises for use as a securities business ¢ o
premises:; written
approval of

(b) renovate a securities business premises; thie Reghtrar
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(c) relocate a securifies business from one business premises to
another;

(d) merge securities business premises; or
(e) close a securities business premises,
without prior written approval of the Registrar.
(2) An application for approval under subparagraph (1) shall be in Form

SBM 1 set out in the First Schedule and shall be accompanied by a business
case.

(3) An application for approval to relocate a securities business to
another premises shall, in addition to the requirements in subparagraph (2), be
accompanied by—

(@) information on the basis for the relocation
(h) a plan for settlement or transfer of accrued claims and liabilities;
(¢) expected date of relocation; and
(d) an analysis of the potential and feasibility for the relocation.
(4) The Registrar shall, in assessing an application for prior written
approval required under subparagraph (1)—

(a) inspect the proposed premises; and
(b) consider—

(i) the location of the proposed premises;

(ii) the merits and demerits of the proposal, including its
impact on the financial inclusion agenda;

(iii) the most recent performance indicators and condition of
the applicant; and

(iv) whether the applicant is under any administrative or
enforcement action.

(5) The Registrar shall, within thirty days of receiving the application and
upon consideration of the application—

(a) approve the application on such terms and conditions as he
determines appropriate; or

(b) reject the application and give reasons for the rejection.
Minimum 6.—(1) A premises shall not be certified for operation of a securities

certification  business unless the premises complies with the minimum requirements
requirements  nraseribed in the Second Schedule.

for seeuritics
business (2) The Registrar may require a securities market player to meet
premises higher standards than the standards prescribed in the Second Schedule.

where the Registrar is of the opinion that the nature and volume of
services intended to be offered at the premises require higher standards.

(3) The Registrar shall not certify a premises for operation of a
securities business if—
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(a) in the case of a multi-storey building, the upper or lower floor or
any other adjoining room is used as a residential premises; or

(b) in the case of a semi-detached building, the adjoining building is
used as a residential premises.

7——(1) A securities market player shall inform the Registrar of its
intention to occupy a certified premises at least ten working days prior to
occupying the premises.

(2) The notification under subparagraph (1) shall include—

(@) copy of the letter from the Registrar in which prior written
approval was granted in terms of paragraph 3;

(b) the date on which the premises are expected to be opened for
business:

(c) preferable dates on which the Registrar may inspect the
premises;

(d) precise location of the premises; and
(e) a proposed organization structure for the premises.

(3) The Registrar shall, within five working days of receiving the
notification, inspect the premises and assess the suitability of the premises in
line with the requirements set out in the Second Schedule.

(4) Where the Registrar is satisfied that the premises do not comply with
the minimum requirements stipulated in this Directive—

(a) the securities market player shall rectify the shortfalls;

(b) the Registrar shall, upon being informed of the rectification, re-
inspect the premises; and

(¢) the securities market player shall bear the costs of the re-
inspection.

(5) Where the Registrar is satisfied that the premises comply with the
minimum requirements stipulated in this Directive, the Registrar shall issue a
premises certificate in Form SBM 2 set out in the First Schedule to the
securities market player in respect of the premises, on such terms and
conditions as the Registrar may determine.

(6) The securities market player shall display the premises certificate at
a conspicuous place inside the business premises.

§—(1) The Registrar may, at any (ime during offic hours, inspect a

certified securities business premises to ascertain continued compliance with
- i "
the prescrihed standards and the terms and conditions of the securitics
L} 3 o
I\U.‘llﬂeﬂg premises Ceﬁ‘ﬁcate.

(2) Where the Registrar is of the opinion that the premises—

(a) have ceased to comply with the prescribed standards or any term or
condition of the certificate, the Registrar may, by notice in writing, order
the securities market player to rectify the deficiencies within a period
specified in the notice; or

Occupation of
busmess
premises

Routing
inspection
of Lepuritiog
business
premises
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(b) require higher standards than the standards prescribed in the Second
Schedule, the Registrar may, by notice in writing, order the securities
market player to upgrade the premises as specified in the order within a
specified period.

(3) The Registrar shall, at the expiry of the period specified in the order
issued under subparagraph (2), re-inspect the premises at the cost of the
securities market player.

(4) Where upon re-inspection of the premises in accordance with
paragraph (3), the Registrar is of the opinion that the securities market player
has not complied with the order issued under subparagraph (2), the Registrar
shall revoke the premises certificate.

(5) A securities market player whose premises certificate is revoked
under subparagraph (4) may apply for another premises certificate for the
premises in accordance with this Directive,

9.—(1) A securities market player shall not temporarily or permanently
cease to operate from a certified business premises unless the cessation is
approved by the Registrar in writing.

(2) An application to cease to operate from a certified business premises
shall be in Form SBM 3 set out in the First Schedule.

(3) Where approval is granted for permanent cessation of business
operations at certified premises, the securities market player shall—

(a) give at least three months’ notice in writing to the public of the
intended cessation of business at the premises; and

(d) within fourteen days of ceasing operations at the premises,
notify the cessation to the Registrar in writing,
(4) A notice under subparagraph (3)(«) shall be published—

(a) by placing the notice at conspicuous places within and around
the premises concerned;

(b) in at least two newspapers of nationwide circulation in Malawi:
and

(¢) by circulating the notice to government administrative offices in
the area where the concerned premises is located.

10.—(1) The board of directors of a securities market player shall put in
place policies, procedures and internal controls with regard to acquisition,
revaluation, maintenance, depreciation and disposal of securities business
premises.

(2) Management of a securities market player shall keep a register of its
premises together with all agreements relating to the premises.

(3) A sceurities market player shall ensure that, where applicable—

(a) the title or lease of its premises is legally valid, and that any
necessary steps such as deed registration are taken in a timely manner:

(b) the premises have adequate insurance cover: and
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(c) the use of the premises conforms to all legal requirements
applicable to the location where the premises are situated.

11.—(1) A securities market player who contravenes any provision of
this Directive commits an offence, and the Registrar may impose a monetary
penalty on the market player and any member of the board of directors or
management of the securities market player—

(@) in the case of a securities market player, of up to K50,000.000;
and

(b) in the case of a member of the board of directors or management
of the securities market player. of up to K10.000,000.

(2) Payment of a penalty under subparagraph (1) shall be made by the
offender—

(a) within five days from the date the notice of the penalty is
received by the offender: and

(b) through an electronic bank transfer in favour of the Reserve
Bank of Malawi.

(3) In addition to a monetary penalty imposed under subparagraph (1),
the Registrar may issue any direction or impose any administrative penalty
prescribed under the Act or the Financial Services Act.

12. A securities market player who is not satisfied with a decision of
the Registrar under this Directive may appeal to the Financial Services
Appeals Committee within twenty-one working days of receiving the
decision.

13. The Securities (Premises Inspection Requirements for Securities
Market Players) Directive, 2015 is hereby revoked.

FIRST SCHEDULE
FORM SBM 1

Penaltics

Cap. 44:03

Appeal
agamst
decisions of
the Registrar

Revocation of
GN/29/2015

(Para. 5(2))

APPLICATION TO OPEN/MERGE/RENOVATE BUSINESS PREMISES

PART [ —GENERAL INFORMATION

I e Ol ARSEIRON. cohssir srieninsnsasisssr s e S e e e M B S

2 Type and number of licence

3 Location of head office and branches and dates of establishment ...
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Type of premises Date established Location

9
10

PART Il - NEW BUSINESS PREMISES
Type of proposed business premises (head office or branch)
Particulars of the proposed business premises:
(), Ot O s TSI OMVIY . i e mbicsions soimacs s e s S5 i S s 4
(b) Postal address and telephone numbers............ociiimiiin e
(), POVSTeAl BA0TEEE o o e e s e R e s s e e e e S e e e
Proposed date of commencement of OpPerations..............coooieveiiieceenecen e eeaeaen,

Do you plan to change the type of business premises (e.g. branch, agency, kiosk)?

If yes, state intended date for the Change ... itsrsnsnses st e sss st vevasnsenissssens

PART III - MERGING OF BUSINESS PREMISES
Type of proposed business premises (head office or branch)
Particulars of the proposed business premises:
(@) Lotation: diSICLOMWIL e somss wveirssssunsussssdosssissossrsissssomsssssassasns g oS sssas vy s siariismn sess
(B) Postal address and telephone numbers.........cuinninnimmainmivmmmimeibias
() PhySiCal allBens; o iomsimmsisr e s s e e s I

RRERRONE FOP HHE TRTOE . icsiccaratin o siiivaes e v ions vy 5 A T o S s o

Proposed date of commencement of operations at the merged premisesS. ...

PART 1Y — RENOVYATION OF BUSINESS PREMISES
Type of proposed business premises (head office or branch)

.........................................................................................................................................
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2 Particulars of the business premises o be renovated:
(@) Location: diStrICHAOWIL. ......iiiierieeeiecierssesessesesseesssseestensss et sesrs s setannassrsssennesesnensas
(b) Postal address and telephone numbers..........coccoviiiiiiiiiiii
(€) Physical Address ..o eb et s cae st eeae e sesaeree e e s e n s emen e ens
3. RO O TR EEETONN wwasons s domsaiamess U 5 o AV R B 3 VA VBT T

4 Proposed date of commencement of operations at the renovated

PERHHIS B s i as

B i e e S e e e R e

Chief Executive Officer/Principal Officer Date

R N s A A S o S B e T e TS e
NOTES

I All enquiries concerning the preparation and filing of this application form shall be
made to: The Director, Financial Sector Regulation, Reserve Bank of Malawi, 10
Hannover Avenue, PO Box 565, Blantyre. Email: fsr@rbm.mw.

2 Upon completion this application form, submit the form and all attachments to:
The Registrar of Financial Institutions, Convention Drive, PO Box 30063, Capnal :
City, Lilongwe 3.

FORM SBM 2 (Para. 7(5))

SECURITIES BUSINESS PREMISES CERTIFICATE

THIS IS TO CERTIFY that the Reglstrar of Financial Institutions conducted a premlses
inspection of.... s ...Jocated at..
and has determ med that the premlses is appropnate for the cond uct of a secuntles markel
business,

Dated this............... e T 1] 2 T e e L Lt P

Registrar of Fintmeial ustitions
NOTES
I This Cartificate 16 not a licance to conduct 4 securities market busingss,

2 This Certificate shall become invalid upon withdrawal of the securities market
business licence.

3 The Registrar may revoke this certificate upon being satisfied that the premises no
longer meet the prescribed minimum standards or that the facilities therein have
deteriorated.
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FORM SBM 3

(Para. 9(2)

APPLICATION TO RELOCATE OR CLOSE A BUSINESS PREMISES

PART | —GENERAL INFORMATION

Significant
Total number and| shareholders, | Type of business
location of nationality, premises to be
branches and address and  |closed or reloca-
Name of Type and number| outlets and dates| shareholding | ted (e.g. branch,
institution of licence of establishment percentage agency eic.)

Wy

PART 1I—RELOCATION

Particulars of business premises to be closed:
() Postal address and telephone DUMDbers:..... ..ciiimmmisiissimaissnsisesismsessissssississassssss
L) PO G AR, oo usisas s sm iHsa e AN oS e S i n A T e A o e
(o) Districh, City! ToWD=3 coisariiiiss s d i i i s sisisads

State reasons necessitating relocation of the business premises ........ccoocccconeiniciiiiinaian.

Particulars of new business premisesi......ouievcniieisinsinseeseenen.

(a) Postal address and telephone NUMDETS:.........cccivmiiimiciininieniniee s e snens
(6] Physical address:si......c s ittt mmm i aa s

Is the new business premises—

(a) self-owned?..........Yes/No*

(h) leased?........... Ves/No*

......... If ves. provides lease agreement
(c) If agency type, provide agency agreements. ... .ommmmsssssnsssssssersseens

Proposed date of commencement of operations at the new premises ........ccooeeee.

Do you plan to change the status of the new business premises? .........cccovvieeiiiniiniiins

If yes, state the proposed type of status and expected date of change..............coooe
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10
11

PART III —CLOSURE

Particulars of business premises to be closed—

(a) Postal address and telephone numbers...........cccoiiinnicns

(D) Physical adAress .......cecceseesocnoerscrensnsons snssessmransssssnsmsomemsmsansesssessansssessmsanerans

(c) District, City/Town...............

State reasons necessitating closure of the business premises: ........oovviieii i

Indicate profitability of the branch, in the last three years

Provide the proposed action plan on current branch employees.........c.cccociniciinicieens,

Are there other securities business facilities provided in the vicinity?......ccccovvviicvrnc

If so, state by whom...........

