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1—Citation.  
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OFFERINGS  
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8—Issuers not seeking listing.  
9—Transfer to other market segment.  
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11—Disclosure requirements for additional issues.  
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14—Power of Authority to extend, re-open or cancel.  
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20—Exceptions.  
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23—Revocation of L.N. 13 of 2002.  
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SECOND SCHEDULE  
  
Eligibility criteria for public offering of debt securities and listing on the Fixed Income Securities 
Market Segment.  
  
THIRD SCHEDULE  
  
Part A  
  
Main Investment Market Segment disclosure requirements for public offerings.  
  
Part B  
  
Alternative Investment Market Segment disclosure requirements for public offerings.  
  
Part C  
  
Fixed Income Securities Market Segment disclosure requirements for public issues.  
 
Part D  
 
Disclosure Requirements for Listing by Introduction 
  
FOURTH SCHEDULE  
  
Disclosure requirements for additional issues (Rights, scrip dividend and capitalization 
issues and open offers.)  
  
FIFTH SCHEDULE  
  
Continuing obligations.  
  
SIXTH SCHEDULE  
  
Listing fees.  
  

THE CAPITAL MARKETS ACT  
(Cap. 485A)  

  
IN EXERCISE of the powers conferred by section 12 (1) of the Capital Markets 

Act, the Capital Markets Authority makes the following Regulations –  
  

THE CAPITAL MARKETS (SECURITIES) (PUBLIC OFFERS, LISTING AND 
DISCLOSURES) REGULATIONS, 2002  

  
PART I - PRELIMINARY  

  
Citation.   1.    These Regulations   may    be    cited     as    the    

Capital Markets (Securities) (Public Offers, Listing and Disclosures) 
Regulations, 2002.  
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Interpretation.    2. In these Regulations, unless the context otherwise requires –  

 “Alternative Investment Market Segment” means a market segment for 
which securities of issuers that satisfy the eligibility requirements 
prescribed under regulation 7(1) (b) are listed;  
  
“days” means calendar days excluding Saturdays, Sundays and public 
holidays;  
  
“Fixed Income Securities Market Segment” means a market segment for 
which fixed income securities of issuers that satisfy the eligibility 
requirements prescribed under regulation 7(1) (c) are listed, and include 
Government and corporate securities;  

  
                      “IAS” means International Accounting Standards;  
    
L.N 30/2008               “introduction” means the listing of securities that are listed on  
Commenced      another securities exchange or that are publicly held other than as a 
on           result of an immediately preceding public offer. 
March 14, 2008 

  
 
L.N 30/2008          “issuer” in relation to any securities, means the person by whom 

securities have been issued or ate to be issued and shall include a 
company or other legal entity that offers securities to the public or a section 
thereof in Kenya , whether or not such securities are subject of an 
application for admission or have been admitted to listing.” 
   

 
L.N 30/2008      “listing” means admission of a security to the official list of a securities 

exchange; and the terms “list” and “listed” shall be construed accordingly.  
 

  
“Main Investment Market Segment” means a market segment for 

which securities of issuers that satisfy the eligibility requirements 
prescribed under regulation 7(1) (a) are listed;  

  
“material information” means any information that may affect the 

price of an issuer’s securities or influence investment decisions and 
includes information on -  

   
(a) a merger, acquisition or joint venture;  
  

(b) a block split or stock dividend;  
  

(c) earnings and dividends of an unusual nature;  
  

(d) the acquisition or loss of a significant contract;  
  

(e) a significant new product or discovery;  
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(f) a change in control or significant change in management;  
  

(g) a call of securities for redemption;  
  

(h) the public or private sale of a significant amount of additional 
securities;  

  

(i) the purchase or sale of a significant asset;  
  

(j) a significant labour dispute;  
  

(k) a significant law suit against the issuer;  
  

(l) establishment of a programme to make purchases of the issuer’s 
own shares;  

  

(m) a tender offer for another issuer’s securities;  
  

(n) significant alteration of the memorandum and articles of 
association of the issuer; or  

  
 

(o) any other peculiar circumstances that may prevail with respect 
to the issuer or the relevant industry.  

  
 
“market segment” means a separate segment of the official list 

established by a securities exchange, with the approval of the Authority, 
with respect to listings of securities for which specific eligibility and 
disclosure requirements are prescribed;  

  

 
“offer period” means a period not exceeding ten working days, or 

such longer period as the Authority may approve, during which an offer for 
subscription or sale of securities to the public remains open;  

  

 
“official list” means a list specifying all securities which have been 

admitted to listing on any of the market segments of a securities exchange;  
  

 “Registrar” has the meaning as assigned to it   in   
Cap. 486             section 2 of the Companies Act;  

  

“related company” means a holding company, a subsidiary of 
another company or a subsidiary of the holding company of another 
company”;  

  

“supplementary prospectus” means the prospectus referred to in 
regulation 13.  
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PART II   -   ELIGIBILITY, DISCLOSURE AND GENERAL REQUIREMENTS FOR 
PUBLIC OFFERS  

  
Application.    3.(1)These Regulations shall apply to all offers of   securities  

  L.N 30/2008                to the public in Kenya whether or not the issuer is seeking a listing on 
any securities exchange in Kenya.  

    
                        (2) The Authority shall be the competent authority to grant approval for all 

public offers and listing of securities on any securities exchange in 
Kenya.  

  
                (3) A securities exchange shall list all securities approved for listing by the 

Authority upon being satisfied that the issuer has-   
  

L.N 30/2008                        (a) obtained a letter of approval from the Authority  
for the  listing of securities confirming that the issuer has 
satisfied the eligibility requirements prescribed under regulation 
7(1) and the disclosure requirements prescribed under 
regulation 10 (1) with respect to the market segment in which 
the securities are to be listed; and   

  
       (b) attained the -  

  
 (i) total minimum subscription of shares as disclosed in 

the approved prospectus by the Authority in respect of 
public offering and listing of securities;   

  
         (ii) minimum shareholders prescribed for the respective 

market segment under regulation 7(1)(a) and (b); and  
  

(c) with respect to additional issue and listing of securities of 
the same class as those already listed, obtained a letter of 
approval from the Authority confirming that the issuer satisfied 
the requirements for additional issues prescribed under 
regulation 11.  

  
(4)   Every issuer of securities  approved  for  listing  

by the Authority at a securities exchange shall pay the listing fees 
prescribed under the Sixth Schedule, to the securities exchange at which 
its securities are listed.  

   
(5) Every person whose securities have been approved by the 

Authority for a public offer or listing shall state that fact on all 
announcements of the public offer or listing.  

    
Meaning of           4.    A person is to be regarded as offering securities   
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“offer of                 if, as principal -  
securities”.  

(a) he makes an offer which, if accepted, would give rise to a 
contract for the issue or sale of the securities by him or by 
another person with whom he has made arrangements for the 
issue or sale of the securities; or  

  
 

(b)   he invites a person to make such an offer,  
  

 but not otherwise and, except where the context otherwise 
requires, “offer" and "offeror" shall be construed accordingly.  

  
Meaning of           5.  (1)  A person offers securities to the public in Kenya   
“offer to the            if, to the extent that the offer is made  to  persons in Kenya,   
public”.                it is made to the public and for this purpose, an offer which is made to any 

section of the public, whether selected as members or debenture holders 
of a body corporate, or as clients of the person making the offer, or in any 
other manner, is to be regarded as made to the public; and the terms 
“public offer” and “public offering” shall be construed accordingly.  

 
L.N 30/2008      5(2) An issuer applying for a listing shall be bound by all the obligations 

arising in respect of a public offer of securities in so far as the obligations 
apply.” 

 
  
Issuer to publish  
prospectus. 
L.N 30/2008            6. (1) When securities are to be offered to the public or a section of the 

public in Kenya the issuer shall publish an Information Memorandum by 
making it available to the public or the section of the public, free of 
charge at an address in Kenya, during the offer period or for such period 
prior to Listing as prescribed by the Authority 

        
L.N 30/2008          (2)The issuer shall, before the time of publication of the prospectus, 

obtain approval of the Authority that the Information Memorandum 
complies with these Regulations and shall deliver a copy thereof to the 
Registrar for registration.  

  
         (3) With respect to initial offers to the public, the prospectus shall 
include -  

  
(a) an accountant’s report confirming compliance by the issuer of 

the financial disclosures prescribed under regulation 10(1); and  
  

(b) a legal opinion which shall include but not be limited to the 



 7

following -  
  

 (i) whether all licences and consents required to perform the 
business or proposed business of the issuer have been 
duly obtained;  

  
(ii)    the validity of evidence of ownership of land, plant and 

equipment and other important and relevant assets of the 
issuer;  

  
(iii) any agreements or contracts with respect to the proposed 

issue of securities, including, where applicable but not 
limited to, underwriting contracts, agreements or 
contracts with any securities exchange, registrar and 
trustees of bonds, debentures or other credit securities;  

  
(iv)   any material litigation, prosecution or other civil or 

criminal legal action in which the issuer or any of its 
director is involved;  

  
(v)   whether the existing capital of the issuer and any 

proposed changes thereto is in conformity with 
applicable laws and has received all necessary 
authorizations; and  

  
(vi)  any other material items with regard to the legal status of 

the issuer and the proposed issue,  
     Provided that where by reasons of exceptional 
circumstances acceptable to the Authority and disclosed in the 
prospectus, the issuer is not able to obtain a legal opinion, the 
directors of the issuer will be required individually and severally 
to declare and give an undertaking on the matters stated in 
regulation 6(3)(b)(i) to (vi), and such declaration and 
undertaking shall be included in the prospectus.   

         
(4) The prospectus shall be published in the English language      

and shall be black and white except for the issuer’s logo 
  

          (5)  No person shall offer any securities to the public through an 
electronic form, unless on the basis of a prospectus approved by the 
Authority.  

  
          (6) Any person offering securities through an electronic form which has 
been approved by the Authority shall state in the prospectus whether the 
application for subscription of such securities 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.   
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       (7) An issuer may distribute a prospectus to prospective investors 
through electronic form provided such prospectus shall be in the form and 
content as approved by the Authority.  

  
       (8) Where securities are offered through an electronic form the results 
of the subscription including the allocation process shall be posted on the 
issuer’s website which shall disclose the broad classification of the 
allottees into individuals, local institutional investors and foreign investors.  

  
       (9) Allotment of securities 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 allotment policy shall be made with the approval of the 
Authority:  

  
  Provided where such amendment has been approved by the  
                        Authority the issuer shall announce the fact within twenty four  
                        hours of the grant of approval 
 
 L.N 30/2008          9(A) When developing an allocation policy, an issuer or offeror shall 

ensure that the policy reserves at least forty per centum of the ordinary 
shares that are subject to an initial public offering and subsequent listing 
for investment by local investors. 

 
  
L.N 30/2008              (B) 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 Authority allocate the shares remaining to foreign 
investors 

  
        (10) No person shall publish the results of the allotment of the public 
offer without notifying the Authority of the results at least twenty four hours 
prior to the date on which the allotment results are to be released to the 
public.  

 
Eligibility     7. (1)   No person shall be eligible to issue securities   
to issue        to the public or list at a securities exchange, unless –  
securities.   
L.N 30/2008                (a) with respect to securities to be listed on the Main Investment Market 

Segment, the issuer complies with the eligibility requirements 
prescribed in Part A of the First Schedule;  

  
(b) with respect to securities to be listed on the Alternative 

Investment Market Segment, the issuer complies with the 
eligibility require-ments prescribed in Part B of the First 
Schedule;  
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(c) with respect to securities to be listed on the Fixed Income 

Securities Market Segment, the issuer complies with the 
eligibility requirements prescribed in the Second Schedule.  

  
(2) Any person who does not receive the minimum number of 

subscriptions in a public offering shall not be eligible to make another 
public offering before the expiry of one year from the date of approval of 
the previous public offering.  

  
Issuers not   8. (1)  An    issuer who does       not   wish to list on any   
Seeking              market segment of a  securities exchange shall  comply with   
listing.            the eligibility and disclosure requirements prescribed for the  
L.N 30/2008     Alternative Investment Market Segment in the case of an offer of shares to 

the public or for the Fixed Income Securities Market Segment in the case 
of an offer of debt securities or other fixed income security to the public.    

 
L.N 30/2008          8(2) An issuer who has made a public offer in accordance with 

subsection (1), may, after the expiry of not less than one year since the 
securities in question ceased to be the subject of an offer to the public, list 
those securities by introduction 

  
Transfer to      9. (1) An issuer whose shares   are   listed   on the   
other market  Main Investment Market Segment or Alternative Investment   
segment.  Market Segment shall not be eligible to transfer such securities to the 

other market segment before the expiry of one year from the date of listing 
on the first mentioned market segment.   

  
     (2) A transfer of shares from or to the Main Investment Market 
Segment or Alternative Investment Market Segment shall be subject to the 
approval of the Authority and compliance with the eligibility and disclosure 
requirements prescribed under these Regulations.  

  
Disclosure     10 .(1) The  form  and  content of a  prospectus shall   
requirement              comply with -   
for public issues.  

     (a) Part A of the Third Schedule where the issuer seeks to list in 
the Main Investment Market Segment;  

  
     (b) Part B of the Third Schedule where the issuer seeks to list in 

the Alternative Investment Market Segment; and  
  
 
                                     (c) Part C of the Third Schedule where the issuer seeks to list in 

the Fixed Income Securities Market Segment.  
 
 L.N 30/2008        (d) Part D of the Third Schedule where the issuer seeks to list 
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on any  segment of the market by way of Introduction. 
  

       (2)  Every prospectus shall -  
  

     (a) contain the following statement on its  front page -  
  
“As a matter of policy, the Capital Markets Authority 
assumes no responsibility for the correctness of any 
statements or opinions made or reports contained in 
this prospectus.  Approval of the issue and/or listing is 
not to be taken as an indication of the merits of the 
issuer or of the securities”; and  
  

 
                                      (b) state the allotment procedure to be applied in case of  an 

over subscription for the securities to be issued pursuant to the 
prospectus.  

  
Disclosure     11. An   issuer   whose   securities   are   listed at a   
requirements            securities exchange shall not issue, or authorize its  registrar   
for                            to issue or register, by way of capitalization, scrip dividend,   
additional            rights  issue  or  additional  shares of  the class  listed,  to  a    
issues.                   greater amount than the number hitherto authorized for listing except in 

accordance with the disclosure requirements for additional listing 
prescribed in the Fourth Schedule.   

  
General duty    12.(1) In addition to the  information  required to be   
of disclosure         disclosed   by   virtue   of  these  Regulations, a prospectus   
in prospectus.  or information memorandum shall, subject to these Regulations, contain 

all such information as investors would reasonably require, and 
reasonably expect to find therein, for the purpose of making an informed 
assessment of-  

  
(a) the assets and liabilities, financial position, profits and losses, 

and prospects of the issuer of the securities; and  
  
(b) the rights attaching to those securities.  

   
           (2) The information to be included by virtue of these Regulations 
shall be such information as is referred to in paragraph (1) which is within 
the knowledge of any person responsible for the prospectus, or which it 
would be reasonable for him to obtain by making enquiries.  

  
(3) In determining what information is required to be included in a 

prospectus by virtue of these Regulations, regard shall be had to the 
nature of the securities and of the offeror of the securities.  
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(4) The Authority may require additional information to be included 

in a prospectus if, in its opinion, it deems it in the interests of investors to 
be in a prospectus, supplementary prospectus or information 
memorandum.  

  
Supplementary     13.(1)  Where a prospectus has been approved under   
prospectus.   these Regulations in respect of a public offer of securities and, at any time 

between the opening date and the closing date while an agreement in 
respect of those securities can be entered into in pursuance of that public 
offer-  

  
(a) there is a significant change affecting any matter contained in 

the prospectus the inclusion of which was required by  these 
Regulations; or  

  
(b)  a significant new matter arises the inclusion of information in 

respect of which would have been so required if it had arisen 
when the prospectus was prepared; or  

   
(c) there is a significant inaccuracy in the prospectus,  
  

the offeror shall, of its own motion, with prior consent of the Authority, or if 
required by the Authority, publish a supplementary prospectus containing 
particulars of the change or new matter or, in the case of an inaccuracy, 
correct it and deliver the supplementary prospectus to the Registrar for 
registration.  

  
(2) In paragraph (1), the word "significant" means  significant for the 

purpose of making an informed assessment of the matters mentioned in 
these Regulations.                                        

  
(3) Where a supplementary prospectus has been approved in 

respect of a public offer of securities, the preceding paragraphs of these 
Regulations shall have effect as if any reference to a prospectus were a 
reference to the prospectus originally registered and that supplementary 
prospectus, taken together.  

 
            (4) The provisions of regulation 6 shall apply to a supplementary 
prospectus.    

  
Power of Authority   14.    Where, in   the  opinion   of   the   Authority,   
to extend, reopen    circumstances    have   occurred   or   new   information  has  
or cancel   emerged that fundamentally alters the basis of approval of a   public offer 

before the allotment date or date of listing In the case of an introduction 



 12

which renders the information memorandum inadequate, the  
L.N 30/2008       Authority may require the issuer -  
  

(a) to issue a supplementary prospectus disclosing such additional 
information; or  

  
(b) extend the offer to allow investors to make an informed decision 

in light of the new disclosure;  or  
  
(c) re-open the offer for such period as shall be determined by the 

Authority to allow investors either to re-confirm their applications 
for subscription or withdraw their applications; or  

  
(d) cancel the offer.  

  
 
Exceptions.         15.  The Authority may authorise the omission from a prospectus or 

supplementary prospectus of information whose inclusion would otherwise 
be required by these Regulations if the Authority considers that the 
disclosure of that information would be prejudicial to the interest of the 
offeror but does not prejudice the interest of investors.  

  
Advertisements      16.(1) An     advertisement,       notice,     poster   or   
etc. in                  documents including a  bridge   prospectus   announcing  a  
connection            public offer of securities   for    which   a   prospectus is or   
with offer              will be  required   under   these   Regulations  shall   not  be    
of securities.            issued  to or caused to be issued to the public in Kenya  unless it states 

that a prospectus is or will be published, as the case may be,  
L.N 30/2008  and gives an address in Kenya from which it can be obtained or will be 

obtainable.  
  

        (2) The advertisements, notices, posters or documents referred to in 
paragraph (1) shall be submitted to the Authority not later than forty-eight 
hours prior to publication, and the Authority may require such 
amendments thereto as it may consider necessary.  

  
(3)  Every application form for subscription of  the  

 
securities offered in a prospectus shall state, in a conspicuous position, 
where the prospectus may be obtained, and the issuer shall disclose to 
the Authority the number of copies of the prospectus printed.  
  
        (4) Every issuer shall publish a bridge prospectus in at least two daily 
newspapers of national circulation and such prospectus shall disclose 
basic information on the issuer, including -  
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(a) a summary of balance sheet and profit and loss accounts for the 
three years immediately preceding the issue;   

  
(b) the broad shareholding structure prior to the issue and the 

anticipated structure after the issue;   
  
(c) important highlights of the issue; and  
  
(d) any other information on the issue considered essential by the 

issuer.  
 

Persons     17.(1) Subject to paragraphs (2) and (3), the persons   
responsible    who, for the  purposes of these Regulations are responsible       
for                   for a prospectus or a supplementary prospectus are -  
prospectus.   

(a)  the issuer of the securities to which the prospectus or 
supplementary prospectus relates;  

  
(b) where the issuer is a body corporate, each person who is a 

director of that body corporate at the time when the prospectus 
or supplementary prospectus is published;  

  
(c)  where the issuer is a body corporate, each person who has 

given his consent to be named and is so named in the 
prospectus or supplementary prospectus as a director or as 
having agreed to become a director of that body corporate either 
immediately or at a future time;  

  
(d) each person who accepts, and is stated in the prospectus or 

supplementary prospectus as accepting, responsibility for, or for 
any part of, the prospectus or supplementary prospectus;  

  
(e) the offeror of the securities, where the offeror is not the issuer;  

  
 

(f)  where the offeror is a body corporate, but is not the issuer and 
is not making the offer in association with the issuer, each 
person who is a director of that body corporate at the time when 
the prospectus or supplementary prospectus is published; and   

(g) each person not falling within any of the foregoing paragraphs 
who has authorised the contents of, or of any part of, the 
prospectus or supplementary prospectus.  

  
(2) Notwithstanding the provisions of paragraph (1), a person shall 

not be responsible for a prospectus or a supplementary prospectus –  
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(a) under subparagraphs (1)(a), (b) or (c), unless the issuer has 

made or authorized the offer in relation to which the 
prospectus or supplementary prospectus is published; or   

  
(b) under subparagraph(1)(b), if such prospectus or supplementary 

prospectus  is published without his knowledge or  consent 
and on becoming aware of its publication, he forthwith gives 
reasonable notice to the public and to the Authority that the 
prospectus or supplementary prospectus was published 
without his knowledge or consent.  

  
 

 (3)  Where a person has accepted responsibility for, or authorised, 
only part of the contents of any prospectus or supplementary prospectus, 
he shall be responsible under paragraph (1)(d) or (g) only for that part and 
only if it is included or substantially included in the form and context to 
which he has agreed.  

  
Underwriting   18.(1) Every issuer shall seek professional financial   
requirements.     advice to determine whether or not underwriting of the  public offer of 

securities is deemed necessary and any  underwriting arrangement shall 
be subject to the prior approval of the Authority.    

  
(2) Where the underwriter is a person related or associated to the 

issuer, the underwriter shall undertake to the Authority to dispose off any 
shares arising from the  underwriting agreement within a period 
predetermined by the issuer and approved by the Authority.    
  

(3)  The Authority may extend the period referred to in paragraph 
(2) 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.  
  

(4)  Where the Authority extends the period referred to in paragraph 
(2) in accordance with paragraph (3), the issuer shall make a public 
announcement disclosing the period of such extension, any conditions 
attached to the extension and the circumstances necessitating the 
extension, in at least two daily newspapers of wide circulation.  

  
PART III – CONTINUING OBLIGATIONS AND MISCELLANEOUS PROVISIONS  

  
Continuing   19.(1)  Every    issuer  whose   securities  have  been   
obligations.     offered to the public shall comply with the continuing obligations specified in 

the Fifth Schedule with respect to the relevant market segment.  
  



 15

(2)  In relation to the continuing obligation to disclose information, 
an issuer shall make immediate public disclosure of information which 
might reasonably be expected to have a material effect on market activity 
in the prices of, its securities.  

  
(3) The information required to be disclosed under these 

Regulations shall be disclosed within twenty-four hours of the event, 
simultaneously to the Authority, the securities exchange at which the 
issuer’s securities are listed, if applicable, and to the public during non-
trading hours of the relevant market segment.  

  
(4)  The announcement shall state whether the consent of the 

Authority or the securities exchange or other person is necessary and 
where necessary, the issuer shall apply for such consent within seven 
days of the announcement.  

  
(5) An issuer who fails to comply with any continuing obligation 

within the prescribed time shall be liable to pay a penalty at the rate 
prescribed by the Authority.  

  
Exceptions.        20. (1)  These Regulations shall not apply to –  
  

(a) securities issued by or on behalf of the Government of 
Kenya or a body corporate   established under any 
written   

 
Cap.486                                                     law in Kenya other than the Companies Act; and  
  

(b) private offers.  
  

 
(2) In considering the issue and listing of securities by a body 

corporate falling under subparagraph (a) of paragraph (1), the Authority 
shall take into account the issuer’s ability to meet all financial obligations 
arising out of the issue and approve the issue subject to such conditions 
as may be necessary for the protection of investors or the public interest.  

  
Meaning of   21.(1)For purposes of these Regulations, an offer of   
private offers.   securities shall be regarded as private offer and accordingly shall be 

deemed not to be an offer to the public in Kenya if, to the extent that the 
offer is made to persons in Kenya under the following conditions -  

  
(a) the securities are offered to not more than one hundred 

persons;  
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(b) the securities are offered to the members of a club or 
association (whether or not incorpo-rated) and the members 
can reasonably be regarded as having a common interest with 
each other and with the club or association in the affairs of the 
club or association and in what is to be done with the 
proceeds of the offer;  

  
(c) the securities are offered to a restricted circle of persons whom 

the offeror reasonably believes to be sufficiently 
knowledgeable to understand the risks involved in accepting 
the offer;  

  
(d) the securities are offered in connection with a bona fide 

invitation to enter into an underwriting agreement with respect 
to them;  

  
(e) the securities are of a private company and are offered by that 

company to-  
  

(i) members or employees of the company;   
  
(ii) members of the families of any such members or 

employees; or  
  

(iii) the securities are offered to a restricted circle of persons 
whom the offeror reasonably believes to be sufficiently 
knowledgeable to understand the risks involved in 
accepting the offer;  

  
 (f) the minimum subscription for securities per applicant is not less 

than Kenya Shillings one hundred thousand (Kshs. 100,000);   
  

 (g)  the securities result from the conversion of convertible 
securities and a prospectus relating to the convertible 
securities was approved by the Authority and published in 
accordance with these Regulations;  

  
(h) the securities of a listed company are offered in connection with 

a take-over scheme approved by the Authority; or  
  

(i)      the securities are not freely  transferable.  
  

                                (2) For the purposes of paragraph (e)(ii) the members of a person's 
family are the person's husband or wife, widow or widower and children 
(including stepchildren) and their descendants, and any trustee (acting in 
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his capacity as such) of a trust the principal beneficiary of which is the 
person himself or herself, or any of those relatives.   

  
Suspension and   22.(1) No security shall be suspended  or  de-listed   
de-listing.           by a securities exchange without the prior approval of the Authority.  
  
                               (2) The Authority may require a securities exchange to suspend a listed 

security where -  
  

(a) a decision has been made or is imminent that will lead to the 
placing of the issuer of such securities under statutory 
management, receivership, liquidation or voluntary winding up;  

  
(b) there is a significant restructuring involving the listed securities 

such as in the process of acquisition, mergers or takeovers; or  
  

(c) a recommendation has been made by the directors to the 
shareholders to have the securities suspended and where the 
holders of such securities through a special resolution at which 
a minimum of 75% of such security holders are represented 
without objection to the proposed suspension from at least 10% 
of the holders of securities resolve to have the securities 
suspended.  

  
                                                 (3)  The suspension of securities shall be subject to such time as 

predetermined by the Authority.  
  

(4) The Authority may require a securities exchange to de-list a 
security where -  

  
(a) the issuer of such securities has been placed under statutory 

management, receivership or liquidation or voluntary winding 
up;  

  

(b) as a result of restructuring involving the listed securities, the 
issuer ceases to exist; or  

  

(c) a recommendation has been made by the directors to the 
shareholders to have the securities de-listed and where the 
share holders of such securities through a special resolution at 
which a minimum of 75% of such security holders are 
represented without objection to the proposed withdrawal from 
at least 10% of the holders of securities resolve to have the 
securities de-listed.  

  
(5) Notwithstanding the provisions of paragraphs (2) and (4), the 

Authority may require the suspension or de-listing of an issuer in any other 



 18

circumstances, which in the opinion of the Authority, serves to protect the 
interest of the investors.  

  
                     (6) Where a security has been suspended or de-listed, the 

securities exchange shall publish such information in at least two local 
English dailies of national circulation.  

  
Revocation of     23.   The Capital Markets (Securities) (Public Offers  
L.N. 13 of 2002.  and Listing Requirements) Regulations, 2002 are revoked.  
  
  
 Amendment of    24.   The Capital Markets Rules, 1992 are amended  
LN 429 of 1992.  by deleting Parts XI and XII.  
  
Amendment of    25.   The  Capital  Markets  Authority   Regulations,   
LN 428 of 1992.  1992 are amended by deleting Part VIII.  
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   L.N 30/2008                                   FIRST SCHEDULE                 (r.7(1) (a) and (b))  

  
ELIGIBILITY REQUIREMENTS FOR PUBLIC OFFERING OF SHARES AND LISTING  

  
  PART A  PART B  

REQUIREMENT     CRITERIA FOR THE MAIN 
INVESTMENT MARKET SEGMENT   

    CRITERIA FOR THE  ALTERNATIVE 
INVESTMENT MARKET SEGMENT  

Incorporation 
status  

The issuer to be listed shall be a 
public company limited by shares 
and registered under the 
Companies Act (Cap. 486 of the 
Laws of Kenya). 
 

The issuer to be listed shall be a 
public company limited by shares 
and registered under the 
Companies Act (Cap. 486 of the 
Laws of Kenya). 
 

  
Size: Share   
         capital  
  
  
  
  
  
  
  
Net assets  
  

The issuer shall have a minimum 
authorized issued and fully paid 
up ordinary share capital of fifty 
million shillings.  
 
 
Net assets immediately before 
the public offering or listing of 
shares should not be less than 
one hundred million shillings.  

The issuer shall have a minimum 
authorized issued and fully paid 
up ordinary share capital of 
twenty million shillings.  
 
 
Net assets immediately before 
the public offering or listing of 
shares should not be less than 
twenty million shillings.  
 

Free 
transferability of 
shares  

Shares to be listed shall be freely 
transferable and not subject to 
any restrictions on marketability 
or any preemptive rights. 
 

Shares to be listed shall be freely 
transferable and not subject to 
any restrictions on marketability 
or any preemptive rights. 
 Formatted: Justified

Formatted: Justified
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Availability and 
reliability of 
financial records  
  

  

 
 
The issuer shall have audited 
financial statements complying 
with International Financial 
Reporting Standards (IFRS) for 
an accounting period ending on 
a date not more than four 
months prior to the proposed 
date of the offer or listing for 
issuers whose securities are not 
listed at the securities exchange, 
and six months for issuers 
whose securities are listed at the 
securities exchange. 
 
 
The Issuer must have prepared 
financial statements for the latest 
accounting period on a going 
concern basis and the audit 
report must not contain any 
emphasis of matter or 
qualification in this regard. 
 
 

 
 
The issuer shall have audited 
financial statements complying 
with International Financial 
Reporting Standards (IFRS) for 
an accounting period ending on a 
date not more than four months 
prior to the proposed date of the 
offer or listing for issuers whose 
securities are not listed at the 
securities exchange, and six 
months for issuers whose 
securities are listed at the 
securities exchange. 
 
 
The Issuer must have prepared 
financial statements for the latest 
accounting period on a going 
concern basis and the audit 
report must not contain any 
emphasis of matter or 
qualification in this regard. 
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Competence and 
suitability of 
directors and 
management  
  

  

At the date of the application, the 
issuer must not be in breach of 
any of its loan covenants 
particularly in regard to the 
maximum debt capacity. 
 
 
As at the date of the application 
and for a period of at least two 
years prior to the date of the 
application, no director of the 
issuer shall have-  
 
 
 any petition under bankruptcy or 
insolvency laws in any 
jurisdiction pending or 
threatened against the director 
(for director (for individuals), or 
any winding-up petition pending 
or threatened against it (for 
corporate bodies); 
 
- any criminal proceedings in 
which the director was convicted 
of fraud or any criminal offence, 
nor be named the subject of 
pending criminal proceeding, or 
any other offence or action either 
within or outside Kenya; or 
 
 
been the subject of any ruling of 
a court of competent jurisdiction 
or any governmental body in any 
jurisdiction, that permanently or 
temporarily prohibits such 
director from acting as an 
investment adviser or as a 
director or employee of a 
stockbroker, dealer, or any 
financial service institution or 
engaging in any type of business 
practice or activity in that 
jurisdiction. 

At the date of the application, the 
issuer must not be in breach of 
any of its loan covenants 
particularly in regard to the 
maximum debt capacity. 
 
 
As at the date of the application 
and for a period of at least two 
years prior to the date of the 
application, no director of the 
issuer shall have- 
 
 
any petition under bankruptcy or 
insolvency laws in any jurisdiction 
pending or threatened against the 
director (for individuals), or any 
winding-up petition pending or 
threatened against it (for 
corporate bodies); 
 
 
any criminal proceedings in which 
the director was convicted of 
fraud or any criminal offence, nor 
be named the subject of pending 
criminal proceeding, or any other 
offence or action either within or 
outside Kenya; or 
 
 
 
been the subject of any ruling of 
a court of competent jurisdiction 
or any governmental body in any 
jurisdiction, that permanently or 
temporarily prohibits such 
director from acting as an 
investment adviser or as a 
director or employee of a 
stockbroker, dealer, or any 
financial service institution or 
engaging in any type of business 
practice or activity in that 
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The issuer must have suitable 
senior management with relevant 
experience for at least one year 
prior to the listing, none of whom 
shall have committed any 
serious offence in any jurisdiction 
that may be considered 
inappropriate for the 
management of a listed 
company. 
 