Signed...
(Juef Execwn’e Oﬂ‘ cer/Prmc:paf O}j‘acer

SECOND SCHEDULE

Date:

MINIMUM REQUIREMENTS FOR SECURITIES BUSINESS PREMISES

CHAKACITERISTICS

Mancatory, opitonal

~General ouTside SUTOunaings:

(@) Ensure that the outer walls are of strong reinforcement
materials

Mandatory

(6) Windows must have blinds or tinted to obscure outsiders
from observing transactions conducted inside

Mandatory

(¢) Backyard windows must be reinforced

Mandatory

(d) The surrounding perimeter must have all the necessary
security features to cater for the day and night. Such
security features shall include—

[1) alarm or satellite communication system that must be

connected to f!’\e securlheg mm‘ke Umﬁ”
managemcnl TU]’ ﬁp‘\,q\r communication to security

agents or police;

Optional

(1] seeurity Tights;

Mandatory

(iii) a fence;

Optional

(iv)Security guards/commissionaires for day and night
who should have access to alarm system:

Mandatory

(v) Signage post that must be conspicuously displayed

Mandatory
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CHARACTERISTICS Mandatory/ optional
(e) Entrance and exit doors must be protected (e.g. with
intruder alarm, strong steel trellis bars or burglar bars) Mandatory
() The premises should at least have a customers’ car park Mandatory
2. | General inside requirements:
(a) Availability of strong room or chubb Mandatory
(6) The strong room or chubb must be dual controlled,
securely located out of customers” sight. made of heavy
iron, and preferably fire proof Mandatory
(¢) Ensure that the front office has reliable, fast, efficient
computers for better customer service Mandatory
(d) Ensure that there are monitoring cameras (closed circuit
television system) in all the strategic areas, e.g. entrance
or exit doors, corridors, and front or back yard. Optional
(e) All strategic areas must have—
(i) smoke detectors;
(ii) fire extinguishers that must be regularly tested for
functionality; and
(iti)emergency exit doors (e.g. one way opening from
inside) and an Emergency Evacuation Plan, Mandatory
() The roof must be properly secured e.g. intruder alarm
system Mandatory
(g) For speedy communication, ensure that reliable telephone
and internet facilities are installed and functional Mandatory
3. | Other Features:
(a) The premises must have an off-site back-up centre for
data and systems Mandatory
() Utilities such as electricity, water, etc., must be available
and in working order Mandatory

(¢) Have a standby power generator or uninterruptible power
supply (UPS) to cater for Periods of power failures

Mandatory

() Ensure that operational polivics and provedural guidelines
of a securities market player are in place and are made

[ qvailable and known by relevant users

Mandatory

(REF. NO. FIN/PFSPD/02/12)

[ssued this 1st day of May, 2024.

Dr. W. T. BANDA

Registrar of Financial Institutions
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GOVERNMENT NOTICE No. 37

SECURITIES ACT
(CAP. 46:06)

SECURITIES (REGISTRATION REQUIREMENTS OF SECURITIES) DIRECTIVE,
2024

IN EXERCISE of the powers conferred by section 67(1) of the Securities Act, I. DR.
WILSON TONINGA BANDA, Registrar of Financial Institutions, issue the following
Directive—

1. This Directive may be cited as Securities (Registration Requirements Citation
of Securities) Directive, 2024.

2. In this Directive, unless the context otherwise requires— Interpretation
“articles” means articles of association of a body corporate:

“convertible debt securities” means debt securities convertible into
or exchangeable for equity securities;

“debt securities” means debenture or loan stock,. bonds, notes and
other securities or instruments acknowledging, evidencing or creating
indebtedness, whether secured or unsecured, and options, warrants or
similar rights to subscribe or purchase any of the foregoing, and
convertible debt securities;

“equity securities” means shares, including preference shares and
options, warrants or rights to subscribe for shares;

“initial public offer” means the first sale of shares of a body
corporate to the public;

“issuer” means a company or other legal person whose equity or
debt securities are the subject of an application for registration or some
of whose equity or debt securities are already registered:

“material information” means information for which there is a
likelihood that a reasonable investor would consider it important in
making an investment decision, or information that is reasonably certain
to have effect on the price of a company’s securities, and may include—

(a) earnings,
(b)m ergers, acquisitions, tender offers, or joint ventures;
(¢) changes in assets or asset quality;

[“) nnuyatiys Pl'\?d‘-lc“i; FNBGE'-‘BB, or discoveries, for imstance,
new proguct Irals or rescarch efforts;

(&) new licenses, patents, registered trademarks, or regulatory
approval or rejection of a product;

(f) developments regarding customers or suppliers, for
instance, the acquisition or loss on a contract;

(g) changes in management;
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(h) change in auditor notification or the fact that the issuer may
no longer rely on an auditor’s report or qualified opinion;

(/) events regarding the issuer’s securities, for instance,
defaults on senior securities, calls of securities for redemption,
repurchase plans, stock splits, changes in dividends:

(/) changes to the rights of security holders, and public or
private sales of additional securities;

(k) bankruptcies;
() significant legal disputes;

(m) government reports of economic trends, employment,
housing starts, currency information and other matters:

(#) orders for large trades before they are executed: and

(o) new or changing equity or debt ratings issued by a third
party, for instance, sell-side recommendations, credit ratings and
others;

“new applicant” means an applicant for listing, none of whose
equity or debt securities is already registered;

“order for large trade” means an order for a security above a
specified volume or value set by the stock exchange, whose details, if
published, are likely to affect the price of the security and requires prior
approval by the stock exchange;

“profit forecast” means any numerical or verbal indication of the
level of profit for a future accounting period, or for a past accounting
period for which results have not been announced to the public, including
forms of words which may be used in conjunction with published data to
arrive at an approximate figure for future profit by an arithmetic process;

“prospectus” means a formal legal document designed to provide
information and full details about an investment offering for sale to the
public;

“public offer” means an offer for sale of securities of a body
corporate;

“publicly traded” means a security that is offered to the public; and

“reporting accountant” means a professional accountant who is
responsible for the preparation of the accountant’s report required to be
included in a prospectus.

Objectives 3. The objective of this Directive is to preseribe registration

requirements for securities.

Registration 4.—(1) A security intended to be publicly traded or offered to the public
shall be registered with the Registrar.

(2) The issuer shall register the security with the Registrar, before
publishing a prospectus.
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(3) An application for registration of securities shall be made by an
issuer and shall consist of the following—

(a) an application letter to the Registrar— ..
(i) signed by a duly authorized officer of the issuer, g;vhose
securities are the subject of the application for registration; and

(ii) which shall contain the information specified in the First
Schedule;

(b) a prospectus that complies with the content requirements set out
in the Second Schedule and Third Schedule:

(¢) where the applicant intends to list the securities, a
recommendation letter from a stock exchange, confirming that the
prospectus complies with the listing requirements and the Registrar
should consider registering the security:

(d) an investor education plan, which shall include specific
messages, activities, delivery channel., places and dates for
implementation;

(e) supporting documents as follows—
(i) a certified copy of the issuer’s certificate of incorporation;

(i) a certified copy of the issuer’s memorandum of association
and articles of association;

(iii) the audited annual reports and accounts for three
completed financial years of the issuer and its subsidiaries, if any,
immediately preceding the application or such shorter period as may
be accepted by the Registrar;

(iv) a certified copy of the resolution of the issuer in a general
meeting, authorizing the issue of all securities for which registration
is sought;

(v) a resolution of the board of directors authorizing the issue
of all securities for which registration is sought;

(vi) a certified copy of any resolution of the issuer in a general
meeting and of the board of directors, authorizing any alterations in
the share capital of the company, or any mergers or amalgamations,
within the period of five years preceding the date of the application
for registration;

(vii) in the case of debt securities, a copy of the trust deed or
other document securing or constituting the debt securities; and

(viii) any other documentation as may be required by the

Reatstrar

(4) The applicarion for regisiralion under 1is paragraph shall be
accompanied by proof of payment of a non-refundable registration fec of
K 300,000 paid by an electronic bank transfer to a designated account held at
the Reserve Bank of Malawi, as specified in the First Schedule.

5. Where a prospectus issued in accordance with paragraph 4 is false or
misleading, each of the directors of the issuer commits an offence provided
under section 48 of the Act.

False or
misleading
information
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6.—(1) The Registrar shall communicate to the applicant the outcome of
the application within seven days of receipt of a complete set of accurate
information.

(2) Where an application for registration is approved. the Registrar shall
issue a registration certificate to the applicant in the form set out in the Fourth
Schedule.

(3) Where an application for registration is denied. the Registrar shall
communicate to the applicant, in writing, the reasons for the denial.

(4) An applicant who is not satisfied with the reasons provided pursuant
to subparagraph (4) may appeal to the Financial Services Appeals Committee,
within twenty-one working days of receiving the communication.

7.—(1) Upon registration of a security, an issuer shall publish a
prospectus by making it available to the public or a section of the public, free
of charge. during the offer period—

(a) at an address in Malawi; and
(b) on the company’s or licensed stock exchange’s website.

(2) The prospectus shall be published in English language and the text
shall be in a legible font.

(3) An issuer may distribute an approved prospectus to prospective
investors through electronic form, provided that the prospectus shall be in the
form and content as prescribed in the Second Schedule and Third Schedule.

8.—(1) A person shall not offer any security to the public through an
electronic form, unless where the offer has been made on the basis of a
prospectus approved by the Registrar.

(2) A person offering a security through an electronic form which has
been approved by the Registrar shall state, in the prospectus, whether the
application for subscription of such security may be made in an electronic
form and in that regard, the procedure and process of facilitating subscription
and payment shall be disclosed in the prospectus.

9.—(1) An allotment of a security offered to the public shall be made on
the basis of the allotment policy disclosed in the prospectus, unless the results
of the subscription make such policy impractical and in such a case an
amendment of the aliotment policy shall be made with the approval of the
Registrar,

(2) Where an amendment of an allotment policy has been approved by
the Registrar, the issuer shall announce the fact within twenty-four hours of

1o grant of ihc approval.

(3) When developing an allotment policy, an issuer or offeror shall ensure
that the policy reserves at least fifty per centum of the ordinary shares that are
subject to an initial public offering and subsequent listing for investment by
local investors.
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(4) Where the per centum reserved for local investors is not fully
subscribed for by local investors, the issuer or offeror may, with the prior
written approval of the Registrar, allocate the shares remaining to foreign
investors.

(5) A person shall not publish the results of the allotment of the public
offer without nofifying the Registrar of the results, at least twenty-four hours
prior to the date on which the allotment results are to be released to the public.

~10. An issuer shall conduct investor education during the offer period
in accordance with the approved investor education plan.

11.—(1) A company proposing to offer its securities to the public or a
section of the public shall appoint an investment adviser.

(2) An investment adviser appointed under subparagraph (1) shall be
responsible for ensuring that the offer of the securities is made in accordance
with the Act and directives issued thereunder.

(3) A person shall not be eligible for appointment as an investment
adviser, unless that person is licensed as an investment adviser and approved
by the Registrar to act as an adviser for the particular offer of securities.

12.—(1) In the case of an initial public offer or offer of listed securities,
an issuer shall have an underwriting arrangement, unless the issuer provides
and demonstrates evidence to the stock exchange, on which it intends to list,
that the prescribed number of subscribers will be achieved without the need
for underwriting.

(2) Any underwriting arrangement under this paragraph shall be subject
to the prior approval of the Registrar,

(3) Where the underwriter is a person related or associated with the
issuer, the underwriter shall undertake to the Registrar to dispose of any shares
arising from the underwriting agreement within a period predetermined by the
issuer and approved by the Registrar.

(4) The Registrar may extend the period referred to in subparagraph (3)
if satisfied that such extension would be in the best interest of the holders of
ordinary shares of the company, having regard to the prevailing market
conditions and any other factors that are relevant in the circumstances.

(5) Where the Registrar extends the period referred to in subparagraph
(3), in accordance with subparagraph (4), the issuer shall make a public
announcement disclosing the period of such extension, any conditions

aftached to the extension and the circumstances necessitating the extension, in

ut leasr rwo daily newspapers of national-wide circulation.

{3.—(1) An issuer shall keep the Registrar, members of the issuer and
other holders of its registered securitics, informed, immediately upon
becoming known, any information relating 1o the issuer and its subsidiaries
that—

Investor
education

Investment
adviser

Underwriting
arrangements

Disclosure
reguirements
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(a) is necessary to enable the Registrar, members of the issuer and
other holders of its registered securities and the public to appraise the
financial position and performance of the issuer and its subsidiaries, if
any; or

(b) might reasonably be expected to materially affect market
activity in the price of its securities.

(2) Notwithstanding subparagraph (1), disclosures may be withheld in
the following circumstances which constitute an infrequent exception—

(¢) when immediate disclosure would prejudice the ability of the
issuer to pursue its corporate objectives;

(b) when the facts are likely to change and a more appropriate
moment for disclosure is imminent;

{c) when the issuer is holding negotiations and such negotiations
have not reached a finality; and

(d) where there is a requirement for maintenance of strict
confidentiality, on material information for a temporary period.

(3) Where rumours concerning information in subparagraphs (2)
develop, then the issuer shall, immediately, make a public disclosure or in the
case of a listed issuer, shall, immediately, make a request to the stock
exchange for suspension of trading.

Director’s 14 —(1) An issuer shall send to every member of the issuer, the Registrar

report and and the stock exchange on which its securities are listed, a copy of the

annual accounts girectors’ report and audited annual accounts within three months of the close
of its financial year.