The issuer shall ensure 
continued retention of suitably 
qualified management during 
listing and no change of 
management for a period of 
twelve months following the 
listing other than for reason of a 
serious offence that may be 
considered to affect the integrity 
or be inappropriate for 
management of a listed 
company. 
 
The issuer must have at least a 
third of the Board as non 
executive directors. 
 

jurisdiction. 
 
The issuer must have suitable 
senior management with relevant 
experience for at least one year 
prior to the listing, none of whom 
shall have committed any serious 
offence in any jurisdiction that 
may be considered inappropriate 
for the management of a listed 
company. 
 
The issuer shall ensure continued 
retention of qualified 
management during listing and 
no change of management for a 
period of twelve months following 
the listing other than for reason of 
a serious offence that may be 
considered to affect the integrity 
or be inappropriate for 
management of a listed 
company. 
 
 
The issuer must have at least a 
third of the Board as non 
executive directors 

Dividend policy  The issuer must have a clear 
future dividend policy. 
 

The issuer must have a clear 
future dividend policy. 
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Solvency and 
adequacy of 
working capital  
  
  
  
 
 
Share ownership 
structure  
  
  
  
  
  
  
  
  
  
  
  
  
  
  

The issuer should not be 
insolvent  
 
The issuer should have 
adequate working capital. 
 
 
Following the public share 
offering or immediately prior to 
listing in the case of an 
introduction, at least twenty five 
per centum of the shares must 
be held by not less than one 
thousand shareholders excluding 
employees of the issuer. 
 
 
In the case of a listing by 
introduction, the issuer shall 
ensure that the existing 
shareholders, associated 
persons or such other group of 
controlling shareholders who 
have influence over 
management shall give an 
undertaking not to sell their 
shareholding before the expiry of 
a period of twenty four months 
following listing and such 
undertaking shall be disclosed in 
the Information Memorandum 
 
 
 
 

The issuer should not be 
insolvent  
 
The issuer should have adequate 
working capital. 
 
 
Following the public share 
offering or immediately prior to 
listing in the case of an 
introduction, at least twenty per 
centum of the shares must be 
held by not less than one 
hundred shareholders excluding 
employees of the issuer or family 
members of the controlling 
shareholders. 
 
No investor shall hold more than 
three per centum of the twenty 
per centum shareholding. 
 
The issuer must ensure that the 
existing shareholders, associated 
persons or such other group of 
controlling shareholders who 
have influence over management 
shall give an undertaking to the 
Authority not to sell their 
shareholding before the expiry of 
a period of twenty four months 
following listing and such 
undertaking shall be disclosed in 
the Information Memorandum. 
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Certificate of 
comfort  

If the issuer is listed in a 
securities exchange outside 
Kenya or is license by any 
regulator the Authority shall 
obtain a certificate of no 
objection from that foreign 
securities exchange and from the 
relevant regulators. 
 
 

If the issuer is listed in a 
securities exchange outside 
Kenya or is licensed by any 
regulator the Authority shall 
obtain a certificate of no objection 
from that foreign securities 
exchange and the relevant 
regulators. 
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 L.N 30/2008                                            SECOND SCHEDULE (r.7 (1) (c)) 
ELIGIBILITY REQUIREMENTS FOR PUBLIC OFFERING OF 
FIXED INCOME SECURITIES AND LISTING ON THE FIXED 

INCOME SECURITIES MARKET SEGMENT 
 
  

REQUIREMENT  CRITERIA   
  

Incorporation Status The issuer to be listed shall be a body corporate. 
 

Size: Share Capital  
and Net    
Assets of  

          Issuer  

The issuer shall have minimum issued and fully paid up share 
capital of fifty million shillings and net assets of one hundred 
million shillings before the public offering or listing of the 
securities  
 

Listing and 
transferability  of 
securities  

All fixed income securities offered to the public or a section 
thereof except for commercial papers shall be listed and shall 
be freely transferable and not subject to any restrictions on 
marketability or pre-emptive rights. 
 
Commercial papers are not transferable or to be listed at a 
securities exchange. 
 

Availability and 
reliability of financial 
records  
  
  
  
  
  
  
  
  
  
  
  
  
  
 

The issuer other than the Government of Kenya issuing 
Treasury Bonds or other Government securities, must have 
audited financial statements complying with International 
Financial Reporting Standards (IFRS) for an accounting period 
ending on a date not more than four months prior to the 
proposed date of the offer. 
 
The Issuer must have prepared financial statements for the 
latest accounting period on a going concern basis and the audit 
report must not contain any emphasis of matter or qualification 
in this regard. 
 
At the date of the application, the issuer must not be in breach 
of any of its loan covenants particularly in regard to the 
maximum debt capacity. 
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Directors and senior 
management  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

In the case of issuers whose securities are listed at a securities 
exchange in Kenya but where not more than six months have 
elapsed since the end of the financial year, un-audited financial 
statements covering the period preceding the six months must 
be included in or appended to the Information Memorandum. 
 
As at the date of the application and for a period of at least two 
years prior to the date of the application, no director of the 
issuer shall have – 
 

-  any petition under bankruptcy or insolvency laws in any 
jurisdiction pending or threatened against the director 
(for individuals), or any winding-up petition pending or 
threatened against it (for corporate bodies); 

 
-   any criminal proceedings in which the director was 

convicted of fraud or any criminal offence, or be named 
subject of pending criminal proceeding, or any other 
offence or action either within or outside Kenya; or 

 
been the subject of any ruling of a court of competent 
jurisdiction or any governmental body in any jurisdiction, that 
permanently or temporarily prohibits such director from acting 
as an investment adviser or as a director or employee of a 
stockbroker, dealer or any financial institution or engaging in 
any type or business practice or activity in that jurisdiction. 

 
The issuer must have suitable senior management with relevant 
experience for at least one year prior to the listing, none of 
whom shall have committed any serious offence that may be 
considered inappropriate for the management of a listed 
company. 
 
At least one third of the issuer’s board of directors shall be non-
executive directors. 
 

Certificate of comfort 
 
 
 

If the issuer is licenced to operate by any regulator in any 
country the Authority shall obtain a certificate of no objection 
from the relevant regulators. 
 
Where there is a guarantor, the consent of its regulator shall be 
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obtained by the Authority. 
 
Where there is a guarantor; the guarantor shall provide the 
Authority with a financial capability statement duly certified by 
its auditors. 
 

Profitable historic 
track record and 
future prospects 
 
 
 
 

The issuer must have declared profits after tax attributable to 
shareholders in at least two of the last three financial periods 
preceding the application for the issue. 
 

Guarantee 
requirements  
 
 
 
 

Where the issuer does not satisfy the requirements it may seek 
a credit enhancement to have the securities it seeks to issue 
guaranteed. 
 
The guarantor may only be a bank or an insurance company or 
any other institution with necessary financial capacity 
acceptable to the Authority and a copy of the guarantee 
document shall be subject to approval of and be submitted to 
the Authority with the information memorandum. 
 

Debt ratios 
 
 
 

Total indebtedness, including the new issue of fixed income 
securities shall not exceed four hundred per centum of the 
company’s net worth (or gearing ratio of 4:1) as at the latest 
balance sheet. 
 
The funds from operations to total debt for the three trading 
periods preceding the issue shall be maintained at a weighted 
average of forty per centum or more. 

 
The conditions as provided must be maintained as long as the 
fixed income securities remain outstanding. 
 

Size of the issue 
 
 
 
 
 

The minimum size of the issue shall be fifty million shillings. 
 
The minimum issue lot size shall be:  
 

     One hundred thousand for corporate bonds and 
preference shares or such higher amount as may be 
required by the Authority; and 

 
     One million shillings for commercial paper. 
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Minimum size for 
listing 
 
 
 

For an issuer to maintain listing of its fixed income security, the 
minimum size of the fixed income security listed shall be fifty 
million shillings except in the case of redemption. 
 

Renewal date Every issuer of commercial paper shall apply for renewal at 
least three months before the expiry of the approved period of 
twelve months from the date of approval. 

 
  
  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Formatted: Justified
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                                   THIRD SCHEDULE  
                                PART A                                         (r.10(a))  
  MAIN INVESTMENT MARKET SEGMENT DISCLOSURE REQUIREMENTS FOR 

PUBLIC OFFERINGS  
    
ID.A.00  Identity of directors, senior management and advisers (i.e. persons responsible 

for the information disclosed)  
  

A.01  The name, home or business address and function of each of the persons giving the 
declaration set out in paragraph A.02  
  

A.02  A declaration in the following form:  
    

The   directors of   [the issuer], whose    names    appear      on    page   [  ] of the 
prospectus, accept responsibility for the information contained in this document.  To 
the best of the knowledge and belief of the directors (who have taken all reasonable 
care to ensure that such is the case) the information contained in this document is in 
accordance with facts and does not omit anything likely to affect the import of such 
information.  
  

A.03  The names, addresses and qualifications of the auditors who have audited the 
issuer's annual accounts in accordance with IAS for the last three financial years.  
  

A.04  If auditors have resigned, have been removed or have not been re-appointed during 
the last three financial years and have deposited a statement with the issuer of 
circumstances which they believe should be brought to the attention of members and 
creditors of the issuer, details of such matters must be disclosed.  
  

A.05  The names and addresses of the issuer's bankers, legal advisers, sponsors, reporting 
accountants and any other expert to whom a statement or report included in the 
prospectus has been attributed.  

ID.B.00  Offer statistics and expected timetable  
B.01  (1)  A statement that the Authority has approved the public offering and listing of the 

shares on the Main Investment Market Segment of a securities exchange.   
  
(2) Cautionary statement of the Authority.  
  

B.02  A statement that a copy of the prospectus has been delivered to the Registrar.   
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B.03  If the offer is by more than one method, for each method of offering, state the total 
amount of the issue, including the expected issue price or the method of determining 
the price and the number of securities expected to be issued.  
  

B.04  For each public offering, and separately for each group of targeted potential investors, 
state the following information to the extent applicable:  
  

  (a)  the period during which the offer will be open, and where and to whom purchase 
or subscription applications shall be addressed.   Describe whether the purchase 
period may be extended or shortened, and the manner and duration of possible 
extensions or possible early closure or shortening of the period.  Describe the 
manner in which the latter shall be made public.  If the exact dates are not known 
when the documents are first filed or distributed to the public, describe 
arrangement for announcing final or definitive date or period;   

  

  (b)  method and time limits for paying up securities;   
  

  (c)  method and  time  limits  for  delivery   of  securities (including       provisional 
certificates, if applicable) to subscribers or purchasers;  

  
  (d)  in case of pre-emptive purchase rights, the procedure for the exercise of any right 

of pre-emption, the negotiability of     subscription rights and the treatment of 
subscription rights not      exercised; and  

  
  (e) a full description of the manner in which results of the distribution of securities are 

to be made public, and when appropriate, the manner for refunding excess 
amounts paid by applicants (including whether interest is to be paid).  

  

ID.C.00  Information on the issuer  
C.01  The name, registered office and, if different, head office of the issuer.  If the issuer 

has changed its name within the last five years, the old name must be printed in bold 
type under the new name.  
  

C.02  The country of incorporation of the issuer.  
  

C.03  The date of incorporation and the length of life of the issuer, except where indefinite.  
  

C.04  The legislation under which the issuer operates and the legal form which it has 
adopted under that legislation.  

C.05  A description of the issuer's principal objects and reference to the clause(s) of the 
memorandum of association in which they are described.  
  

C.06  The place and date of registration of the issuer and its registration number.  
  

C.07  A statement that for a period of not less than five working days from the date of the 
prospectus or for the duration of any offer to which the prospectus relates, if longer, at 
a named place as the Authority may agree, the following documents (or copies 
thereof), where applicable, could be inspected:  
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  (a) the memorandum and articles of association of the issuer;  

  (b) any trust deed of the issuer or of its subsidiary companies which is referred to in 
the prospectus;  

 
  (c) each document mentioned in paragraphs C.18 (material contracts) and E.11 

(directors' service contracts) or, in the case of a contract not reduced into writing, a 
memorandum giving full particulars thereof;  

  
   

(d) copies of service agreements with managers or secretary/ies; underwriting, 
vendors' and promoters' agreements entered into during the last two financial years;  
  

   
(e) in the case of an issue of shares in connection with a merger, the division of a 
company, the transfer of all or part of an undertaking's assets and liabilities, or a 
takeover offer, or as consideration for the transfer of assets other than cash, the 
documents describing the terms and conditions of such operations, together, where 
appropriate, with any opening balance sheet, if the issuer has not prepared its own or 
consolidated annual accounts (as appropriate);  
  

   
(f) the latest competent person's report, in the case of a mineral company-  
  

   
(g) the latest certified appraisals or valuations relative to movable and immovable 
property and items of a similar nature, if applicable;  
  

   
(h) all reports, letters, and other documents, balance sheets, valuations and 
statements by any expert any part of which is included or referred to in the 
prospectus;  
  

   
(i) written statements signed by the auditors or accountants setting out the 
adjustments made by them in arriving at the figures shown in any accountants' report 
pursuant to paragraph G.04 and giving the reasons therefor; and  
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Cap. 486  

 
(j) the audited accounts of the issuer or, in the case of a group, the consolidated 
audited accounts of the issuer and its subsidiary undertakings for each of the five 
financial years preceding the publication of the prospectus, including, in the case of a 
company incorporated in Kenya, all notes, reports or information required by the 
Companies Act.  
 

C.08  Where any of the documents listed in paragraph C.07 are not in the English language, 
translations into English must also be available for inspection.  In the case of any 
document mentioned in paragraph C.18 (material contracts), a translation of a 
summary of such document may be made available for inspection, if the Authority so 
requires.  
 

C.09  The amount of the issuer's authorised and issued capital and the amount of any 
capital agreed to be issued, the number and classes of the shares of which it is 
composed with details of their principal characteristics.  If any part of the issued 
capital is still to be paid up, a statement of the number, or total nominal value, and the 
type of the shares not yet fully paid up, broken down, where applicable, according to 
the extent to which they have been paid up.  

  
C.10  

  
Where the issuer has authorised but un-issued capital or is committed to increase the 
capital, an indication of:                         
 

   
(a) the amount of such authorised capital or capital increase and, where appropriate, 
the duration of the authorisation;  
  

   
(b) the categories of persons having preferential subscription rights for such additional 
portions of capital; and  
  

  (c)  the terms and arrangements for the share issue corresponding to such portions.  

C.11  If the issuer has shares not representing capital:  
   

   
(a) the number and main characteristics of such shares;  
  

   
(b) the amount of any outstanding convertible debt securities, exchangeable debt 
securities or debt securities with warrants; and  
  

   
(c) a summary of the conditions governing and the procedures for conversion, 
exchange or subscription of such securities.  
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C.12  A summary of the provisions of the issuer's memorandum and articles of association 
regarding changes in the capital and in the respective rights of the various classes of 
securities.  

C.13  
  
  
  
  
  
  
  
  
  
  
  
 C.14  

A summary of the changes during the three preceding years in the amount of the 
issued capital of the issuer and, if material, the capital of any member of the group 
and/or the number and classes of securities of which it is composed. Intra group 
issues by partly owned subsidiaries and changes in the capital structure of 
subsidiaries which have remained wholly owned throughout the period may be 
disregarded.  Such summary must also state the price and terms granted and (if not 
already fully paid) the dates when any installments are in arrears.  If any asset has 
been acquired or is to be acquired out of the proceeds of the issue, its value must be 
stated.  If there are no such issues, an appropriate negative statement must be made.  
  
The names of the persons, so far as they are known to the issuer, who, directly or 
indirectly, jointly or severally, exercise or could exercise control over the issuer, and 
particulars of the proportion of the voting capital held by such persons.  For these 
purposes, joint control means control exercised by two or more persons who have 
concluded an agreement which may lead to their adopting a common policy in respect 
of the issuer.  
  

C.15  Details of any change in controlling shareholder(s) as a result of the issue.  

C.16  The history of any change in the controlling shareholder(s) and trading objectives of 
the issuer and its subsidiaries during the previous two financial years.  A statement of 
the new trading objectives and the manner in which the new objects will be 
implemented.  If the issuer or the group, as the case may be, carries on widely 
differing operations, a statement showing the contributions of such respective differing 
operations to its trading results.  The proposed new name, if any, the reasons for the 
change and whether or not consent to the change has been obtained from the 
Registrar.  
  

C.17  If the issuer has subsidiary undertakings or parent undertakings, a brief description of 
the group of undertakings and of the issuer’s position within it stating, where the 
issuer is a subsidiary undertaking, the name of and number of shares in the issuer 
held (directly or indirectly) by each parent undertaking of the issuer.  
 

C.18  A summary of the principal contents of :  
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(a) each material contract (not being a contract entered into in the ordinary course of 
business) entered into by any member of the group within the two years immediately 
preceding the publication of the prospectus, including particulars of dates, parties, 
terms and conditions, any consideration passing to or from the issuer or any other 
member of the group, unless such contracts have been available for inspection in the 
last two years in which case it will be sufficient to refer to them collectively as being 
available for inspection in accordance with paragraph C.07; and  
 

   
(b) any contractual arrangement with a controlling shareholder required to ensure that 
the company is capable at all times of carrying on its business independently of any 
controlling shareholder, including particulars of dates, terms and conditions and any 
consideration passing to or from the issuer or any other member of the group.  
  

C.19  If any contract referred to in paragraph C.18 relates to the acquisition of securities in 
an unlisted subsidiary, or associate company, where all securities in the company 
have not been acquired, state the reason why 100% of the shareholding was not 
acquired, and whether anyone associated with the controlling shareholder(s) of the 
issuer, or associate companies, or its subsidiaries is interested and to what extent.  
 

C.20  Details of the name of any promoter of any member of the group and the amount 
ofany cash, securities or benefits paid, issued or given within the three years 
immediately preceding the date of publication of the prospectus, or proposed to be 
paid, issued or given to any such promoter in his capacity as a promoter and the 
consideration for such payment, issue or benefit.  Where the interest of such promoter 
consists in being a member of a partnership, company, syndicate or other association 
of persons, the nature and extent of the interest of such partnership, company, 
syndicate or other association, and the nature and extent of such promoter's interest 
in the partnership, company, syndicate or other association.  
 

C.21  A statement of all sums paid or agreed to be paid within the three years immediately 
preceding the date of publication of the prospectus, to any director or to any company 
in which he is beneficially interested, directly or indirectly, or of which he is  director, 
or to any partnership, syndicate or other association of which he is a member, in cash 
or securities or otherwise, by any person either to induce him to become or to qualify 
him as a director, or otherwise for services rendered by him or by the company, 
partnership, syndicate or other association in connection with the promotion or 
formation of the issuer.  

C.22  Where securities are issued in connection with any merger, division of a company, 
takeover offer, acquisition of an undertaking's assets and liabilities or transfer of 
assets -  
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  (a)  a statement of the aggregate value of the consideration for the   
      transaction and how it was or is to be satisfied;   
 

  (b)  if the total emoluments receivable by the directors of the issuer     
will be varied in consequence of the transaction, full particulars of the variation; if 
there will be no variation, a statement to that effect; and  

 
   

(c) if the business of the issuer or any of its subsidiaries or any part thereof is 
managed or is proposed to be managed by a third party under a contract or 
arrangement, the name and address (or the address of its registered office, if a 
company) of such third party and a description of the business so managed or to be 
managed and the consideration paid in terms of the contract or arrangement and any 
other pertinent details relevant to such contract or arrangement.  
  
 

C.23  A description of the group's principal activities, stating the main categories of products 
sold and/or services performed.  Where the issuer or its subsidiaries carries on or 
proposes to carry on two or more businesses which are material having regard to the 
profits or losses, assets employed or to be employed, or any other factor, information 
as to the relative importance of each such business.  

C.24  For the business(es) described in paragraph C.23 above, the degree of any 
government protection and of any investment encouragement law affecting the 
business(es).  
  

C.25  Information on any significant new products and/or activities.  
  

C.26  A breakdown of net turnover during the last five financial years by categories of 
activity and into geographical markets in so far as such categories and markets differ 
substantially from one another, taking account of the manner in which the sale of 
products and the provision of services falling within the group's ordinary activities are 
organised.  
  

C.27  The location, size and tenure of the group's principal establishments and summary 
information about land or buildings owned or leased.  Any establishment which 
accounts for more than 10% of net turnover or production shall be considered a 
principal establishment.  
  

C.28  Details of any material changes in the businesses of the issuer during the past five 
years.  
  



 36

C.29  Where the information given pursuant to paragraphs C.23 to C.28 has been 
influenced by exceptional factors, that fact must be mentioned.  
  

C.30  Summary of information on the extent to which the group is dependent, if at all, on 
patents or licences, industrial, commercial or financial contracts or new manufacturing 
processes, where such factors are of fundamental importance to the group's business 
or profitability.  
 

C.31  Particulars of royalties payable or items of a similar nature in respect of the issuer and 
any of its subsidiaries.  

C.32  Information on any legal or arbitration proceedings (including any such proceedings 
which are pending or threatened of which the issuer is aware) which may have or 
have had in the recent past (covering at least the previous nine months) a significant 
effect on the group's financial position or an appropriate negative statement.  
  

C.33  Information on any interruptions in the group's business which may have or have had 
during the recent past (covering at least the previous nine months) a significant effect 
on the group's financial position.  
  

C.34  A description, with figures, of the main investments made, including interests such as 
shares, debt securities etc., in other undertakings over the last five financial years and 
during the current financial year.  

C.35  Information concerning the principal investments (including new plant, factories and 
research and development) during the current financial year being made, with the 
exception of interests being acquired in other undertakings, including -       
  

   
(a) the geographical distribution of these investments; and  
  

   
(b) the method of financing such investments.  
  

C.36  
  
  
  
  
C.37  

Information concerning the group's principal future investments (including new plant, 
factories, and research and development, if any), with the exception of interests to be 
acquired in other undertakings, on which the issuer’s directors have already made 
firm commitments.  
  
Information concerning policy on the research and development of new products and 
processes over the past three financial years, where significant.  

  
C.38  

  
The basis for any statements made by the issuer regarding its competitive position 
shall be disclosed.  

ID.D.00  Operating and financial review and prospectus (the recent development and 
prospects of the group)  

D.01  Unless otherwise approved by the Authority in exceptional circumstances:  
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(a) general information on the trend of the group's business since the end of the 
financial year to which the last published annual accounts relate, and in particular;  
 

   
(i) the most significant recent trends in production, sales, stocks and the state of the 
order book; and  
  

   
(ii) recent trends in costs and selling prices; and  
  

  (b) Information on the group's prospects for at least the current financial year.  Such 
information must relate to the financial and trading prospects of the group 
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.   

D.02  Provide information on the risk factors that are specific to the issuer or its industry and 
make an offering speculative or on high risk in a section headed "Risk Factors".  
  

D.03  Describe the:  
  

   
a) extent to which the financial statements disclose material changes in net revenues, 
provide a narrative discussion of the extent to which such changes are attributable to 
changes in prices or to changes in the volume or amount of products or services 
being sold or to the introduction of new products or service.  
  

   
b) impact of inflation if material - if the currency in which financial statements are 
presented is of a country that has experienced hyperinflation, the existence of such 
inflation, a five year history of the annual rate of inflation and discussion of the impact 
of the hyperinflation on the issuer's business shall be disclosed;  
  

   
c) impact of foreign currency fluctuations on the issuer, if material, and the extent to 
which foreign currency net investments are hedged by the currency borrowing and 
other hedging instruments; and  
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d) impact of any governmental factors that have materially affected or could materially 
affect, directly or indirectly, the issuer's operations or investments by the host country 
shareholders.  
  

D.04  Where a profit forecast or estimate appears, the principal assumptions upon which the 
issuer has based its forecast or estimate must be stated. Where so required, the 
forecast or estimate must be examined and reported on by the reporting accountants 
or auditors and their report must be set out.  There must also be set out a report from 
the sponsor confirming that the forecast has been made after due and careful enquiry 
by the directors.   
  

D.05  The opinion of the directors, stating the grounds therefor, as to the prospects of the 
business of the issuer and of its subsidiaries and of any subsidiary or business 
undertaking to be acquired, together with any material information which may be 
relevant thereto.  

ID.E.00  Directors and employees  
E.01  The full name, age (or date of birth) home or business address, nationality and 

function in the group of each of the following persons and an indication of the principal 
activities performed by them outside the group where these are significant with 
respect to the group:  
  

   
(a) directors, alternate and proposed directors of the issuer and each of its 
subsidiaries including details of other directorships;  
 
 

   
(b) the senior management of the issuer including the chief executive, board secretary 
and finance director, with details of professional qualifications and period of 
employment with the issuer for each such person; and  
  

   
(c) founders, if the issuer has been established as a family business or in existence 
for fewer than five years and the nature of family relationship, if any.   
  
 

   
(d) detailed disclosure of chief executive or other senior management changes 
planned or expected during twenty four months following the issue and listing of the 
security or appropriate negative statement.  
  

E.02  A description of other relevant business interests and activities of every such person 
as is mentioned in paragraph E.01 and, if required by the Authority particulars of any 
former forename or surname of such persons.  
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E.03  In the case of a foreign issuer, information similar to that described in E.01 and E.02 
above, relative to the local management, if any.  Where the Authority considers the 
parent company is not adequately represented on the directorate of its subsidiaries, 
an explanation is required.  
  

E.04  The total aggregate of the remuneration paid and benefits in kind granted to the 
directors of the issuer by any member of the group during the last two completed 
financial years under any description whatsoever.  
  

E.05  A statement showing the aggregate of the direct and indirect interests of the directors 
in, and the direct and indirect interests of each director holding in excess of 3% of the 
share capital of the issuer, distinguishing between beneficial and non-beneficial 
interests, or an appropriate negative statement.  The statement should include by way 
of a note any change in those interests occurring between the end of the financial 
year and the date of publication of the prospectus, or if there has been no such 
change, disclosure of that fact.  
  

E.06  All relevant particulars regarding the nature and extent of any interests of directors of 
the issuer in transactions which are or were unusual in their nature or conditions or 
significant to the business of the group, and which were effected by the issuer during -  
  

   
(a) the current or immediately preceding financial year; or  
  

   
(b) an earlier financial year and remain in any respect outstanding or unperformed;  
  

  or an appropriate negative statement.  

E.07  The total of any outstanding loans granted by any member of the group to the 
directors and also of any guarantees provided by any member of the group for their 
benefit.  
  

E.08  Details of any schemes for involving the staff in the capital of any member of the 
group.  
  

E.09  Particulars of any arrangement under which a director of the issuer has waived or 
agreed to waive future emoluments together with particulars of waivers of such 
emoluments which occurred during the past financial year and particulars of waivers 
in force at the date of the prospectus.   
  

E.10  An estimate of the amounts payable to directors of the issuer, including proposed 
directors, by any member of the group for the current financial year under the 
arrangements in force at the date of the listing prospectus.  
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E.11  Details of existing or proposed directors' service contracts (excluding contracts 
previously made available for inspection in accordance with paragraph C.07 and not 
subsequently varied); such details to include the matters specified in paragraphs (a) 
to (g) below or an appropriate negative statement:  
  

   
(a) the name of the employing company;  
 

   
(b) the date of the contract, the unexpired term and details of any notice periods;  
 

   
(c) full particulars of the director's remuneration including salary and other benefits;  
  

   
(d) any commission or profit sharing arrangements;  
  

   
(e) any provision for compensation payable upon early termination of the contract;  
 

   
(f) details of any other arrangements which are necessary to enable investors to 
estimate the possible liability of the company upon early termination of the contract; 
and  
  

   
(g) details relating to restrictions prohibiting the director, or any person acting on his 
behalf or connected to him, from any dealing in securities of the company during a 
close period or at a time when the director is in possession of unpublished price 
sensitive information in relation to those securities.  
  

E.12  A summary of the provisions of the memorandum and articles of association of the 
issuer with regards to -  
 

   
(a) any power enabling a director to vote on a proposal, arrangement, or contract in 
which he is materially interested;  
 

   
(b) any power enabling the directors, in the absence of an independent quorum, to 
vote remuneration (including pension or other benefits) to themselves or any 
members of their body; and  
  

   
(c) retirement or non-retirement of directors under an age limit.  
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E.13  Any arrangement or understanding with major shareholders, customers, suppliers or 
others, pursuant to which any person referred to in E.01 above, was selected as a 
director or member of senior management.  
 

E.14  The average numbers of employees and changes therein over the last five financial 
years (if such changes are material), with, if possible, a breakdown of persons 
employed by main categories of activity.  
  

E.15  Details relating to the issuer’s audit committee, remuneration committee and 
nomination committee including the names of committee members and a summary of 
the terms of reference under which the committees operate.  

ID.F.00  Major shareholders and related party transactions  
F.01  The following information shall be provided regarding the issuer’s major shareholders, 

which means shareholders that are the beneficial owners of at least 3% or more of 
each class of the issuer's voting securities:  
  

   
a) provide the names of the major shareholders, and the number of shares and the 
percentage of outstanding shares of each class owned by each of them as of the 
most recent practicable date, or an appropriate negative statement if there are no 
major shareholders;  
  

   
b) disclose any significant change in the percentage ownership held by any major 
shareholders during the past three years; and   
  

   
c) indicate whether the issuer’s major shareholders have different voting rights, or an 
appropriate negative statement.  
  

F.02  Information shall be provided as to the portion of each class of securities held in 
Kenya and the number of shareholders in Kenya.  
 

F.03  To the extent known to the issuer, state whether the issuer is directly or indirectly 
owned or controlled by any other corporation(s), foreign government or any other 
natural or legal person(s) severally or jointly, and, if so, give the name(s) of such 
controlling corporation(s), government or other person(s), and briefly describe the 
nature of such control, including the amount and proportion of capital held giving a 
right to vote.  
  

F.04  Describe any arrangements, known to the issuer, the operation of which may at a 
subsequent date result in a change in control of the issuer.  

  
F.05  

  
In so far as is known to the issuer, the name of any person other than a director who, 
directly or indirectly, is interested in 10 % or more of the issuer's capital, together with 
the amount of each such person's interest.  
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F.06  Provide the information required on (a) and (b) below for the period since the 
beginning of the issuer's preceding five financial years up to the date of the 
prospectus, with respect to transactions or loans between the issuer and:       
  

   
(a) enterprises that directly or indirectly through one or more intermediaries, control or 
are controlled by, or are under common control with, the issuer;  
  

   
(b) associates;  
  

   
(c) individuals owning, directly or indirectly, an interest in the voting power of the 
issuer that gives them significant influence over the issuer, and close members of any 
such individual's family;  
  

   
(d) key management personnel, that is, those persons having authority and 
responsibility for planning, directing and controlling the activities of the issuer, 
including directors and senior management of the issuer and close members of such 
individuals' families; and  
  

  (e)  enterprises in which a substantial interest in the voting power is owned, directly or 
indirectly, by any person described in (c) or (d) or over which such a person is 
able to exercise significant influence.  This includes enterprises owned by 
directors or major shareholders of the issuer and enterprises that have a number 
of key management in common with the issuer. Shareholders beneficially owning 
a 10% interest in the voting power of the issuer are presumed to have a 
significant influence on the issuer including:  

  
(i) the nature and extent of any transactions or presently proposed transactions 

which are material to the issuer or the related party, or any transactions that 
are unusual in their nature or conditions, involving goods, services, or tangible 
or intangible assets, to which the issuer or any of its parent or subsidiary(ies) 
was a party; and   

  (ii) the amount of outstanding loans (including guarantees of any kind) made by 
the issuer or any of its parent or subsidiaries to or for the benefit of any of the 
persons listed above.    