(2) The issuer shall include the following information in its directors’
report and audited financial accounts—

(a) a description of the principal activities of the issuer and its
subsidiaries, if any. and, where two or more such activities are so
described. a statement giving the turnover in respect of each such
activity:

(h) a geographical analysis of consolidated turnover and of its
subsidiaries, if any, outside Malawi;

(c) a statement showing—
(i) the name of every subsidiary, its principal country of
operation, its country of incorporation and its main business; and

(i) particulars of the issued share capital and debt securities of

every subsidiary:

(d) a statement as at the date of the relevant financial year
showing—
(i) the interests of each director of the issuer in the equity or
debt securities of the issuer or its subsidiary, if any: and
(ii) the details of any right to subscribe for equity or debt
securities of the issuer granted to any director of the issuer and of
the exercise of any such right;
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(e) in the event of operating results shown by the accounts for the
period under review differing materially from any published forecast
made by the issuer. an explanation of the difference in the results;

(/) a statement by the directors as to the reasons for any significant
departure from applicable standard accounting practices in Malawi;

(g) a statement as at the end of the financial year, showing as
regards, bank loans and overdrafts and other borrowings of the issuer and
its subsidiaries, if any, the aggregate amounts repayable—

(i) on demand. or within a period not exceeding one year;

(ii) within a period of more than one year but not exceeding
two years;

(iii) within a period of more than two years but not exceeding
five years; and

(iv) within a period of more than five years;

(h) a statement as to the unexpired period of any service contract,
which is not determinable by the employer, within one year, without
payment of compensation, other than any statutory compensation, of any
director proposed for election at a forthcoming annual general meeting
or, if there are no service contracts, a statement of that fact;

(7) summary particulars of any contract of significance for provision
of services, subsisting during, or at the end of, a financial year in which
a director of the issuer is, or was, materially interested, either directly or
indirectly, or, if there has been no such contract, a statement of that fact;

(/) summary particulars of any contract of significance for provision
of services between the issuer, or one of its subsidiary companies and a
controlling shareholder or any of its subsidiaries; and

(k) summary particulars of any arrangement under which a director
has waived or agreed to waive any emoluments.

(3) With regard to the statement provided pursuant to subparagraph (2)
(¢), where, in the opinion of the directors of the issuer, the number of the
subsidiaries is such that compliance with the subparagraph would result in
particulars of excessive length being given, compliance with this paragraph
shall not be required by the issuer, except in the case of subsidiaries carrying
on a business, the results of which, in the opinion of the directors, materially
affect the amount of the profit or loss of the issuer and its subsidiaries, if any,
or the amount of the assets of the issuer and its subsidiaries, if any.

(4) The statement required under subparagraph (2) () shall—

(a) cl;.qt:ngu;sL between Leneﬁcia| and ﬁﬂﬂ-hﬂﬂ&ﬁﬂiﬂl mtéfegtgf ﬂﬂﬂ

(b) specity the company in which securities are held, the class 10
which thoge securities belong and the number of such securitics held.

(3) Where the relevant annual aceounts do not give a true and fair view
of the state of affairs, and profit and loss of the issuer and its subsidiaries, if
any, the Registrar shall demand that more detailed or additional information
be provided.
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15.—(1) An issuer shall prepare an interim report , in respect of the first
six months of each financial year of the issuer.

(2) Where the issuer is new and there is less than six months remaining
before the end of its financial year the issuer shall prepare an interim report
for that remaining period not later than three months after the end of that
period.

(3) The issuer shall publish the interim report in at least two newspapers
of nation-wide circulation, a day after approval by its board, and send a copy
of the interim report to every member, the Registrar and the stock exchange
on which its securities are listed.

(4) Each interim report referred to in subparagraph (1) shall contain at
least the following financial information, stated in respect of the issuer and its
subsidiaries, if any—

(a) turnover of the issuer;

(b) profit or loss before taxation and extraordinary items, including
the share of the profit or loss of the associated companies with separate
disclosure of any items included.therein, which are exceptional because
of size and incidence;

(c) taxation on profits in Malawi and overseas, in each case
indicating basis of computation with separate disclosure of the taxation
on share of associated companies’ profits;

(d) profit or loss attributable to non-controlling interests;

(e) profit or loss attributable to shareholders before extraordinary
items;

(f) profit or loss attributable to shareholders;

(g) amount of dividend paid or proposed on each class of share with

particulars of each such class, and amounts absorbed thereby or an
appropriate negative statement;

(h) transfers to, and from, reserves;

(i) earnings per share calculated on the basis of profits before
extraordinary items; and

(/) comparative figures of the matters specified in subparagraphs (a)
to (i) inclusive of the corresponding previous period.

(5) Where the accounting information given in an interim report has not
been audited, that fact shall be stated.

(6) Where the accounting information contained in an interim report has
been audited by the issuer’s auditor, the auditor’s report, including any
qualifications, shall be set out in the interim report.

(7) Any preliminary announcement of financial information for the full
year shall also contain the information required under subparagraph (2).

16.—(1) An issuer shall inform the Registrar, immediately after approval
by its board, of—
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(a) any decision to declare, recommend or pay any dividend or to
make any other distribution on its listed securities and the rate and
amount thereof}

(b) any proposed change in the capital structure, including any
redemption of its listed securities; and

(c) any decision to change the general character or nature of the
business of the issuer, and subsidiaries, if any.

(2)The issuer shall, immediately, also inform the Registrar of any
decisions made with regard to—

(a) any proposed alteration of memorandum and articles of
association of the issuer;

(b) any change in the rights attaching to any class of listed securities
and any change in the rights attaching to any shares into which any listed
debt securities are convertible or exchangeable; and

(c) any changes in its secretariat, auditors or registered address.

17.—(1) An issuer shall inform the Registrar of the basis of allotment of
securities offered to the public for subscription or sale, or an open offer and of
the results of any rights issue and if applicable, of the basis of any acceptance
of excess application.

(2) The board of the issuer shall ensure that the basis of allotment of
securities is fair to all applicants or subscribers.

18.—(1) An issuer shall report to the Registrar of the occurrence of any

of the following events, as soon as they come to the attention of the issuer- -

(a) the presentation of any winding-up petition, or equivalent
application in the country of incorporation or other establishment;

(b) the making of any winding-up order or the appointment of a
provisional liquidator, in respect of the issuer, its holding company or any
major subsidiary:

(c¢) the passing of any resolution by the issuer, its holding company

or any major subsidiary that it be wound-up by way of members’ or

creditors” voluntary winding up:

(d) the entry into possession, or the sale by any mortgagee, of a
portion of the issuer’s assets which, in aggregate value represents an
amount in excess of fifteen per cent of the consolidated net tangible
assets of the issuer and its subsidiaries, if any; and

(¢) the making of any judgement, declaration or order by any court

or tribunal of competent jurisdiction  whether on appeal or at first

instance, which may adversely affect the issuer’s enjoyment of any

peortion of its assets which in aggregate value, represents an amount in
excess of fifieen per cent of the consolidated net tangible assets of the
issuer and its subsidiaries, if any.

(2) For the purposes of subparagraph (1), a “major subsidiary” means a
subsidiary representing fifteen per cent or more of the consolidated net
tangible assets, or fifteen per cent or more of the pre-tax trading profits of the
issuer and its subsidiaries, if any.

Basis of
allotment of
securities

Other events
to be reported
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Consent of 19.—(1) The directors of an issuer shall obtain the consent of the existing
sharcholders  shareholders, in a general meeting, prior to—

(@) allotting, issuing or granting—
(i) shares;
(ii) securities convertible into shares; or
(iii) options, warrants or similar rights to subscribe for shares,

where such action will result in material dilution of the
percentage equity interest of its shareholders

(b) any major subsidiary of the issuer making any such allotment,
issue or grant, so as to materially dilute the percentage equity interest of
the issuer and its shareholders in such subsidiary; and

(c) allotting any voting shares, if such allotment would effectively
alter the control of the issuer,

(2) Notwithstanding the provisions of subparagraph (1), consent of the
shareholders shall not be required for the allotment, issue or grant of securities
and, where appropriate, to holders of other equity securities of the issuer
entitled to be so offered, pro rata, apart from fractional entitlement to their
existing holdings.

Registrar’s 20. In addition to the specific requirements set out in this Directive, an
approval to be  jssuer shall submit to the Registrar, for approval, copies of the following
obtained drafts, before they are issued—

(a) announcements or advertisements relating to the issue of new or
further securities other than pursuant to a capitalisation issue or a scrip
dividend scheme, or any announcements or advertisements, the subject
matter of which may involve a change in, relate to, or affect,
arrangements regarding trading in its registered securities including a
suspension of dealings;

(b) documents issued in connection with takeovers, mergers or
offers; and

(c) proposed amendment to its articles.

Registration 21. An issuer shall apply for the registration of any further securities
of further which are of the same class as securities already registered, prior to their issue.
securilies

Equality of 22.  An issuer shall ensure equal treatment for all hoiders of securities
treatment of the same class who are in the same holding position.

Regisirar’s 23, An issuer shall respond, within five working days, to any queries
queries made to the issuer by the Registrar, LOn(.l.rﬂ“'lb wnusual mu-vernentq in the

price or trading volume. of its regictered securities or any other matters, by
grvmg such relevant information as is available to the issuer or. if appropriate
by issuing a statement to that effect.
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24. The Registrar may require the publication of further information by,
or impose additional requirements on, an issuer, where the Registrar considers
that circumstances so justify, but will allow representations by the issuer
before imposing any additional requirements on it. which are not imposed on
registered issuers, generally.

25.—(1) An issuer shall —

() file with the Registrar annual, quarterly or current reports as may
be required by the Registrar, in such a manner and containing such
information as the Registrar may specify by way of guidelines:

(b) simultaneously file with any stock exchange on which such
securities are traded, the reports specified in clause (¢); and

(¢) disseminate to shareholders, within ten working days after filing
with the Registrar thereof, the reports specified in clause (a).

(2) An issuer shall inform and keep the public informed of any material
information, immediately upon becoming known to the directors of the issuer,
by placing a notice, in at least two newspapers of nation-wide circulation, its
website and by reporting to the Registrar and to any stock exchange on which
the securities are listed.

(3) Where an issuer is part of a group and information in subparagraph
(2) also materially affects another issuer company in that group, then such
disclosure shall be done simultaneously by the affected issuers.

26.—(1) The Registrar shall impose the following monetary penalties for
violations of these Directives—
(a) for issuers, up to K50.000,000; and
(b) for natural persons who are members of the board of directors or
management of an issuer, up to K20,000,000.
(2) An offender shall pay a monetary penalty under subparagraph (1)—

(a) within five days from the date the notice of the penalty is
received by the offender; and

(b) through an electronic bank transfer in favour of the Reserve
Bank of Malawi.

(3) In addition to a monetary penalty imposed under subparagraph (1),
the Registrar may issue any direction or impose any administrative penalty
prescribed under the Act or the Financial Services Act.

, 27 The Sccurities (Registration Requirements for Securities)
Directive, 2015 15 hefaby tevoked.
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(1

(2)

)

)

)

FIRST SCHEDULE para 4 (3) (a)(ii)

INFORMATION TO BE PROVIDED IN LETTER OF APPLICATION FOR
REGISTRATION OF SECURITIES

Title page
(a) the name of the applicant and the date of incorporation;

(b) the address of the principal registered office and the address of each office at which
a securities register is kept: and

(c) the date of application and a formal request for the registraiicn of the securities in
respect of which application is made, specifying the amount, class and par value
and whether they are to be fully paid.

Capitalization

A list, in tabular form, of—

(a) the designation or title of each class of security;

(b) the number of securities authorized;

(¢) the number of securities issued;

(d) the par value of the securities issued;

(e) the amount paid up;

(/) the names, residential as well as postal address and business occupation of every
director or proposed director and of secretary or proposed secretary of the company
and officers of the issuer and their respective shareholdings where applicable; and

(g) so far as is known, or can be ascertained after reasonable inquiry, the names of
controlling shareholders of the issuer and their respective shareholdings.

History and Nature of Business

A short introductory paragraph describing the general nature of the business and
products of the applicant. A brief history of the issuer from inception to the date of
application. A description of the business now carried on by the issuer and its
subsidiaries, including principal goods and services, main markets and main sources of
supply, and volume of output for the preceding three financial years and for the current
financial year to the latest date available.

Summary of earnings

A summary of earnings, on a consolidated basis if the applicant has subsidiaries, for the
last three financial years, showing sales, earnings before charges for depreciation,

interest and income tax, the amount of each of those charges, net income and earnings
per share.

Tabulation of financial position

A tabulation of the statement of financial position of the applicant, for each of the last
three financial years, on a consolidated basis if the applicant has subsidiaries. The
tabulation shall include a statement of the net tangible assets per share for each of the
three financial years.
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(6)

7

(8)

)

Employees

A statement as to the total number of persons regularly employed and, if subject to
seasonal fluctuations, the number of persons employed during the preceding twelve
months.

Subsidiaries
A tabular list of all subsidiaries showing, in respect of each such subsidiary company—
(a) the name of the company:

(b) a brief statement of the nature of its business and its relationship to the operations
of the applicant; and

(¢) capital share issues by classes, showing the par value. amount authorized, amount
issued and the amount owned by the holding company.

Dividend record

State the number of consecutive years in which dividends have been paid. State the

amount of dividend, per share and in the aggregate, paid by the applicant or its

subsidiaries for each of the three preceding years. Indicate whether dividends have been

paid on a quarterly, semi-annual or annual basis, State the record date, payment date
n

the date of declaration with respect to each dividend paid during the past three years.

Properties

Describe briefly the general character of the properties of the applicant and its
subsidiaries, including—

(a) location;

(b) land area and land use;

(c) number and type of buildings;

(d) aggregate floor area of buildings; and

() whether the property is owned or leased, and if leased, state total rental paid for
each of the three preceding financial years and average term of years owned or
leased.

(10) Litigation

Particulars of any litigation or claims of material importance pending or threatened
against the applicant or any member of a group to which the applicant belongs.

(11) Management (Governance)

() The full name. residgﬂtia] or ‘)‘IJSiﬂESS addfegg aﬂd dCSCI‘[Dt[Gﬂ Uf area of
qualification or area of eXNertiSe Or responsibility, of svery director or proposed
director, or any such person who performs an important administrative.
MAnagement or supervisory function, and particulars of the principal functions
performed by each of them within the applicant and its subsidiaries, if any, if
significant to the applicant and its subsidiaries, if any:

(b) the nature of any family relationship between the persons mentioned in (a);

(¢) a brief account of the business experience of each of these persons during the last
five years;
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(d) indicate any other directorships held by each director or proposed director; and

(e) state whether any director or proposed director has been convicted in any criminal
proceeding or has had a bankruptcy petition filed against him or any partnership in
which he was a partner or any body corporate of which he was a director.