  
The information given should include the largest amount outstanding during the 
period covered, the amount outstanding as of the latest practicable date, the 
nature of the loan, the transaction in which it was incurred, and the interest rate 
on the loan.  
  

F.07  Full information of any material inter-company finance.  
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F.08  Where a statement or report attributed to a person as an expert is included in the 
prospectus, a statement that it is included, in 
theformandcontextinwhichitisincluded,withthewrittenthe form and context in which it is 
included, with the written consent of that person, who has authorised the contents of 
that part of the prospectus, and has not withdrawn his consent.   

F.09  If any of the named experts employed on a contingent basis, owns an amount of 
shares in the issuer or its subsidiaries which is material to that person, or has a 
material, direct or indirect economic interest in the issuer or that depends on the 
success of the offering, provide a brief description of the nature and terms of such 
contingency or interest.  

ID.G.00  Financial information  
G.01  A statement that the annual accounts of the issuer for the last five financial years 

have been audited.  If audit reports on any of those accounts have been refused by 
the auditors or contain qualifications, such refusal or such qualifications must be 
reproduced in full and the reasons given.  
  

G.02  A statement of what other information in the prospectus has been audited by the 
auditors.  
  

G.03  Financial information as required by paragraphs G.14 and G.15 set out in the form of 
a comparative table together with any subsequent interim financial statements if 
available.  
  

G.04  Financial information as required by paragraphs G.14 and G.15 set out in the form of 
an accountants' report.  
  

G.05  If applicable, an accountants' report, as set out in paragraphs G.14 and G.15 on the 
asset which is the subject of the transaction.  
  

G.06   
(1) If the issuer prepares consolidated annual accounts only, it must include those 
accounts in the prospectus in accordance with paragraph G.03 or G.04.  
  

   
(2) If the issuer prepares both own and consolidated annual accounts, it must include 
both sets of accounts in the prospectus in accordance with paragraph G.03 or G.04. 
However, the issuer may exclude its own accounts on condition that they do not 
provide any significant additional information to that contained in the consolidated 
accounts with the approval of the Authority and such accounts shall be available for 
inspection in accordance with paragraph C. 07.  
  

G.07   
(1) Where the issuer includes its annual accounts in the prospectus, it must state the 
profit or loss per share arising out of the issuer's ordinary activities, after tax for each 
of the last five financial years.  
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(2) Where the issuer includes consolidated annual accounts in the prospectus, it must 
state the consolidated profit or loss per share for each of the last five financial years; 
this information must appear in addition to that provided in accordance with (1) above 
where the issuer also includes its own annual accounts in the prospectus.  
  
 

G.08  If, in the course of the last five financial years, the number of shares in the issuer has 
changed as a result, for example, of an increase in or reduction or reorganisation of 
capital, the profit or loss per share referred to in paragraph G.07 must be adjusted to 
make them comparable; in that event the basis of adjustment used must be disclosed.  
  

G.09  Particulars of the -   
  

   
(a) dividend policy to be adopted;  
  

   
(b) pro-forma balance sheet prior to and immediately after the proposed issue of 
securities; and  
  

   
(c) effect of the proposed issue of securities on the net asset value per share.  
  

  The above particulars must be prepared and presented in accordance with IAS.  If the 
issuer is a holding company, the information must be prepared in consolidated form.  
 

G.10  The amount of the total dividends, the dividend per share and the dividend cover for 
each ofthe last three financial years, adjusted, if necessary, to make it comparable in 
accordance with paragraph G.08.  
  

G.11   
(1) Where not more than nine months have elapsed since the end of the financial year 
to which the last published annual accounts relate, an interim audited financial 
statement covering at least the first six months following the end of that financial year 
must be included in or appended to the prospectus.  Where not more than six months 
have elapsed since the end of the financial year, un-audited financial statements 
covering the period preceding the six months shall be included in the prospectus of 
the issuer whose securities are already listed at a securities exchange.  
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(2) Where the issuer prepares consolidated annual accounts, the interim financial 
statements must either be consolidated statements or include a statement that, in the 
opinion of the issuer's directors, the interim financial statements enable investors to 
make an informed assessment of the results and activities of the group for the period.  
  
 

G.12  A description of any significant change in the financial or trading position of the group 
which has occurred since the end of the last financial period for which either audited 
financial statements or interim financial statements have been published, or an 
appropriate negative statement.  
  

G.13  If the issuer's own annual or consolidated annual accounts do not give a true and fair 
view of the assets and liabilities, financial position and profits and losses of the group, 
more detailed and/or additional information must be given.  In the case of issuers 
incorporated in a country where issuers are not obliged to draw up their accounts so 
as to give a true and fair view, but are required to draw them up to an equivalent 
standard, the latter may be sufficient.  
  

G.14  A table showing the changes in financial position of the group over each of the last 
five financial years in the form of a cash-flow statement.  
 

 
 
G.15  

 
(1) Information in respect of the matters listed below relating to each undertaking in 
which the issuer holds (directly or indirectly) on a long term basis an interest in the 
capital that is likely to have a significant effect on the assessment of the issuer's own 
assets and liabilities, financial position or profits and losses -  
  
 

  (a)  the name and address of the registered office;  
  (b)  the field of activity;  
  (c)  the proportion of capital held;  
  (d)  the issued capital;  
  (e)  the reserves;  
  (f)  the profit or loss arising out of ordinary activities, after tax,  for the last financial 

year;  
  (g) the value at which the issuer shows in its accounts the      

      interest held;  
  (h)  any amount still to be paid up on shares held;  
  (i)  the amount of dividends received in the course of the last financial year in 

respect of shares held; and  
  (j)   the amount of the debts owed to and by the issuer with    

       regard to the undertaking.  
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(2) The items of information listed in (1) above must be given in any event for every 
undertaking in which the issuer has a direct or indirect participating interest, if the 
book value of that participating interest represents at least 20% of the capital and 
reserves of the issuer or if that interest accounts for at least 20% of the net profit or 
loss of the issuer or, in the case of a group, if the book value of that participating 
interest represents at least 20% of the consolidated net assets or at least 20% of the 
consolidated net profit or loss of the group.  
  
 

   
(3) The information required by (1)(e) and (f) above may be omitted where the 
undertaking in which a participating interest is held does not publish annual accounts.  
  
 

  
  
  
  
  
  
  
  
  
  
 
 
 
G.16  

 
(4) The information required by (1)(d) to (j) above may be omitted if the annual 
accounts of the undertakings in which the participating interests are held are 
consolidated into the group annual accounts or, with the exception of 1(i) and (j) 
above, if the value attributable to the interest under the equity method is disclosed in 
the annual accounts, provided that in the opinion of the Authority, the omission of the 
information is not likely to mislead the public with regard to the facts and 
circumstances, knowledge of which is essential for the assessment of the securities in 
question.  
  
 
The name, registered office and proportion of capital held in respect of each 
undertaking not failing to be disclosed under paragraph G.15(1) or (2) in which the 
issuer holds at least 20% of the capital.  These details may be omitted when they are 
of negligible importance for the purpose of enabling investors and their investment 
advisers to make an informed assessment of the assets and liabilities, financial 
position, profits and losses and prospects of the issuer or group and of the rights 
attaching to the securities for which application is made.  
  

G.17  When the prospectus includes consolidated annual accounts, disclosure:  
  

   
(a) of the consolidation principles applied (which must be described explicitly where 
such principles are not consistent with IAS);  
  

   
(b) of the names and registered offices of the undertakings included in the 
consolidation, where that information is important for the purpose of assessing the 
assets and liabilities, financial position and profits and losses of the issuer; it is 
sufficient to distinguish them by a symbol in the list of undertakings of which details 
are required in paragraph G.15; and  
  

   
(c) for each of the undertakings referred to in (b) above -  
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  (i) the total proportion of third-party interests, if annual accounts are wholly 
consolidated; or  

  
   

(ii)  the proportion of the consolidation calculated on the basis of interests, if 
consolidation has been effected on a pro rata basis.  

  
 

G.18  Particulars of any arrangement under which future dividends are waived or agreed to 
be waived.  
  

G.19   
(1) Details on a consolidated basis as at the most recent practicable date (which must 
be stated and which in the absence of exceptional circumstances must not be more 
than fourteen days prior to the date of publication of the prospectus) of the following, if 
material:  
  

  (a)  the borrowing powers of the issuer and its subsidiaries exercisable by the 
directors and the manner in which such borrowing powers may be varied;  

  

  (b)   the circumstances, if applicable, under which the  borrowing powers have 
been exceeded during the past three years.  Any exchange control or other 
restrictions on the borrowing powers of the issuer or any of its subsidiaries;  

  

  (c)  the total amount of any loan capital outstanding in all members of the group, 
and loan capital created but un-issued, and term loans, distinguishing 
between loans guaranteed, un-guaranteed, secured (whether the security is 
provided by the issuer or by third parties), and unsecured;  

  

   
     (d) all off-balance sheet financing by the issuer and any of its subsidiaries;  
  

  (e)   the total amount of all other borrowings and indebtedness in the nature of 
borrowing of the group, distinguishing between guaranteed, un-guaranteed, 
secured and unsecured borrowings and debts, including bank overdrafts, liabilities 
under acceptances (other than normal trade bills) or acceptance credits, hire 
purchase commitments and obligations under finance leases;  
  

  (f)   the total amount of any material commitments, lease       payments and 
contingent liabilities or guarantees of the  group;  or  

  
  (g)  how the borrowings required to be disclosed under paragraphs (c) to (f) above 

arose, stating whether they arose from the purchase of assets by the issuer or 
any of its subsidiaries.  
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(2) An appropriate negative statement must be given in each case where relevant, in 
the absence of any loan capital, borrowings, indebtedness and contingent liabilities 
described in (1) above; As a general rule, no account shall be taken of liabilities or 
guarantees between undertakings within the same group, a statement to that effect 
being made if necessary.  
  
 

  (3) For each item identified in (1) above, where applicable -  
  

  (a)  the names of the lenders if not debenture holders;  
  (b)  the amount, terms and conditions of repayment or renewal;  
  (c)  the rates of interest payable on each item;  
  (d)  details of the security, if any;  
  (e)  details of conversion rights; and  
  (f)   where the issuer or any of its subsidiaries has debts which are repayable 

within twelve months, state how the payments are to be financed.  
  

  (4) If the issuer prepares consolidated annual accounts, the principles laid down in 
paragraph G.06 apply to the information set out in this paragraph G.19.  

  

G.20  Details of material loans by the issuer or by any of its subsidiaries stating -  
  

  (a) the date of the loan;  
  (b)  to whom made;  
  (c) the rate of interest;  
  (d) if the interest is in arrears, the last date on which it was   paid and the extent of 

the arrears;  
  (e) the period of the loan;  
  (f)  the security held;  
  (g) the value of such security and the method of valuation;  
  (h) if the loan is unsecured, the reasons therefor; and  
  (i) if the loan was made to another company, the names and addresses of the 

directors of such company.  
  

G.21  Details as described in paragraph G.20 above of loans made or security furnished by 
the issuer or by any of its subsidiaries for the benefit of any director or manager or 
any associate of any director or manager.  
  

G.22  Disclose how the loans receivable arose, stating whether they arose from the sale of 
assets by the issuer or any of its subsidiaries.  
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G.23  A statement that in the opinion of the directors, the issued capital of the issuer 
(including the amount to be raised in pursuance of this issue) is adequate for the 
purposes of the business of the issuer and of its subsidiaries for the foreseeable 
future, and if the directors are of the opinion that it is inadequate, the extent of the 
inadequacy and the manner in which and the sources from which the issuer and its 
subsidiaries are to be financed.  The statement should be supported by a report from 
the issuer's auditor, reporting accountant, investment banker, sponsoring stockbroker 
or other adviser acceptable to the Authority.  

  
G.24  

  
The foreseeable future should normally be construed as the nine months subsequent 
to the date of the publication of the prospectus.  
  

G.25  The following information regarding the acquisition, within the last five years, or 
proposed acquisition by the issuer or any of its subsidiaries, of any securities in or the 
business undertaking of any other company or business enterprise or any immovable 
property or other property in the nature of a fixed asset (collectively called "the 
property") or any option to acquire such property shall be   
disclosed  -  
  

   
(a) the date of any such acquisition or proposed acquisitions;  
  

   
(b) the consideration, detailing that settled by the issue of securities, the payment of 
cash or by any other means, and securities, the payment of cash or by any other 
means, and detailing how any outstanding consideration is to be settled;  
  

   
(c) details of the valuation of the property;  
  
(d) any goodwill paid and how such goodwill was or is to be   
 
      accounted for;  
   

  (e) any loans incurred, or to be incurred, to finance the acquisition, or proposed 
acquisition;  

  

  (f) the nature of title or interest acquired or to be acquired;   
  

  (g) details regarding the vendors as described in paragraph I.01;  and  
  

G.26  The following details regarding any property disposed of during the past five years, or 
to be disposed of, by the issuer, or any of its subsidiaries -  
  

   
(a)  the dates of any such disposal or proposed disposal;  
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(b) the consideration received, detailing that settled by the receipt of securities or cash 
or by any other means and detailing how any outstanding consideration is to be 
settled;  
  
 

  (c)  details of the valuation of the property; and   
  

  
  

(d)  the names and addresses of the purchasers of assets sold.  If any purchaser was 
a company, the names and addresses of the beneficial shareholders of the 
company.  If any promoter or director had any interest, directly or indirectly, in 
such transaction or where any promoter or director was a member of a 
partnership, syndicate or other association of persons which had such an 
interest, the names of any such promoter or director, and the nature and extent 
of his interest.  

  

G.27  Where the financial statements provided under paragraphs G.01 to G.05 are prepared 
in a currency other than Kenya shillings, disclosure of the exchange rate between the 
financial reporting currency and Kenya shillings should be provided, using the mean 
exchange rate designated by the Central Bank of Kenya for this purpose, if any -  
  

   
(a)  at the latest practicable date;  
  
 

   
(b)  the high and low exchange rates for each month during the preceding twelve 
months; and   
  
 

   
(c) for the five most recent financial years and any subsequent interim period for 
which financial statements are presented, the average rates for each period, 
calculated by using the average of the exchange rates on the last day of each month 
during the period.  
  
 

ID.H.00  The offer and listing  
H.01  An indication whether or not all the shares have been marketed or are available in 

whole or in part to the public in conjunction with the application.  
 

H.02  A statement of the resolutions, authorisations and approvals by virtue of which the 
shares have been or will be created and/or issued.  
 

H.03  The nature and amount of the issue.  
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H.04  The number of shares which have been or will be created and/or issued, if 
predetermined.  
  

H.05  
  
  
  
  
  
  
  
  
  
  
  
  
  
H.06  

 
(1) A summary of the rights attaching to the shares for which application is made, and 
in particular the extent of the voting rights, entitlement to share in the profits and, in 
the event of liquidation, in any surplus and any other special rights.  Where there is or 
is to be more than one class of shares of the issuer in issue, like details must be given 
for each class.  
  
 
(2)  If the rights evidenced by the securities being offered or listed are or may be 

materially limited or qualified by the rights evidenced by any other class of 
securities or by the provisions of any contract or other documents, include 
information regarding such limitation or qualification and its effect on the rights 
evidenced by the securities to be listed or offered.  

  
The time limit (if any) after which entitlement to dividend lapses and an indication of 
the person in whose favour the lapse operates.  
  

H.07  A statement regarding tax on the income from the shares withheld at source -  
  

   (a)    in the country of origin; and  
  
  

 (b) in Kenya.  
  

H.08  Arrangements for transfer of the shares and (where permitted) any restrictions on 
their free transferability (for example, provisions requiring transfers to be approved).  
  

H.09  The fixed date(s) (if any) on which entitlement to dividends arises.  
  

H.10  Other securities exchanges (if any) where admission to listing is being or will be 
sought.  
  

H.11  The names and addresses of the issuer’s registrar and paying agent(s) for the shares 
in any other country where admission to listing has taken place.  
  

H.12  The following information must be given concerning the terms and conditions of the 
issue of the securities whether through a public or private placing with respect to the 
listing at a securities exchange where such issue or placing is being effected at the 
same time as the listing or has been effected within the three months preceding 
admission:  
  

  (a)  a statement of any right of pre-emption of shareholders exercisable in respect of 
the shares or of the disapplication of such right (and where applicable, a 
statement of the reasons for the disapplication of such right; in such cases, the 
directors' justification of the issue price where the issue is for cash; if the 
disapplication of the right of pre-emption is intended to benefit specific persons, 
the identity of those persons);  

  
  (b)   the total amounts which have been or are being issued or placed and the number 

of shares offered, where applicable by category;  
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  (c)   if a public or private issue or placing has been or is being made simultaneously 
on the markets of two or more countries and if a tranche has been or is being 
reserved for any of these, details of any such tranche including -  

  

   (i)  the issue price or offer or placing price, stating the nominal  value or, in its 
absence, the accounting par value or the amount to be capitalised;  

  

  (ii)  the issue premium and the amount of any expenses  
      specifically charged to any subscriber or purchaser; and  

  
  (iii)   the methods of payment of the price, particularly as regards   the paying-up 

of shares which are not fully paid;  
  

  (d)  the procedure for the exercise of any right of pre-emption,  transferability of 
subscription rights and treatment of subscription rights not exercised;  

  

  (e)  the period during which the issue or offer remained open or will remain open after 
publication of the prospectus, and the names of the receiving agents;  

  
  (f)  the names, addresses and descriptions of the persons underwriting or 

guaranteeing the issue and where the underwriter is a company, the description 
must include-  

  

       (i)  the place and date of incorporation and registered   number  of the 
company;  

       (ii)  the names of the directors of the company;  
       (iii)  the name of the secretary of the company;  
       (iv)  the bankers to the company; and  
       (v)  the authorised and issued share capital of the  company.  

  
  (g)  where not all of the issue has been or is being underwritten or   

      guaranteed, a statement of the portion not covered;  
  

  (h)  a statement or estimate of the overall amount and/or of the amount per share of 
the charges relating to the issue payable by the issuer, stating the total 
remuneration of the financial intermediaries, including the underwriting 
commission, margin, guarantee commission placing or selling agent’s 
commission; and  
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  (i) the estimated net proceeds accruing to the issuer from the issue and the intended 
application of such proceeds.  If the capital offered is more than the amount of the 
minimum subscription referred to in paragraph H.13 below, the reasons for the 
difference between the capital offered and the said minimum subscription.  

  

H.13  The minimum amount which, in the opinion of the directors, must be raised by the 
issue of the securities in order to provide the sums, or, if any part thereof is to be 
defrayed in any other manner, the balance of the sums required to be provided, in 
respect of each of the following matters:  
  

   
(a)  the purchase price of any property, as referred to in paragraph G.25, purchased 
or to be purchased which is to be defrayed in whole or in part out of the proceeds of 
the issue;    

   
(b) any preliminary expenses payable by the issuer, and any commission payable to 
any person in consideration for his agreeing to subscribe for, or of his procuring or 
agreeing to procure subscriptions for or of his underwriting any securities of the 
issuer;  
  
 

   
(c)  the repayment of any monies borrowed in respect of any of the foregoing matters;  
  
 

   
(d) working capital, stating the specific purposes for which it is to be used and the 
estimated amount required for each of such purposes;  

  
 

   
(e) any other material expenditure, stating the nature and purpose thereof and the 
estimated amount in each case;  

  
 

   
(f) the amounts to be provided in respect of the matters aforesaid otherwise than out 
of the proceeds of the issue, and the sources from which those amounts are to be 
provided; and  

  
 

   
(g) if the proceeds are being used directly or indirectly to acquire assets, other than in 
the ordinary course of business, briefly describe the assets and their cost.  If the 
assets will be acquired from affiliates of the issuer or associates, disclose the person 
from whom they will be acquired and how the cost to the issuer will be determined.  
  

H.14  A description of the shares for which application is made and, in particular, the 
number of shares and nominal value per share or, in the absence of nominal value, 
the accounting par value or the total nominal value, the exact designation or class, 
and coupons attached.  
  



 54

H.15  If shares are to be marketed and no such shares have previously been sold to the 
public, a statement of the number of shares made available to the market (if any) and 
of their nominal value, or, if they have no nominal value, of their accounting par value, 
or a statement of the total nominal value and, where applicable, a statement of the 
minimum offer price.  
  

H.16  The securities exchange at which the shares will be listed and the dates on which the 
shares will be admitted to listing and on which dealings will commence.  
  

H.17  The names of the securities exchanges (if any) on which shares of the same class are 
already listed.  
  

H.18  If during the period covered by the last financial year and the current financial year, 
there has occurred any public takeover offer by a third party in respect of the issuer's 
shares, or any public takeover offer by the issuer in respect of another company's 
shares, a statement to that effect and a statement of the price or exchange terms 
attaching to any such offers and the outcome thereof.  
  

H.19  Where the shares for which application is being made are shares of a class which is 
already listed, information regarding the price history of the securities to be offered or 
listed shall be disclosed as indicated from (a) to (c) below. This information shall be 
given with respect to the market price at the securities exchange at which the 
securities are listed in Kenya and the principal trading market outside Kenya.  If 
significant trading suspensions occurred in the prior three years, the issuer shall 
disclose -    
  
  

   
(a) for the five most recent full financial years, the annual high and low market prices;  

  
 

   
(b) for the two most recent full financial years and any subsequent period, the high 
and low market prices for each full financial quarter; and  

  
 

   
(c) for the most recent six months, the high and low market prices for each month.  

  
 

H.20  A statement whether the issuer assumes responsibility for the withholding of tax at 
source.  
  

H.21  To the extent known to the issuer, indicate whether major share-holders, directors or 
members of the issuer's management, supervisory or administrative bodies intend to 
subscribe in the offering or whether any person intends to subscribe for more offering, 
or whether any person intends to subscribe for more than 5% of the offering.  
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H.22  Identify any group of targeted potential investors to whom the securities are offered.  If 
the offering is being made simultaneously in the markets of two or more countries and 
if a tranche has been or is being reserved for any of these, indicate any such tranche.  
 

H.23  If securities are reserved for allocation to any group of targeted investors, including, 
for example, offerings to existing shareholders, directors, or employees and past 
employees of the issuer or its subsidiaries, provide details of these and any other 
preferential allocation arrangements.  
  

H.24  Indicate whether the amount of the offering could be increased by the issuer or 
vendor by the exercise of a ‘greenshoe’ option subject to a maximum of 15% of the 
securities offered in the prospectus in case of over subscription of securities.  
  

H.25  Indicate the amount, and outline briefly the plan of distribution, of any securities that 
are to be offered otherwise than through underwriters.  If the securities are to be 
offered through the selling efforts of stockbrokers or dealers, describe the plan of 
distribution and the terms of any agreement or understanding with such entities and 
identify the stockbroker(s) or dealer(s) that will participate in the offering stating the 
amount to be offered through each.  
  

H.26  If the securities are to be offered in connection with the writing of exchange-traded call 
options where applicable, (in the case of issuers listed, in securities exchange(s) 
outside Kenya) describe briefly such transactions.  
  

H.27  Where there is a substantial disparity between the public offering price and the 
effective cash cost to directors or senior management, or affiliated persons, of 
securities acquired by them in transactions during the past five years, or which they 
have the right to acquire, include a comparison of the public contribution in the 
proposed public offering and the effective cash contributions of such persons.  
  

H.28  Disclose the amount and percentage of immediate dilution resulting from the offering, 
computed as the difference between the offering price per share and the net book 
value per share for the equivalent class of security, as of the latest balance sheet 
date.  
  

H.29  In the case of a subscription offering to existing shareholders, disclose the amount 
and percentage of immediate dilution if they do not subscribe to the new offering.  
  

H.30  The following information on expenses shall be provided:  
  

   
(a) the total amount of the discounts or commissions agreed upon by the underwriters 
or other placement or selling agents and the issuer shall be disclosed, as well as the 
percentage such commissions represent of the total amount of the offering and the 
amount of discounts or commissions per share;  
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(b) an itemised statement of the major categories of expenses incurred in connection 
with the issuance and distribution of the securities to be listed or offered and by whom 
the expenses are payable, if other than the issuer.  The following expenses shall be 
disclosed separately -  
  

      (i) advertisement;   
 (ii) printing of prospectus;  
 (iii) approval and listing fees;  
 (iv) brokerage commissions;  
 (v) financial advisory fees;  
 (vi) legal fees; and  
 (vii) underwriting fees.  
   

       If any of the securities are to be offered for the account of a selling shareholder, 
indicate the portion of such expenses to be borne by such shareholder. The 
information may be given subject to future contingencies.  If the amounts of any 
items are not known, estimates (identified as such) shall be given; and  

  

   
(c) a statement or estimate of the overall amount, percentage and amount per share 
of the charges relating to the issue payable by the issuer, stating the total 
remuneration of the intermediaries, including the underwriting commission or margin, 
guarantee commission, placing or selling agent's commission.  
  
 

H.31  Disclose the minimum amount which in the opinion of the directors must be raised 
through the issue of securities in form of total subscriptions in shares and value.  

  
ID.I.00  

  
Vendors  
  

I.01  The names and addresses of the vendors of any assets purchased or acquired by the 
issuer or any subsidiary company during the five years preceding the publication of 
the prospectus or proposed to be purchased, or acquired, on capital account and the 
amount paid or payable in cash or securities to the vendor, and where there is more 
than one separate vendor, the amount so paid or payable to each vendor, and the 
amount (if any) payable for goodwill or items of a similar nature.  The cost of assets to 
the vendors and dates of purchase by them if within the preceding five financial years.  
Where the vendor is a company, the names and addresses of the beneficial 
shareholders, direct and indirect, of the company, if required by the Authority.  Where 
this information is unobtainable, the reasons therefor are to be stated.  

I.02  State whether or not the vendors have given any indemnities, guarantees or 
warranties.  
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I.03  

  
State whether the vendors agreements preclude the vendors from carrying on 
business in competition with the issuer or any of its subsidiaries, or impose any other 
restriction on the vendor, and disclose details of any cash or other payment regarding 
restraint of trade and the nature of such restraint of trade.  
  
 

I.04  State how any liability for accrued taxation, or any apportionment, thereof to the date 
of acquisition, will be settled in terms of the vendors' agreements.  
  

I.05  Where securities are purchased in a subsidiary company, a reconciliation between the 
amounts paid for the securities and the value of the net assets of that company.  
Where securities are purchased in companies other than subsidiary companies, a 
statement as to how the value of the securities was arrived at.  
  
  

I.06  Where any promoter or director had any beneficial interest, direct or indirect, in such 
transaction or where any promoter or director was a member ofa partnership, 
syndicate or other association of persons which had such an interest, the names of 
any such promoter or director, and the nature and extent of his interest.  Where the 
vendors or any of them are a partnership, the members of the partnership shall not be 
treated as separate vendors.  
  
  

I.07 
 
 
 
 
1.08  

The amount of any cash or securities paid or benefit given within five preceding years 
or proposed to be paid or given to any promoter not being a director, and the 
consideration for such payment or benefit.  
  
 State whether the assets acquired have been transferred into the name of the 
issuer or any of its subsidiary companies and whether or not the assets have 
been ceded or pledged.  
 

 
  
 
  
                                      PART B                           (r.10(b))  

    
  ALTERNATIVE INVESTMENT MARKET SEGMENT DISCLOSURE 

REQUIREMENTS FOR PUBLIC OFFERINGS  

ID.A.00  Identity of directors, senior management and advisers (i.e. persons responsible 
for the information disclosed)  
  

A.01  The name, home or business address and function of each of the persons giving the 
declaration set out in paragraph A.02  
  

A.02  A declaration in the following form:  
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  The directors of [the issuer], whose names appear on page  
 [  ], of the prospectus accept responsibility for the information contained in this 
document.  To the best of the knowledge and belief of the directors (who have taken 
all reasonable care to ensure that such is the case) the information contained in this 
document is in accordance with facts and does not omit anything likely to affect the 
import of such information.  
  

A.03  The names, addresses and qualifications of the auditors who have audited the 
issuer's annual accounts in accordance with IAS for the last two financial years.  
  

A.04  
 
 
 
 
 

If auditors have resigned, have been removed or have not been re-appointed during 
the last two financial years and have deposited a statement with the issuer of 
circumstances which they believe should be brought to the attention of members and 
creditors of the issuer, details of such matters must be disclosed.  
 

A.05  The names and addresses of the issuer's bankers, legal advisers, sponsors, reporting 
accountants and any other expert to whom a statement or report included in the 
prospectus has been attributed.  

  

ID.B.00  
  

Offer statistics and expected timetable  
B.01   

(1) A statement that the Authority has approved the public offering and listing of the 
shares on the Alternative Investment Market Segment of a securities exchange.   
  

  (2)  Cautionary statement of the Authority.  
  
B.02  

  
A statement that a copy of the prospectus has been delivered to the Registrar.  
 

B.03  If the offer is by more than one method, for each method of offering state the total 
amount of the issue, including the expected issue price or the method of determining 
the price and the number of securities expected to be issued.  

  
B.04  

  
For each public offering, and separately for each group of targeted potential investors, 
state the following information to the extent applicable:  

    
a) the period during which the offer will be open, and where and to whom purchase or 
subscription applications shall be addressed.  Describe whether the purchase period 
may be extended or shortened, and the manner and duration of possible extensions 
or possible early closure or shortening of the period.  Describe the manner in which 
the latter shall be made public.  If the exact dates are not known when the documents 
are first filed or distributed to the public, describe arrangement for announcing final or 
definitive date or period;  
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b) method and time limits for paying up securities;  

  c) method and time limits for delivery of securities (including provisional certificates, if 
applicable) to subscribers or purchasers;  

  d) in case of pre-emptive purchase rights, the procedure for the exercise of any right 
of pre-emption, the negotiatiability of subscription rights and the treatment of 
subscription rights not exercised; and   

  e) a full description of the manner in which results of the distribution of securities are 
to be made public, and when appropriate, the manner for refunding excess 
amounts paid by applicants (including whether interest is to be paid).  

ID.C.00  Information on the issuer  
C.01  The name, registered office and, if different, head office of the issuer.  If the issuer 

has changed its name within the last two years, the old name must be printed in bold 
type under the new name.  

C.02  The country of incorporation of the issuer.  
  

C.03  The date of incorporation and the length of life of the issuer, except where indefinite.  

C.04  The legislation under which the issuer operates and the legal form which it has 
adopted under that legislation.  

C.05  A description of the issuer's principal objects and reference to the clause(s) of the 
memorandum of association in which they are described.  

C.06  The place and date of registration of the issuer and its registration number.  

C.07  A statement that for a period of not less than five working days from the date of the 
prospectus or for the duration of any offer to which the prospectus relates, if longer, at 
a named place as the Authority may agree, the following documents (or copies 
thereof), where applicable, could be inspected:  

  (a) the memorandum and articles of association of the issuer;  
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  (b) any trust deed of the issuer or of its subsidiary companies which is referred to in 
the prospectus;  

  (c) each document mentioned in paragraphs C.18 (material contracts) and E.10 
(directors' service contracts) or, in the case of a contract not reduced into writing, a 
memorandum giving full particulars thereof;  

  (d)  copies of service agreements with managers or secretary/  
      ies, underwriting, vendors' and promoters' agreements entered into during the last 

two financial years;  
  (e) in the case of an issue of shares in connection with a merger, the division of a 

company, the transfer of all or part of an undertaking's assets and liabilities, or a 
takeover offer, or as consideration for the transfer of assets other than cash, the 
documents describing the terms and conditions of such operations, together, 
where appropriate, with any opening balance sheet, if the issuer has not prepared 
its own or consolidated annual accounts (as appropriate);  

  

  (f)  the latest competent person's report, in the case of a mineral company;  
  

  (g) the latest certified appraisals or valuations relative to movable and immovable 
property and items of a similar nature, if applicable;  

  (h) all reports, letters, and other documents, balance sheets, valuations and 
statements by any expert any part of which is included or referred to in the 
prospectus;  

  (i) written statements signed by the auditors or accountants setting out the 
adjustments made by them in arriving at the figures shown in any accountants' 
report pursuant to paragraph G.04 and giving the reasons therefor; and  

  
  
  
  
Cap 486.  