(12) Bankers

Name and address of the applicant’s bankers and bank account details.
(13) Auditors

Name, address and professional qualifications of the applicant’s auditors.
(14) Spenscring stockbroker

Name and address of sponsoring stockbroker.
(15) Legal practitioners

Name and address of legal practitioners

SECOND SCHEDULE para 4 (3) (b) and 7(3)
INFORMATION TO BE CONTAINED IN A PROSPECTUS
SECTION A-EQUITY SECURITIES
GENERAL INFORMATION ABOUT THE ISSUER, ITS ADVISERS

1.—(1) The full name, physical and postal address of the registered office, of the applicant
or issuer.

(2) A statement as follows—

“The directors collectively and individually accept full responsibility for the
accuracy of the information contained in this prospectus and confirm. having made
ail reasonable inquiries that to the best of their knowledge and belief there are no
other facts the omission of which would make any statement herein misleading.”.

(3) The names and addresses of the issuer’s principal bankers and registrars.
(4) The name, address and professional qualifications of the issuer’s auditors.
(5) The date of incorporation.

(6) The provisions or a sufficient summary of the provisions, of the articles with regard
to—

| | i
l!a} any power enaumg a Alrecfor to vote on a prnpnsa‘, arrangement or contract in

which the director s materially interested:

(h) ANV pOWEr enabling tha dirastsrs to vote to delermine the remuneration
including pension ar other benefits, to themselves or any members of their body
and any other provision as to the remuneration of the directors:

(¢) borrowing powers exercisable by the directors and how such borrowing powers
can be varied;

(d) retirement or non-retirement of directors;
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(e) directors’ qualification shares:;
(f) changes in share capital; and

(g) arrangements for transfer of the securities and, where permitted, any
restrictions on their free transferability.

(7) Where the prospectus includes a statement purporting to be made by an expert, a
statement—

(a) specifying the qualifications of such expert and whether such expert has any
shareholding in the applicant or issuer or any group to which the applicant
issuer belongs or the right, whether legally enforceable or not, to subscribe for
or to nominate persons to subscribe for securities in the issuer or any such
member and, if so, a full description thereof;

(b) that the expert has given and has not withdrawn his written consent made prior
to the issue of the prospectus. with the expert’s statement included in the form
and context in which it was in fact made; and

(c) of the date on which the expert’s statement was made and whether or not it was
made by the expert for incorporation in the prospectus.

STATEMENT THAT AN APPLICATION HAS BEEN MADE

2. A statement that application has been made to the Registrar for registration of the
securities.

INFORMATION ABOUT THE SECURITIES FOR WHICH REGISTRATION IS
SOUGHT

3.—{(1) The nature and amount of the issue including the number of securities which have
been, or will be, created and issued, and a full description of, including a summary of,
the terms attaching to, the securities for which listing is sought.

(2) The following information, so far is appropriate, concerning the terms and
conditions of the issue of the securities in respect of which the application for
registration is made—

(a) the total amount of the issue and the number of securities offered, where
applicable, by category;

(b) the issue price or offer price of each security, stating the nominal value of each
security;

(c) the methods of payment of the issue or offer price, particularly as regards the
paying-up of securities which are not fully paid:

(d) the procedure for the exercise of any r:gl'!t OP pre-empf!ﬂn and tl‘lé
transferability of subscription rights:
(e) the period during which the issue or offer of securities will remain open after

issue of the prospectus, the date and time of opening of the subscription list, and
the names of the receiving bankers;

(/) the methods of, and the time limits for, delivery of the securities:

(g) the names. addresses and description of the persons underwriting the issue for
the issuer; and
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(h) in the case of an offer for sale of securities, the names, addresses and
descriptions of the vendor(s) of the securities or, if there are more than ten
vendors, such details of the ten principal vendors and a statement of the number
of other vendors and particulars of any beneficial interest possessed by any
director of the issuer in any securities so offered for sale.

NET TANGIBLE ASSETS

4 A statement of the net tangible asset backing for each class of security for which
registration is sought, after making allowance for any new securities to be issued.

INFORMATION ABOUT THE ISSUER’S CAPITAL

5—(1) The authorized share capital of the applicant or issuer, the amount issued or agreed
to be issued, the amount paid up, the nominal value and a description of the shares.

(2) The amount of any outstanding convertible debt securities and particulars of the
conditions governing, and the procedures for conversion, exchange or subscription
of, such securities.

VOTING RIGHTS

6.—(1) Indicate the voting rights of shareholders.
(2) If there is more than one class of share—
(a) state the rights of each class of share as regards voting, dividend, capital,
redemption; -
(b) state the creation or issue of further shares ranking in priority to, or in
pari passu with, each class other than the lowest ranking equity; and
(c) provide a summary of the consent necessary for the variation of such rights.

ALTERATIONS IN CAPITAL

7. Particulars of any alterations in the capital of the applicant or issuer or any member of
a group to which the applicant or issuer belongs within the two years immediately
preceding the issue of the prospectus, including—

(a) where any such capital has been issued or is proposed to be issued as fully or partly
paid up otherwise than in cash, particulars of the consideration for which the same
has been or is proposed to be issued and in the latter case, the extent to which they
are so paid up; and

(b) where any such capital has been issued or is proposed to be issued for cash,
particulars of the price and terms upon which the same has been or is proposed to
be issued, details of any discounts or other special terms granted and if not already

fl.l“!) ﬂﬁid the dateg when any inctallments are paya‘ale with the amount of all calls

or installmsnis i WTSars,

PARTICULARS OF ANV CAPITAL UNDER OPTION

8§ —(1) Particulars of any capital of the issuer or any member of a group to which the issuer
belongs which is under option, including the consideration for which the option
was, or will be, granted and the price and duration of the option, and the name and
address of the grantee.
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@

Where options have been granted or agreed to be granted to all members or
debenture holders or to any class thereof, or to employees under a share scheme, it
shall be sufficient, so far as the names and addresses are concerned, to record that
fact without giving the names and addresses of the grantees.

GENERAL INFORMATION ABOUT ACTIVITIES OF THE ISSUER AND ITS

9.—(1)

2)

3)

4

()

(6)

(7)

(2)

©)

SUBSIDIARIES, IF ANY

A brief history and the general nature of the business of the issuer and its
subsidiaries, if any, and, in cases where two or more activities are carried on which
are material in terms of profits or losses, assets employed or any other factor, such
figures and explanation as are necessary to demonstrate the relative importance of
each such activity and details of the main categories of products sold or services
performed and an indication of any significant new products or activities,

Where the issuer and its subsidiaries, if any, trade outside Malawi, a statement
showing a geographical analysis of its trading operations, and where a material
proportion of the assets of the issuer and its subsidiaries, if any, are situated outside
Malawi, a statement giving the best practicable indication of the amount and
situation of such assets and the amount of assets situated in Malawi,

Where the issuer is a member of a group, a brief description of that group covering
the issuer’s position within that group and. if a subsidiary, the names of, and the'
number of shares held directly or indirectly, by each holding company of the issuer.

Particulars of any licences, concessions, contracts, trademarks, patents or other
intellectual or industrial property rights which are material in relation to the
business of the issuer and its subsidiaries, if any, and, where such factors are of
fundamental importance to the business or profitability of the issuer and its
subsidiaries, if any, a statement regarding the extent to which the issuer and its
subsidiaries, if any, are dependent on such factors,

Information concerning the policy of the issuer and its subsidiaries, if any, on the
research and development of new products and processes over the past five
financial years, where significant.

Particulars of any interruptions in the business of the issuer and its subsidiaries, if
any, which may have or have had, a significant effect on the financial position in
the last twelve months.

The number of people employed by the issuer and its subsidiaries, if any, and
changes therein in the last financial year, if such changes are material in the context
of the group with, if possible, a breakdown of persons employed by main categories
of activity.

Particulars. including lacation, of the principal investments, if any, including such
investments ag new plant, factories and research and development. being made or
PLANNSY LY 10w oousT and it Suosidiaries, IT any,

The restrictions, if any, upon the business of the appﬁcant or issuer contained in the
memorandum of association.
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PARTICULARS OF SUBSIDIARIES

10.—(1) With regard to every subsidiary company the whole of, or more than twenty-five
percent of the votes exercisable at a general meeting, whose capital is held or
intended to be held, either directly or indirectly. by the issuer, or whose profits or
assets make or will make a material contribution to the figures in the accountants’
report or the next published accounts, particulars of the name, date and country of
incorporation, general nature of business, issued capital and the proportion thereof
held or intended to be held.

(2) With regard to the issuer and its subsidiaries, particulars of the location of the
principal establishments.

FINANCIAL INFORMATION ABOUT THE ISSUER AND ITS SUBSIDIARIES,
IF ANY

I1.—(1)A report by the reporting accountants prepared in accordance with the Third
Schedule,

(2) A statement of whether or not the accountants’ report is qualified by the reporting
accountants and if so, such qualifications shall be produced in full and the reasons
for such qualifications given.

DETAILS OF INDEBTEDNESS

12. A statement as at the most recent practicable date, which shall be stated, of the
following, on a consolidated basis—

(@) the total amount of any debt securities of the issuer and its subsidiaries, if any,
issued and outstanding, and authorized or otherwise created but unissued, and term
loans, distinguishing between guaranteed, unguaranteed, secured, whether the
security is provided by the issuer or by third parties, and unsecured;

(b) the total amount of all other borrowings or indebtedness in the nature of borrowing
of the issuer and its subsidiaries, if any, including bank overdrafts and liabilities
under acceptances, other than normal trade bills, or acceptance credits or hire
purchase commitments, distinguishing between guaranteed. unguaranteed, secured
and unsecured borrowings and debt;

(¢) all mortgages and charges of the issuer and its subsidiaries, if any: and

(d) the total amount of any contingent liabilities or guarantees of the issuer and its
subsidiaries, if any.

TURNOVER

13. Astatement showing the sales turnover figures or gross trading income of the issuer and

ITS submdmr:es 1fany durmg The ihree Fmancral vears. rmmedlaie]v precedmg the 1ssue
vi iV proopwius which dhall cuntain an cxplanation of the method used for

computation of such turnover ar income and a reasonable breakdown between the more
’ i . I
important tm:{mg activities.

FINANCIAL AND TRADING PROSPECTS

14.—(1)General information on the trend of the business of the issuer and its subsidiaries,
if any, since the date to which the latest audited accounts of the issuer were made

up.
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16.

17.

18.

ol

21

(2) A statement as to the financial and trading prospects of the issuer and its
subsidiaries, if any, for at least the current financial year, together with any material
information which may be relevant thereto, including all special trade factors or
risks, if any, which are not mentioned elsewhere in the prospectus and which are
unlikely to be known or anticipated by the general public, and which could
materially affect the profits.

(3) Where a profit forecast appears in the prospectus, the principal assumptions.
including commercial assumptions, upon which it is based, shall be stated and the
accounting policies and calculations for the forecast shall be examined and reported
on by the reporting accountants and their report shall be set out.

SUFFICIENCY OF WORKING CAPITAL

. A statement by the directors that, in their opinion. the working capital available to the

issuer and its subsidiaries, if any, is sufficient or, if not, how shareholders propose to
provide the additional working capital deemed by the directors to be necessary.
MATERIAL ADVERSE CHANGES

A statement by the directors of any material adverse change in the financial or trading
position of the issuer and its subsidiaries, if any, since the end of the period reported on
in the accountants’ report.

VALUATION REPORTS

In the case of a property investment or development company, or where property
interests account for more than thirty per cent of the net asset value of the issuer, a
valuation report on the issuer’s interests in land or buildings prepared in accordance
with the Section C.

LITIGATION

Particulars of any litigation or claims of material importance pending or threatened
against the issuer or any member of a group to which the issuer belongs.

INFORMATION ABOUT THE ISSUER'S GOVERNANCE

. The full name. nationality, residential or business address and description of

qualifications or area of expertise or responsibility, of every director or proposed
director and all members of senior management.

SECRETARY
Thy Ml nemy snv F;pt’csslonal t.l\.laliﬁua\,'u)u of the secretany of the issuer.

REGISTERED QFFICE
The address of the registered office and, if different, the head office.
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DIRECTORS® INTERESTS

22—(1)A statement showing the interests, distinguishing between beneficial and

non-beneficial interests, of each director of the issuer in the equity or debt securities
of the issuer or any associated corporation,

(2) A statement showing the name, so far as is known to any director of the issuer. of
each person, other than a director of the issuer, who is, directly or indirectly,
interested in ten per cent or more of the nominal value of any class of share capital,
carrying rights to vote in all circumstances at general meetings of the issuer or any
member of a group to which the issuer belongs, and the amount of each person’s
interest in such securities, together with particulars of any options in respect of such
capital, or. if there are no such interests, an appropriate negative statement.

DIRECTORS® CONTRACTS

23.—(1)Particulars of directors’ existing or proposed service contracts with the issuer or

24,

20,

any member of a group to which the issuer belongs, excluding contracts expiring
or determinable by the employer within one year without payment of
compensation.

(2) The aggregate of the remuneration paid and benefits in kind, granted to the
directors of the issuer by the issuer or any member of a group to which the issuer
belongs, in respect of the last completed financial year under any description
whatsoever.

(3) An estimate of the aggregate remuneration payable to, and benefits in kind
receivable by, the directors or any proposed directors of the issuer by the issuer or
any member of a group to which the issuer belongs. in respect of the current
financial year under the arrangements in force at the date of the prospectus.