(j)  the audited accounts of the issuer or, in the case of a group, the consolidated 
audited accounts of the issuer and its subsidiary undertakings for each of the two 
financial years (three years, if the issuer has been in existence for such a period) 
preceding the publication of the prospectus, including, in the case of a company 
incorporated in Kenya, all notes, reports or information required by the Companies 
Act.  

C.08  Where any of the documents listed in paragraph C.07 are not in the English language, 
translations into English must also be available for inspection.  In the case of any 
document mentioned in paragraph C.18 (material contracts), a translation of a 
summary of such document may be made available for inspection, if the Authority so 
requires.  
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C.09  The amount of the issuer's authorised and issued capital and the amount of any 
capital agreed to be issued, the number and classes of the shares of which it is 
composed with details of their principal characteristics.  If any part of the issued 
capital is still to be paid up, a statement of the number, or total nominal value, and the 
type of the shares not yet fully paid up, broken down, where applicable, according to 
the extent to which they have been paid up.  

C.10  Where the issuer has authorised but un issued capital or is committed to increase the 
capital, an indication of-          

  (a)  the amount of such authorised capital or capital increase and, where 
appropriate, the duration of the authorisation;  

  (b)  the categories of persons having preferential subscription rights for such 
additional portions of capital; and  

  (c)  the terms and arrangements for the share issue corresponding to such 
portions.  

C.11  If the issuer has shares not representing capital:   
  
 
 

(a)    the number and main characteristics of such shares;  
  

  (b)  the amount of any outstanding convertible debt securities, exchangeable debt 
securities or debt securities with warrants; and  

  (c)  a summary of the conditions governing and the procedures for conversion, 
exchange or subscription of such securities.  

C.12  A summary of the provisions of the issuer's memorandum and articles of association 
regarding changes in the capital and in the respective rights of the various classes of 
securities.  

C.13  
  
  
  
  
  
  
  
  
  
  

A summary of the changes during the two preceding financial years in the amount of 
the issued capital of the issuer and, if material, the capital of any member of the group 
and/or the number and classes of securities of which it is composed. Intra group 
issues by partly owned subsidiaries and changes in the capital structure of 
subsidiaries which have remained wholly owned throughout the period may be 
disregarded.  Such summary must also state the price and terms granted and (if not 
already fully paid) the dates when any installments are in arrears.  If any asset has 
been acquired or is to be acquired out of the proceeds of the issue, its value must be 
stated.  If there are no such issues, an appropriate negative statement must be made.  
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C.14  The names of the persons so far as they are known to the issuer, who, directly or 
indirectly, jointly or severally, exercise or could exercise control over the issuer, and 
particulars of the proportion of the voting capital held by such persons.  For these 
purposes, joint control means control exercised by two or more persons who have 
concluded an agreement which may lead to their adopting a common policy in respect 
of the issuer.  
  

C.15  Details of any change in controlling shareholder(s) as a result of the issue.  

C.16  The history of any change in the controlling shareholder(s) and trading objectives of 
the issuer and its subsidiaries during the previous two financial years.  A statement of 
the new trading objectives and the manner in which the new objectives will be 
implemented.  If the issuer or the group, as the case may be, carries on widely 
differing operations, a statement showing the contributions of such respective differing 
operations to its trading results.  The proposed new name, if any, the reasons for the 
change and whether or not consent to the change has been obtained from the 
Registrar.  

C.17  If the issuer has subsidiary undertakings or parent undertakings, a brief description of 
the group of undertakings and of the issuer's position within it stating, where the 
issuer is a subsidiary undertaking, the name and number of shares in the issuer held 
(directly or indirectly) by each parent undertaking of the issuer.   
  

C.18  A summary of the principal contents of :  
    

(a) each material contract (not being a contract entered into in the ordinary course of 
business) entered into by any member of the group within the two years 
immediately preceding the publication of the prospectus, including particulars of 
dates, parties, terms and conditions, any consideration passing to or from the 
issuer or any other member of the group, unless such contracts have been 
available for inspection in the last two years in which case it will be sufficient to 
refer to them collectively as being available for inspection in accordance with 
paragraph C.07; and  

  (b) any contractual arrangement with a controlling shareholder required to ensure that 
the company is capable at all times of carrying on its business independently of 
any controlling shareholder, including particulars of dates, terms and conditions 
and any consideration passing to or from the issuer or any other member of the 
group.  

C.19  If any contract referred to in paragraph C.18 relates to the acquisition of securities in 
an unlisted subsidiary, or associate company where all securities in the company 
have not been acquired, state the reason why 100% of the shareholding was not 
acquired, and whether anyone associated with the controlling shareholder(s) of the 
issuer, or associate companies, or its subsidiaries is interested and to what extent.  
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C.20  Details of the name of any promoter of any member of the group and the amount of 
any cash, securities or benefits paid, issued or given within the two years immediately 
preceding the date of publication of the prospectus, or proposed to be paid, issued or 
given to any such promoter in his capacity as a promoter and the consideration for 
such payment, issue or benefit.  Where the interest of such promoter consists in being 
a member of a partnership, company, syndicate or other association of persons, the 
nature and extent of the interest of such partnership, company, syndicate or other 
association, and the nature and extent of such promoter's interest in the partnership, 
company, syndicate or other association.  

C.21  A statement of all sums paid or agreed to be paid within the two years immediately 
preceding the date of publication of the prospectus, to any director or to any company 
in which he is beneficially interested, directly or indirectly, or of which he is director, or 
to any partnership, syndicate or other association of which he is a member, in cash or 
securities or otherwise, by any person either to induce him to become or to qualify him 
as a director, or otherwise for services rendered by him or by the company, 
partnership, syndicate or other association in connection with the promotion or 
formation of the issuer.  
   

C.22   
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
C.23  
 
 
 
 

Where securities are issued in connection with any merger, division of a company, 
takeover offer, acquisition of an undertaking's assets and liabilities or transfer of 
assets – 
 
 (a) a statement of the aggregate value of the consideration for the transaction and 
how it was or is to be satisfied;   
 
  (b) If the total emoluments receivable by the directors of the issuer will be varied in 
consequence of the transaction, full particulars of the variation; if there will be no 
variation, a statement to that effect; and 
 
(c) if the business of the issuer or any of its subsidiaries or any part thereof is 
managed by a third party under a contract or arrangement, the name an address (or 
the address of its registered office, if a company) of such third party and a description 
of the business so managed or to be managed and the consideration paid in terms of 
the contract or arrangement and any other pertinent details relevant to such contract 
or arrangement.   
 
 
A description of the group’s principal activities, stating the main category of products 
sold and/or services performed. Where the issuer or its subsidiaries carries on or 
proposes to carry on two or more businesses which are material having regard to the 
profits or losses, assets employed or to be employed, or any other factor, information 
as to the relative importance of each such business. 
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C.24 
 
 
 

 
For the business (es) described in paragraph C.23 above, the degree of any 
government protection and of any investment encouragement law affecting the 
business (es). 

C.25   Information on any significant new products and /or activities. 
C.26  A breakdown of net turnover during the last two financial years (three where available) 

by categories of activity and into geographical markets in so far as such categories 
and markets differ substantially from one another, taking account of the manner in 
which the sale of products and the provision of services falling within the group's 
ordinary activities are organised.  

C.27  Particulars of royalties payable or items of a similar nature in respect of the issuer and 
any of its subsidiaries.  

C.28  Information on any legal or arbitration proceedings (including any such proceedings 
which are pending or threatened of which the issuer is aware) which may have or 
have had in the recent past (covering at least the previous four months) a significant 
effect on the group's financial position or an appropriate negative statement.  

C.29  Information on any interruptions in the group's business which may have or have had 
during the recent past (covering at least the previous four months) a significant effect 
on the group's financial position.  
  

C.30  A description, with figures, of the main investments made, including interests such as 
shares, debt securities etc., in other undertakings over the last two financial years and 
during the current financial year.  
  

C.31  Information concerning the principal investments (including new plant, factories and 
research and development) during the current financial year being made, with the 
exception of interests being acquired in other undertakings, including -       
  

  (a) the geographical distribution of these investments; and  

  (b) the method of financing such investments.  
C.32  Information concerning the group's principal future investments (including new plant, 

factories, and research and development, if any), with the exception of interests to be 
acquired in other undertakings, on which the issuers directors have already made firm 
commitments.  

C.33  Information concerning policy on the research and development of new products and 
processes over the past two financial years, where significant.  
  

C.34  The basis for any statements made by the company regarding its competitive position 
shall be disclosed.  

ID.D.00  Operating and financial review and prospectus (the recent development and 
prospects of the group)  

D.01  Unless otherwise approved by the Authority in exceptional circumstances:  
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(a) general information on the trend of the group's business since the end of the 
financial year to which the last published annual accounts relate, and in particular -  
  

  (i) the most significant recent trends in production, sales and stocks and  the state 
of the order book; and  

  
  (ii) recent trends in costs and selling prices; and  
  (b)  information on the group's prospects for at least the current financial year.  Such 

information must relate to the financial and trading prospects of the group 
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.  

D.02  Provide information on the risk factors that are specific to the issuer or its industry and 
make an offering speculative or on high risk in a section headed "Risk Factors".  

D.03  Describe the:  
 

  a) extent to which the financial statements disclose material changes in net revenues, 
provide a narrative discussion of the extent to which such changes are attributable 
to changes in prices or to changes in the volume or amount of products or services 
being sold or to the introduction of new products or services;  

  b)  impact of inflation if material - if the currency in which financial statements are 
presented is of a country that has experienced hyperinflation, the existence of 
such inflation, a history of the annual rate of inflation covering the period, and 
discussion of the impact of the hyperinflation on the issuer’s business shall be 
disclosed;  

  c) impact of foreign currency fluctuations on the issuer, if material, and the extent to 
which foreign currency net investments are hedged by the currency borrowing and 
other hedging instruments; and  

  d) impact of any material governmental factors that have materially affected or could 
materially affect, directly or indirectly the issuer's operations or investments by the 
host country shareholders.  

D.04  Where a profit forecast or estimate appears, the principal assumptions upon which the 
issuer has based its forecast or estimate must be stated.  Where so required, the 
forecast or estimate must be examined and reported on by the reporting accountants 
or auditors and their report must be set out. There must also be set out a report from 
the sponsor confirming that the forecast has been made after due and careful enquiry 
by the directors.   
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D.05  The opinion of the directors, stating the grounds therefor, as to the prospects of the 
business of the issuer and of its subsidiaries and of any subsidiary or business 
undertaking to be acquired, together with any material information which may be 
relevant thereto.  

ID.E.00  Directors and employees  
E.01  The full name, age (or date of birth) home or business address, nationality and 

function in the group of each of the following persons and an indication of the principal 
activities performed by them outside the group where these are significant with 
respect to the group:  

  (a) directors, alternate and proposed directors of the issuer and each of its 
subsidiaries, including details of other directorships;  

   
(b) the senior management of the issuer including the chief executive, board secretary 
and finance director, with details of professional qualifications  and period of 
employment with the issuer for each such person; and  
 

   
(c) founders, if the issuer has been established as a family business or has   been in 
existence for fewer than five years and the nature of family relationship, if any; and  
 
       

   
(d) detailed disclosure of chief executive or other senior management changes 
planned or expected during twenty four months following the issue and listing of the 
security or appropriate negative statement.  
  

E.02  A description of other relevant business interests and activities of every such person 
as is mentioned in paragraph E.01 and, if required by the Authority particulars of any 
former forename or surname of such persons.  

E.03  In the case of a foreign issuer, information similar to that described in E.01 and E.02 
above, relative to the local management if any.  Where the Authority considers the 
parent company is not adequately represented on the directorate of its subsidiaries, 
an explanation is required.  

E.04  The total aggregate of the remuneration paid and benefits in kind granted to the 
directors of the issuer by any member of the group during the last two completed 
financial years under any description whatsoever.  

E.05  A statement showing the aggregate of the direct and indirect interests of the directors 
in, and the direct and indirect interests of each director holding in excess of 3% of the 
share capital of the issuer, distinguishing between beneficial and non-beneficial 
interests, or an appropriate negative statement.  The statement should include by way 
of a note any change in those interests occurring between the end of the financial 
year and the date of publication of the prospectus, or if there has been no such 
change, disclosure of that fact.  
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E.06  All relevant particulars regarding the nature and extent of any interests of directors of 
the issuer in transactions which are or were unusual in their nature or conditions or 
significant to the business of the group, and which were effected by the issuer during -  

  (a) the current or immediately preceding financial year; or  
  (b) an earlier financial year and remain in any respect outstanding or  unperformed;  

  

  or an appropriate negative statement.  
E.07  The total of any outstanding loans granted by any member of the group to the 

directors and also of any guarantees provided by any member of the group for their 
benefit.  

E.08  Particulars of any arrangement under which a director of the issuer has waived or 
agreed to waive future emoluments together with particulars of waivers of such 
emoluments in force at the date of the prospectus.  

E.09  An estimate of the amounts payable to directors of the issuer, including proposed 
directors, by any member of the group for the current financial year under the 
arrangements in force at the date of the prospectus.  

E.10  Details of existing or proposed directors' service contracts (excluding contracts 
previously made available for inspection in accordance with paragraph C.07 and not 
subsequently varied); such details to include the matters specified in paragraphs (a) 
to (g) below or an appropriate negative statement:  

  (a)  the name of the employing company;  
  

  (b)  the date of the contract, the un-expired term and details of any notice 
periods;  

  (c)  full particulars of the director's remuneration including salary and other 
benefits;  

  (d)  any commission or profit sharing arrangements;  
  (e)  any provision for compensation payable upon early termination of the 

contract;    
  
 
 
 
 

(f)  details of any other arrangements which are necessary to enable investors to 
estimate the possible liability of the company upon early termination of the 
contract; and  
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(g)  details relating to restrictions prohibiting the director, or any person acting on 
his behalf or connected to him, from any dealing in securities of the 
company during a close period or at a time when the director is in 
possession of unpublished price sensitive information in relation to those 
securities.  

  
E.11  A summary of the provisions of the memorandum and articles of association of the 

issuer with regards to:  
  

   
(a) any power enabling a director to vote on a proposal, arrangement, or contract in 
which he is materially interested;  
  

   
(b) any power enabling the directors, in the absence of an independent quorum, to 
vote remuneration (including pension or other benefits) to themselves or any 
members of their body; and  
  

   
(c) retirement or non-retirement of directors under an age limit.  
  

E.12  
 
 
 

Any arrangement or understanding with major shareholders, customers, suppliers or 
others, pursuant to which any person, referred to in E.01 above, was selected as a 
director or member of senior management.  
  

E.13  Details relating to the issuer’s audit, remuneration and nomination committees 
including the names of committee members and a summary of the terms of reference 
under which the committees operate.  
  

ID.F.00  Major shareholders and related party transactions  
F.01  The following information shall be provided regarding the issuer's major shareholders, 

which means shareholders that are the beneficial owners of at least 3% or more of 
each class of the issuer's voting securities:  

  c) indicate whether the issuer's major shareholders have different voting  rights, or an 
appropriate negative statement.  

F.03  
 
 
 
 
 
 

To the extent known to the issuer, state whether the issuer is directly or indirectly 
owned or controlled by any other corporation(s), foreign government or other natural 
or legal person(s) severally or jointly, and, if so, give the name(s) of such controlling 
corporation(s), government or other person(s), and briefly describe the nature of such 
control, including the amount and proportion of capital held giving a right to vote.  

F.04  Describe any arrangements, known to the issuer, the operation of which may at a 
subsequent date result in a change in control of the issuer.  
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F.05  In so far as is known to the issuer, the name of any person other than a director who, 
directly or indirectly, is interested in 10 % or more of the issuer's capital, together with 
the amount of each such person's interest.  
  

F.06  Provide information required on (a) and (b) below for the period since the beginning of 
the issuer's preceding two financial years (three where available) up to the date of the 
prospectus, with respect to transactions or loans between the issuer and:  

   
(a) enterprises that directly or indirectly through one or more intermediaries, control or 
are controlled by, or are under common control with, the issuer;  
  
(b) associates;  
 

  
 
 
 
 
 
 
 
 
 

  
(c) individuals owning, directly or indirectly, an interest in the voting power of the 
issuer that gives them significant influence over the issuer, and close members of any 
such individual’s family;   
  
 
(d)  key management personnel, that is, those  persons  having  authority  and 

responsibility for planning, directing and controlling the activities of the issuer, 
including directors and senior management of the issuer and close members of 
such individuals’ families; and  

  
  (e) enterprises in which a substantial interest in the voting power is owned, directly or 

indirectly, by any person described in (c) or (d) or over which such a person is 
able to exercise significant influence.  This includes enterprises owned by 
directors or major shareholders of the issuer and enterprises that have a number 
of key management in common with the issuer.  Shareholders beneficially owing 
a 10% interest in the voting power of the issuer are presumed to have a 
significant influence on the issuer including-  
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F.07  

(i)    the nature and extent of any transactions or presently proposed transactions 
which are material to the issuer or the related party, or any transactions that 
are unusual in their nature or conditions, involving goods, services, or 
tangible or intangible assets, to which the issuer or any of its parent or 
subsidiary(ies) was a party; and  

  
(ii)   the amount of outstanding loans (including guarantees of any kind) made by 

the issuer or any of its parent or subsidiaries to or for the benefit of any of the 
persons listed above.    

  
The information given should include the largest amount outstanding during the 
period covered, the amount outstanding as of the latest practicable date, the 
nature of the loan, the transaction in which it was incurred, and the interest rate 
on the loan.  
  

 Full information of any material inter-company finance.  
  

F.08  Where a statement or report attributed to a person as an expert is included in the 
prospectus, a statement that it is included, in the form and context in which it is 
included, with the written consent of that person, who has authorised the contents of 
that part of prospectus, and has not withdrawn his consent.  

F.09  
 
 
 
 
 

If any of the named experts employed on a contingent basis, owns an amount of 
shares in the issuer or its subsidiaries which is material to that person, or has a 
material, direct or indirect economic interest in the issuer or that depends on the 
success of the offering, provide a brief description of the nature and terms of such 
contingency or interest.  

ID.G.00  
  
G.01  

Financial information  
  
A statement that the annual accounts of the issuer for the last two financial years 
(three where available) have been audited.  If audited reports on any of those 
accounts have been refused by the auditors or contain qualifications, such refusal or 
such qualifications must be reproduced in full and reasons given.  

  
G.02  
  
  
G.03  
  

  
A statement of what other information in the prospectus has been audited by the 
auditors.  
  
Financial information as required by paragraphs G.14 and G.15 set out in the form of 
a comparative table together with any subsequent interim financial statements if 
available.  
  

G.04  Financial information as required by paragraphs G.14 and G.15 set out in the form of 
an accountants' report.  
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G.05  
  
  
  
G.06  

If applicable, an accountant’s report, as set out in paragraphs G.14 and G.15 on the 
asset which is the subject of the transaction.  
  
(1)   If the issuer prepares consolidated annual accounts only, it must include those 

accounts in the prospectus in accordance with paragraph G.03 or G.04.  

    
(2)  If the issuer prepares both own and consolidated annual accounts, it must include 

both sets of accounts in the prospectus in accordance with    paragraph G.03 or 
G.04.  However, the issuer may exclude its own   accounts on condition that they 
do not provide any significant additional information to that contained in the 
consolidated accounts with the   approval of the Authority and such accounts 
shall be available for     inspection in accordance with paragraph C. 07.  

  

G.07  (1) Where the issuer includes its annual accounts in the prospectus, it must state the 
profit or loss per share arising out of the issuer's ordinary activities, after tax for 
each of the last two financial years.  

  (2)   Where the issuer includes consolidated annual accounts in the prospectus, it 
must state the consolidated profit or loss per share for each of the last two 
financial years;  this information must appear in addition to that provided in 
accordance with (1) above where the issuer also includes its own annual 
accounts in the prospectus.  

  
G.08  

  
If, in the course of the last two financial years, the number of shares in the issuer has 
changed as a result, for example, of an increase in or reduction or reorganisation of 
capital, the profit or loss per share referred to in paragraph G.07 must be adjusted to 
make them comparable; in that event the basis of adjustment used must be disclosed.  

  
G.09  

  
Particulars of -  
  

   
(a) the dividend policy to be adopted;  
  
(b) the pro-forma balance sheet prior to and immediately after the proposed          
      issue of securities; and 
 
(c) the effect of the proposed issue of securities on the net asset value per  
     Share. 
 

    
The above particulars must be prepared and presented in accordance with IAS.  If the 
issuer is a holding company, the information must be prepared in consolidated form.  

G.10  The amount of the total dividends, the dividend per share and the dividend cover for 
each of the last two financial years, adjusted, if necessary, to make it comparable in 
accordance with paragraph G.08.  
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G.11  (1)   Where not more than nine months have elapsed since the end of the financial 
year to which the last published annual accounts relate, an   interim audited 
financial statement covering at least the first six months   following the end of that 
financial year must be included in or appended to the prospectus.  Where not 
more than six months have elapsed since  the end of the financial year, un-
audited financial statements covering the period preceding the six months shall 
be included in the prospectus of the   issuer whose securities are currently listed 
at a securities exchange.  

  
  
  
  
  
  
  
  
G.12  

(2)  Where the issuer prepares consolidated annual accounts, the interim financial 
statement must either be consolidated statements or include a  statement that, in 
the opinion of the issuer's directors, the interim financial statements enable 
investors to make an informed assessment of the results     and activities of the 
group for the period.  

  
A description of any significant change in the financial or trading position of the group 
which has occurred since the end of the last financial period for which either audited 
financial statements or interim financial statements have been published, or an 
appropriate negative statement.  
  

G.13  
  
  
  
  
  
  
  
G.14  
 

If the issuer’s own annual or consolidated annual accounts do not give a true and fair 
view of the assets and liabilities, financial position and profits and losses of the group, 
more detailed and/or additional information must be given.  In the case of issuers 
incorporated in a country where issuers are not obliged to draw up their accounts so 
as to give a true and fair view, but are required to draw them up to an equivalent 
standard, the latter may be sufficient.  
  
A table showing the changes in financial position of the group over each of the last 
two financial years (three where available) in the form of a cash flow statement.  
  

 
 
G.15  
 
 
 
 

 
(1) Information in respect of the matters listed below relating to each undertaking in 
which the issuer holds (directly or indirectly) on a long term basis an interest in the 
capital that is likely to have a significant effect on the assessment of the issuer's own 
assets and liabilities, financial position or profits and losses -  
 

        (a)   the name and address of the registered office;  
      (b)   the field of activity;  

        (c)   the proportion of capital held;  
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        (d)   the issued capital;  
      (e)   the reserves;  
      (f)   the profit or loss arising out of ordinary activities, after tax, for the   last 

financial year;   
        (g)   the value at which the issuer shows in its accounts the interest held;  

      (h)   any amount still to be paid up on shares held;  
      (i)    the amount of dividends received in the course of the last financial   year in 

respect of shares held; and  
  (j)   the amount of the debts owed to and by the issuer with regard to the 

undertaking.  
  

  (2)  The items of information listed in (1) above must be given in any event for every 
undertaking in which the issuer has a direct or indirect participating interest, if the 
book value of that participating interest represents at least 20% of the capital and 
reserves of the issuer or if that interest accounts for at least 20% of the net profit 
or loss of the issuer or, in the case of a group, if the book value of that 
participating interest represents at least 20% of the consolidated net assets or at 
least 20% of the consolidated net profit or loss of the group.  

  
(3)  The information required by (1) (e) and (f) above may be omitted where the 

undertaking in which a participating interest is held does not publish annual 
accounts.  

 

    
(4) The information required by (1)(d) to (j) above may be omitted if the annual 

accounts of the undertakings in which the participating interests are held are 
consolidated into the group annual accounts or, with the exception of (1)(i) and  (j) 
above, if the value attributable to the interest under the equity method is disclosed 
in the annual accounts, provided that in the opinion of the Authority the omission of 
the information is not likely to mislead the public with regard to the facts and 
circumstances, knowledge of which is essential for the assessment of the 
securities in question.  

 
  
G.16  

  
The name, registered office and proportion of capital held in respect of each 
undertaking not failing to be disclosed under paragraph G.15(1) or (2) in which the 
issuer holds at least 20% of the capital.  These details may be omitted when they are 
of negligible importance for the purpose of enabling investors and their investment 
advisers to make an informed assessment of the assets and liabilities, financial 
position, profits and losses and prospects of the issuer or group and of the rights 
attaching to the securities for which application is made.  

  
G.17  
  

  
When the prospectus includes consolidated annual accounts, disclosure:  
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  (a) of  the consolidation principles applied (which must be described explicitly where 
such principles are not consistent with IAS);  

  
  (b) of the names and registered offices of the undertakings included in the 

consolidation, where that information is important for the purpose of assessing the 
assets and liabilities, financial position and profits and losses of the issuer; it is 
sufficient to distinguish them by a symbol in the list of undertakings of which details 
are required in paragraph G.15; and  

    
(c) for each of the undertakings referred to in (b) above;  
  

(i)   the total proportion of third-party interests, if annual accounts are wholly 
consolidated; or  

  
  
  
  
  
G.18  
  
  
G.19  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

(ii)   the proportion of the consolidation calculated on the basis of interest,  if 
consolidation has been effected on a pro rata basis.  

  
Particulars of any arrangement under which future dividends are waived or agreed to 
be waived.  
  
(1) Details on a consolidated basis as at the most recent practicable date (which must 
be stated and which in the absence of exceptional circumstances must not be more 
than fourteen days prior to the date of publication of the prospectus) of the following, if 
material:  

  
(a)  the borrowing powers of the issuer and its subsidiaries exercisable  by the 

directors and the manner in which such borrowing powers may be varied;  
  

(b) the circumstances, if applicable, if the borrowing powers have been exceeded 
during the past two years.  Any exchange control or other restrictions on the 
borrowing powers of the issuer or any of its subsidiaries;  

  
(c)  the total amount of any loan capital outstanding in all members of the group, 

and loan capital created but un issued, and term loans, distinguishing between 
loans guaranteed, un guaranteed, secured (whether the security is provided 
by the issuer or by third parties), and unsecured;  

       

  (d) all off-balance sheet financing by the issuer and any of its subsidiaries;  

  (e) the total amount of all other borrowings and indebtedness in the nature of 
borrowing of the group, distinguishing between guaranteed, un guaranteed, 
secured and unsecured borrowings and debts, including bank overdrafts, 
liabilities under acceptances (other than normal trade bills) or acceptance 
credits, hire purchase commitments and obligations under finance leases;  
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  (f)  the total amount of any material commitments, lease payments and contingent 
liabilities or guarantees of the group; or  

   (g) how the borrowings required to be disclosed by  paragraphs (c) to  (f) above 
arose, stating whether they arose from the purchase of assets by the issuer or 
any of its subsidiaries.  

  
  (2)  An appropriate negative statement must be given in each case where relevant, in 

the absence of any loan capital, borrowings, indebtedness and contingent 
liabilities described in (1) above; As a general rule, no account should be taken of 
liabilities or guarantees between undertakings within the same group, a statement 
to that effect being made if necessary.  

  (3) For each item identified in (1) above, where applicable -  
  

   
(a)    the names of the lenders if not debenture holders;  
(b)   the amount, terms and conditions of repayment or  renewal;  
(c)    the rates of interest payable on each item;  
(d)    details of the security, if any;  
(e)     details of conversion rights; and  

  
(f)  where the issuer or any of its subsidiaries has debts which are   repayable within 

twelve months, state how the payments are to be financed.  
    

(4) If  the issuer prepares consolidated annual accounts, the principles laid down in 
paragraph G.06 apply to the information set out in this paragraph G.19.  

 
  
G.20  

  
Details of material loans by the issuer or by any of its subsidiaries stating -  

    
(a)    the date of the loan;  

  (b)    to whom made;  
  (c)    the rate of interest;  
  (d)    if the interest is in arrears, the last date on which it was paid and the extent  

of the arrears;  
(e)    the period of the loan;  
(f)     the security held;  
(g)    the value of such security and the method of valuation;  
(h)    if the loan is unsecured, the reasons therefor; and  
(i)    if the loan was made to another company, the   names and  addresses   of  

the directors of such company.  
G.21  Details as described in paragraph G.20 above of loans made or security furnished by 

the issuer or by any of its subsidiaries for the benefit of any director or manager or 
any associate of any director or manager.  

  
G.22  

  
Disclose how the loans receivable arose, stating whether they arose from the sale of 
assets by the issuer or any of its subsidiaries.  



 76

  
G.23  
  
  
  
  
  
  
  
 G.24  
  

  
A statement that in the opinion of the directors, the issued capital of the issuer 
(including the amount to be raised in pursuance of this issue) is adequate for the 
purposes of the business of the issuer and of its subsidiaries for the foreseeable 
future, and if the directors are of the opinion that it is inadequate, the extent of the 
inadequacy and the manner in which and the sources from which the issuer and its 
subsidiaries are, to be financed.    
  
 
The statement should be supported by a report from the issuer's auditor, reporting 
accountant, investment banker, sponsoring stockbroker or other adviser acceptable to 
the Authority.  
  
The foreseeable future should normally be construed as the nine months subsequent 
to the date of the publication of the prospectus.  
  
 

G.25    

The following information regarding the acquisition, within the last two financial years, 
or proposed acquisition by the issuer or any of its subsidiaries, of any securities in or 
the business undertaking of any other company or business enterprise or any 
immovable property or other property in the nature of a fixed asset (collectively called 
"the property") or any option to acquire such property shall be disclosed –  
  

   
(a)  the date of any such acquisition or proposed acquisitions;  
  

   
(b)  the consideration, detailing that settled by the issue of securities, the payment of 
cash or by any other means, and detailing how any outstanding consideration is to be 
settled;  
  
 

(c)     details of the valuation of the property;  
  

   
(d)  any goodwill paid and how such goodwill was or is to be accounted for;  
  
(e)  any loans incurred, or to be incurred, to finance the acquisition, or proposed 
acquisition;  
  

   
(f)  the nature of title or interest acquired or to be acquired;   
  

   
(g)  details regarding the vendors as described in paragraph I.01;  
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G.26  The following details regarding any property disposed of during the past two years 
(three where available), or to be disposed of, by the issuer, or any of its subsidiaries-  
  

   
(a) the dates of any such disposal or proposed disposal;  
  
 

   
(b) the consideration received, detailing that settled by the receipt of securities or cash 
or by any other means and detailing how any outstanding consideration is to be 
settled;  
  

   (c)  details of the valuation of the property; and  
  

  (d) the names and addresses of the purchasers of assets sold.  If any purchaser was 
a company, the names and addresses of the beneficial shareholders of the 
company.  If any promoter or director had any interest, directly or indirectly, in 
such transaction or where any promoter or director was a member of a 
partnership, syndicate or other association of persons which had such an interest, 
the names of any such promoter or director, and the nature and extent of his 
interest.  

  

G.27  
  

Where the financial statements provided under paragraphs G.01 to G.05 are prepared 
in a currency other than Kenya shillings, disclosure of the exchange rate between the 
financial reporting currency and Kenya shillings should be provided, using the 
exchange rate designated by the Central Bank of Kenya for this purpose, if any -  

    
(a) at the latest practicable date;  
(b) the high and low exchange rates for each month during the preceding twelve 
months; and  
(c) for the two most recent financial years and any subsequent interim period for 
which financial statements are presented, the average rates for each period, 
calculated by using the average of the exchange rates on the last day of each month 
during the period.  
  
 

ID.H.00  The offer and listing  
  

  

H.01  
  

An indication whether or not all the shares have been marketed or are available in 
whole or in part to the public in conjunction with the application.  
  

H.02  A statement of the resolutions, authorisations and approvals by virtue of which the 
shares have been or will be created and/or issued.  

  
H.03  

  
The nature and amount of the issue.  
  

H.04  The number of shares which have been or will be created and/or issued, if 
predetermined.  
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H.05  (1) A summary of the rights attaching to the shares for which application is made, and 
in particular the extent of the voting rights, entitlement to share in the profits and, 
in the event of liquidation, in any surplus and any other special rights.  Where 
there is or is to be more than one class of shares of the issuer in issue, like details 
must be given for each class.  

  
  (2) If the rights evidenced by the securities being offered or listed are or may be 

materially limited or qualified by the rights evidenced by any other class of 
securities or by the provisions of any contract or other documents, include 
information regarding such limitation or qualification and its effect on the rights 
evidenced by the securities to be listed or offered.  

  
H.06  

  
The time limit (if any) after which entitlement to dividend lapses and an indication of 
the person in whose favour the lapse operates.  

  
H.07  

  
A statement regarding tax on the income from the shares withheld at source -  
  

  (a)      in the country of origin; and  
  (b)      in Kenya.  
H.08  Arrangements for transfer of the shares and (where permitted) any restrictions on 

their free transferability (for example, provisions requiring transfers to be approved).  

H.09  The fixed date(s) (if any) on which entitlement to dividends arises.  

H.10  Other securities exchanges (if any) where admission to listing is being or will be 
sought.  

H.11  The names and addresses of the issuer’s registrar and paying agent(s) for the shares 
in any other country where admission to listing has taken place.  

H.12  The following information must be given concerning the terms and conditions of the 
issue of securities whether through a public or private placing with respect to the 
listing at a securities exchange where such issue or placing is being effected at the 
same time as the listing or has been effected within the three months preceding 
admission:  
 

   
(a) a statement of any right of pre-emption of shareholders exercisable in respect of 
the shares or of the disapplication of such right (and where applicable, a statement of 
the reasons for the disapplication of such  right; in such cases, the directors' 
justification of the issue price where the issue is for cash; if the disapplication of the 
right of pre-emption is intended to benefit specific persons, the identity of those 
persons);  
  
 

  (b)  the total amounts which have been or are being issued or placed and the number 
of shares offered, where applicable by category;  
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  (c)  if a public or private issue or placing has been or is being made simultaneously on 
the markets of two or more countries and if a tranche has been or is being 
reserved for any of these, details of any such tranche including -  

       
(i) the issue price or offer or placing price, stating the nominal value or,  in its 
absence, the accounting par value or the amount to be capitalised;  

  
 
(ii) the issue premium and the amount of any expenses specifically charged to any 
subscriber or purchaser; and  
          

               
  

 
(iii) the methods of payment of the price, particularly as regards the paying-up of 
shares which are not fully paid;  

  
 

   
(d) The procedure for the exercise of any right of pre-emption,  transferability of 
subscription rights and treatment of subscription rights not exercised;  
  

(e) The period during which the issue or offer remained open or will remain open after 
publication of the prospectus, and the names of the receiving agents;  
  
 

  (f)  The names, addresses and descriptions of the persons underwriting or 
guaranteeing the issue and where the underwriter is a company, the description 
must include -  

 
  (i)  the place and date of incorporation and registered number of  the  company;  

(ii)   the names of the directors of the company;  
(iii)  the name of the secretary of the company;  
(iv)  the bankers to the company; and  
(v)   the authorised and issued share capital of the company.  
  

  (g)  where not all of the issue has been or is being under-written or guaranteed, a 
statement of the portion not covered;  

  

  (h)   a statement or estimate of the overall amount and/or of the amount per share of 
the charges relating to the issue payable by the issuer, stating the total 
remuneration of the financial intermediaries, including the underwriting 
commission or margin, guarantee commission, placing or selling agent's 
commission; and  

  

  (i)     the estimated net proceeds accruing to the issuer from the issue and the 
intended application of such proceeds.  If the capital offered is more than the 
amount of the minimum subscription referred to in paragraph H.13 below, the 
reasons for the difference between the capital offered and the said minimum 
subscription.  
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H.13  The minimum amount which, in the opinion of the directors, must be raised by the 
issue of the securities in order to provide the sums, or, if any part thereof is to be 
defrayed in any other manner, the balance of the sums required to be provided, in 
respect of each of the following matters:  
  

   
(a) the purchase price of any property, as referred to in paragraph G.25, purchased or 
to be purchased which is to be defrayed in whole or in part out of the proceeds of the 
issue;  
  
 

   
(b) any preliminary expenses payable by the issuer, and any commission payable to 
any person in consideration for his agreeing to subscribe for, or of his procuring or 
agreeing to procure subscriptions for or of his underwriting any securities of the 
issuer.  
  
 

   
(c) the repayment of any moneys borrowed in respect of any of the foregoing matters;  
  
 

   
(d) working capital, stating the specific purposes for which it is to be used and the 
estimated amount required for each such purpose;  
  
 

   
(e) any other material expenditure, stating the nature and purpose(s) thereof and the 
estimated amount in each case;   
  
 

   
(f) the amount(s) to be provided in respect of the matters aforesaid otherwise than out 
of the proceeds of the issue, and the sources from which those amounts are to be 
provided; and  
  
 

(g) if the proceeds are being used directly or indirectly to acquire assets, other than in 
the ordinary course of business, briefly describe the assets   and their cost.  If the 
assets will be acquired from affiliates of the issuer or associates, disclose the 
person from whom they will be acquired and how the cost to the issuer will be 
determined.  

  

  
H.14  

  
A description of the shares for which application is made and, in particular, the 
number of shares and nominal value per share in the absence of nominal value, the 
accounting par value or the total nominal value, the exact designation or class, and 
coupons attached.  
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H.15  If shares are to be marketed and no such shares have previously been sold to the 
public, a statement of the number of shares made available to the market (if any) and 
of their nominal value, or, if they have no nominal value, of their accounting par value, 
or a statement of the total nominal value and, where applicable, a statement of the 
minimum offer price.  

H.16  The securities exchange at which the shares are to be listed and the dates on which 
the shares will be admitted to listing and on which dealings will commence.  

  

H.17  
  

The names of the securities exchanges (if any) on which shares of the same class are 
already listed.  

  

H.18  
  

If during the period covered by the last financial year and the current financial year, 
there has occurred any public takeover offer by a third party in respect of the issuer's 
shares, or any public takeover offer by the issuer in respect of another company's 
shares, a statement to that effect and a statement of the price or exchange terms 
attaching to any such offers and the outcome thereof.  
 
 

  
H.19  

  
Where the shares for which application is being made are shares of a class which is 
already listed, information regarding the price history of the securities to be offered or 
listed shall be disclosed as indicated from (a) to (c) below. This information shall be 
given with respect to the market price at the securities exchange at which the 
securities are listed in Kenya and the principal trading market outside Kenya.  If 
significant trading suspensions occurred in the prior two years, the issuer shall 
disclose -   

    
(a)  for the two most recent full financial years, the annual high and low market prices;  

  (b) for the one most recent full financial year, and any subsequent period, the high 
and low market prices for each full financial quarter; and  

  (c) for the most recent six months, the high and low market prices for each month.  
  

H.20  A statement whether the issuer assumes responsibility for the withholding of tax at 
source.  
  

H.21  
  
  
  
  

To the extent known to the issuer, indicate whether major shareholders, directors or 
members of the issuer's management, supervisory or administrative bodies intend to 
subscribe in the offering, or whether any person intends to subscribe for more than 
5% of the offering.  
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H.22  Identify any group of targeted potential investors to whom the securities are offered.  If 
the offering is being made simultaneously in the markets of two or more countries and 
if a tranche has been or is being reserved for any of these, indicate any such tranche.  
  

H.23  If securities are reserved for allocation to any group of targeted investors, including, 
for example, offerings to existing shareholders, directors, or employees and past 
employees of the issuer or its subsidiaries, provide details of these and any other 
preferential allocation arrangements  

  

H.24  
  

Indicate whether the amount of the offering could be increased by the issuer or 
vendor by the exercise of a ‘greenshoe’ option subject to a maximum of 15% of the 
securities offered in the prospectus in case of over subscription of the securities.  
 

  
H.25  

Indicate the amount, and outline briefly the plan of distribution of any securities that 
are to be offered otherwise than through underwriters.  If the securities are to be 
offered through the selling efforts of stockbrokers or dealers, describe the plan of 
distribution and the terms of any agreement or understanding with such entities and 
identify the stockbroker(s) or dealer(s) that will participate in the offering stating the 
amount to be offered through each.  
  

H.26  If the securities are to be offered in connection with the writing of exchange-traded call 
options where applicable in the case of an issuer whose securities are listed at a 
securities exchange outside Kenya, describe briefly such transactions.  
  

H.27  Where there is a substantial disparity between the public offering price and the 
effective cash cost to directors or senior management, or affiliated persons, of 
securities acquired by them in transactions during the past five years, or which they 
have the right to acquire, include a comparison of the public contribution in the 
proposed public offering and the effective cash contributions of such persons.  

  

H.28  
  

Disclose the amount and percentage of immediate dilution resulting from the offering, 
computed as the difference between the offering price per share and the net book 
value per share for the equivalent class of security, as of the latest balance sheet 
date.  

  

H.29  
  

In the case of a subscription offering to existing shareholders, disclose the amount 
and percentage of immediate dilution if they do not subscribe to the new offering.  
  
 
 

H.30  The following information on expenses shall be provided:  
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  (a)  the total amount of the discounts or commissions agreed upon by the  
underwriters or other placement or selling agents and the issuer shall be  
disclosed, as well as the percentage such commissions represent of the   total 
amount of the offering and the amount of discounts or commissions    per share;  

  
 

   
(b) an itemised statement of the major categories of expenses incurred in   connection 
with the issuance and distribution of the securities to be listed  or offered and by 
whom the expenses are payable, if other than the issuer.  
  
The following expenses shall be disclosed separately:  
  
(i)  advertisement;   
(ii) printing of prospectus;  
(iii) approval and listing fees;  
(iv) brokerage commissions;  
(v) financial advisory fees;  
(vi) legal fees; and  
(vii) Underwriting fees.  

  
 If any of the securities are to be offered for the account of a selling shareholder, 
indicate the portion of such expenses to be borne by such   shareholder.  The 
information may be given subject to future    contingencies.  If the amounts of any 
items are not known, estimates  (identified as such) shall be given; and  
  

   
(c) a statement or estimate of the overall amount, percentage and amount per share 
of the charges relating to the issue payable by the issuer, stating the total 
remuneration of the intermediaries, including the underwriting commission or margin, 
guarantee commission, placing or selling agent's commission.  
 

H.31  Disclose the minimum amount which in the opinion of the directors must be raised 
through the issue of securities in form of total subscriptions in shares and value.  
  

ID.I.00  Vendors  
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I.01  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
I.02  
  
  
I.03  
  
  

  
The names and addresses of the vendors of any assets purchased or acquired by the 
issuer or any subsidiary company during the two years preceding the publication of 
the prospectus or proposed to be purchased, or acquired, on capital account and the 
amount paid or payable in cash or securities to the vendor, and where there is more 
than one separate vendor, the amount so paid or payable to each vendor, and the 
amount (if any) payable for goodwill or items of a similar nature.  The cost of assets to 
the vendors and dates of purchase by them if within the preceding two years.  Where 
the vendor is a company, the names and addresses of the beneficial shareholders, 
direct and indirect, of the company if required by the Authority.  Where this information 
is unobtainable, the reasons therefor are to be stated.  
  
State whether or not the vendors have given any indemnities, guarantees or 
warranties.  
  
State whether the vendors agreements preclude the vendors from carrying on 
business in competition with the issuer or any of  its subsidiaries, or impose any other 
restriction on the vendor, and disclose of any cash or other payment regarding 
restraint of trade and the nature of such restraint of trade.  

I.04  State how any liability for accrued taxation, or any apportionment thereof to the date 
of acquisition, will be settled in terms of the vendors' agreements.  

  
I.05  

  
Where securities are purchased in a subsidiary company, reconciliation between the 
amounts paid for the securities and the value of the net assets of that company.  
Where securities are purchased in companies other than subsidiary companies, a 
statement as to how the value of the securities was arrived at.  

  
I.06  

  
Where any promoter or director had any beneficial interest, direct or indirect, in such 
transaction or where any promoter or director was a member of a partnership, 
syndicate or other association of persons which had such an interest, the names of 
any such promoter or director, and the nature and extent of his interest.  Where the 
vendors or any of them are a partnership,   
the members of the partnership shall not be treated as separate vendors.  

I.07  The amount of any cash or securities paid or benefit given within two preceding years 
or proposed to be paid or given to any promoter not being a director, and the 
consideration for such payment or benefit.  
  

I.08  State whether the assets acquired have been transferred into the name of the issuer 
or any of its subsidiary companies and whether or not the assets have been ceded or 
pledged.  
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                                           PART C  (r.10(c))  

    
FIXED INCOME SECURITIES MARKET SEGMENT DISCLOSURE 
REQUIREMENTS FOR PUBLIC ISSUES  

ID.A.00  Identity of directors, senior management and advisers (i.e. persons responsible 
for the information disclosed)  
  

A.01  The name, home or business address and function of each of the persons giving the 
declaration set out in paragraph A.02  
  

A.02  A declaration in the following form:  
  

  The directors of [the issuer], whose names appear on page   
[  ]of the prospectus, accept responsibility for the information contained in this 
document.  To the best of the knowledge and belief of the directors (who have taken 
all reasonable care to ensure that such is the case) the information contained in this 
document is in accordance with facts and does not omit anything likely to affect the 
import of such information.  
  

A.03  The names, addresses and qualifications of the auditors who have audited the 
issuer's annual accounts in accordance with IAS for the last two financial years.  
  

A.04  If auditors have resigned, have been removed or have not been re-appointed during 
the last two financial years and have deposited a statement with the issuer of 
circumstances which they believe should be brought to the attention of members and 
creditors of the issuer, details of such matters must be disclosed.   
  

A.05  The names and addresses of the issuer's bankers, legal advisers, sponsors, reporting 
accountants and any other expert to whom a statement or report included in the 
prospectus has been attributed.  

ID.B.00  Offer statistics and expected timetable  
B.01  
 
 
 
 

 
(1) A statement that the Authority has approved the public offering and listing of the 
securities at the Fixed Income Securities Market Segment of a securities exchange.   
  

   
(2) Cautionary statement of the Authority.  
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B.02  A statement that a copy of the prospectus has been delivered to the Registrar.  

ID.C.00  Information on the issuer  
C.01  The name, registered office and, if different, head office of the issuer.  If the issuer 

has changed its name within the last three years, the old name must be printed in 
bold type under the new name.  
  

C.02  The country of incorporation of the issuer.  
  

C.03  
 

The date of incorporation and the length of life of the issuer, except where indefinite.  

C.04  The legislation under which the issuer operates and the legal form which it has 
adopted under that legislation.  
  

C.05  A description of the issuer's principal objects and reference to the clause(s) of the 
memorandum of association in which they are described.  
  

C.06  The place and date of registration of the issuer and its registration number.  
  

C.07  A statement that for a period of not less than five working days from the date of the 
information memorandum or for the duration of any offer to which the information 
memorandum relates, if longer, at a named place as the Authority may approve, 
where the following documents or copies thereof (where applicable) could be 
inspected:  
  

  
 
 

 
(a) the memorandum and articles of association of the issuer;  
  

   
(b) any trust deed of the issuer or of its subsidiary undertakings which is referred to in 
the information memorandum;  
 

   
(c) each document mentioned in paragraphs C.12 (material contracts) or, in the case 
of a contract not reduced into writing, a memorandum giving full particulars thereof;  
  

   
(d) copies of service agreements with managers or secretary/ies,  underwriting, 
vendors' and promoters' agreements entered into during the last two financial years;  
  

   
(e) the latest certified appraisals or valuations relative to movable and immovable 
property and items of a similar nature, if applicable;  
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(f) all reports, letters, and other documents, balance sheets, valuations and 
statements by any expert any part of which is included or referred to in the 
prospectus;  
  

  
  
  
  
Cap 486.  

 
(h) the audited accounts of the issuer or, in the case of a group, the consolidated 
audited accounts of the issuer and its subsidiary undertakings for each of the two 
financial years preceding the publication of the prospectus, including, in the case of a 
company incorporated in Kenya, all notes, reports or information required by the 
Companies Act.  
  

C.08  Where any of the documents listed in paragraph C.07 are not in the English language, 
translations into English must also be available for inspection.  In the case of any 
document mentioned in paragraph C.12 (material contracts), a translation of a 
summary of such document may be made available for inspection, if the Authority so 
requires.  
  

C.09  The amount of the issuer's authorised and issued capital and the amount of any 
capital agreed to be issued, the number and classes of the shares of which it is 
composed with details of their principal characteristics.  If any part of  the issued 
capital is still to be paid up, a statement of the number, or total nominal value, and the 
type of the shares not yet fully paid up, broken down, where applicable, according to 
the extent to which they have been paid up.  
  

C.10  The names of the persons so far as they are known to the issuer, who, directly or 
indirectly, jointly or severally, exercise or could exercise control over the issuer, and 
particulars of the proportion of the voting capital held by such persons.  For these 
purposes, joint control means control exercised by two or more persons who have 
concluded an agreement, which may lead to their adopting a common policy in 
respect of the issuer.  
  

C.11  If the issuer has subsidiary undertakings or parent undertakings, a brief description of 
the group of undertakings and of the issuers position within it stating, where the issuer 
is a subsidiary undertaking, the name of and number of shares in the issuer held 
(directly or indirectly) by each parent undertaking of the issuer.  
  

C.12  A summary of the principal contents of :  
  

  (a) each material contract (not being a contract entered into in the ordinary course of 
business) entered into by any member of the group within the two years immediately 
preceding the publication of the prospectus, including particulars of dates, parties, 
terms and conditions, any consideration passing to or from the issuer or any other 
member of the group, unless such contracts have been available for inspection in the 
last two years in which case it will be sufficient to refer to them collectively as being 
available for inspection in accordance with paragraph C.07; and  
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(b) any contractual arrangement with a controlling shareholder required to ensure that 
the issuer is capable at all times of carrying on its business independently of any 
controlling shareholder, including particulars of dates, terms and conditions and any 
consideration passing to or from the issuer or any other member of the group.  
  

C.13  If any contract referred to in paragraph C.12 relates to the acquisition of securities in 
an unlisted subsidiary, or associated company, where all securities in the issuer have 
not been acquired, state the reason why 100% of the shareholding was not acquired, 
and whether anyone associated with the controlling shareholder(s) of the issuer, or 
associated companies, or its subsidiaries is interested and to what extent.  
  

C.14  A description of the group's principal activities, stating the main categories of 
products sold and/or services performed.  Where the issuer or its subsidiaries carries 
on or proposes to carry on two or more businesses which are material having regard 
to the profits or losses, assets employed or to be employed, or any other factor, 
information as to the relative importance of each such business.  
  

C.15  Details of any material changes in the businesses of the issuer during the past five 
years.  
  

C.16  Where the information given pursuant to paragraphs C.14 to C.15 has been influenced 
by exceptional factors, that fact must be mentioned.  

C.17  Information on any legal or arbitration proceedings (including any such proceedings 
which are pending or threatened of which the issuer is aware) which may have or 
have had in the recent past (covering at least the previous four months) a significant 
effect on the group's financial position or an appropriate negative statement.  
  

C.18  Information on any interruptions in the group's business, which may have or have had 
during the recent past(covering at least the previous four months) a significant effect 
on the group's financial position.  

C.19  Information concerning the principal investments (including 
new plant, factories and research and development) being made during the current 
financial year, with the exception of interests being acquired in other undertakings, 
including -       
  

   
(a) the geographical distribution of these investments; and  
  

   
(b) the method of financing such investments.  
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C.20  Information concerning the group's principal future investments (including new plant, 
factories, and research and development,   
if any), with the exception of interests to be acquired in other undertakings, on which 
the issuer’s directors have already   
made firm commitments.  
  

C.21  Information concerning policy on the research and development of new products and 
processes over the past three financial years, where significant.  
  

C.22  The basis for any statements made by the issuer regarding its competitive position 
shall be disclosed.  

ID.D.00  Operating and financial review and prospectus (the recent development and 
prospects of the group)  

D.01  Unless otherwise approved by the Authority in exceptional circumstances:  
  

   
(a) general information on the trend of the group's business since the end of the 
financial year to which the last published annual accounts relate, and in particular -  
 

   
(i) the most significant recent trends in production, sales and stock and the state of 
the order book; and  
  

  (ii) recent trends in costs and selling prices; and   

   
(b) Information on the group's prospects for at least the current financial year.  Such 
information must relate to the   
 
       financial and trading prospects of the group 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.  

  

D.02  Provide information on the risk factors that are specific to the issuer or its industry and 
make an offering speculative or on high risk in a section headed "Risk Factors".  
  



 90

D.03  Where a profit forecast or estimate appears, the principal assumptions upon which the 
issuer has based its forecast or estimate must be stated.  Where so required, the 
forecast or estimate must be examined and reported on by the reporting accountants 
or auditors and their report must be set out; there must also be set out a report from 
the sponsor confirming that the forecast has been made after due and careful enquiry 
by the directors.  
 

D.04  The opinion of the directors, stating the grounds therefor, as to the prospects of the 
business of the issuer and of its subsidiaries and of any subsidiary or business 
undertaking to be acquired, together with any material information which may be 
relevant thereto.  

  
ID.E.00  

  
Directors and employees  

E.01  The full name, age (or date of birth) home or business address, nationality and 
function in the group of each of the following persons and an indication of the principal 
activities performed by them outside the group where these are significant with 
respect to the group:  
  
 

   
(a) directors, alternate and proposed directors of the issuer and each of its material 
subsidiaries including details of other directorships;  
  
 

   
(b) the senior management of the issuer including the chief executive, board  
secretary and finance director, with details of professional qualifications   and period 
of employment with the issuer for each such person; and  
  
 

   
(c) founders, if the issuer has been established as a family business or in existence 
for fewer than five years and the nature of family relationship, if any.   
  

   
(d) Detailed disclosure of chief executive or other senior management changes 
planned or expected during twenty four months following the issue and listing of the 
security or appropriate negative statement.  
  
 

E.02  In the case of a foreign issuer, information similar to that described in E.01, relative to 
the local management, if any. Where the Authority considers the parent company is 
not adequately represented on the directorate of its subsidiaries, an explanation is 
required.  
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E.03  A statement showing the aggregate of the direct and indirect interests of the directors 
in, and the direct and indirect interests of each director holding in excess of 3% of the 
share capital of the issuer, distinguishing between beneficial and non-beneficial 
interests, or an appropriate negative statement.  The statement should include by way 
of a note any change in those interests occurring between the end of the financial 
year and the date of publication of the prospectus, or if there has been no such 
change, disclosure of that fact.  

ID.F.00  Major shareholders and related party transactions  
F.01  The following information shall be provided regarding the issuer's major shareholders, 

which means shareholders that are the beneficial owners of at least 3% or more of the 
issuer's voting securities:  
  

   
a) provide the names of the major shareholders, and the number of shares and the 
percentage of outstanding shares of each class owned by each of them as of the 
most recent practicable date, or an appropriate negative statement if there are no 
major shareholders;  
  

  b)  disclose any significant change in the percentage ownership held by any major 
shareholders during the past three financial years; and  

  
  c) indicate whether the issuer's major shareholders have different voting rights, or an 

appropriate negative statement.  
  

F.02  Information shall be provided as to the portion of each class of securities held in 
Kenya and the number of shareholders in Kenya.  
  

F.03  To the extent known to the issuer, state whether the issuer is directly or indirectly 
owned or controlled by another corporation(s), by any foreign government or by any 
other natural or legal person(s) severally or jointly, and, if so, give the name(s) of such 
controlling corporation(s), government or other person(s), and briefly describe the 
nature of such control, including the amount and proportion of capital held giving a 
right to vote.  
  

F.04  Describe any arrangements, known to the issuer, the operation of which may at a 
subsequent date result in a change in control of the issuer.  
  

F.05  
  
  
  
  
F.06  

In so far as is known to the issuer, the name of any person other than a director who, 
directly or indirectly, is interested in 10% or more of the issuer's capital, together with 
the amount of each such person's interest.  
  
Provide information required on (a) and (b) below for the period since the beginning of 
the issuer's preceding five financial years up to the date of the information 
memorandum, with respect to transactions or loans between the issuer and:  
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(a) enterprises that directly or indirectly through one or more intermediaries, control or 
are controlled by, or are under common control with, the issuer;  
  

   
 (b) associates;  
  

   
 (c) individuals owning, directly or indirectly, an interest in the voting power of 
the issuer that gives them significant influence over the issuer, and close members of 
any such individual's family;  
   

   
 (d) key management personnel, that is, those persons having authority and 
responsibility for planning, directing and controlling the activities of the issuer, 
including directors and senior management of the issuer and close members of such 
individuals' families; and  
  

  (e) enterprises in which a substantial interest in the voting power is owned, directly or 
indirectly, by any person described in (c) or (d) or over which such a person is able 
to exercise significant influence.  This includes enterprises owned by directors or 
major shareholders of the issuer and enterprises that have a number of key 
management in common with the issuer.    Shareholders beneficially owning a 
10% interest in the voting power of the issuer are presumed to have a significant 
influence on the issuer, including:  

  

  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
 F.07  

(i) the nature and extent of any transactions or presently proposed transactions 
which are material to the issuer or the related party, or any transactions that are 
unusual in their nature or conditions, involving goods, services, or tangible or 
intangible assets, to which the issuer or any of its parent or subsidiaries was a 
party; and  

  
(ii) the information given should include the largest amount outstanding during the 

period covered, the amount outstanding as of the latest practicable date, nature 
of the costs, the transaction(s) in which it was incurred and the interest rate on 
such transaction(s).  

  
(iii) the amount of outstanding loans (including guarantees of any kind)  made by 

the issuer or any of its parent or subsidiary(ies) to or for the  benefit of any of 
the persons listed above.  

  
Full information of any material inter-company finance.  
  



 93

F.08  Where a statement or report attributed to a person as an expert is included in the 
information memorandum, a statement that it is included, in the form and context in 
which it is included, with the written consent of that person, who has authorised the 
contents of that part of the information memorandum, and has not withdrawn his 
consent.  
  

F.09  If any of the named experts was employed on a contingent basis, owns an amount of 
shares in the issuer or its subsidiaries which is material to that person, or has a 
material, direct or indirect economic interest in the issuer or that depends on the 
success of the offering, provide a brief description of the nature and terms of such 
contingency or interest.  

ID.G.00  Financial information  
G.01  A statement that the annual accounts of the issuer for the last three financial years 

have been audited.  If audit reports on any of those accounts have been refused by 
the auditors or contain qualifications, such refusal or such qualifications must be 
reproduced in full and the reasons given.  
  

G.02  A statement of what other information in the prospectus has been audited by the 
auditors.  
  

G.03  Financial information as required by paragraphs G.09 to G.11   
set out in the form of a comparative table together with any subsequent interim 
financial statements if available.  
  

G.04  Financial information as required by paragraphs G.09 to G.11   
set out in the form of an accountants' report.  
  

G.05  If applicable, an accountants' report, as set out in paragraphs G.09 to G.11 on the 
asset which is the subject of   
the transaction.  
  

G.06   
(a) If the issuer prepares consolidated annual accounts only, it must include those 
accounts in the prospectus in accordance with paragraph G.03 or G.04.  
   

   
(b) If the issuer prepares both own and consolidated annual accounts, it must include 
both sets of accounts in the prospectus in accordance with paragraph G.03 or G.04. 
However, the issuer may exclude its own accounts on condition that they do not 
provide any significant additional information to that contained in the consolidated 
accounts, with the approval of the Authority.  

G.07   
(a) Where the issuer includes its own annual accounts in the prospectus, it must state 
the profit or loss per share arising out of the issuer's ordinary activities, after tax for 
each of the last five financial years.  
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  (b) Where the issuer includes consolidated annual accounts in the prospectus, it must 
state the consolidated profit or loss per share for each of the last five financial 
years; this information must appear in addition to that provided in accordance with 
(a) above where the issuer also includes its own annual accounts in the 
prospectus.  

G.08  A description of any significant change in the financial or trading position of the group 
which has occurred since the end   
of the last financial period for which either audited financial statements or interim 
financial statements have been published, or an appropriate negative statement.  
  

G.09  If the issuer's own annual or consolidated annual accounts do not give a true and fair 
view of the assets and liabilities, financial position and profits and losses of the group, 
more detailed and/or additional information must be given.  In the case of issuers 
incorporated in a country where issuers are not obliged to draw up their accounts so 
as to give a true and fair view, but are required to draw them up to an equivalent 
standard, the latter may be sufficient.  
  

G.10  A table showing the changes in financial position of the group over each of the last 
three financial years in the form of a cash flow statement.  
  

G.11  The accountant's report shall disclose a proforma balance sheet, profit and loss 
account and a cash flow projection for the next twelve months following the issue and 
the following ratios for the last three financial years immediately preceding the issue -  
  
 (a)    earnings before interest and taxes interest cover;  
 (b)    funds from operations to total debt percentage;  
 (c)    free cash flow to total debt percentage;  
 (d)    total free cash flow to short-term debt obligations;  
 (e)    not profit margin;  
  (f)    post-tax return (before financing on capital employed;  
 (g)    long term debt to capital employed; and  
  (h)   total debt to equity.  
  
 

G.12  Where the prospectus includes consolidated annual accounts, disclosures are 
required:  

   
 (a) of the consolidation principles applied (which must be described explicitly 
where such principles are not consistent with IAS);  
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 (b) of the names and registered offices of the undertakings included in the 
consolidation, where that information is important for the purpose of assessing the 
assets and liabilities, financial position and profits and losses of the issuer; it is 
sufficient to distinguish them by a symbol in the list of undertakings of which details 
are required in paragraph G.15; and  
   

   
 (c) for each of the undertakings referred to in (b) above -  
   

  (i)  the total proportion of third-party interests, if annual accounts are wholly 
consolidated; or  

 
  (ii) the proportion of the consolidation calculated on the basis of interests, if 

consolidation has been effected on a pro rata basis.  
 

G.13   
 (1) Details on a consolidated basis as at the most recent practicable date 
(which must be stated and which in the absence of exceptional circumstances must 
not be more than fourteen days prior to the date of publication of the prospectus) of 
the following, if material -  
   

   (a)   the borrowing powers of the issuer and its subsidiaries exercisable by the 
directors and the manner in which such borrowing powers may be varied;  

  

  (b) the circumstances, if applicable, if the  borrowing powers have been exceeded 
during the past two years.  Any exchange control or other restrictions on the 
borrowing powers of the issuer or any of its subsidiaries;  

  

  (c)  the total amount of any loan capital outstanding in all members of the group, 
and loan capital created but un-issued, and term loans, distinguishing 
between loans guaranteed, un-guaranteed, secured (whether the security is 
provided by the issuer or by third parties),   

       and unsecured;  
  

  (d)  all off-balance sheet financing by the issuer and any of its  subsidiaries;  
 

  (e) the total amount of all other borrowings and indebtedness in the   nature of 
borrowing of the group, distinguishing between guaranteed,   un-guaranteed, 
secured and unsecured borrowings and debts,  including bank overdrafts, 
liabilities under acceptances (other than     normal trade bills) or acceptance 
credits, hire purchase commitments    and obligations under finance leases;  
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  (f)  the total amount of any material commitments, lease payments and  
contingent liabilities or guarantees of the group; or  

 
  (g)   how the borrowings required to be disclosed by paragraphs (c) to  (f) above 

arose, stating whether they arose from the purchase of  assets by the issuer 
or any of its subsidiaries.  

  

  (2) An appropriate negative statement must be given in each case where relevant, in 
the absence of any loan capital, borrowings, indebtedness and contingent liabilities 
described in (1) above; as a general rule, no account should be taken of liabilities 
or guarantees between undertakings within the same group, a statement to that 
effect being made if necessary  

 
  (3) For each item identified in (1) above, where applicable -  

  
  (a)  the names of the lenders, if not debenture holders;  

  
  (b)  the amount, terms and conditions of repayment or  renewal;  

  
  (c)  the rates of interest payable on each item;  

  
   

       (d) details of the security, if any;  
   

   
 (e) details of conversion rights;   
   

   
 (f) where the issuer or any of its subsidiaries has debts which are repayable 
within twelve months, state how the payments are to   be financed; and  
   

   
 (g) if the issuer prepares consolidated annual accounts, the principles laid 
down in paragraph G.06 apply to the information set out in this paragraph G.13.  
   