DIRECTORS® INTERESTS IN CONTRACTS

Full particulars of any contract or arrangement subsisting at the date of the prospectus
in which a director of the issuer is materially interested and which is significant in
relation to the business of the issuer and its subsidiaries, if any.

USE OF PROCEEDS

. In the case of issue of new shares, an estimate of the net proceeds of the issue and

details of the intended use of such proceeds.

MATERIAL CONTRACTS
The dates of, and parties (0, all material contracts, not being contracts entered into in

the ordinary course of business, entered into h:- the issuer 9F MY mymber ol a g{[)ult_]
to which the issuer belongs. within the two years. immediately preceding the issue of
the prospectus together with a summary of the principal contents of such contracts and
particulars of any consideration passing to, or from, any member of a group to which
the issuer belongs.
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28.

GENERAL DISCLOSURE

. In addition to the specific disclosures required under this section, disclosures shall be

made of all material information necessary for an investor to make an informed
investment decision and all necessary information to keep the disclosures made from
being misleading.

DOCUMENTS FOR INSPECTION

Details of a reasonable period of time, being not less than fourteen days, during which,
and a place in Malawi at which, the following documents, or copies thereof, where
applicable, may be inspected—

(a) the articles of association of the issuer:

(b) each contract disclosed pursuant to paragraph 27 or, in the case of a contract not
reduced into writing, a memorandum giving full particulars thereof:

(¢) all reports, letters or other documents, financial position, valuations and statements
by any expert any part of which is extracted or referred to in the prospectus:

(d) a written statement signed by the reporting accountants setting out the adjustment
made by them in arriving at the figures shown in their report and giving the reasons
therefor; and

(e) the audited accounts of the issuer or, in the case of a group, the consolidated audited
accounts of the issuer and its subsidiaries for each of the two financial years,
immediately preceding the issue of the prospectus.

SECTION B—DEBT SECURITIES
GENERAL INFORMATION ABOUT THE ISSUER AND ITS ADVISERS

1.—(1) The full name and nationality of the issuer.

(2) A statement as follows—

“The directors collectively and individually accept full responsibility for the
accuracy of the information contained in this prospectus and confirm, having made
all reasonable inquiries, that, to the best of their knowledge and belief, there are no
other facts the omission of which, would make any statement herein misleading.”.

(3) The names and addresses of the issuer’s principal bankers and registrars to the
issue.

(4) The name, address and professional qualifications of the issuer’s auditors.

(3) The date of incorporation.

(0) WICIC (NG proypecluy Ingludos a stalement purporting o be made by an caper, o
Statement—

(a) specifying the qualifications of such expert and whether such expert has any
shareholding in the issuer or any member of a group to which the issuer belongs
or the right, whether legally enforceable or not, to subscribe for, or to nominate
persons to subscribe for securities in the issuer or any member of a group
which the issuer belongs and, if so, a full description thereof;
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(b) that the expert has given and has not withdrawn his written consent made prior
to the issue of the prospectus, with the expert’s statement included in the form
and context in which it is in fact made: and

(c) of the date on which the expert’s statement was made and whether or not it was
made by the expert for incorporation in the prospectus.

STATEMENT THAT APPLICATION HAS BEEN MADE

A statement that application has been made to the Registrar for the registration of the
securities.

ESTIMATED EXPENSES OF ISSUE

The estimated amount of the expenses of the issue and of the application for listing and
by whom the same are payable.

ESTIMATED NET PROCEEDS OF ISSUE

An estimate of the net proceeds of the issue and a statement as to how such proceeds
are intended to be applied.

TERMS AND CONDITIONS OF ISSUE
A description of the terms and conditions of the issue containing—

(a) the nominal amount of the issue or if this amount is not fixed and a statement to
that effect, the nature and number of the debt securities, and the denomination(s);

(6) a summary of the rights conferred upon holders and particulars of the security;

(¢) except, in the case of continuous issues, the issue price, or if different, offer price,
and redemption prices and the nominal interests rate and if floating, how is it
calculated, if—

(i) several interest rates are provided for, an indication of the conditions for
changes in the rate;

(ii) in any issue a discount is allowed or a premium is payable, a statement
describing this; and

(iiiyany expenses of the issue are specifically charged to subscribers or purchasers,
a statement describing this:

(d) details of the method of payment of the issue price, or if different, the offer price,
including a description of any installment arrangement;

(¢) details of the arrangements for the amortization or early redemption of the issue.

including procedures to be adopted:

(/) the names and addresses of the paying agent, and any registrar and iransfer agent
for the debt securities in Malawi,

(¢) details of the arrangements for transfer of the securities, if not in bearer form;
(h) details of the following time limits—

(i) final repayment date and early repayment dates, specifying whether exercisable
at the issuer’s or the holder’s option:
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(if) the date from which interest accrues and the date on which interest payment fall
due;

(iii)prescription period for claims for payment of interest and repayment of the
principal;

(iv)procedures and time limits for delivery of the debt securities; and

(v) except in the case of continuous issues, an indication of yield and the method
whereby that yield is calculated should also be described in summary form.

LEGAL INFORMATION

6. The following legal information—

(@) an indication of the resolutions, authorization and approvals by virtue of which
debt securities have been, or will be created or issued and of the number of debt
securities which have been. or will be created or issued, if predetermined;

(b) the nature and scope of the guarantees, sureties, and commitments, if any, intended
to ensure that the issue will be duly serviced with regard to both the principal and
the interest on the debt securities and an indication of the places where the public
may have access to copies of such guarantees, sureties and commitments;

(c) details of the trustee or any other representative for the debt securities holders as a
whole, the name and function or description and head office of such representative
of the debt securities holders, the conditions under which the representative may be
replaced together with an indication of where the public may inspect copies .rthe
documents detailing how the representative is to act;

(d) a description of any subordination of the issue to other debts of the issuer already
incurred or to be incurred;

(e) an indication of any legislation under which the debt securities have been created,
the governing law and of the competent courts in the event of litigation;

(/) details of any restrictions on the free transferability of the debt securities including,
provisions requiring transfers to be approved; and

(g) details of any material guarantees or covenants relating to borrowings.

ALTERATIONS IN CAPITAL

7. Particulars of any alterations in the capital of the issuer or any member of a group to
which the issuer belongs, within the two years immediately preceding the issue of the
prospectus, including—

(a) where any such capital has been issued or is proposed to be issued as fully or partly
paid us otherwise than i cach. pastinlare of the consideration for which the sme
1113 DCCI). O 13 Propuoey 1U By 155WEs R 1 10s tatter case; the oxtent 1o which they
are 50 paid up. and

(b) where any such capital has been issued or is proposed to be issued for cash,
particulars of the price and terms upon which the same has been, or is proposed to
be issued, details of any discounts or other special terms granted and. if not already
fully paid, the dates when any installments are payable with the amount of all calls
or installments in arrears.
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8—(1)

(2)

PARTICULARS OF ANY CAPITAL UNDER OPTION

The particulars of any capital of the issuer or any member of a group to which the
issuer belongs which is under option, including the consideration for which the
option was, or will be granted, and the price and duration of the option, and the
name and address of the grantee.

Where the options have been granted or agreed to be granted, to all the members
or debenture holders or to any class thereof, or to empioyees under a share scheme,
it shall be sufficient, so far as the names and addresses are concerned. to record that
fact without giving the names and addresses of the grantees.

GENERAL INFORMATION ABOUT ACTIVITIES OF THE ISSUER AND ITS

9.—(1)

@

(3)

“)

(3)

(6)

SUBSIDIARIES, IF ANY

The general nature of the business of the issuer and its subsidiaries, if any, and. in
cases where two or more activities are carried on which are material in terms of
profits or losses, assets employed or any other factor, such figures and explanation
as are necessary to demonstrate the relative importance of each such activity and
details of the main categories of products sold or services performed, and an
indication of any significant new products or activities. If the issuer and its
subsidiaries, if any, trade outside Malawi, a statement showing a geographical
analysis of its trading operations. Where a material proportion of the assets of the
issuer and its subsidiaries, if any, are situated outside Malawi, a statement giving
the best practicable indication of the amount and situation of such assets and the
amount of the assets situated in Malawi.

Where the issuer is a member of a group, a brief description of that group covering
the issuer’s position within that group and, if a subsidiary, the names of, and the
number of shares held. directly or indirectly, by each holding company of the
issuer.

The particulars of any licenses, concessions, trademarks, patents or other
intellectual or industrial property rights which are material in relation to the
business of the issuer and its subsidiaries, if any, and, where such factors are of
fundamental importance to the business or profitability of the issuer and its
subsidiaries, if any, a statement regarding the extent to which the issuer and its
subsidiaries, if any, are dependent on such factors.

The information concerning the policy of the issuer and its subsidiaries, if any, on
the research and development of new products and processes over the past three
financial years, where significant.

The particulars of any interruptions in the business of the issuer and its subsidiaries,

if any, which mav have, or had a significant effect on the financial position in the
Yaey PYSDY Y 1NV

The number of people employed by the issuer and its subsidiaries, if any, and
vhanges therein in the l1ast financial uear if such changes are material in the context
of the issuer and its subsidiaries, if any, with, if possible, a breakdown of persons
employed by main categories of activity.
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(7) The particulars, including location, of the principal investments, if any, including
such investments as new plant, factories and research and development, being
made or planned by the issuer and its subsidiaries, if any.

PARTICULARS OF MATERIAL SUBSIDIARIES

10.—(1)With regard to every material subsidiary, particulars of the name, date and country

of incorporation, general nature of business, issued capital and the proportion held
or intended to be held by the issuer.

(2) With regard to the issuer and every material subsidiary, particulars of the location
of the principal establishments.

FINANCIAL INFORMATION ABOUT THE ISSUER AND ITS SUBSIDIARIES,

11

12.

IF ANY, AND PROSPECTS

A consolidated capitalization statement and indebtedness statement for the issuer made
up to a recent date acceptable to the Registrar, normally not earlier than three months
prior to the issue of the prospectus, giving information on short, medium and long-term
debt, distinguishing between actual and contingent liabilities, and including details of
any debt securities issued and, if appropriate, the terms and conditions of any
conversion, exchange or subscription rights, and shareholders’ equity, including an
indication of authorized and issued share capital by class, if appropriate, and the
amount paid-up, duly adjusted to reflect the issue of the debt securities for which
registration is sought, accompanied by particulars of any material changes sinc. that
date.

A statement showing the sales turnover figures or gross trading income of the issuer and
its subsidiaries, if any, during the three financial years immediately preceding the issue
of the prospectus and a reasonable breakdown between the more important trading
activities.

FINANCIAL AND TRADING PROSPECTS

13.—(1)General information on the trend of the business of the issuer and its subsidiaries,

if any, since the date to which the latest audited accounts of the issuer were made
up.

(2) A statement as to the financial and trading prospects of the issuer and its
subsidiaries, if any, for at least the current financial year. together with any material
information which may be relevant thereto, including all special trade factors or
risks, if any, which are not mentioned elsewhere in the prospectus and which are

unlikely to ]-ge known or anf;c;patec! Tl‘)y *}le generai r)LIH;C and Whmh N}llld
[naierially arect me profiis.

(3) Where a forecast appears in the prospectus, the principal assumptions, including
aommereial accumptions, upon which it is based, shall be stated. the accounting
policies and calculations for the forecast, shall be examined and reported on, by the
reporting accountants and their report shall be set out.

(4) The particulars of the profits cover for interest payments in respect of fixed income
securities,
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ACCOUNTANTS’ REPORTS

14 —(1)A report by the reporting accountants prepared in accordance with the Third

16.

17.

18.

Schedule hereto. 1f more than nine months have elapsed since the date to which the
latest published audited accounts of the issuer were made up, an interim financial
statement covering at least the first six months, shall be included in the prospectus
or appended to it. If the interim financial statement is unaudited, this fact shall be
stated.

(2) A statement of whether or not the accountants’ report is qualified by the reporting
accountants and if so, such gualification shall be produced in full and the reasons
for such qualification given.

MATERIAL ADVERSE CHANGES

. A statement by the directors of any material adverse change in the financial or trading

position of the issuer and its subsidiaries, if any, since the end of the period reported on
in the accountants’ report.
VALUATION REPORTS

In the case of a property investment or development company, or where property
interests account for more than thirty per cent of the net asset value of the issuer, a
valuation report on the issuer’s interests in land or buildings prepared in accordance
with Section C.

LITIGATION

Particulars of any litigation or claims of material importance pending or threatened
against the issuer or any member of a group to which the issuer belongs.

INFORMATION ABOUT THE ISSUER'S GOVERNANCE

The full name, residential or business address and description of qualifications or area
of expertise or responsibility of every director or proposed director.

SECRETARY

. The full name. and professional qualification, of the secretary of the issuer.

REGISTERED OFFICE

. The address of the registered office and, if different, the head office,

DIRECTORS" INTERESTS

{1)n olawinent showing 1o Ingreaty, ULREZUIsNINE beiween benelicial ana
non-beneficial interests, of cach director of the issucr in the equity or debt securitics
of the issuer or any associated corporation.

(2] A statement showing the name, so far as is known to any director of the issuer, of
cach person, other than a director of the issuer, who is, directly or indirectly.
interested in ten per cent or more of the nominal value of any class of share capital
carrying rights to vote in all circumstances at general meetings of the issuer or any
member of a group to which the issuer belongs and the amount of each person’s
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22.

23

24,

23,

26.

interest in such securities, together with particulars of any options in respect of such
capital, or, if there are no such interests, an appropriate negative statement,

DIRECTORS’ INTERESTS IN CONTRACTS

Full particulars of any contract or arrangement subsisting at the date of the prospectus
in which a director of the issuer is materially interested and which is significant in
relation to the business of the issuer and its subsidiaries, if any.

CONTRACTS PERTAINING TO THE ISSUE OF SECURITIES

The dates of, and parties to, all documents pertaining to the issue entered into by the
issuer or any member of a group to which the issue belongs, within the two vears
immediately preceding the issue of the prospectus, together with a summary of the
principal contents of such contracts.

AVAILABILITY OF REPORTS

Details of where annual and any interim reports are available and how often interim
reports are published.

GENERAL DISCLOSURE

In addition to the specific disclosures required under this paragraph, disclosures shall
be made of all material information necessary for an investor to make an informed
investment decision and all necessary information to keep the disclosures mrue from
being misleading.

DOCUMENTS FOR INSPECTION

Details of a reasonable period of time, being not less than fourteen days, during which,
and a place in Malawi at which, the following documents, or copies thereof, where
applicable, may be inspected—

(a) the articles of association of the issuer;

(b) any trust deed, fiscal agency agreement or other document constituting the debt
securities;

(c) all reports, letters or other documents, financial position, valuations and statements
by any expert a part of which is extracted or referred to in the prospectus:

(d) a written statement signed by the reporting accountants setting out the adjustments
made by them in arriving at the figures shown in their report and giving the reasons
thereof; and

(¢) the audited accounts of the issuer or, in the case of a group, the consolidated audited
accounts of the issuer and its subsidiaries for each of the two financial vears
immediately preceding the issue of the progpectus.

SECTION C—PROPERTY YALUATION REPORTS
PRELIMINARY

Valuations of and information on, all the issuer’s interests in land or buildings
(“properties™) are required to be included in a prospectus issued by a new applicant.
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BASIC CONTENTS

2. Valuation reports shall contain all material details of the basis of valuation, which shall
be prepared in conformity with the standards and guidelines adopted or approved by a
recognized body of valuers.

3-—(1) A valuation report shall contain a description of each property including—

(@) an address sufficient to identify the property, which shall generally include the
postal address and such further designation as is registered with the appropriate
government authorities in the jurisdiction in which the property is located:

(b) a brief description including land or building, approximate area, among others;

(c) the existing use, for instance. shops, offices, factories, residential and others;

(d) the ground rent;

(e) a summary of the terms of tenants’ leases or under leases, including repairing
obligations, where material;

(/) the approximate age of buildings:

(g) the terms of tenure;

(h) the terms of any intra-group lease granted by a holding company to a subsidiary
on property occupied by the group which shall identify the property;

(7) the capital value in existing state at the effective date as at which the property
was valued;

(/) the options or rights of pre-emption concerning or affecting the property; and

(k) any other matters which may materially affect the value of the property.

(2) Where the property is not in the process of being developed, details of rentals of
the property including—

(a) the existing monthly rental if the property is wholly or partly let together with
the amount and a description of any outgoings or disbursements from the rent, -
and, if materially different, the estimated current monthly market rental
obtainable. on the basis that the property was available to let on the effective
date as at which the property was valued:

(b) a summary of any rent review provisions, where material; and

(c) the amount of vacant space, where material.

(3) Where the property is in the process of being developed, the following additional
details. where availabie—

(a) details of development potential and whether architectural plans have been

approved. planning consent has been obtamed and whether any conditions have

Deen 1mposed In respect of such approval;

(&) sy material FESIICHONs on development Inchuding building covenants and time
Jmas Ior vompletion of the development;

(¢} existing stage of development:

(d) estimated completion date;

(e) estimated cost of carrying out the development or where part of the
development has already been carried out, the estimated cost of completing the
development;
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() estimated capital value in existing state at the effective date as at which the
property was valued;

(g) estimated capital value after completion;

(h) any material, special or general conditions affecting the development of the
property;

(f) any conditions imposed as to construction of roadways, pathways, drainage,
sewerage and other facilities or services for public use, where material:

(/) any sales arrangements or letting arrangements existing at the effective date as
at which the property was valued; and

(k) any construction costs incurred up to the effective date as at which the property
was valued.

(4) Where the property is held for future development purposes. the following
additional details. where available—

(a) details of development potential and whether architectural plans have been
approved, planning consent has been obtained and whether any conditions have
been imposed in respect of such approval:

() any material special or general conditions affecting the development of the
property including building covenants and time limits for completion or the
development; and

(c) any conditions imposed as to construction of roadways, pathways, drainage,
sewerage and other facilities or services for public use, where material.
(5) A classification of the property according to the purpose for which it is held. The
acceptable categories are—
(a) property held for development;
(b) property held for investment:
(¢) property held for owner occupation; and
(d) property held for sale.
(6) Details of any agreement or proposals as to any proposed transaction regarding the

property between the issuer and any other member of a group to which the issuer
belongs.

(7) The name, address, and professional qualification. of the valuer.
(8) The effective date as at which the property was valued and the date of the valuation.
(9) Any other information as the Registrar may require,

EFFECTIVE DATE

(e sffactive date a¢ at which the property was valued chall not be more than three
months before thy slaty Vil WHISN WV PrUspestun 1o iouod and i1 auch Ciiccuve uatie 13
noL Wis SRMY 95 1he end of e Jast period reponed on by the reporting accountants, it
Wil be necessary for the prospectus to include a statement reconciling the valuation
figure included in the financial position as at the end of that period.

INDEPENDENCE OF VALUER

All valuations of properties shall be prepared by an independent qualified valuer.
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SECTION D—DECLARATION BY THE DIRECTORS
A declaration stating that to the best of the issuer’s knowledge, information and belief—

(@) all information required to be included in the prospectus in the form set out in the
Second Schedule hereto, has been included; and

(b) that there are no facts bearing on the issuer’s application for registration which, in
the issuer’s opinion, should be disclosed to the Registrar.

THIRD SCHEDULE (para 4 (3)(b) and 7(3)
ACCOUNTANTS’ REPORTS

PRELIMINARY

1. This Schedule sets out the detailed requirements for accountants’ reports on the profits
and losses, assets and liabilities of, and other financial information on an issuer which
shall be contained in a prospectus.

REPORTING ACCOUNTANTS

2. Accountants’ reports shall be prepared by professional accountants who are qualified
for appointment as auditors of a company and who are independent of the issuer.

BASIC CONTENTS

3. An accountants’ report shall include a three year history of financial results
containing—

(a) the results of the issuer or, if the issuer is a holding company, the consolidated
results of the issuer and its subsidiaries in respect of each of the three financial
years, immediately preceding the issue of the prospectus or such shorter period as
may be acceptable to the Registrar; and

(b) the results of any business or subsidiary acquired, agreed to be acquired. or
proposed to be acquired since the date to which the latest audited accounts of the
issuer have been made up, on the same basis, where the subsidiary is itself a
holding company, as in subparagraph (a). in respect of each of the three financial
years immediately preceding the issue of the prospectus or in respect of each of the
financial years since commencement of such business or the incorporation of such
subsidiary, as the case may be, if this occurred less than three years prior to such
issue, or such shorter period as may be acceptable to the Registrar.

4. The report on results under paragraph 3 shall disclose separately the following
information—

(a) turnover of the 1ssuer:

(A} profit or loss. before taxation, including the share of the profit or loss, of associated
companies, with separate disclosure of any items included therein, which are
CACCptional becausc of sizc or incldence;

(¢} taxation on profits both in Malawi and outside, in each case indicating the basis of
computation, with separate disclosure of the taxation on its shares of associated
companies’ profits;

(d) profit or loss, attributable to minority interests;
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12. Any capital commitments,

13. Any other matters which appear to the reporting accountants to be relevant having
regard to the purpose of the accountants’ report.

14. In all cases. the accountants’ report shall—

(a) state whether or not the accounts for the period reported on have been audited and,
if so, by whom;

(b) state whether or not any audited accounts have been made up since the end of the
last financial period reported on:

(c) express an opinion as to whether or not the relevant information given, for the
purposes of the accountants’ report, is a true and fair view of the results for the
period reported on and of the assets and liabilities at the end of that period;

(d) state that it has been prepared in accordance with international accounting
standards;

(e) name the reporting accountants; and

() bear a date.

15. Where the reporting accountant in paragraph 14 was not the auditor for a certain period.
the reporting accountant shall make a statement that the information in the accountant’s
report has been prepared from financial statements on which respective auditors
expressed a true and fair view opinion.

DISCLOSURE
16. The information to be disclosed shall conform to international accounting standards.

ACCOUNTING STANDARDS

17. The history of financial results and the statement of assets and liabilities included in the
accountants’ report shall be drawn up in conformity with international accounting
standards.

18. Any significant departure from such accounting standards shall be disclosed and
explained and. if it is both relevant and practical, the financial effects of such departure
quantified.

19. The relevant accounting standards will be those current in relation to the last financial
year reported on and, wherever possible, appropriate adjustments shall be made to show
profits for all periods in accordance with such standard.

STATEMENT OF ADJUSTMENTS

20.-—(1)In preparing the accountants’ report, the reporting accountants as are in their
opinion appropriate. for the purposes of the accountants’ report, state the.rein that
all adjustments considered necessary have been made. or where appropriate. that
no adjustments were SOnSIESIVS NSYWONY, Y NCTU DHHUSIMCNIN aTe MAge. 2 WIiien
statement of adjusiments, shal) be made available for public inspection, and should
be signed for by the reporting accountants.

(2) The statement of adjustments shall set out, for each of the years reported on, gach
adjustment made, and be sufficiently detailed, so as to reconcile the figures in the
accountants’ report with the corresponding figures in the audited accounts and shall
give the reasons therefor.
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14

1.

(e) profit or loss attributable to shareholders; and

(/) rates of dividend paid or proposed on each class of shares, with particulars of each
such class, and amounts absorbed thereby and any waivers of dividend except that
the accountants’ report need not disclose this information where the accountants’
report relates to an issue of debt securities.

ASSETS AND LIABILITIES

The assets and liabilities, including contingent liabilities of the issuer, or if the issuer is
itself a holding company, the consolidated assets and liabilities of the issuer and its
subsidiaries in each case, as at the date to which the latest audited accounts of the issuer
have been made up.

The assets and liabilities, including contingent liabilities, of any business or subsidiary
acquired, agreed to be acquired or proposed to be acquired, since the date to which the
latest audited accounts of the issuer have been made up, on the same basis, where the
subsidiary is itself a holding company, as in stated in paragraph 5. in each case as at the
date to which the latest audited accounts of such business or subsidiary, as the case may
be, have been made up.

OTHER MATTERS

The earnings per share and the basis of computation in respect of each of the financial

years referred to in paragraph 3(a) and (b), except that the accountants’ report need not

include this information if, in the opinion of the reporting accountants, such

information is not meaningful, having regard to the purpose of the accountant- report

or, if the accountants’ report relates to an issue of debt securities.

Transfers to, and from, any reserves arising on—

(@) consolidation or acquisition, including the write-off of good will or establishment
of a capital reserve;

(b) the revaluation of assets; or

(¢) the translation of accounts denominated in foreign currencies, if those transfers are
not reflected in the results of each of the financial years referred to in paragraph
3(a) and (b).

A statement of the indebtedness as at the end of the period reported on showing, as

regards bank loans and overdrafts and separately, as regards other borrowings of the

issuer or of the issuer and its subsidiaries, including any company which will become

a subsidiary by reason of any acquisition falling within paragraphs 3(a) and (b), the

aggregate amounts repayable—

(a) on demand, or within a period not exceeding one year;

(B) within a period of mara than one vear, but not exceeding two years,

(¢) within 2 petiod of more than two Vears bul not exceeding five years. and

{d) within a period of more than five years.

The details of the principal accounting policies which have been applied in respect of
the period reported on.

A statement of any significant subsequent events which have occurred to any business
or company or within any group covered by the accountants’ report since the end of the
period reported on or, if there are not such events, a statement of that fact.



224 24th May, 2024

12. Any capital commitments.

13. Any other matters which appear to the reporting accountants to be relevant having
regard to the purpose of the accountants’ report.

14, In all cases, the accountants’ report shall—

(a) state whether or not the accounts for the period reported on have been audited and,
if so, by whom;

(b) state whether or not any audited accounts have been made up since the end of the
last financial period reported on:

(c) express an opinion as to whether or not the relevant information given, for the
purposes of the accountants’ report, is a true and fair view of the results for the
period reported on and of the assets and liabilities at the end of that period:

(d) state that it has been prepared in accordance with international accounting
standards;

(e) name the reporting accountants; and
() bear a date.

15. Where the reporting accountant in paragraph 14 was not the auditor for a certain period.
the reporting accountant shall make a statement that the information in the accountant’s
report has been prepared from financial statements on which respective auditors
expressed a true and fair view opinion.

DISCLOSURE
16. The information to be disclosed shall conform to international accounting standards.

ACCOUNTING STANDARDS

17. The history of financial results and the statement of assets and liabilities included in the
accountants’ report shall be drawn up in conformity with international accounting
standards.

18. Any significant departure from such accounting standards shall be disclosed and
explained and. if it is both relevant and practical, the financial effects of such departure
quantified.

19. The relevant accounting standards will be those current in relation to the last financial
vear reported on and, wherever possible, appropriate adjustments shall be made to show
profits for all periods in accordance with such standard.