G.14  Details of material loans by the issuer or by any of its subsidiaries stating:  
  

  (a)      the date of the loan;  
  

  (b)      to whom made;  
  

  (c)      the rate of interest;  
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  (d)   if the interest is in arrears, the last date on which it was paid and the  extent 
of the arrears;  

  
  (e)      the period of the loan;  

  
  (f)     the security held;  

  
  
 

(g)   the value of such security and the method of  valuation;  
  

  (h)  if the loan is unsecured, the reasons therefor; and  
  

   (i)   if the loan was made to another company, the names and addresses of the 
directors of such company.  

  
G.15  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  

(1)  Information in respect to matters listed below relating to each undertaking in 
which the issuer holds (directly or indirectly) on a long term basis an interest in the 
capital that is likely to have a significant effect on the assessment of the issuer’s 
own assets and liabilities, financial position or profits or losses –  

  
(a)   the name and address of the registered office;  
 (b) field of activity;  
 (c) the proportion of capital held;  
 (d) the issued capital;  
 (e) the reserves;  
 (f) the profit or loss arising out of ordinary activities, after tax, for the  
               Last financial year; 
 (g) the value at which the issuer shows in its accounts the interest held;  
 (h) any amount still to be paid up on shares held;  
 (i) the amount of dividends received in the course of the last financial  
               Year in respect of shares held; and 
 (j) the amount of the debts owed to and by the issuer with regard to the   
     undertaking. 
(2)   The items of information listed in (1) above must be given in any event for every 

undertaking in which the issuer has a direct or indirect participating interest, if the 
book value of that participating interest represents at least 20% of the capital and 
reserves of the issuer or if that interest accounts for at least 20% of the net profit 
or loss of the issuer or, in the case of a group, if the book value of that 
participating interest represents at least 20% of the consolidate net assets or at 
least 20% of the consolidated net profit or loss of the group.  

  
(3)  The information required by (1) (e) and (f) above maybe omitted where the 

undertaking in which a participating interest is held does not publish annual 
accounts.  

  
(4)  The information required by (1) (d) to (j) above may be omitted if the annual 

accounts of the undertakings in which the participating interests are held are 
consolidated into the group annual accounts, or, with the exception of (1) (i) and 
(j) above, if the value attributable to the interest under the equity method is 
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 G.16  

disclosed in the annual accounts, provided that in the opinion of the Authority, the 
omission of the information is not likely to mislead the pubic with regard to the 
facts and circumstances, knowledge of which is essential for the assessment of 
securities in question.  

  
A statement by the directors of the issuer that in their opinion the working capital 
available to the group is sufficient for the group's present requirements, or, if not, how 
it is proposed to provide the additional working capital thought by the directors of the 
issuer to be necessary.  The working capital statement should be prepared on the 
group, as enlarged by the acquisition of assets.  
  

G.17  Where the financial statements provided under paragraphs G.01 to G.05 are prepared 
in a currency other than Kenya shillings, disclosure of the exchange rate between the 
financial reporting currency and Kenya shillings should be provided, using the mean 
exchange rate designated by the Central Bank of Kenya for this purpose, if any:  
  

   
(a) at the latest practicable date;  
   

   
(b) the high and low exchange rates for each month during the preceding twelve 
months;   
  

   
(c) for the five most recent financial years and any subsequent interim period for 
which financial statements are presented, the average rates for each period, 
calculated by using the average of the exchange rates on the last day of each month 
during the period; and  
   

  
 
 
 
 
 
 

 
(d) if the proceeds are being used directly or indirectly to acquire assets, other than in 
the ordinary course of business, briefly describe the assets and their cost.  If the 
assets will be acquired from affiliates of the issuer or associates, disclose the person 
from whom they will be acquired and how the cost to the issuer will be determined.  
  

FI.H.00  The debt securities for which application is being made  
  

H.01  A statement that application has been made to the Authority for the securities to be 
listed (if applicable) in the Fixed Income Securities Market Segment, setting out the 
relevant debt securities.  
   

H.02  A statement whether or not all the debt securities have been marketed or are 
available in whole or in part to the public in conjunction with the application.  
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H.03  A statement that a copy of the information memorandum or prospectus, as the case 
may be, has been delivered to the Registrar.  
  

H.04  The nominal amount of the debt securities and if this amount is not fixed, a statement 
to that effect must be made.  
  

H.05  The nature, number and numbering of the debt securities and the denominations.   
  

H.06  Except in the case of continuous issues of short-term debt securities, the issue and 
redemption prices and nominal interest rate.  If several interest rates or variable 
interest rates are provided for, an indication of the conditions for changes in the rate.  
  

H.07  The procedures for the allocation of any other advantages and the method of 
calculating such advantages.  
 

H.08  A statement regarding tax on the income from the debt securities withheld at source -  
  

   
(a) in the country of origin (if applicable); and  
   

   
(b) in Kenya.  
   

H.09  A statement whether the issuer assumes responsibility for the withholding of tax at 
source.  
  

H.10  Arrangements for the amortization of the loan, including the repayment procedures.  
  

H.11  The names and addresses of the issuer’s registrar and paying agent(s) for the 
securities in any other country where the securities listing (if applicable) has taken 
place.  
  

H.12  The currency of the loan and any currency option; if the loan is denominated in units 
of account, the contractual status of such units.  
  

H.13  The final repayment date and any earlier repayment dates.  
  

H.14  The date from which interest becomes payable and the due dates for interest.  
  

H.15  The time limit on the validity of claims to interest and repayment of principal.  
  

H.16  The procedures and time limits for delivery of the debt securities, and a statement as 
to whether temporary documents of title will be issued.  
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H.17  Except in the case of continuous issues in respect of short term securities, a 
statement of yield.  The method whereby that yield is calculated must be described in 
summary form.  
  

H.18  A statement of the resolutions, authorisations and approvals by virtue of which the 
debt securities have been or will be created and/or issued.  
  

H.19  The nature and amount of the issue.  
  

H.20  The number of debt securities which have been or will be created and/or issued.  
  

H.21  The nature and scope of the guarantees, sureties and commitments intended to 
ensure that the loan will be duly serviced as regards both the repayment of the debt 
securities and the payment of interest.  
  

H.22  Details of trustees or of any other representation for the body of debt security holders.  
 

H.23  (1) The name, function, description and head office of the trustee or other 
representative of the debt security holders; and  

  

  (2)   The main terms of the document governing such trustee-ship or representation 
and in particular the conditions under which such trustee or representative may 
be replaced.  

  
H.24  A summary of clauses subordinating the loan to other debts of the issuer already 

contracted or to be contracted.  
 

H.25  A statement of the legislation under which the debt securities have been created and 
the courts competent in the event of litigation.  
  

H.26  A statement whether the debt securities are in registered or certificate form or where 
dematerialised a statement of account to be issued.  
  

H.27  Details of any arrangements for transfer of the securities and any restrictions on the 
free transferability of the debt securities.  
  

H.28  Other securities exchanges (if any) where listing is being or will be sought.  
  

H.29  
 
 

      (1) The names, addresses and descriptions of the persons  
       underwriting or guaranteeing the issue; and-  
   

  (a)  where the underwriter is a company, the description must include -  
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  (i)   the place and date of incorporation and registered number of the issuer; 

  (ii) the names of the directors of the company;  
        (iii)    the name of the secretary of the company;  
        (iv)    the bankers to the company where applicable; and  

  (v)    the authorised and issued share capital of the company.  

  (b)  (i)    Where the issue is fully or partially guaranteed, the guarantor shall 
assume the responsibility and redemption obligation under the issue and 
in that regard, shall satisfy the Authority of its financial capacity to 
guarantee the issue.  

  
 

        (ii)  Where the guarantor is a bank or an insurance company licensed to 
operate in Kenya, the consent of the Central Bank of Kenya or the 
Commissioner of Insurance, as the case may be, will be required.  

        (2)  Where not all of the issue is underwritten or guaranteed, a statement of the 
portion not covered shall be made.  

  
H.30  If a public or private offer or placing has been or is being made simultaneously on the 

markets of two or more countries and if a tranche has been or is being reserved for 
certain of these, details of any such tranche.  
  

H.31  The names of the securities exchanges (if any) on which debt securities of the same 
class are already listed.  
  

H.32  If debt securities of the same class have not yet been listed but are dealt in on one or 
more other regulated, regularly operating, recognised, open markets, an indication of 
such markets.  
  

H.33  
 
 

If an issue is being effected at the same time as listing or has been effected within the 
three months preceding such listing the following information must be given:  
  

   
 (a) the procedure for the exercise of any right of pre-emption; the  
 negotiability of subscription rights. The treatment of subscription rights  
 not exercised and-                                
   

        (i)  the issue price or offer or placing price, stating the nominal value or, in its 
absence, the accounting par value or the amount to be capitalised;  

 
  (ii) the issue premium or discount and the amount of any expenses specifically 

charged to the subscriber or purchaser; and  
  
      (iii) the methods of payment of the price, particularly as regards the   paying-up of 

securities which are not fully paid.  
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 (b) except in the case of continuous debt security issues, the period during 
which the issue or offer remained open or will remain open and any possibility of early 
closure.  
   

   
 (c) the methods of and time limits for delivery of the securities and a statement 
as to whether temporary documents of title have been or will be issued.  
   

   
 (d)  the names of the receiving agents.  
   

   
 (e) a statement, where necessary, that the subscriptions may be reduced and 
a statement of the relative facts where it is the intention, in the event of over 
subscription, to extend a preference on allotment to any particular company or group 
such as employees and pension funds.  
   

   
 (f) except in the case of continuous debt security issues, the estimated net 
proceeds of the loan.  If the capital offered is more than the amount of the minimum 
subscription referred to in paragraph H.34, the reason for the difference between the 
capital offered and the said minimum subscription.  
   

   
           (g) the purpose of the issue and intended application of its proceeds.  
  

H.34  
 
 
 
 

The minimum amount which, in the opinion of the directors, must be raised by the 
issue of the securities in order to provide the sums, or, if any part thereof is to be 
order to provide the sums, or, if any part thereof is to be defrayed in any other 
manner, the balance of the sums required to be provided, in respect of each of the 
following matters:  

   
 (a) the purchase price of any property, purchased or to be purchased  

                which is to be defrayed in whole or in part out of the proceeds    
               of the issue; 
 

   
 (b) any preliminary expenses payable by the issuer, and any 
      commission payable to any person in consideration for his agreeing 
      to subscribe for, or of his procuring or agreeing to procure  
      subscriptions for or of his underwriting or guaranteeing any  
      securities of the issuer;                                                  
   
 

   
 (c) the repayment of any moneys borrowed in respect of any of the  
                forgoing matters 
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            (d) working capital, stating the specific purposes for  which it is to be  
                used and the estimated amount required for each such purpose  
   

   
 (e) any other material expenditure, stating the nature and purposes  

                thereof and the estimated amount in each case; and 
 

   
 (f) the amounts to be provided in respect of the matters aforesaid  
               otherwise than out of the proceeds of the issue, and the  
               sources from which those amounts are to be provided 
   
 

H.35  A summary of the rights conferred upon the holders of the debt securities and 
particulars of the security (if any) therefor.  
  

H.36  Where debt securities are issued by way of conversion or replacement of debt 
securities previously issued, a statement of all material differences between the 
security for the old debt securities and the security for the new debt securities, or, if 
appropriate, a statement that the security for the new debt securities is identical with 
all security for the old debt securities.  
 

H.37  Particulars of the profits cover for interest (if fixed), and of the net tangible assets.  
  

H.38  Where the debt securities for which application is being made are offered by way of 
rights or open offer to the holders of an existing listed security, the following 
information must be given:  
  
 

  (a)       (i)   the pro rata entitlement;  
  

  (ii)  the last date on which transfers were or will be accepted for registration for 
participation in the issue;  

  

  (iii)  how the securities rank for interest;  
  

  (iv)   the nature of the document of title and its proposed date of issue;   
  

  (b)  in the case of a rights issue or open offer, how debt   securities not taken up will 
be dealt with and the time in which the offer may be accepted;   

  

   
(c) a statement pointing out possible tax implications for non-residents.  
   
 

H.39  In respect of convertible debt securities, information concerning the nature of the 
shares offered by way of conversion, exchange or for subscription and the rights 
attaching thereto.  
  

H.40  In respect of convertible debt securities, the conditions of and procedures for 
conversion, exchange or subscription and details of the circumstances in which they 
may be amended.  
  



 104

H.41  
  
  
  
  
  
  
  
  
H.42  

Where the debt securities for which application is being made are debt securities of a 
class which is already listed, being offered by way of rights or open offer, a table of 
market values for the securities of the class to which the rights issue or offer relates 
for the first dealing day in each of the six months before the date of the particulars, for 
the last dealing day before the announcement of the rights issue or offer and (if 
different) the latest practicable date prior to publication of the particulars.  
  
Where an issuer seeks to raise additional capital amounting to twenty percent or more 
of the aggregate value of its listed fixed income securities such issuer shall obtain 
prior approval of the holders of such listed fixed income securities and the Authority.   

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
L.N 
30/2008  
 

                                  THIRD SCHEDULE  

                                PART D                                         (r.10(1) (d) )  
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   DISCLOSURE REQUIREMENTS FOR LISTING BY INTRODUCTION  
ID.A.00  Directors and advisers 

  
A.01  A declaration in the following form: 
 A.02 The name, home or business address and function of each of the persons 

giving the declaration set out in paragraph A.01 
 

A.03  The names, addresses and qualifications of the auditors who have audited the 
issuer's annual accounts in accordance with  International Financial Reporting 
Standards (IFRS) for the last three financial years. 

A.04  If auditors have resigned, have been removed or have not been re-appointed 
during the last three financial years and have deposited a statement with the 
issuer of circumstances which they believe should be brought to the attention 
of members and creditors of the issuer, details of such matters must be 
disclosed.  
 

A.05  The names and addresses of  the issuer's bankers, legal advisers, sponsors, 
reporting accountants and any other expert to whom a statement or report 
included in the Information Memorandum has been attributed. 

ID.B.00   Listing Statistics  
B.01  (1)  A statement that the Authority has approved the listing of the securities on 

the relevant market segment of a securities exchange.  
 
(2) Cautionary statement of the Authority.  
 

B.02  A statement that a copy of the Information Memorandum has been delivered to 
the Registrar.  
 

B.03  The proposed listing price and the basis of determining the price.  
 

B.04  The total amount of the securities to be listed.  
ID.C.00  Information on the issuer  
C.01  The name, registered office and, if different, head office of the issuer.  If the 

issuer has changed its name within the last five years, the old name must be 
printed in bold type under the new name. 
 

C.02  The country of incorporation of the issuer. 
 

C.03  The date of incorporation and the length of life of the issuer, except where 
indefinite. 
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C.04  The legislation under which the issuer operates and the legal form which it has 
adopted under that legislation. 
 

C.05  A description of the issuer's principal objects with reference to its constitution 
documents. 
 

C.06  The place and date of registration of the issuer and its registration number. 
 

C.07  A statement that for a period  of not more than fourteen days before the date 
of listing and  until fourteen days after the date of listing, at a named place as 
the Authority may agree, the following documents (or copies thereof), where 
applicable, could be inspected- 
 

   The Information Memorandum; 
 

   
 the constitution documents  of the issuer; 

 
   any trust deed of the issuer or of its subsidiary undertakings which is 

referred to in the Information Memorandum; 
 

  d. each document mentioned in paragraphs C.17 (material contracts) and E.11 
(directors' service contracts) or, in the case of a contract not reduced into 
writing, a memorandum giving full particulars thereof; 

 
  e. copies of service agreements with managers or secretary/ies; underwriting, 

vendors' and promoters' agreements entered into during the last two 
financial years; 

 
  g. the latest competent person's report, in the case of a mineral  company- 

 

  h. the latest certified appraisals or valuations relative to movable and 
immovable property and items of a similar nature, if applicable; 

 
  i. all reports, letters, and other documents, balance sheets, valuations and 

statements by any expert any part of which is included or referred to in the  
Information Memorandum; 

 
  
  
  
  
  
 

j. written statements signed by the auditors or accountants setting out the 
adjustments made by them in arriving at the figures shown in any 
accountants' report pursuant to paragraph G.04 and giving the reasons 
therefore; and 
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 k.  the audited accounts of the issuer or, in the case of a group, the 
consolidated audited accounts of the issuer and its subsidiary undertakings 
for each of the five financial years preceding the publication of the 
Information Memorandum, including, in the case of a company incorporated 
in Kenya, all notes, reports or information required by the Companies Act.  

  
 
Cap. 486 
C.08 
 

Where any of the documents listed in paragraph C.07 are not in the English 
language, translations into English must also be available for inspection.  In 
the case of any document mentioned in paragraph C.17 (material contracts), a 
translation of a summary of such document may be made available for 
inspection, if the Authority so requires. 
,  

 C.09 
 
 
 
 
 
 
 
 
C.10  

The amount of the issuer's authorised and issued capital, the number and 
classes of the shares of which it is composed with details of their principal 
characteristics.  If any part of the issued capital is still to be paid up, a 
statement of the number, or total nominal value, and the type of the shares not 
yet fully paid up, broken down, where applicable, according to the extent to 
which they have been paid up. 
 
Where the issuer has authorised but un-issued capital or is committed to 
increase the capital, an indication of:                         

  the amount of such authorised capital or capital increase and, where 
appropriate, the duration of the authorisation; 

 
  (b) the categories of persons having preferential subscription rights for such 

additional portions of capital; and 
  (c)  the terms and arrangements for the share issue corresponding to such 

portions. 
C.11  If the issuer has shares not representing capital: 

  
  (a) the number and main characteristics of such shares; 

 
  (b) the amount of any outstanding convertible debt securities,  exchangeable 

debt securities or debt securities with warrants; and 
 

  (c) a summary of the conditions governing and the procedures for conversion, 
exchange or subscription of such securities. 

 
C.12  A summary of the provisions of the issuer's constitution documents regarding 

the respective rights of the various classes of securities. 
 

 C.13  
 
 

A summary of the changes during the three preceding years in the amount of 
the issued capital of the issuer and, if material, the capital of any member of 
the group and/or the number and classes of securities of which it is composed. 
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C.14 

Intra group issues by partly owned subsidiaries and changes in the capital 
structure of subsidiaries which have remained wholly owned throughout the 
period may be disregarded.  Such summary must also state the price and 
terms granted and (if not already fully paid) the dates when any instalments 
are in arrears.   
 
The names of the persons, so far as they are known to the issuer, who, directly 
or indirectly, jointly or severally, exercise or could exercise control over the 
issuer, and particulars of the proportion of the voting capital held by such 
persons.  For these purposes, joint control means control exercised by two or 
more persons who have concluded an agreement which may lead to their 
adopting a common policy in respect of the issuer. 
 

C.15  
  
  
  
  
  
  
  
  
 

The history of any change in the controlling shareholder(s) and trading 
objectives of the issuer and its subsidiaries during the previous two financial 
years.  A statement of the new trading objectives and the manner in which the 
new objects will be implemented.  If the issuer or the group, as the case may 
be, carries on widely differing operations, a statement showing the 
contributions of such respective differing operations to its trading results.  The 
proposed new name, if any, the reasons for the change and whether or not 
consent to the change has been obtained from the Registrar. 
 

C.16  If the issuer has subsidiary undertakings or parent undertakings, a brief 
description of the group of undertakings and of the issuer’s position within it 
stating, where the issuer is a subsidiary undertaking, the name of and number 
of shares in the issuer held (directly or indirectly) by each parent undertaking 
of the issuer. 
 

C.17  A summary of the principal contents of: 
 

  each material contract (not being a contract entered into in the ordinary 
course of business) entered into by any member of the group within the two 
years immediately preceding the publication of the Information 
Memorandum, including particulars of dates, parties, terms and conditions, 
any consideration passing to or from the issuer or any other member of the 
group, unless such contracts have been available for inspection in the last 
two years in which case it will be sufficient to refer to them collectively as 
being available for inspection in accordance with paragraph C.07; and 

 
  any contractual arrangement with a controlling shareholder required to 

ensure that the company is capable at all times of carrying on its business 
independently of any controlling shareholder, including particulars of dates, 
terms and conditions and any consideration passing to or from the issuer or 
any other member of the group. 
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 C.18 If any contract referred to in paragraph C.17 relates to the acquisition of 
securities in an unlisted subsidiary, or associate company, where all securities 
in the company have not been acquired, state the reason why 100% of the 
shareholding was not acquired, and whether anyone associated with the 
controlling shareholder(s) of the issuer, or associate companies, or its 
subsidiaries is interested and to what extent. 

 C.19 Details of the name of any promoter of any member of the group and the 
amount of any cash, securities or benefits paid, issued or given within the 
three years immediately preceding the date of publication of the Information 
Memorandum, or proposed to be paid, issued or given to any such promoter in 
his capacity as a promoter and the consideration for such payment, issue or 
benefit.  Where the interest of such promoter consists in being a member of a 
partnership, company, syndicate or other association of persons, the nature 
and extent of the interest of such partnership, company, syndicate or other 
association, and the nature and extent of such promoter's interest in the 
partnership, company, syndicate or other association. 
 

C.20  A statement of all sums paid or agreed to be paid within the three years 
immediately preceding the date of publication of the Information Memorandum, 
to any director or to any company in which he is beneficially interested, directly 
or indirectly, or of which he is  director, or to any partnership, syndicate or 
other association of which he is a member, in cash or securities or otherwise, 
by any person either to induce him to become or to qualify him as a director, or 
otherwise for services rendered by him or by the company, partnership, 
syndicate or other association in connection with the promotion or formation of 
the issuer. 

C.21  Where securities are listed in connection with any merger, division of a 
company, takeover offer, acquisition of an undertaking's assets and liabilities 
or transfer of assets- 
 

 (a)  a statement of the aggregate value of the consideration for the  
      transaction and how it was or is to be satisfied;  
 

 (b) if the total emoluments receivable by the directors of the        issuer will be 
varied in consequence of the transaction, full particulars of the variation; if 
there will be no variation, a statement to that effect; and 
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  if the business of the issuer or any of its subsidiaries or any part thereof is 
managed or is proposed to be managed by a third party under a contract or 
arrangement, the name and address (or the address of its registered office, if a 
company) of such third party and a description of the business so managed or 
to be managed and the consideration paid in terms of the contract or 
arrangement and any other pertinent details relevant to such contract or 
arrangement. 
 

 C.22 A description of the group's principal activities, stating the main categories of 
products sold and/or services performed.  Where the issuer or its subsidiaries 
carries on or proposes to carry on two or more businesses which are material 
having regard to the profits or losses, assets employed or to be employed, or 
any other factor, information as to the relative importance of each such 
business. 
 

 C.23 For the business described in paragraph C.22 above, the degree of any 
government protection and of any investment encouragement law affecting the 
business. 
 

C.24  Information on any significant new products and/or activities. 
 

C.25  A breakdown of net turnover during the last five financial years by categories 
of activity and into geographical markets in so far as such categories and 
markets differ substantially from one another, taking account of the manner in 
which the sale of products and the provision of services falling within the 
group's ordinary activities are organised. 
 

C.26  The location, size and tenure of the group's principal establishments and 
summary information about land or buildings owned or leased.  Any 
establishment which accounts for more than ten per centum of net turnover or 
production shall be considered a principal establishment. 
 

C.27  Details of any material changes in the businesses of the issuer during the past 
five years. 
 

C.28  Where the information given pursuant to paragraphs C.22 to C.27 has been 
influenced by exceptional factors, that fact must be mentioned. 
 

C.29  Summary of information on the extent to which the group is dependent, if at all, 
on patents or licences, industrial, commercial or financial contracts or new 
manufacturing processes, where such factors are of fundamental importance 
to the group's business or profitability. 
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C.30  Particulars of royalties payable or items of a similar nature in respect of the 
issuer and any of its subsidiaries. 
 

C.31  Information on any legal or arbitration proceedings (including any such 
proceedings which are pending or threatened of which the issuer is aware) 
which may have or have had in the recent past (covering at least the previous 
nine months) a significant effect on the group's financial position or an 
appropriate negative statement. 
 

C.32  Information on any interruptions in the group's business which may have or 
have had during the recent past (covering at least the previous nine months) a 
significant effect on the group's financial position. 
 

 C.33 A description, with figures, of the main investments made, including interests 
such as shares, debt securities etc., in other undertakings over the last five 
financial years and during the current financial year. 

  
C.34  Information concerning the principal investments (including new plant, factories 

and research and development) during the current financial year being made, 
with the exception of interests being acquired in other undertakings, including -   
 

 (a) the geographical distribution of these investments; and 
 

  (b) the method of financing such investments. 
 

C.35  
 
 
 
 
 
C.36 

Information concerning the group's principal future investments (including new 
plant, factories, and research and development, if any), with the exception of 
interests to be acquired in other undertakings, on which the issuer’s directors 
have already made firm commitments. 
 
Information concerning policy on the research and development of new 
products and processes over the past three financial years, where significant. 
 

  
C.37 

 
The basis for any statements made by the issuer regarding its competitive 
position shall be disclosed. 
 

ID.D.00  Operating and financial review (the recent development and prospects of the 
group)  

D.01  Unless otherwise approved by the Authority in exceptional circumstances- 
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  (a)general information on the trend of the group's business since the end of 
the financial year to which the last published annual accounts relate, and in 
particular; 
 

        (i) the most significant recent trends in production, sales, stocks and the 
state of the order book; and 

 
  (ii)  recent trends in costs and selling prices; and 

 
  (b) Information on the group's prospects for at least the current financial year.  

Such information must relate to the financial and trading prospects of the 
group 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 Information Memorandum and which are 
unlikely to be known or anticipated by the general public, and which could 
materially affect the profits. 

 
D.02  Provide information on the risk factors that are specific to the issuer or its 

industry in a section headed "Risk Factors" and highlight those that make the 
security speculative or high risk. 
 

D.03  Describe- 
 

  (a)the extent to which the financial statements disclose material changes in net 
revenues, provide a narrative discussion of the extent to which such changes 
are attributable to changes in prices or to changes in the volume or amount of 
products or services being sold or to the introduction of new products or 
service. 
 

  (b) the impact of inflation if material - if the currency in which financial 
statements are presented is of a country that has experienced hyperinflation, 
the existence of such inflation, a five year history of the annual rate of inflation 
and discussion of the impact of the hyperinflation on the issuer's business shall 
be disclosed; 
 

  (c) the impact of foreign currency fluctuations on the issuer, if material, and the 
extent to which foreign currency net investments are hedged by the currency 
borrowing and other hedging instruments; and 
 

  (d) the impact of any governmental factors that have materially affected or 
could materially affect, directly or indirectly, the issuer's operations or 
investments by the host country shareholders. 
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D.04  Where a profit forecast or estimate appears, the principal assumptions upon 
which the issuer has based its forecast or estimate must be stated. Where so 
required, the forecast or estimate must be examined and reported on by the 
reporting accountants or auditors and their report must be set out.  There must 
also be set out a report from the sponsor confirming that the forecast has been 
made after due and careful enquiry by the directors.  
 

D.05  The opinion of the directors, stating the grounds therefore, as to the prospects 
of the business of the issuer and of its subsidiaries and of any subsidiary or 
business undertaking to be acquired, together with any material information 
which may be relevant thereto. 
 

ID.E.00  Directors and employees  
E.01  The full name, age (or date of birth) home or business address, nationality and 

function in the group of each of the following persons and an indication of the 
principal activities performed by them outside the group where these are 
significant with respect to the group: 
 

   directors, alternate and proposed directors of the issuer and each of its 
subsidiaries including details of other directorships; 

 
   the senior management of the issuer including the chief executive, board 

secretary and finance director, with details of professional qualifications 
and period of employment with the issuer for each such person; and 

 
  (c)   founders, if the issuer has been established as a family business or in 

existence for fewer than five years and the nature of family relationship, if 
any.  

 
  (d)   detailed disclosure of chief executive or other senior management 

changes planned or expected during twenty four months following the 
listing of the security or appropriate negative statement. 

 
E.02  A description of other relevant business interests and activities of every such 

person as is mentioned in paragraph E.01 and, if required by the Authority 
particulars of any former forename or surname of such persons. 
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E.03  In the case of a foreign issuer, information similar to that described in E.01 and 
E.02 above, relative to the local management, if any.  Where the Authority 
considers the parent company is not adequately represented on the 
directorate of its subsidiaries, an explanation is required. 
 

E.04  The total aggregate of the remuneration paid and benefits in kind granted to 
the directors of the issuer by any member of the group during the last two 
completed financial years under any description whatsoever. 
 

E.05  A statement showing the aggregate of the direct and indirect interests of the 
directors in, and the direct and indirect interests of each director holding in 
excess of three per centum of the share capital of the issuer, distinguishing 
between beneficial and non-beneficial interests, or an appropriate negative 
statement.  The statement should include by way of a note any change in 
those interests occurring between the end of the financial year and the date of 
publication of the Information Memorandum, or if there has been no such 
change, disclosure of that fact. 
 

E.06  All relevant particulars regarding the nature and extent of any interests of 
directors of the issuer in transactions which are or were unusual in their nature 
or conditions or significant to the business of the group, and which were 
effected by the issuer during - 
 

  the current or immediately preceding financial year; or 
 

  an earlier financial year and remain in any respect outstanding or 
unperformed; 
 

  or an appropriate negative statement. 
 

E.07  The total of any outstanding loans granted by any member of the group to the 
directors and also of any guarantees provided by any member of the group for 
their benefit. 
 

E.08  Details of any schemes for involving the staff in the capital of any member of 
the group. 
 

E.09  Particulars of any arrangement under which a director of the issuer has waived 
or agreed to waive future emoluments together with particulars of waivers of 
such emoluments which occurred during the past financial year and particulars 
of waivers in force at the date of the Information Memorandum.  
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E.10  An estimate of the amounts payable to directors of the issuer, including 
proposed directors, by any member of the group for the current financial year 
under the arrangements in force at the date of the listing Information 
Memorandum. 
  

E.11  Details of existing or proposed directors' service contracts (excluding contracts 
previously made available for inspection in accordance with paragraph C.07 
and not subsequently varied); such details to include the matters specified in 
paragraphs (a) to (g) below or an appropriate negative statement: 
 

  (a) the name of the employing company; 
 

  (b) the date of the contract, the unexpired term and details of any notice 
periods; 

 
  (c) full particulars of the director's remuneration including salary and other 

benefits; 
 

  (d) any commission or profit sharing arrangements; 
 

   
(e) any provision for compensation payable upon early termination of the  contract;  
 

   
(f) details of any other arrangements which are necessary to enable investors to 

estimate the possible liability of the company upon early termination of the 
contract; and  

  
   

(g) details relating to restrictions prohibiting the director, or any person acting on his 
behalf or connected to him, from any dealing in securities of the company during a 
close period or at a time when the director is in possession of unpublished price 
sensitive information in relation to those securities.  

  
E.12  A summary of the provisions of the constitution documents of the issuer regarding -  

  

   
(a) any power enabling a director to vote on a proposal, arrangement, or contract in 
which he is materially interested;  
  

   
(b) any power enabling the directors, in the absence of an independent quorum, to 

vote remuneration (including pension or other benefits) to themselves or any 
members of their body; and  
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(c) retirement or non-retirement of directors under an age limit.  
  

E.13  Any arrangement or understanding with major security holders, customers, suppliers 
or others, pursuant to which any person referred to in E.01 above, was selected as a 
director or member of senior management.  
 

E.14  The average numbers of employees and changes therein over the last five financial 
years (if such changes are material), with, if possible, a breakdown of persons 
employed by main categories of activity.  
  

E.15  Details relating to the issuer’s audit committee, remuneration committee and 
nomination committee including the names of committee members and a summary of 
the terms of reference under which the committees operate.  

ID.F.00  Major shareholders and related party transactions  
F.01  The following information shall be provided regarding the issuer’s major security 

holders,, which means security holders that are the beneficial owners of at least three 
per centum or more of each class of the issuer's voting securities:  
  

   
a) provide the names of the major security holders, and the number of securities and 
the percentage of outstanding securities of each class owned by each of them as of 
the most recent practicable date, or an appropriate negative statement if there are no 
major security holders;  
 

   
b) disclose any significant change in the percentage ownership held by any major 
security holders during the past three years; and   
  

   
c) indicate whether the issuer’s major security holders have different voting rights, or 
an appropriate negative statement.  
  

F.02  Information shall be provided as to the portion of each class of securities held in 
Kenya and the number of security holders in Kenya.  
 

F.03  To the extent known to the issuer, state whether the issuer is directly or indirectly 
owned or controlled by any other corporation, foreign government or any other natural 
or legal person severally or jointly, and, if so, give the name of such controlling 
corporation, government or other person, and briefly describe the nature of such 
control, including the amount and proportion of capital held giving a right to vote.  
  

F.04  Describe any arrangements, known to the issuer, the operation of which may at a 
subsequent date result in a change in control of the issuer.  
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F.05  

  
In so far as is known to the issuer, the name of any person other than a director who, 
directly or indirectly, is interested in ten per centum or more of the issuer's capital, 
together with the amount of each such person's interest.  
  

F.06  Provide the information required on (a) and (b) below for the period since the 
beginning of the issuer's preceding five financial years up to the date of the 
Information Memorandum, with respect to transactions or loans between the issuer 
and:       
  

   
(a) enterprises that directly or indirectly through one or more intermediaries, control or 
are controlled by, or are under common control with, the issuer;  
  
 

   
(b) associates;  
  
 

   
(c) individuals owning, directly or indirectly, an interest in the voting power of the 
issuer that gives them significant influence over the issuer, and close members of any 
such individual's family;  
  

   
(d) key management personnel, that is, those persons having authority and 
responsibility for planning, directing and controlling the activities of the issuer, 
including directors and senior management of the issuer and close members of such 
individuals' families; and  
  

  (e)  enterprises in which a substantial interest in the voting power is owned, directly or 
indirectly, by any person described in (c) or (d) or over which such a person is 
able to exercise significant influence.  This includes enterprises owned by 
directors or major security holders of the issuer and enterprises that have a 
number of key management in common with the issuer. Shareholders beneficially 
owning a ten per centum interest in the voting power of the issuer are presumed 
to have a significant influence on the issuer including:  

  
(i) the nature and extent of any transactions or presently proposed transactions 

which are material to the issuer or the related party, or any transactions that 
are unusual in their nature or conditions, involving goods, services, or tangible 
or intangible assets, to which the issuer or any of its parent or subsidiary(ies) 
was a party; and   
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  (ii) the amount of outstanding loans (including guarantees of any kind) made by 
the issuer or any of its parent or subsidiaries to or for the benefit of any of the 
persons listed above.    

  
The information given should include the largest amount outstanding during the 
period covered, the amount outstanding as of the latest practicable date, the 
nature of the loan, the transaction in which it was incurred, and the interest rate 
on the loan.  
  

F.07  Full information of any material inter-company finance.  
  

F.08  Where a statement or report attributed to a person as an expert is included in the 
prospectus, a statement that it is included, in the form and context in which it is 
included, with the written the form and context in which it is included, with the written 
consent of that person, who has authorised the contents of that part of the Information 
Memorandum, and has not withdrawn his consent.  
  

F.09  If any of the named experts employed on a contingent basis, owns an amount of 
securities in the issuer or its subsidiaries which is material to that person, or has a 
material, direct or indirect economic interest in the issuer or that depends on the 
success of the listing, provide a brief description of the nature and terms of such 
contingency or interest.  

 F.10  Provide a copy of the share register to the Authority  
ID.G.00  Financial information  
G.01  A statement that the annual accounts of the issuer for the last five financial years 

have been audited.  If audit reports on any of those accounts have been refused by 
the auditors or contain qualifications, such refusal or such qualifications must be 
reproduced in full and the reasons given.  
  

G.02  A statement of what other information in the Information Memorandum has been 
audited by the auditors.  
  

G.03  Financial information as required by paragraphs G.14 and G.15 set out in the form of 
a comparative table together with any subsequent interim financial statements if 
available.  
  

G.04  Financial information as required by paragraphs G.14 and G.15 set out in the form of 
an accountants' report.  
  

G.05  If applicable, an accountants' report, as set out in paragraphs G.14 and G.15 on the 
asset which is the subject of the transaction.  
  

G.06   
(1) If the issuer prepares consolidated annual accounts only, it must include those 
accounts in the Information Memorandum in accordance with paragraph G.03 or 
G.04.  
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(2) If the issuer prepares both own and consolidated annual accounts, it must include 
both sets of accounts in the prospectus in accordance with paragraph G.03 or G.04. 
However, the issuer may exclude its own accounts on condition that they do not 
provide any significant additional information to that contained in the consolidated 
accounts with the approval of the Authority and such accounts shall be available for 
inspection in accordance with paragraph C. 07.  
  
 

G.07   
(1) Where the issuer includes its annual accounts in the Information Memorandum, it 
must state the profit or loss per share arising out of the issuer's ordinary activities, 
after tax for each of the last five financial years.  
  
 

   
(2) Where the issuer includes consolidated annual accounts in the Information 
Memorandum, it must state the consolidated profit or loss per share for each of the 
last five financial years; this information must appear in addition to that provided in 
accordance with (1) above where the issuer also includes its own annual accounts in 
the Information Memorandum.  
  
 

G.08  If, in the course of the last five financial years, the number of shares in the issuer has 
changed as a result, for example, of an increase in or reduction or reorganisation of 
capital, the profit or loss per share referred to in paragraph G.07 must be adjusted to 
make them comparable; in that event the basis of adjustment used must be disclosed.  
  

G.09  Particulars of the dividend policy to be adopted; 
  

G.10  The amount of the total dividends, the dividend per share and the dividend cover for 
each of the last two financial years, adjusted, if necessary, to make it comparable in 
accordance with paragraph G.08.  
  

G.11  A description of any significant change in the financial or trading position of the group 
which has occurred since the end of the last financial period for which either audited 
financial statements or interim financial statements have been published, or an 
appropriate negative statement.  
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G.12 If the issuer's own annual or consolidated annual accounts do not give a true and fair 
view of the assets and liabilities, financial position and profits and losses of the group, 
more detailed and/or additional information must be given.  In the case of issuers 
incorporated in a country where issuers are not obliged to draw up their accounts so 
as to give a true and fair view, but are required to draw them up to an equivalent 
standard, the latter may be sufficient.  
  

G.14  A table showing the changes in financial position of the group over each of the last 
five financial years in the form of a cash-flow statement.  
  

G.15   
(1) Information in respect of the matters listed below relating to each undertaking in 
which the issuer holds (directly or indirectly) on a long term basis an interest in the 
capital that is likely to have a significant effect on the assessment of the issuer's own 
assets and liabilities, financial position or profits and losses -  
  
 

  (a)  the name and address of the registered office;  
  (b)  the field of activity;  
  (c)  the proportion of capital held;  
  (d)  the issued capital;  
  (e)  the reserves;  
  (f)  the profit or loss arising out of ordinary activities, after tax,  for the last financial 

year;  
  (g) the value at which the issuer shows in its accounts the      

      interest held;  
  (h)  any amount still to be paid up on securities held;  
  (i)  the amount of dividends received in the course of the last financial year in 

respect of shares held; and  
  (j)   the amount of the debts owed to and by the issuer with    

       regard to the undertaking.  
   

(2) The items of information listed in (1) above must be given in any event for every 
undertaking in which the issuer has a direct or indirect participating interest, if the 
book value of that participating interest represents at least 20% of the capital and 
reserves of the issuer or if that interest accounts for at least twenty per centum of the 
net profit or loss of the issuer or, in the case of a group, if the book value of that 
participating interest represents at least twenty per centum of the consolidated net 
assets or at least twenty per centum of the consolidated net profit or loss of the group.  
  
 

   
(3) The information required by (1) (e) and (f) above may be omitted where the 
undertaking in which a participating interest is held does not publish annual accounts.  
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G.16  

 
(4) The information required by (1)(d) to (j) above may be omitted if the annual 
accounts of the undertakings in which the participating interests are held are 
consolidated into the group annual accounts or, with the exception of 1(i) and (j) 
above, if the value attributable to the interest under the equity method is disclosed in 
the annual accounts, provided that in the opinion of the Authority, the omission of the 
information is not likely to mislead the public with regard to the facts and 
circumstances, knowledge of which is essential for the assessment of the securities in 
question.  
  
 
The name, registered office and proportion of capital held in respect of each 
undertaking not failing to be disclosed under paragraph G.15 (1) or (2) in which the 
issuer holds at least twenty per centum of the capital.  These details may be omitted 
when they are of negligible importance for the purpose of enabling investors and their 
investment advisers to make an informed assessment of the assets and liabilities, 
financial position, profits and losses and prospects of the issuer or group and of the 
rights attaching to the securities to be listed.  
  

G.17  When the Information Memorandum includes consolidated annual accounts, 
disclosure:  
  

   
(a) of the consolidation principles applied (which must be described explicitly where 
such principles are not consistent with International Financial Reporting Standards 
(IFRS);  
  
 

   
(b) of the names and registered offices of the undertakings included in the 
consolidation, where that information is important for the purpose of assessing the 
assets and liabilities, financial position and profits and losses of the issuer; it is 
sufficient to distinguish them by a symbol in the list of undertakings of which details 
are required in paragraph G.15; and  
 

   
(c) for each of the undertakings referred to in (b) above -  
  
 

  (i) the total proportion of third-party interests, if annual accounts are wholly 
consolidated; or  

  
   

(ii)  the proportion of the consolidation calculated on the basis of interests, if 
consolidation has been effected on a pro rata basis.  

  
 

G.18  Particulars of any arrangement under which future dividends are waived or agreed to 
be waived.  
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G.19   
(1) Details on a consolidated basis as at the most recent practicable date (which must 
be stated and which in the absence of exceptional circumstances must not be more 
than fourteen days prior to the date of publication of the Information Memorandum) of 
the following, if material:  
  
 

  (a)  the borrowing powers of the issuer and its subsidiaries exercisable by the 
directors and the manner in which such borrowing powers may be varied;  

  

  (b)   the circumstances, if applicable, under which the  borrowing powers have 
been exceeded during the past three years.  Any exchange control or other 
restrictions on the borrowing powers of the issuer or any of its subsidiaries;  

  

  (c)  the total amount of any loan capital outstanding in all members of the group, 
and loan capital created but un-issued, and term loans, distinguishing 
between loans guaranteed, un-guaranteed, secured (whether the security is 
provided by the issuer or by third parties), and unsecured;  

  

   
(d) all off-balance sheet financing by the issuer and any of its subsidiaries;  
  

 
  (e)  the total amount of all other borrowings and indebtedness in the nature of 

borrowing of the group, distinguishing between guaranteed, un-guaranteed, 
secured and unsecured borrowings and debts, including bank overdrafts, 
liabilities under acceptances (other than normal trade bills) or acceptance 
credits, hire purchase commitments and obligations under finance leases;  

  

  (f)   the total amount of any material commitments, lease       payments and 
contingent liabilities or guarantees of the  group;  or  

  

  (g)   how the borrowings required to be disclosed under paragraphs (c) to (f) above 
arose, stating whether they arose from the purchase of assets by the issuer or 
any of its subsidiaries.  

  
   

(2) An appropriate negative statement must be given in each case where 
relevant, in the absence of any loan capital, borrowings, indebtedness and 
contingent liabilities described in (1) above; As a general rule, no account shall 
be taken of liabilities or guarantees between undertakings within the same 
group, a statement to that effect being made if necessary.  
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  (3) For each item identified in (1) above, where applicable -  
  

  (a)  the names of the lenders if not debenture holders;  
  (b)  the amount, terms and conditions of repayment or renewal;  

  (c)  the rates of interest payable on each item;  
  (d)  details of the security, if any;  
  (e)  details of conversion rights; and  
  (f) where the issuer or any of its subsidiaries has debts which are repayable 

within twelve months, state how the payments are to be financed.  
  

  (4) If the issuer prepares consolidated annual accounts, the principles laid 
down in paragraph G.06 apply to the information set out in this paragraph 
G.19.  

  
G.20  Details as described in paragraph G.20 above of loans made or security 

furnished by the issuer or by any of its subsidiaries for the benefit of any 
director or manager or any associate of any director or manager. 
 

G.21 Disclose how the loans receivable arose, stating whether they arose from the 
sale of assets by the issuer or any of its subsidiaries.  
  

G.22  A statement that in the opinion of the directors, the issued capital of the issuer 
is adequate for the purposes of the business of the issuer and of its 
subsidiaries for the foreseeable future, and if the directors are of the opinion 
that it is inadequate, the extent of the inadequacy and the manner in which 
and the sources from which the issuer and its subsidiaries are to be financed.  
The statement should be supported by a report from the issuer's auditor, 
reporting accountant, investment banker, sponsoring stockbroker or other 
adviser acceptable to the Authority. 
 
The foreseeable future should normally be construed as the nine months 
subsequent to the date of the publication of the Information Memorandum. 
 

G.23  The following information regarding the acquisition, within the last five years, or 
proposed acquisition by the issuer or any of its subsidiaries, of any securities 
in or the business undertaking of any other company or business enterprise or 
any immovable property or other property in the nature of a fixed asset 
(collectively called "the property") or any option to acquire such property shall 
be   
disclosed  -  
  

   
(a) the date of any such acquisition or proposed acquisitions;  
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(b) the consideration, detailing that settled by the issue of securities, the 
payment of cash or by any other means, and detailing how any outstanding  
consideration is to be settled;  
 

   
(c) details of the valuation of the property;  
  
(d) any goodwill paid and how such goodwill was or is to be   
 
      accounted for;  
   

  (e) any loans incurred, or to be incurred, to finance the acquisition, or 
proposed acquisition;  

  
  (f) the nature of title or interest acquired or to be acquired;   

  
  (g) details regarding the vendors as described in paragraph I.01;  and  

  

G.26  The following details regarding any property disposed of during the past five 
years, or to be disposed of, by the issuer, or any of its subsidiaries -  
  

   
(a)  the dates of any such disposal or proposed disposal;  
  
 

   
(b) the consideration received, detailing that settled by the receipt of securities 
or cash or by any other means and detailing how any outstanding 
consideration is to be settled;  
  
 

  (c)  details of the valuation of the property; and   
  

  
  

(d)  the names and addresses of the purchasers of assets sold.  If any 
purchaser was a company, the names and addresses of the beneficial 
shareholders of the company.  If any promoter or director had any 
interest, directly or indirectly, in such transaction or where any promoter 
or director was a member of a partnership, syndicate or other 
association of persons which had such an interest, the names of any 
such promoter or director, and the nature and extent of his interest.  
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G.27  Where the financial statements provided under paragraphs G.01 to G.05 are 
prepared in a currency other than Kenya shillings, disclosure of the exchange 
rate between the financial reporting currency and Kenya shillings should be 
provided, using the mean exchange rate designated by the Central Bank of 
Kenya for this purpose, if any -  
  

   
(a)  at the latest practicable date;  
  

   
(b)  the high and low exchange rates for each month during the preceding 
twelve months; and   
  

   
(c) for the five most recent financial years and any subsequent interim period 
for which financial statements are presented, the average rates for each 
period, calculated by using the average of the exchange rates on the last day 
of each month during the period.  
  

ID.H.00  The offer and listing  
H.01  A statement of the resolutions, authorizations and approvals by virtue of which the 

securities are to be listed.  
  

H.02  The nature and amount of the securities to be listed.  
    

H.03  
  
  
  
  
  
  
  
  
  
  
  
  
  
 

A summary of the rights attaching to the securities, and in particular the extent 
of the voting rights, entitlement to share in the profits and, in the event of 
liquidation, in any surplus and any   other special rights. Where there is or 
is to be more than one class of shares of the issuer in issue, like details 
must be given for each class. 

 
(2)  If the rights evidenced by the securities being listed are or may be 

materially limited or qualified by the rights evidenced by any other class of 
securities or by the provisions of any contract or other documents, include 
information regarding such limitation or qualification and its effect on the 
rights evidenced by the securities to be listed. 

 
(3) The time limit (if any) after which entitlement to dividend lapses and an 

indication of the person in whose favour the lapse operates. 

H.04 A statement regarding tax on the income from the shares withheld at source -  
  

   (a)    in the country of origin; and  
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 (b) in Kenya.  
  

H.05  The fixed date(s) (if any) on which entitlement to dividends arises.  
  

H.06  Details of any other securities exchanges (if any) where admission to listing is 
being or will be sought. 
  

H.07  The names and addresses of the issuer’s registrar and paying agent(s) for the shares 
in any other country where admission to listing has taken place.  
  

H.08  The following information must be given concerning the terms and conditions 
of the listing at a securities exchange where such listing is being effected at 
the same time as the subject listing or has been effected within the three 
months preceding application of the subject listing- 
  

  (a)  if the listing has been or is being made simultaneously on the       markets 
of two or more countries  

 
   (i)  the listing price, stating the nominal  value or, in its absence, the 

accounting par value; and 
 

  (ii)  the share premium;  
 

  (b)  the period during which the Information Memorandum will be available 
prior to the admission to listing  and the names of the agents where the 
Information Memorandum may be accessed; 

  
  (c)  a statement or estimate of the overall amount of the charges relating to the 

listing payable by the issuer, stating the total remuneration of the financial 
intermediaries 

 
 H.9 A description of the securities for which application is made and, in particular, 

the number of securities and nominal value per security or, in the absence of 
nominal value, the accounting par value or the total nominal value, the exact 
designation or class, and coupons attached. 
 

 H.10 The securities exchange at which the securities will be listed and the dates on 
which the securities will be admitted to listing and on which dealings will 
commence. 
 

 H.11 The names of the securities exchanges (if any) on which securities of the 
same class are already listed. 
 

 H.12 If during the period covered by the last financial year and the current financial 
year, there has occurred any public takeover offer by a third party in respect of 
the issuer's shares, or any public takeover offer by the issuer in respect of 
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another company's shares, a statement to that effect and a statement of the 
price or exchange terms attaching to any such offers and the outcome thereof. 

   
 H.13 A statement whether the issuer assumes responsibility for the withholding of 

tax at source. 
 

 H.14 Where there is a substantial disparity between the listing price and the 
effective cash cost to directors or senior management, or affiliated persons, of 
securities acquired by them in transactions during the past five years, or which 
they have the right to acquire, include a comparison between that offer price 
and the listing price. 

 
 H.15 
 

Disclose the amount and percentage of immediate dilution resulting from the 
listing, computed as the difference between the listing price per share and the 
net book value per share for the equivalent class of security, as of the latest 
balance sheet date. 

 
 H.16 The following information on expenses shall be provided- 

 
  (b) an itemised statement of the major categories of expenses incurred in connection 

with the listing and by whom the expenses are payable, if other that the issuer. 
The following expenses shall be disclosed separately- 

       
     (i) advertisement; 
     (ii) printing of Information Memorandum; 
     (iii) approval and listing fees; 
     (iv) financial advisory fees; and 
     (v) legal fees; 
 
The information may be given subject to future contingencies. If the amounts 
of any items are not known, estimates (identified as such) shall be given; and 
 
(c) a statement or estimate of the overall amount, percentage and amount per 
share of the charges relating to the listing are payable by the issuer, stating 
the total remuneration of the intermediaries. 
 

  
ID.I.00  

  
Vendors  
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I.01  The names and addresses of the vendors of any assets purchased or acquired by the 
issuer or any subsidiary company during the five years preceding the publication of 
the Information Memorandum or proposed to be purchased, or acquired, on capital 
account and the amount paid or payable in cash or securities to the vendor, and 
where there is more than one separate vendor, the amount so paid or payable to each 
vendor, and the amount (if any) payable for goodwill or items of a similar nature.  The 
cost of assets to the vendors and dates of purchase by them if within the preceding 
five financial years.  Where the vendor is a company, the names and addresses of the 
beneficial shareholders, direct and indirect, of the company, if required by the 
Authority.  Where this information is unobtainable, the reasons therefor are to be 
stated.  

I.02  State whether or not the vendors have given any indemnities, guarantees or 
warranties.  

  
I.03  

  
State whether the vendors’ agreements preclude the vendors from carrying on 
business in competition with the issuer or any of its subsidiaries, or impose any other 
restriction on the vendor, and disclose details of any cash or other payment regarding 
restraint of trade and the nature of such restraint of trade.  
  
  

I.04  State how any liability for accrued taxation, or any apportionment, thereof to the date 
of acquisition, will be settled in terms of the vendors' agreements.  
  

I.05  Where securities are purchased in a subsidiary company, reconciliation between the 
amounts paid for the securities and the value of the net assets of that company.  
Where securities are purchased in companies other than subsidiary companies, a 
statement as to how the value of the securities was arrived at.  
  
  

I.06  Where any promoter or director had any beneficial interest, direct or indirect, in such 
transaction or where any promoter or director was a member of a partnership, 
syndicate or other association of persons which had such an interest, the names of 
any such promoter or director, and the nature and extent of his interest.  Where the 
vendors or any of them are a partnership, the members of the partnership shall not be 
treated as separate vendors.  
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  FOURTH SCHEDULE  (r.11)  

  
DISCLOSURE REQUIREMENTS FOR ADDITIONAL ISSUES  

(Rights, scrip dividend, capitalization issues and open offers.)  
  
1. An issuer of securities to the public must ensure equality of treatment for all 
holders of such securities of the same class in respect of all rights attaching to such 
securities.  
  
2. An issuer proposing to issue shares for cash may first offer those shares to 
existing shareholders in proportion to their existing holdings.  Only to the extent that 
the securities are not taken up by such persons under the offer, may they then be 
issued for cash to others or otherwise than in the proportion to their existing 
holdings.  
  
3. An issuer shall not issue shares which confer a controlling interest without prior 
approval of shareholders in general meeting through a special resolution.  
  
4. An issuer intending to make an additional issue should make an announcement 
within twenty-four hours from the board’s resolution to recommend the additional 
issue to the shareholders and such announcement shall state that the issue is 



 130

subject to the approval of the shareholders and the Authority.  
  
5. (1) Where an issuer obtains a general approval from the shareholders to issue 
shares for purposes of acquisition and authorizes directors to issue such shares for 
that purpose, the directors shall disclose to the shareholders and the general public 
any acquisition involving such shares in which an existing shareholder has an 
interest, or where the shareholding percentage or structure of the existing 
shareholding will change as a result of such acquisition.  
  
    (2) Where as a result of such acquisition a shareholder by virtue of shares 
arising out of the acquisition is in a position to exercise control of an issuer, such 
acquisition shall only be carried out with a special resolution of the shareholders in 
general meeting notwithstanding the existence of the general provisions.  
 
6. Where an issuer which has listed shares has received notification from its parent 
company that the parent company proposes to participate in future issues of shares 
by the issuer not made to existing shareholders in proportion to their existing 
holdings (in order to maintain its percentage shareholding in the issuer), such 
participation shall first be authorised by the shareholders in general meeting by 
special resolution and such authority shall be valid for a period of twelve months 
unless renewed by shareholders at another general meeting.  
7.An issuer must obtain the consent of shareholders before any subsidiary  
 
company of the issuer makes any issue of shares for cash or transfer of existing 
shares of such subsidiary company so as to materially dilute the issuer’s 
percentage interest in the shares of that subsidiary company.   For the purposes of 
this paragraph and paragraph 5 (1) above, a subsidiary company which represents 
25% or more of the aggregate of the share capital and reserves or profits (after 
deducting all charges except taxation and excluding extraordinary items) of the 
group will be regarded as a major subsidiary company. 
 
 
 
8. The obligation to obtain the consent of shareholders set out in paragraph 7 
does not apply if the subsidiary company is itself listed and so must comply with  
paragraph 6. In such a case, the issuer must ensure that its equity interest in the  
subsidiary company is not materially diluted through any new cash issue or 
transfer of shares by such subsidiary company. In the case of a rights issue, if the 
issuer does not propose to take up its right, an arrangement must be made for the 
rights to be offered to its shareholders so that they can avoid a material dilution in 
the percentage equity interest. 
.  
 
 
9. In a rights issue or open offer an issuer need not comply with paragraph (8)  
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    above with respect to 
  
 
(a) securities representing fractional entitlements; or  

  
(b) securities which the directors of the issuer consider necessary or 

expedient to exclude from the offer on account of either legal problems 
under the laws of any territory, or the requirements of a regulatory body, 
provided that the Authority's consent is obtained.  

 
 
 
10. In relation to a rights issue in which shareholders are given the right to  
participate in proportion to the amount of the existing shares. Such rights shall 
allow for renunciability in part or in whole in favour of a third party at the option of 
the entitled shareholders. 
 
11. In relation to rights issues the issuer shall fix the closing date for the receipt of  
applications for, and acceptance of the new shares not later than thirty days  after 
the books closing date    
 
 
 
12. An issuer shall issue to the persons entitled to a rights issue within ten days  
after a books closing day; 
 

  (a)   letter of entitlement of rights; and  
  
             (b)   provisional letter of allotment incorporating:  
                      (i) form of acceptance;  

(ii) request for splits;  
(iii) form of renunciation; and   

                     (iv) excess shares application form 
 
13. Except in the case of a rights issue to shareholders, no director of an issuer  
shall be given preferential allotment directly in an issue of shares or other 
securities with rights of conversion to shares unless shareholders in 
general meeting have approved of the specific allotment to be made to  
such director.  
   

The notice of meeting shall state:    
           (a) the number of securities to be so allotted;  
           (b) the precise terms and conditions of the issue; and   
           (c) that such directors shall abstain from exercising any voting rights.  
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14. When shareholders are offered a specific entitlement in a new issue of  
shares, such entitlement must be on pro rata basis with no restrictions placed 
on the number of shares to be held before entitlements accrue 
 
15. Once the basis of the entitlement is declared the issuer shall not make any  
subsequent alterations to such entitlements 
 
16.Where the shares for which an application is being made are offered by   
Way of rights, Open offer or otherwise or allotted by way of  Capitalization of 
reserves or undistributed profits or scrip dividend to the existing shareholders 
  
    (1)  the application shall be lodged with the  
     Authority at least ten days prior to the date of books closure.        
  
    (2) The Authority shall be at liberty to impose such conditions as it deems fit for 

the protection of existing shareholders and potential investors in approving the 
application  

  
    (3) Where the shareholders resolutions have not been obtained, the Authority  
may approve the application subject to the approval of the shareholders 
 
 
 
 
17. (1) The issuer’s application shall state:  

  
                (a) the applicant’s name and date, place and number of incorporation;  

  
                (b)  the dates of resolutions passed by its board of directors and              
                      Shareholders (where already obtained) furnish certified 
Cap. 486           copies as  required under the Companies Act, authorizing the issue  
                               of new shares, and if there were any proceedings of a court of law  
                     involved, the date and outcome of such proceedings: 

  
                (c) designation or title of each class of shares proposed for additional     
                      Listings and its amount, par value and whether fully paid 

  
         (d) the number of additional shares to be listed;  

  
                (e) the effective date on which the additional shares are to be fully  
                     qualified for admission to trading 

    
                (f) the exchange at which the applicant’s shares are listed;  

  
        (g)  purpose of issuance;  
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        (h) the names of the persons responsible for the application;  
   
                (i)  number of shares authorized by the articles and number of shares  
                      Issued and fully paid 
  
                (j) where applicable, the number of un-issued shares of each class of    
                     security reserved for issuance for any purpose, and purpose for 
                     which they are reserved 
  
               (k) a brief description of the rights attached to the shares with regard to 

                      Voting, dividends, liquidation proceeds, pre-emption in future 
                      Capital increases or any other special circumstances:  
             
                (l) the date with effect from which the additional shares will qualify for  
                     dividend. Whether dividend will be paid in full, and the  
                     circumstances relevant to the time limitation on the right to dividend 

   
                (m) the nature of the document of title (if any) and its proposed date of 
                      issue     

   
                (n) how any fractions will be treated;  
  
                 
 
                (o) details regarding the proposed listing of the letters of allocation, the   
                     subsequent listing of the new shars and the amount payable in  
                     respect of listings; 
  
                (p) details regarding the letters of allocation such as -  

  
(i) acceptance;  

   (ii) renunciation;  
    (iii) splitting; and    

(iv) mode of payment.  
  

                (q) in the case of a rights or scrip dividend issue or open offer -  
  

(i) how shares not taken up will be dealt with and the time in 
which the offer may be accepted;  

  
(ii) whether or not the documents of title (if any) are 

renounceable; and  
  
(iii) a statement in bold and uppercase, on the front page, 
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drawing shareholders’ attention to the type of election to 
be made (i.e. whether shareholders will receive  either 
cash or scrip if they fail to make the election);  

    
Where the shares for which application is being made are 
shares of a class which is already listed, being offered by way 
of rights or open offer, a table of high and low traded market 
values for the securities of the class to which the rights issue 
or offer relates for the first dealing day in each of the six 
months before the date of the information memorandum and 
for the last dealing day before the announcement of the rights 
issue or offer and (if different) the latest practicable date prior 
to publication of the information memorandum;  

  
(r) a statement pointing out possible tax implications for non-

residents.  
  

(2) The issuer’s application shall be endorsed with the following declaration 
under the signature of two directors or one director and the secretary: 

  
 
 
“We hereby declare that all information stated in this application and the statements 
Contained in the report are correct, and neither the board of directors’ minutes, 
audit reports or any other internal documents contain information which could 
distort the interpretation of the report. 
18. An issuer shall issue to the persons entitled to a rights issue within ten days  
      after a books closing date: 

 
          (a) letter of entitlement of rights; and  

  
           (b) provisional letter of allotment incorporating:- 
       
                      (i)  form of acceptance;  

(ii) request for splits;  
(iii) form of renunciation; and  

    (iv) excess shares application form. 
19. An issuer shall not close its register to determine shareholders’ entitlement to  
      participate in a rights scrip dividend or capitalization issue or open offer until       
      one week after the information memorandum to shareholders has been  
      approved by the Aurhority 
 
20. All schemes involving the issue of shares or other securities (including options)  
      to employees shall comply ith the registration and approval procedures for  
      employee share ownership schemes prescribed in the Capital Markets  
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      Authority ( Collective Investment Schemes) Regulations, 2001. 
 
21. The issuer shall in the case of rights or scrip dividend issue:  
  
 (a) show a timetable in respect of the following events-  
       (i) books closure date to determine rights entitlement;  
      (ii) last day for splitting;  
      (iii) last day for exercise or rights;  
      (iv) last day for renunciation of rights;  
      (v) last day for application for additional shares; and  
 
(b) state-  
     (i) the rights new issue ratio, date and basis of determining the price of new issue 
          shares 
     (ii) the expected net proceeds and its application;  
     (iii) if any underwriting agreement exists, a copy of such agreement shall be 
           submitted to the Authority;  
     (iv) the names and addresses of the auditors who have audited the accounts of  
           the issuer during the preceding three years and; 
     (v) the names and addresses of the stockbrokers sponsoring the application for 
          admission to listing.     
 