STATEMENT OF ADJUSTMENTS

20.—(1)In preparing the accountants’ report. the reporting accountants as are in their

opinion appropriate, for the purposes of the accountants” report, state therein that
all adjustments considercd necessary have been made, or where appropriate, tat
ne adjustrments were considerad necessary. Where adjustments afg sy & YD
statement of adjustiments, shall be made available for public inspection. and should
be signed for by the reporling accouniants.

(2) The statement of adjustments shall set out, for each of the years reported on, each
adjustment made, and be sufficiently detailed, so as to reconcile the figures in the
accountants” report with the corresponding figures in the audited accounts and shall
give the reasons therefor.
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OTHER REPORTS

21. Where the reporting accountants refer to reports, confirmations or opinions of valuers,
accountants or other experts, the names, addresses and professional qualifications of
such other persons or firms shall be stated in the report. In any case. the prospectus shall
be required to include a statement that such other persons or firms have given and have
not withdrawn their written consent to its issue with the inclusion of such references in
the form and context in which they are included.

QUALIFIED REPORTS

. Where the reporting accountants qualify their accountants’ report, they shall refer to all
material matters about which they have reservations. All reasons for the qualifications
shall be given and its effect quantified if this is both relevant and practical. A qualified
accountants’ report in respect of a new applicant may be acceptable where the
qualification does not relate to a matter of significance to investors but shall not be
acceptable where the qualification does relate to a matter of significance to investors.

2
2

FOURTH SCHEDULE (para 6 (2)

REGISTRAR OF FINANCIAL INSTITUTIONS

SECURITIES REGISTRATION CERTIFICATE

A CERTIFICATE OF REGISTRATION is hereby granted to the Security offered by...
T LTI Aa .| NS "R W S for purposes of
ransmg veverernn.. through publicly traded security. The
certificate is gramed subJect to the prowsmns of the Financial Services Act, 2010 and the
Securities Act. 2010.

GRANTED THIS............. BAY OF v 20...

REGISTRAR OF FINANCIAL INSTITUTIONS
DISCLAIMER:

The Registrar of Financial Institutions has not checked the accuracy of any statements made

and does not accept any respons“a”;ry for rke accuracy op any statements mac]e tlnererore or

IO INE TNEACIA] SOUNANERE OF ..o vosrnisanauvenmsmminimngss ot the value of the sccur;tv
offered.

Issued this st day of May, 2024,

DR. W. T. BANDA
(REF. NO. FIN/PFSPD/02/12) Registrar of Financial Institutions
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GOVERNMENT NOTICE NO, 38

FINANCIAL SERVICES ACT
(CAP 44:05)

FINANCIAL SERVICES (FIT AND PROPER REQUIREMENTS FOR
PERSONS ASSOCIATED WITH OWNERSHIP AND MANAGEMENT OF
SECURITIES MARKET PLAYERS) DIRECTIVE, 2024

IN EXERCISE of the powers conferred by section 34(2) (a) of the Financial Services
Act, I, DR. WILSON TONINGA BANDA, Registrar of Financial Institutions, issue the
following Directive—

Citation I.  This Directive may be cited as the Financial Services (Fit and Proper
Requirements for Persons Associated with Ownership and Management of
Securitizs Market Players) Directive, 2024,

Interpretation 2. In this Directive, unless the context otherwise requires—

“audit committee” means a permanent committee of the board of
directors of a securities market player prescribed under paragraph 8;

“credit facility” has the meaning ascribed to that term under the
Cap. 44.01 Banking Act;

“securities market player” includes an exchange, operator of a
collective investment scheme, a broker, dealer, portfolio manager,
transfer secretary, investment adviser, and securities market
intermediary; and

“senior management official” means—
(a) an executive officer;
(b) a head of department or function; and

(c) an official who reports directlv to—

(i) the board of directors, a committee of the board of
directors or an executive officer; or

(ii) a branch manager declared by the Registrar to be a
senior management official.

Objective 3. The objective of this Directive is to prescribe fit and proper
requirements for shareholders, directors and management of securities market
plavers.

Apcovalof 4__(1) A securities market player that is not a public company shall seek

suarcholeers  prior approval of the Registrar in respect of a—
(&) new sharenolder:

(L) shareholder who may hecome a controlling party: or

(¢) change in the shareholding structure,

(2)A securities market player that is a public company shall seek prior
approval of the Registrar in respect of —

(a) a new shareholder who may become a controlling party:



24th May, 2024

227

() an acquisition that increases the existing shareholding which
may result in the new shareholder becoming a controlling party as a
result of the acquisition; and

(¢) a change in shareholding structure that results in one of the
shareholders ceasing to be a controlling party.

(3) A securities market player shall submit an application for approval in
respect of subparagraphs (1) and (2) to the Registrar. in Form A set out in the
Schedule.

(4) The Registrar may direct an existing shareholder or a proposed
shareholder to—

(a) submit additional information as the Registrar may determine
appropriate; or

(b) appear before the Registrar for examination.

5.—(1) A sharehelder in a securities market player shall satisfy the fit and
proper requirements prescribed under paragraph 13,

(2) The Registrar shall review the fitness and propriety of a shareholder
or controlling party on a regular basis.

(3) The Registrar shall, where the assessment under subparagraph (2)
shows that the shareholder or controlling party is not financially sound. direct
the shareholder or controlling party to implement appropriate remedial
measures to restore financial soundness within a prescribed period.

6. The Registrar shall, in determining whether a prospective controlling
party satisfies the fit and proper requirements prescribed under paragraph 13,
conduct a due diligence of the prospective controlling party.

7—(1) A person shall not serve as a director or senior management
official of a securities market player unless—

(a) he satisfies the fit and proper requirements prescribed under
paragraph 13; and

(4) his appointment is approved by the Registrar.

(2) A securities market player shall submit an application for approval of
appointment of a director or senior management official to the Registrar, in
Form B or Form C set out in the Schedule, respectively.

(3) A securities market player shall not appoint more than one foreign
national as a senior management official without approval of the Registrar.

(4) The Registrar shall not approve the appointment of a foreign national
as a senior management oﬂ"icial of a securiﬁes mﬂTket D[Gyer Un{esg thE
securities market player has demonstrated that it has failed to identify a person
with similar skills from the local market.

(5) A foreign national shall serve as a senior management official of a
securities market player for a period not exceeding three years.

(6) A securities market player who intends to appoint a foreign national
as a senior management official shall comply with all legal requirements for
recruitment of a foreign national.

Sharcholders
to satisfy fit
and proper

requirements

Due diligence

Appomtment
of directors
and senior
manage ment
officials
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Verification of
educational
qualifications

Board
responsibility

Restrictions
on directors

(Jualifications

and
requirements
y
Becounling,
finance and

audit

functions

8. The Registrar shall verify the credentials and authenticity of
academic and professional qualifications submitted by a director, executive
officer or senior management official in support of an application under
paragraph 7(2).

9.—(1) The board of directors of a securities market player shall ensure
that the securities market player has— ’

(@) an audit committee:

(b) a designated second in command at a level of senior
management; and

(c) an independent risk management and compliance function.

(2) The audit committee prescribed under sub-paragraph (1)(a) shall
comprise at least three members who shall be independent directors.

(3) Where the securities market player is not in a position to have an
independent risk management and compliance function. the Registrar may
approve an alternative arrangement for performance of the function.

10.—(1) The Chairperson of a board of directors of a securities market
player shall be an independent director.

(2) A director of a securities market player shall not serve as a director of
another securities market player except where the other securities market
player is part of the securities market player group or its holding company in
which he is already a director.

(3) An employee in the public service shall not serve as a director of a
securities market player or as an ex-officio member of a board of a securities
market player except where the Government has direct shareholding interest
in the securities market player.

(4) Subject to subparagraph 3, an employee in the public service shall
serve as a director or ex-officio member of a board of one securities market
player at a time.

(5) An employee in the public service shall not serve as a chairperson of
a board of a securities market player.

(6) A person who sits on a board of an institution that is a shareholder of
a securities market player shall not serve as a director on a board of another
securities market player.

I1.—(1) A head of the accounting or finance functions of a securities
Imarkel player shall be—

() an accredited member of 3 professional body in the accounting
profession, and

(h) registered with the Institute of Chartered Accountants in Malawi.

(2) A head of the internal audit function of a securities market player shall
be a registered member of the Institute of Internal Auditors in Malawi.
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(3) The Registrar shall not approve a person as head of the accounting or
finance function of a securities market player, or a head of the internal audit
function of a securities market player. as a fit and proper person, unless the
securities market player provides written attestation from the Institute of
Chartered Accountants in Malawi or the Institute of Internal Auditors in
Malawi that the person satisfies the requirements of subparagraphs (1) and (2).

12, —(1)A compliance officer of a securities market player shall be
accountable to a board committee responsible for risk management for the
securities market player.

(2)An internal auditor of a securities market plaver shall not qualify as a
compliance officer.

(3)A compliance officer shall possess the relevant qualification and
experience,

13—(1) A person satisfies the fit and proper requirement if the person
has relevant qualifications or experience in banking, economics, business
administration, finance, law, risk management, accounting or any other
relevant field as determined by the Registrar.

(2) A person does not satisfy, or ceases to satisfy, the fit and proper
requirement if the person—

(a) is declared insolvent or adjudged bankrupt by a competent court
of Jaw and has not been discharged from the insolvency or bankruptcy;

(b) is convicted of a felony, including corruption, fraud, forgery,
perjury, money laundering, or any other material breach of a financial
service law;

(c) is removed as a shareholder, director. senior management official
or trustee in accordance with a financial services law in Malawi or any
other country;

(d) is directed to disinvest or his investment is wound up or closed
by the Registrar or any other competent supervisory authority:

() is disqualified or suspended from practicing any profession on
the ground of professional misconduct;

(f) holds or has held, in Malawi or a foreign country, the position

of—
(i) head of state or deputy head of state;
(ii) cabinet minister;
(1) membat of parliament:
{1V) COURCHOF: OF
(V) sanior official in a laeal or international organization which
is in a position to influence Government policy or decisions;
(g) is a child or spouse of a person listed in subparagraph 2(f}:
() is an employee of another securities market player, unless he
relinquishes his position in the other securities market player before the
appointment;

Compliance
officer

Fit and proper
criteria
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(i) is a director, or employee of the Reserve Bank of Malawi;
(/) is a minor;

(k) is a member of a governing body of a political party, any organ
of a political party or organization whose objectives or activities are
political in nature:

Provided that the person may be eligible to be appointed or serve as
a shareholder, director or senior management official of a securities
market player upon expiry of seven years from the time the person ceases
to be a member of a governing body of a political party. organ of a
political party or organization whose objectives or activities are political
in nature:

(/) is not able to perform daily functions of the office by reason of
physical or mental infirmity:

(m) is responsible for a loss suffered by a licensed institution in
Malawi or in another country:

(n) has a bad professional reputation or his professional background
does not demonstrate integrity;

(0) has been a controlling party, shareholder, directot, executive
officer or senior management official of a securities market player or
other financial institution—

(i) that is or was subject to formal remedial measures for
operating in an unlawful or unsound manner;

(ii) for which a statutory manager or liquidator has been
appointed;

(iii) whose licence was revoked; or

(iv) which has been wound-up:

(p) in the case of a director, has a non performing credit facility or
a party related to him has a non performing credit facility;

(g) in the case of an executive officer and senior management
official, i not resident in Malawi, unless his absence from Malawi is
approved in writing by the Registrar;

() in the case of a financial institution in Malawi or any other
country, the institution has—

(1) failed to take reasonable steps to secure compliance with the
Act or any other financial services law:

(i) been convicted of an offence under the Financial Crimes
ACL OF 41V 1w Similar [0 the E(nancial Crmes ACt (R & [OrIgA

Couriiey

(1i1) failed ro take reasonable steps to ensure the accuracy and
completeness of information submitted to the Registrar or
competent supervisory authority in the other country;

(iv) failed or delayed to provide any information to the
Registrar or competent supervisory authority in the other country in
compliance with a statutory obligation or on demand by the
Registrar or competent supervisory authority; or
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(v) obstructed or endeavored to obstruct, an inspection by an
officer or any other person appointed by the Registrar or competent
supervisory authority in the other country.
(s) has been responsible for failure to disclose material interest in a
credit or any other transaction:
(1) has supplied false or misleading information to the Registrar;
() was dismissed from another securities market player or licensed
institution on ground of misconduct; and
(v) is determined by the Registrar to be ineligible based on any
assessment conducted by the Registrar.
(3) For purposes of this paragraph—
“competent supervisory authority” means the competent regulatory
authority that supervises institutions engaged in securities marketing in
the country where the head office of a foreign firm is located; and
“member of the immediate family” means parent, spouse, child and
spouse of a child,
14. A securities market player shall, from time to time, assess the Assessment
fitness and probity of its directors and senior management officials. of directors
15.—(1) A securities market player shall— Notification

(a) within ten days of terminating the appointment of a director; or

(b) immediately, after suspending or terminating the appointment
of an executive officer,

notify the termination of appointment or suspension to the Registrar
in writing.

(2) A notification submitted under subparagraph (1) shall contain reasons
for the termination or suspension and, in the case of termination, provide a
timeline for replacing the director or executive officer.