22. An application for rights issue shall be accompanied by the following:  
           (a) information about the management of the applicant;  
   

(b) a statement on any important development(s) affecting the applicant or its 
business since the latest annual report of the applicant;  

  
(c) if the applicant’s securities have been suspended, provide details of the 

same;   
  

(d) if the shares to be listed are to be issued in connection with the 
acquisition of a controlling interest in, or of all the assets subject to a 
liability of another company and that company’s profit and loss accounts 
to the date of the last balance sheet supplemented by the latest available 
interim statements;  

     
(e) one copy of each contract, plan or agreement pursuant to which the 

shares applied are to be issued;  
  

(f) if the shares applied for are to be issued in acquisition of an equity 
interest in another company, or properties or other assets, one copy of 
any engineering, geological or appraisal report, which may have been 
obtained in connection with the proposed acquisition;  
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(g) one copy each of all letters of approval from the relevant government 
authorities; and  

  
(h) a statement or estimate of the cost involved in the application divided 

into-  
                       (i) brokerage expenses;  
    (ii) approval and listing fees;  
    (iii) printing;  
     (iv) advertising;  
    (v) professional fees (legal, auditors, valuers); and  
                       (vi) other costs.  
23. The issuer shall state in tabular form, for each issue or series of funded or 

long-term debt of the issuer and its subsidiary companies, the following-  
  
     (a) full title (including interest rate and maturity date);  
     (b) amount authorized by the debt instrument;  
     (c) amount issued to-date;  
     (d) amount redeemed;   
     (e) amount outstanding;  
     (f) issue price;  
     (g) date of payment of interest; and  
     (h) date and terms of redemption.  
24. The issuer shall, in the case of acquisitions, state-  
  

(a) whether the shares applied for are to be issued as a total or part of the 
consideration for the acquisition of-  

    
(i) a controlling interest in, or the major part of the business and 

assets of, another company; or  
(ii) specific assets or properties;  

  
(b) names of parties involved in the acquisition and the date of contract 

entered  into;  
  

(c) the transaction, and the assets or business to be acquired, in sufficient 
detail to indicate the relative value thereof in relation to the consideration 
to be paid;  

  
(d) the principle followed and factors considered in determining the 

consideration to be paid in the acquisition, and the persons making the 
determination and their relationship to the applicant;  

     
(e) why the management of the issuer regards the acquisition as a 

favourable one from its point of view; and  
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           (f) whether or not any officer, director or major shareholder of the issuer (or a 
related company of the issuer) has any direct or indirect beneficial interest in 
the assets to be acquired or the consideration to be paid and, if such interest 
does exist, describe it. 

25. If the controlling interest in, or the major part of the business and assets of,  
     another company is being acquired, the issuer shall state briefly the history and  
     business of that other company and furnish the financial statements of that  
     other company       
26. If any engineering, geological or appraisal reports, were obtained in connection 
      with the proposed acquisition the issuer shall include appropriate excerpts from   
      such reports 
27.If the shares applied for are in respect of bonus shares capitalized from reserves
     the issuer shall:-    
          (a) identify the reserves from which the bonus shares are to be capitalized;  

  
(b) show a three year schedule of the movements in the relevant reserve 

accounts; and   
  
(c) where any of the reserves were created following a revaluation of the 

assets of the issuer, submit a copy of the relevant appraisal report, and 
a certificate from the issuer’s auditors that the reserves are sufficient to 
cover the capitalization.  

 
28. The issuer shall:  
  
 (a)    make a declaration that the annual accounts have been audited;   
          and  

  
(b) furnish a statement from the issuer’s auditor stating all circumstances regarding 
      the additional listing known to the auditor, which could influence the evaluation 
      by the investors of the assets, liabilities, financial position, results and  
      prospectus are included in the report. 
 
29. Where an issuer considers it necessary to make underwriting arrangements for 
      the rights issue, details of such underwriting arrangement shall be subject to 
      the approval of the Authority  
  
 
30. Disclosure of underwriting agreement, costs, details of the underwriter and  
      relationship (if any) of the underwriter to the issuer or any if its directors shall 
      be made 
      
 
                           FIFTH SCHEDULE                      (r. 1 
                     CONTINUING OBLIGATIONS  
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  General Continuing Obligations 
 
A.01  

 
Information to be disclosed shall include but not be restricted to any major 
development in the issuer’s sphere of activity or expectation of performance 
which is not public knowledge which may:  
 

   
(a) by virtue of the effect of such development on its assets and liabilities or 
financial position or on the general course of its business, lead to substantial 
movement in the price of its securities; or  
  

   
(b) in the case of an issuer of debt securities, by virtue of the effect of those 
developments on its assets and liabilities or financial position or on the 
general course of its business, lead to substantial movement in the price of its 
securities, or significantly affect its ability to meet its commitments.  
 

 
A.02 

 
An issuer may give information in strict confidence to its advisers and to 
persons with whom it is negotiating with a view to effecting a transaction or 
raising finance. These persons may include prospective underwriters of an 
issue of securities, providers of funds or loans or the placers of the balance of 
a rights issue not taken up by shareholders.  In such cases, the issuer must 
advise, preferably in writing, the recipients of such information that it is 
confidential.  
  

 
A.03  

 
Information required by and provided in confidence to, and for the purposes of a 
government department, the Central Bank of Kenya, the Authority, or any other 
statutory or regulatory body need not be published.  
  

 
A.04  

 
Where the information relates to a proposal by the issuer which is subject to 
negotiations with employees or trade union representatives, the issuer may defer 
publication of the information until such time as an agreement has been reached as 
to the implementation of the proposal.  
  

 
A.05  

 
Where it is proposed to announce at any meeting of holders of an issuers’ listed 
securities, information which might lead to substantial movement in their price, 
arrangements must be made for publication of that information to the securities 
exchange and the market so that the announcement at the meeting is made no 
earlier than the time at which the information is published to the market and 
forwarded to the Authority.  
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A.06  

 
An issuer must publish, by way of a cautionary announcement, information which 
could lead to material movements in the ruling price of its securities if at any time the 
necessary degree of confidentiality cannot be maintained, or that confidentiality has 
or may have been breached.  
  

 
A.07  

 
An issuer whose securities are listed on more than one securities exchange must 
ensure that equivalent information is made available at the same time to the market 
at all such securities exchange.  
 
 
 
 
 
 
 
 

  
 
CO.B.00  

  
 
Disclosure of periodic financial information  

   
 
Dividends and interest  

B.01  (1) Announcements of dividends and/or interest payments on issued securities 
should be notified to the securities exchange, the Authority and the holders of 
the relevant security within twenty four hours following the Board’s resolution in 
the case of an interim dividend or recommendation in the case of a final 
dividend, by means of a press announcement.  The resolution must be at least 
twenty one days prior to the closing date of the register and shall contain at least 
the following information:  

  
(a) the closing date for determination of entitlements;  
 (b) the date on which the dividend or interest will be paid; and  
 (c) the cash amount that will be paid for the dividend or interest.  
   
 
(2)    Where the shareholders at the annual general meeting do not approve a 

dividend recommended by the Board, this fact shall be announced by the Board 
by means of a notice within twenty four hours following the annual general 
meeting.   

  
B.02  

  
Dividends declared by an issuer shall be paid out within ninety days of the date of 
the books closure in case of interim dividends, and ninety days of approval of the 
shareholders in the case of the final dividend.  
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B.03  

 
Notification of non-declaration of dividends or payment of interest must be published 
either in the interim or quarterly report, the annual financial statements or by way of 
a press announcement.  
  

 
 
B.04  

 
 
An issuer declaring a final dividend prior to the publication of the annual financial 
statements or quarterly report must ensure that the dividend notice given to 
shareholders contains a statement of the ascertained or estimated consolidated 
profits before taxation of the issuer and its subsidiaries for the year, and also 
particulars of any amounts appropriated from accumulated profits, revenue and 
reserves of past years, or other special sources subject to the approval of the 
Authority, to provide wholly or partly for the dividend.   
  

 
 
 
 
B.05  

 
 
 
 
An issuer whose securities are listed shall announce any intention to fix a books 
closing date and the reason thereof, stating the books closure date, which shall be 
at least twenty one days after the date of notification to the securities exchange at 
which the securities are listed, in the case of an interim dividend, and in the case of 
a final dividend, the closure date shall be subject to the approval of the 
shareholders at the annual general meeting.  The announcement shall include, the 
address of the share registry at which documents will be accepted for registration.  
 
 

   
 
 
Interim and quarterly reports  
  

 
B.06  

 
  (1) In this part the terms -                                                       
  

   
         “interim report”  means half year financial reports to be issued within sixty days 

of the interim balance date;  
   

 “final report” means annual/ year end financial report;  
 

   
 “quarterly report” means a financial report, other than an  interim or final report, 
covering a period of three months, issued in the course of  a financial year on a best 
practice  basis. 
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(2)  All interim reports shall be prepared in accordance with the IAS 34 - Interim 

Financial Reporting and IAS 1 - Presentation of Financial Statements and any 
other relevant IAS requirement.  

  
(3)   All issuers who have adopted a quarterly reporting practice shall, except in the 

case of a report issued pursuant to paragraph B.18, continue to issue reports on 
a quarterly basis in order to maintain consistency.  

 
 
 

B.10  An issuer should include the following information, as a minimum, in the notes to its 
interim financial statements, if material and if not disclosed elsewhere in the interim 
financial report:   
(a) a statement that the same accounting policies and methods of computation are 
followed in the interim financial statements as compared with the most recent annual 
financial statements or, if those policies or methods have been changed, a 
description of the nature and effect of the change;  
  
(b) explanatory comments about the seasonality or cyclicality of interim operations;  
  
(c) the nature and amount of items affecting assets, liabilities, equity, net income, or 
cash flows that are unusual because of their nature, size, or incidence; and  
  
(d) the nature and amount of changes in estimates of amounts reported.  
  
 
The information should normally be reported on a financial year-to-date basis.  
However, the issuer should also disclose any events or transactions that are 
material to an understanding of the current interim period.  
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B.11  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
B.12  

Interim reports should include interim financial statements (condensed or complete) 
for periods as follows:   
  
(a) balance sheet as of the end of the current interim period and a comparative 
balance sheet as of the end of the immediately preceding financial year;   
  
(b) income statements for the current interim period and cumulatively for the current 
financial year to date, with comparative income statements for the comparable 
interim periods (current and year-to-date) of the immediately preceding financial 
year;  
  
(c) a statement showing changes in equity cumulatively for the current financial 
year to date, with a comparative statement for the comparable year-to-date period 
of the immediately preceding financial year; and  
  
 
(d)  cash flow statement cumulatively for the current financial year to date, with a 

comparative statement for the comparable year-to-date period of the 
immediately preceding financial year.  

  
If an estimate of an amount reported in an interim period is changed significantly 
during the financial year and a separate financial report is not published for that 
interim period, the nature and amount of that change in estimate should be 
disclosed in a note to the annual financial statements for that financial year.  
 

B.13  An issuer should apply the same accounting policies in its interim financial 
statements as are applied in its annual financial statements, except for accounting 
policy changes made after the date of the most recent annual financial statements 
that are to be reflected in the next annual financial statements.  However, the 
frequency of an issuer's reporting (annual, half-yearly, or quarterly) should not affect 
the measurement of its annual results.  To achieve that objective, measurements 
for interim reporting purposes should be made on a year-to-date basis.   
  

B.14  Revenues that are received seasonally, cyclically, or occasionally within a financial 
year should not be anticipated or deferred as of an interim date if anticipation or 
deferral would not be appropriate at the end of the issuer's financial year.   
  

B.15  Costs that are incurred unevenly during an issuer's financial year should be 
anticipated or deferred for interim reporting purposes if, and only if, it is also 
appropriate to anticipate or defer that type of cost at the end of the financial year.   
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B.16  The measurement procedures to be followed in an interim financial report should be 
designed to ensure that the resulting information is reliable and that all material 
financial information that is relevant to an understanding of the financial position or 
performance of the enterprise is appropriately disclosed.  While measurements in 
both annual and interim financial reports are often based on reasonable estimates, 
the preparation of interim financial reports generally will require a greater use of 
estimation methods than annual financial reports.   

B.17  A change in accounting policy, other than one for which the transition is specified by 
a new IAS, should be reflected by -  
  
(a) restating the financial statements of prior interim periods of the current financial 
year and the comparable interim periods of prior financial years, if the issuer follows 
the benchmark treatment under IAS 8; or  
  
(b) restating the financial statements of prior interim periods of the current financial 
year, if the issuer follows the allowed alternative treatment under IAS 8.  In this 
case, comparable interim periods of prior financial years are not restated.   
  

B.18  Any announcement made by the issuer in respect of  -  
  
(a) a dividend;  
(b) a capitalisation or rights issue;  
(c) the closing of the books;  
 (d) a capital return; or  
 (e)  sales or turnover.  

                                                                                                 
    

 
 
 
 
shall be issued so as to coincide with the release of the annual, interim or quarterly 
financial statement.             
   

 
 
B.19  

 
 
An issuer of securities listed at a securities exchange in Kenya shall publish an 
interim report within two months of the end of the interim period in the financial year 
and shall notify the securities exchange and the Authority.  Where an issuer has 
subsidiaries, the said report shall be based on the group accounts.  
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B.20  

 
 
 
Annual Financial Statements  
  
 
(1)  Every issuer of securities to the public whether listed or not shall prepare an 

annual report containing audited annual financial statements within four 
months of the close of its financial year.                                                    

  
 
(2) A complete set of financial statements includes the following components:  
  
     (a) balance sheet;  
  
     (b) income statement;  
  
     (c) a statement showing either -  
  
         (i)  all changes in equity; or  
         (ii) changes in equity other than those arising from capital   
               transactions with owners and distributions to owners;  
  
      (d) cash flow statement; and  
  
      (e)  accounting policies and explanatory notes. 
 
  

B.21  Directors should select and apply accounting policies so that the financial 
statements comply with all the requirements of each applicable IAS and 
interpretation of the Standing Interpretations Committee of IAS.  Where there is no 
specific requirement, directors should develop policies to ensure that the financial 
statements provide information that is:  
  
 (a) relevant to the decision-making needs of users; and  
   
 (b) reliable in that they -  
  

(i)   represent accurately the results and financial position of the   issuer;  
(ii)  reflect the economic substance of events and   
           transactions and not merely the legal form;  
(iii)      are neutral, that is free from bias;  
(iv)      are prudent; and  
(v)       are complete in all material respects.  
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B.22  The presentation and classification of items in the financial statements should be 
retained from one period to the next unless:  
  
(a) a significant change in the nature of the operations of the issuer or a review of its 
financial statement presentation demonstrates that the change will result in a more 
appropriate presentation of events or transactions; or  
(b) a change in presentation is required by an IAS or an interpretation of the 
Standing Interpretations Committee of the IAS.  
 

B.23  Each component of the financial statements should be clearly identified.  In 
addition, the following information should be prominently displayed, and repeated 
when it is necessary for a proper understanding of the information presented:  
  

(a)    the name of the issuer  or other means of identification;  
(b)  whether the financial statements cover an individual company or a    

group;  
(c)  the balance sheet date or the period covered by the financial   statements, 

whichever is appropriate to the related component of the financial 
statements;  

(d)    the reporting currency; and  
(e)    the level of precision used in the presentation of  figures in the financial 

statements.  
  

  The period covered by financial statements should be no less than twelve months.  

  
B.24  

  
As a minimum, the face of the balance sheet should include line items which 
present the following amounts:  
  

 (a)   property, plant and equipment;  
 (b)   intangible assets;  
 (c)   financial assets (excluding amounts shown under (d), (f) and (g));  
 (d)   investments accounted for using the equity method;  
 (e)   inventories;  
 (f)   trade and other receivables;  
 (g)  cash and cash equivalents;  
 (h)  trade and other payables;  
 (i)   tax liabilities and assets as required by IAS 12 - Income   Taxes;  
 (j)   provisions;  
 (k)  non-current interest-bearing liabilities;  
 (l)   minority interest;   
(m)  issued capital and reserves; and  
(n)   unclaimed dividends since the adoption of the IAS.  
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B.25  An issuer should disclose the following either on the face of the balance sheet or in 
the notes:  
  
 (a) for each class of share capital -  
  
     (i)        the number of shares authorised;  
     (ii)   the number of shares issued and fully paid, and issued but not fully paid;  
     (iii)       par value per share, or that the shares have no par value;  
     (iv)  a reconciliation of the number of shares outstanding at the beginning and  

at the end of the year;  
     (v)  the rights, preference and restrictions attaching to that class including 

restrictions on the distribution of dividends and the  repayment of capital;  
     (vi)  shares of the issuer held by related companies of the issuer; and  

(vii)    shares reserved for issuance under options and sales contracts,    
including the terms and amounts;  

  
(b)  a description of the nature and purpose of each reserve within owner's equity; 

and  
  
(c) when dividends have been proposed but not formally approved for payment, the 
amount included (or not included) in liabilities;   
  
 

 
 
 
 
B.26  

 
 
 
 
As a minimum, the face of the income statement should include line items which 
present the following amounts -  
  

(a)   revenue;  
(b)   the results of operating activities;  
(c)   finance costs;  
(d) share of profits and losses of associates and joint ventures accounted for 

using the equity method;  
(e)   tax expense;  
(f)   profit or loss from ordinary activities;  
(g)  extraordinary items;  
(h)  minority interest; and  
(i)   net profit or loss for the period.  
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B.27  

 
 
(1)  An issuer should present, as a separate component of its financial   

statements, a statement showing -  
  

 
(a)   the net profit or loss for the period;  
 
(b) each item of income and expense, gain or loss which, is    recognised 

directly in equity, and the total of these items; and  
 
(c) the cumulative effect of changes in accounting policy and the correction of 

fundamental errors dealt with under the benchmark treatments in IAS 8.  
 
  

(2)  In addition, an issuer should present, either within this statement or  in the 
notes -  

  
  

(a) capital transactions with owners and distributions to owners;  
  

 
(b) the balance of accumulated profit or loss at the beginning of the  

period and at the balance sheet date, and the movements for the 
period and;    

 
  

             (c) a reconciliation between the carrying amount of each class of  
                 equity capital, share premium and each reserve at the 
                 beginning and the end of the period separately disclosing 
                 each movement 
  
 

 
B.28  An issuer should disclose the following if not disclosed elsewhere in information 

published with the financial statements:  
  
(a) the domicile and legal form of the issuer, its country of incorporation and the 
address of the registered office (or principal place of business, if different from the 
registered office);  
  
(b) a description of the nature of the issuer's operations and its principal activities;  
  
(c) The name of the parent company and the ultimate parent company of the 
group; and  
  
(d) either the number of employees at the end of the period or the average for the 
period covered by the financial statements.  
  

B.29  Every issuer shall notify the Authority, the securities exchange and the media of its 
annual results within twenty-four hours following approval of the issuer's directors 
for submission to shareholders.  
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B.30  Every issuer shall, within six months after the end of each financial year and at 
least twenty-one clear days (including weekends and public holidays) before the 
date of the annual general meeting, distribute to all shareholders and holders of its 
debt securities:  
  

   
(a) a notice of annual general meeting and annual financial statements for the 
relevant financial year; and  
  

(b) the auditors report on the issuer's financial statements.   
  
 

 
B.31  
 
Cap. 486  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
Cap 486  
  

 
Where an issuer has subsidiaries, its annual audited accounts shall be prepared in 
consolidated form in accordance with the Companies Act and the relevant IAS. 
There shall be set out as separate items in every issuer's annual report:  
  

(a)  the amount of turnover and investments and other income excluding extra 
ordinary items, together with comparative figures for the previous year;  

  
(b)  a statement of source and application of funds with comparative figures for 

the previous year;  
  
  
  
  

(c)  a statement as at end of the financial year, showing the interest of each 
director of the issuer in the stated capital of the issuer, its subsidiary or in 
an associated company, appearing in the register maintained under the 
provisions of the Companies Act;  

  

(d)    particulars of material contracts involving directors' interests, either still 
subsisting at the end of the financial year or, if not then subsisting, 
entered into since the end of the previous financial year,  providing-   

  

   (i)     the names of the lender and the borrower;  
  

  (ii)  the relationship between the borrower and the director (if the director is 
not the borrower);  

  

   
(iii) the amount of the loan;  
  
 

   
(iv) the interest rate;  
  
 

   
(v) the terms as to payment of interest and repayment     of principle; and  
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(vi) the security provided.  
  

B.32  In respect of land and buildings, whether freehold or leasehold, to show as a note 
to the accounts a brief description of each of the major properties together with an 
indication as to the location of the properties concerned.  
  

B.33  In the case where a valuation has been conducted on the fixed assets of the issuer 
and/or its subsidiaries, a copy of the valuation report shall be made available for 
inspection at the issuer's registered office.  Fixed assets of the issuer must be re-
valued as regularly as possible but in any case at least once in ten years.  
  

 
 
 
CO.C.00  

 
 
 
Notifications relating to capital  
  

 
 
 
C.01  

 
 
 
An issuer must make a public announcement and notify the securities exchange 
and the Authority of the following information relating to its capital:  

   
  
 

 
(a) alterations to capital structure  
 Any proposed change in its capital structure including the structure of its debt 
securities.   
  

   
 
(b) new issues of debt securities  
  
Where a company has debt securities, any new issues of debt securities, and in 
particular any guarantee or security in respect thereof.  
 

   
 
(c) changes of rights attaching to securities  
Any change(s), in the rights attaching to any class of securities, in loan terms (or in 
the rate of interest carried by a debt security) or to any securities which are 
convertible.  
  

   
 
(d) basis of allotment  
 The basis of allotment of securities offered generally to the public for cash and 
open offers to shareholders.  
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(e) issues affecting conversion rights  
   
The effect, if any, of any issue of further securities on the terms of the exercise of 
rights under options, warrants and convertible securities.  
  

   
 
(f) results of new issues                                                         
 The results of any new issue of securities or of a public offering of  existing 
securities.    

  
CO.D.00  

  
Shareholding  
  

 
D.01  

 
An issuer shall at the end of each calendar quarter, disclose to the securities 
exchange every person who holds or acquires 3% or more of the issuer’s ordinary 
shares, and shall publish in its annual report the following information on the its 
shareholding:-  
  
(a) distribution of shareholders –  
  
 
Shareholding      No. of               No. of                      %  
(No. of shares)     shareholders    shares held       shareholding  
  
less than 500  
500 – 5,000  
5,001 - 10,000  
10,001 - 100,000  
100,001 - 1,000,000  
above 1,000,000  
  
(b)  names of the ten largest shareholders and the number of shares in which they 

have an interest as shown in the issuer's register of members;  
 
(c)  distribution schedule of each class of shares other than ordinary shares, 

setting out the number of holders in the categories set out in sub paragraph (a) 
above;  

 
(d)   name and address of the company secretary;  
 
(e)   address and telephone number of the registered office; and  
 
(f)   address of each office at which register of securities is kept.  
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D.02  

 
 
An issuer shall inform the Authority and the securities exchange in writing without 
delay if it becomes aware that the proportion of its securities in the hands of the 
public has fallen below the minimum prescribed in these Regulations.     
  

 
 
D.03  

 
 
An issuer shall provide the Authority and the securities exchange details of its 
shareholders which may be required by the Authority or the securities exchange.  

  
 
 
CO.E.00  

 
 
 
Communication with shareholders  
 
  

 
E.01  

 
Any meeting of shareholders (other than an adjourned meeting) shall be called by 
a twenty-one day notice in writing.  All notices convening meetings shall specify the 
place, date, hour and agenda of the meeting. If the conventional meeting place is 
changed, full justification for the change must be given.  The place chosen must be 
convenient to the general body of shareholders.  
  

 
E.02  

 
An issuer shall ensure that at least in each securities exchange in which its 
securities are listed all the necessary facilities and information are available to 
enable holders of such securities exercise their rights. In particular it shall:   
 

    
(a) inform holders of securities of the holding of meetings which they are entitled to 
attend;  
 

    
(b) enable them to exercise their right to vote, where applicable; and  

    
(c) publish notices or distribute circulars giving information on -  

    
     (i)  the allocation and payment of dividends and interest;  

    
    (ii) the issue of new securities, including arrangements for the allotment, 

subscription, renunciation, conversion or exchange of the securities; and  

    
   (iii)  redemption or repayment of the securities.   
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E.03  

 
A proxy form must be sent with the notice convening a meeting of holders of listed 
securities to each person entitled to vote at the meeting, and must comply with all 
requirements set out in the issuer’s articles of association.  
  

 
E.04  

 
If a circular is issued to the holders of any particular class of security, the issuer 
must issue a copy or summary of that circular to the holders of all other listed 
securities.    
  

 
E.05  

 
The issuer must forward to the Authority and securities exchange copies of:  
  

   
 (a) all circulars, notices, reports, announcements or other documents  
                At the same time as they are issued and 
   
 

   
 (b) all resolutions passed by the issuer at any general meeting of  
                holders of listed securities within ten days after the  
                relevant the general meeting 
   
 

CO.F.00  Audit committee and corporate governance  
  

F.01  Every issuer shall establish an audit committee and comply with guidelines on 
corporate governance issued by the Authority.  
  

F.02  There shall be public disclosure in respect of any management or business 
agreements entered into between the issuer and its related companies, which may 
result in a conflict-of-interest situation.  
  

F.03  Every person save a corporate director who is a director of a listed company shall not 
hold such position in more than five listed companies at any one time to ensure 
effective participation in the board and in the case where the corporate director has 
appointed an alternate director, the appointment of such alternate shall be restricted 
to three listed companies; Provided that the listed company whose directors hold 
more than the prescribed limit shall ensure compliance within six months of 
Gazettement of these Regulations.   

  
F.04  

  
Every person who is a Chairman of a listed company shall not hold such position in 
more than two listed companies at any one time, in order to ensure effective 
participation in the board; Provided that the listed company whose Chairman holds 
more than the prescribed limit shall ensure compliance within six months of 
Gazettement of these Regulations.   
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F.05  
  
  
Cap. 531  
  

  
The chief financial officers and persons heading the accounting department of every 
issuer shall be members of the Institute of Certified Public Accountants established 
under the Accountants Act.  

F.06  
  
  
  
  
  
  
  
  
  
F.07  
  
Cap. 534  

Where the persons referred to in F.05 are members of other internationally 
recognized professional bodies and are yet to register as members of the Institute of 
Certified Public Accountants such persons shall register as members of the institute 
within a period of twelve months from the date of Gazettement of these Regulations, 
or from the date of appointment to such position, whichever is later.  
  
The company secretary of every issuer shall be a member of the Institute of Certified 
Public Secretaries of Kenya established under the Certified Public Secretaries of 
Kenya Act.  

  
F.08  
  
  
  
  
  
  

  
Every issuer shall disclose in its annual reports a statement of the directors as to 
whether the issuer is complying with the guidelines on corporate governance issued 
by the Authority:  
  
Provided that where the issuer is not fully compliant with the guidelines, the directors 
shall indicate the steps being taken to adhere to full compliance.  

F.09  The auditor of a listed company shall be a member of the Institute of Certified Public 
Accountants and shall comply with the International Standards of Auditing.  

G.01  No further securities of the same class as securities already listed shall be issued or 
allotted to any person or listed, without the Authority’s approval.  
  

G.02  A copy of any contractual arrangement with a controlling shareholder must be made 
available for inspection by any person at the registered office of the issuer during 
normal business hours on each business day.  
  

G.03  An issuer must ensure that appropriate transfer and registration arrangements for its 
listed securities are have been made and holders of the listed securities notified.  
  

G.04  All directors of an issuer, other than the managing director must retire by rotation at 
least once in every three years.  At least one third of the directors shall be appointed 
as non-executive directors.  
  

G.05  (1)  An issuer shall disclose all material information and make a public 
announcement of:  
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(a)  any change of address of the registered office of the issuer or of any office 

at which the register of the holders of listed securities is kept;  
  

   
(b)  any change in the directors, company secretary or auditors of the issuer;  

  
   

(c)  any proposed significant alteration of the memorandum and articles of 
association of the issuer;  

  
   

d) any application filed in a court of competent jurisdiction to wind up the issuer 
or any of its subsidiaries. Details of the suit and the probable 
outcome of the suit must be confidentially submitted to the Authority 
and the securities exchange and;  

   
  

    
 (e)   the appointment or imminent appointment of receiver manager or 
liquidator of the issuer or any of its subsidiaries; and  
   
 
         (f)  any profit warning, where there is a material discrepancy between the 

projected earnings for the current financial year and the level of earnings in 
the previous financial year.  

  
(2)  For the purposes of subparagraph (1)(f), the expression “material discrepancy” in 

relation to projected earnings fora financial year means that such earnings are at 
least 25% lower than the level of earnings in the previous financial year.   

  
(3) Unless otherwise stated, all public announcements which an issuer is required to 

make under these Regulations shall be made within twenty four hours of the 
happening of the event.  

  
G.06  

  
An issuer shall obtain approval of shareholders and make a disclosure in the annual 
report, for any:-  
 

    
 (a) acquisition of shares of another company or any   
               transaction resulting in such other company becoming a  
               subsidiary or related  company of the issuer 
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 (b) sale of shares in another company resulting in that company  
                Ceasing to be a subsidiary of the issuer or; 
   
 

   
(c) substantial sale of assets involving 25% or more of the value of the total assets of 
the issuer.  
  
 
and shall make a public announcement of the fact.  
  

G.07  Where any agreement has been entered into in connection with any acquisition or 
realisation of assets or any transaction outside the ordinary course of business of the 
issuer and/or its subsidiaries, a copy each of the relevant agreement must be lodged 
with the Authority and securities exchange and be made available for inspection at 
the issuer's registered office.  

 
  
    

                                    SIXTH SCHEDULE                                       (r.3 (4))  

 LISTING FEES       

1. INITIAL LISTING FEES  
MAIN 
INVESTMENT  
MARKET 
SEGMENT  

ALTERNATIVE 
INVESTMENT MARKET 
SEGMENT  

FIXED INCOME SECURITIES 
MARKET SEGMENT  

  
0.06% of the 
value   
of the securities 
to   
be listed subject 
to   
a minimum of 
Kshs 200,000   
and a maximum 
of   
Kshs. 1,500,000.  

  
0.06% of the value  
 of the securities to   
be listed subject to a   
minimum of Kshs. 
100,000   
and a maximum of   
Kshs. 1,000,000.  

  
0.0125% of the value of fixed income 
securities to be listed as follows:-  
  
i) Corporate bonds and other fixed 
income securities  - a minimum of Kshs. 
100,000 and a maximum of Kshs. 
1,000,000.  
  
ii)  Treasury Bonds and other 
Government securities – a minimum of 
Kshs. 100,000 and a maximum of Kshs. 
500,000.  
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2. ADDITIONAL LISTING FEES  
 

 

 
The annual listing fee shall be payable upon the expiry of the twelve (12) month period 
following the initial listing fee.  Where the period for which the first annual listing fee 
payable is less than twelve (12) months, the annual listing fee shall be prorated to 
December of that year.  
 
 
 
3. ANNUAL LISTING FEES  
Annual listing fees for companies whose shares are listed shall be based on daily 
average market capitalization from January 1 to November 30 annually excluding the 
value of new or additional listing during the year.  The annual listing fees for Fixed 
Income Securities shall be based on the total value outstanding as on November 30. 
 
  
MAIN INVESTMENT  
MARKET SEGMENT  

  
ALTERNATIVE 
INVESTMENT MARKET 
SEGMENT  
  

  
FIXED INCOME 
SECURITIES MARKET 
SEGMENT  
  

MAIN INVESTMENT MARKET  
SEGMENT   

ALTERNATIVE INVESTMENT  MARKET  
SEGMENT 

0.1% of the nominal value of the 
additional securities to be listed 
subject to a minimum of Ksh. 
50,000 and a maximum of 
Ksh.500,000 

0.1 % of the nominal value of the additional 
securities to be listed subject to a minimum 
of Ksh.25,000 and a maximum of Ksh. 
250,000 
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0.06% of the market 
capitalization of the listed 
securities subject to a 
minimum of Kshs 200,000 
and a maximum of Kshs. 
1,500,000.  

0.06% of the market 
capitalization of the listed 
securities subject to a 
minimum of Kshs. 100,000 
and a maximum of Kshs. 
1,000,000.  

0.0125% of the market 
value of the fixed income 
securities outstanding 
listed as follows:-  
  
i) Corporate bonds and 
other fixed income 
securities  - a minimum of 
Kshs. 100,000 and a 
maximum of Kshs. 
1,000,000.  
  
ii)  Treasury Bonds and 
other Government 
securities – a minimum of  
Kshs. 100,000 and a 
maximum of Kshs. 
2,500,000.  

Made on the 3
rd  

May, 2002.  
  
DENIS D. AFANDE,                           PAUL K. MELLY,  
Chairman,                                          Chief Executive,  
Capital Markets Authority.               Capital Markets Authority. 
 