16.—(1) A person who fails to comply with any requirement under this
Directive shall be liable to a monetary penalty of—
(a) in the case of a legal person, K 50,000,000; and
(h) in the case of a natural person, a penalty of K10,000,000.
(2) A person ordered by the Registrar to pay a monetary penalty shall pay
the penalty, through an electronic bank transfer to the Reserve Bank of

Malawi; within five working days of receiving the order.

iJJ 1IN wdsisivin w s II‘W‘nctar:r P=tl&ll‘r ll'nl.'n).scd wrrrcles subrnrzlgl'a.lslg R' ?‘
v Regislar may impose other administrative penalties as provided for under
e ACL and e SEouritics At

of si pension
01 fermination
of
appointment
of directors or
executive
officers

Penalties

Cap, 46:.06

17. The Financial Services (Fit and Proper Requirements for Persons Revocation of
Associated with Ownership and Management of Securities Market Players) GN/21/2015

Directive. 2015 is hereby revoked.
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SCHEDULE (para.4(3))

FORM A
APPLICATION FOR APPROVAL AS A FIT AND PROPER SHAREHOLDER
FIT AND PROPER QUESTIONNAIRE FOR SHAREHOLDER
B NI i i i s S e it e B bne ke st s A S S sl

in case of a body corporate, date of incorporation and registration number:

NOTE: Attach certified copy of certificate of incorporation and memorandum and
articles of association

ContacEIUIBEr S, i oaib i it e st s e AT R A s R B e e P b re s ns
PHYSICAl ATAREREEL o vuonevmsnvvsmivsvapvmsanss s o ms s s s A s s o A S T Rt
Qualifications, if natural person—
(i) Minimum Academic QUalifICAtION.....couvvsieiiiiirciiir it ssrees e e esa e smsseseenes
(i1) Highest Academic Qualification...........cccoieeviiimiriiemierie i sens e cn e

ETENL LT B T [ el e o o e R SR IS o R o DR R

Amount, type and percentage of shareholding, if any, in any financial institution:

Type of Amount of Percentage of
Name of financial institution |  Shareholding Shareholding Shareholding

Describe your source of income and attach latest audited financial statements for a body
corporate or latest certified bank statements for an individual shareholder.

NOTRRRRR TR RN R b i o nnainbnsnanasninonnanssannsnniairanny Benrgnaiiny T L R L

Cseviis NUW YUu Will DC able 10 Provide on-0oing aapital support to the lnstution
0NV approven as a shareholaer.

...........................................................................................................................................

10. Shareholding in other companies:
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Percenta-
Company 5 Date of Amount of ge of Past
name incorporation shareholding Ishareholding [shareholding) Remarks

A B

A. Refers to date of closure or surrender of shares
B. Refers to reasons for closure or surrender

11. Employment/Business record (Please include positions you are holding, or may have
held at any financial institution anywhere in the world)

Name of Responsibilities
Director Name of Positions held (where Reasons
or Officer employer and dates applicable) for leaving

12. Provide a name (or names) of your banker and for the last five (5) years.

PERIOD BANKER AND ACCOUNT DETAILS

13. Borrowings:
(a) If yes, provide the following details for each of the loan facilities—

Loan Facility

"i) ™Name of le.nttlint1 L T L T P e P T PR T TR T T YT
/

i) 'l:]'r": o f‘-Ni“‘_‘_r"---n|\n|nnnlnnlnnnnnnnlunnlllllmmnnmum..u.x.................m..,.....

{vil) Cirrent outstanding balamees:.....cvvimiiiiiaiemamsmosiassebimmiilon ihsviia
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17:

12.

(5) Have you ever defaulted on a loan facility? Please provide your latest credit
reference report from a licensed credit reference bureau:

. Have you been subject to a direction, administrative penalty or any enforcement action

by the Registrar of Financial Institutions or any regulatory body whether in Malawi or
outside Malawi?

(If yes, please provide details)

........................................................................... L T P P PP P P P PP T

. Have you or any entity with which vou are associated with as Director, Shareholder or

Manager or ever held or applied for a licence or equivalent authorisation to carry on any
business activity in any country?

(a) 1f yes, provide details:

(b) If any such application was rejected or withdrawn after it had been issued, or any
authorisation revoked, give particulars:

. Has judgment involving finding of fraud, dishonesty, criminal conduct,

misrepresentation, breach of contract, breach of fiduciary duty or professional
negligence been given against you or are there any proceedings now pending that may
lead to such a judgment or finding?

If yes, provide details:

Has any body corporate, partnership, or unincorporated institution with which you were
associated as a controlling party shareholder, director, executive officer or senior
management official, in Malawi or elsewhere, been wound-up, made subject to an
administration order, otherwise made any compromise or arrangement with its
creditors, or ceased trading either while you were associated with it or within one year
after you ceased to be associated with it or has anything analogous to any of these
events occurred under the laws of any other jurisdiction?

If yes, please provide details:

. Have you contravened any written law designed for protecting members of the public

against financial loss due to dishonesty, incompetence or malpractice by persons
concerned in the provision of financial services or the management of companies or
against financial Joss due to the conduct of discharged or undischarged bankrupts?

1T yss, provide details;

Has you ever failed to satisfy within one year a judgment of debt under a court order in
Malawi or elsewhere?

If yes, provide details:
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20. Have you ever been adjudged bankrupt by a court in Malawi or elsewhere? Has a

21,

22,

bankruptcy petition ever been served on you? Have you ever made any compromise
arrangement or otherwise failed to pay creditors in full?

If yes, provide details:

Have you ever been censured, prosecuted, warned as to conduct, disciplined,
disqualified or suspended from practicing a profession, removed from office, publicly
criticized, or made subject to a court order at the instigation of any governmental body
appointed under any enactment, by a professional organization, or the substantial
equivalent thereof in Malawi or elsewhere?

If yes, provide details:

Indicate three individuals of good standing who would be able to provide a reference
on your personal integrity. The referees must not be related to you and must have
known you for at least three years,

Referee 1 Referee 2 Referee 3

Name
Address
Occupation

Position held

Contact details: phone
numbers and email address

State for how long has
each referee known you

DECLARATION:

I. the undersigned, being proposed shareholder of the Applicant, declare that to the best
of my knowledge and belief, the information given in this form and the supporting
documentation submitted together with this form are true, correct, complete and made
in good faith:

SIGNED:

SIG”ATL!RE... e e R A R ik UA[‘Ej ....... T LR L TTTA T EL LU LE LR R et

FORM B (para.7(2))
APPLICATION FOR APPROVAL FOR APPOINTMENT AS DIRECTOR

FIT AND PROPER QUESTIONNAIRE FOR A DIRECTOR
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QUESTION

RESPONSE

Full Name of Nominee

Date of Birth & Gender

Nationality & National ID Number

Postal Address

Telephone Number

Email Address

Physical Address

Date of Appointment

Ol N || m| R

Minimum Academic Qualification

=

. Highest Academic/Professional

Qualification

—
(-

. Other qualifications

£

. Work Experiences

{where applicable include full
details of employer, positions held
and years of service

13.

Briefly summarise your experience
in the Financial Sector

14.

Information on other directorships
held by the Nominee

. Information on business interests

of the Nominee

. Have you:

(@) been subject to a direction,
administrative penalty or any
enforcement action by the
Registrar of Financial
Institutions or any regulatory

hody?
”cyes. p!e:\se provide details)

(5 been convicied of any offence.
or are 1here any proceedings
now pending which may [ead
to a conviction for any offence
involving fraud or dishonesty?

(If so, please provide details)
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QUESTION

RESPONSE

(¢)

been adjudged by a court of
law to have committed fraud
or any act of dishonesty, or
criminal conduct,
misrepresentation, breach of
contract, bankruptcy. breach of
fiduciary duty or professional
negligence given against it. in
any civil proceedings. or are
there any proceedings now
pending that may lead to such
a judgement or finding?

(If so, please provide details)

(d)

(e)

0

contravened any written law
designed for protecting
members of the public against
financial loss due to dishonesty,
incompetence or malpractice
by persons concerned in the
provision of financial services
or the management of
companies or against financial
loss due to the conduct of
discharged or undischarged
bankrupts?

(if so, please provide details)

ever been or is now subject to
an investigation in Malawi or
elsewhere, by or at the
instigation of any governmental
department or agency,
professional association, or
other regulatory boady? (If so,
provide details)

any details that the Registrar of
Financial Institutions should
hnow

1.
18,

BOTOWINS:

If yes, provide the following details for each of the loan facility:

Hanig ol TeRding INSHEHON w oo s

TP OF TACTIIN,. 1orrasnosnmsnsmanssnisensisus doirassasuis omarmes oo sar oo oS ooV oo iR WS il

O T s o i e A e e SR TR A o S s SRR s B e SR T
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Terms of offer.......cccccvviiireninne
ST D TTEER ooy 85 G S B T S L S e e
B OF SRUHITIIY L. ... cercneernsssnsstosmnssmssasasssmvssmanmapy s suestanmssanioags s st s snsans SRR AR SR A A AR A AR AR

COFPETit OUESEATAINE DAVAIGE Loavs csmiunisios sy s v ViR N R T R S a

19. Have you ever defaulted on a loan facility? Please provide your latest credit reference
report from a licensed credit reference bureau...........ccocvcvvvviiicrnnciviscnsin s,

DECLARATION:

I, the undersigned, being proposed Director of the Applicant, declare that to the best of
my knowledge and belief. the information given in this form and the supporting
documentation submitted together with this form are true, correct. complete and made
in good faith:

SIGNED:

FORM C (para. 7(2))

APPLICATION FOR APPROVAL FOR SENIOR MANAGEMENT OFFICIAL
FIT AND PROPER QUESTIONNAIRE FOR OFFICIAL SENIOR MANAGEMENT

(Where space provided is not enough, please provide the exfra information on additional
sheets)

1. Full Name of Nominee:

2
3
Q.. Contact NHIBBEISY s s B R O S s
5. PRYSICAl AQATEES! ... ccissrrrnsanessssisensussmrasmsssnessasmomssatssass prppassosss snssnssame sbasy e nans snnsess nmssrensnss
6

Qualifications—
(i) Minimum Academic Qualification (include date obtained and institution)..............
(ii) Highest Academic Qualification (include date obtained and stitest ?

7. Amount, type and percentage of shareholding. if any, in any company:
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10

11

Amount of Percentage of
Name Type of shareholding shareholding shareholding

Do you hold any directorship in any company? If yes, please provide details.

Employment record (Please include positions you are holding, or may have held with
any employer anywhere in the world)

Positions Responsibilities
Name of Employer | held and dates | (where applicable) | Reasons for Leaving

. Provide a name (or names) of your banker and your bank account details fr. the last

five (5) years.

YEAR BANKER BANK ACCOUNT DETAILS

. Are vou an accredited member of any professional body in Malawi such as Institute of

Chartered Accountants in Malawi (ICAM), Institute of Internal Auditors (TLA).
Economics Association of Malawi (ECAMA) or Malawi Law Society (MLS)?............

11 YWy PIOYINV deiaile;

- Mave you or any entity with which you are assaciated with as Director, Shareholder or
senior management official ever held or applied for a licence or equivalent
authorisation to carry on any business activity in any country?

If yes, provide details:
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12.21f any such application was rejected or withdrawn after it had been issued, or any
authorisation revoked, give particulars:

13. Has judgment involving finding of fraud, dishonesty, violence, misrepresentation
breach of contract, breach of fiduciary duty or professional negligence given against
vou or are there any proceedings now pending that may lead to such a judgment or
finding?

If yes, provide details:

14, Has any body corporate . partnership, or unincorporated institution with which you
were associated with as a controlling party shareholder, director, or senior management
official. in Malawi or elsewhere, been wound-up, made subject to an administration
order, otherwise made any compromise or arrangement with its creditors, or ceased
trading either while you were associated with it or within one (1) year after you ceased
to be associated with it or has anything analogous to any of these events occurred under
the laws of any other jurisdiction?

If yes. provide details:

15. Have you contravened any written law designed for protecting members of the public
against financial loss due to dishonesty, incompetence or malpractice by persons
concerned in the provision of financial services or the management of companies or
against financial loss due to the conduct of discharged or undischarged bankrupts?

If yes, provide details:

16. Have you ever failed to satisfy within one (1) year a judgment of debt under a court
order in Malawi or elsewhere?

If yes. provide details:

17. Have you ever been adjudged bankrupt by a court in Malawi or elsewhere? Has a
bankruptcy petition ever been served on you? Have you made any compromise
arrangement or otherwise failed to satisfy creditors in full?

If yes, provide details:

18. Have you been censured, prosecuted, warned as to conduct, disciplined, disqualified or
suspended from practicing a profession, removed from office, publicly criticized, or
made cubjact to a court order at the inctipation of any povaramental hady anpainted
UIUCT any CHACUMENL Dy a protessional Organization, or the substantial equivalent

thereol in Malavwi v vlaswhsie?
[f ves. provide details!

19, Indicate three (3) individuals of good standing who would be able to provide a
reference on your personal and professional integrity. The referees must not be related
to you and must have known you for at least three (3) years.
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Referee 1 Referee 2 Referee 3

Name

Address

Occupation

Contact details: phone numbers
and email address

State for how long has each referce

known you

20. Please attach copies of employment contracts, where applicable.

21. Did the Board approve your appointment?

If yes. please attach a copy of the Board resolution approving your appointment.

22. Please attach a copy of certified minutes of the board of directors demonstrating that
they have thoroughly evaluated the proposed nominee according to the “Fit and Proper”
requirements of the Registrar of Financial Institutions and deem the applicant to be “fit
and proper”.

DECLARATION:

the under51gned being: proposed B8 s i i e
declare that to the best of my knowledge and belief, the information given in this form
and the supporting documentation submitted together with this form are true, correct
complete and made in good faith:
SIGNED:
Issued this 1st day of May, 2024,

DRr. W. T. BANDA
(REF. NO. FIN/PESPD/02/12) Registrar of Financial Institutions

Printed and published by THE GOVERNMENT PRINTER, Lilongwe, Malawi—(Price K/3,700.00)



