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PROSPECTUS RULES 2018
APPLICATION FORM FOR THE REGISTRATION OF A PROSPECTUS


NOTES ON COMPLETION OF FORM APP:

1. The form is to be submitted together with a near-final draft of the Prospectus upon which potential investors will rely when making their decision whether or not to invest in the offer.  Where the required disclosures are contained in two or more separate documents, all must be provided.

2. The person completing this form should indicate upon which page of the documentation each point is disclosed.  When completing the checklist, it is not necessary to write any information other than the page reference.  Where a point is not disclosed, the reason shall be stated by way of an appendix at the end of the form.  Note that the term “offeror” has the meaning given to it in the Prospectus Rules 2018.
3. Applicants should be aware that issuing a prospectus may have implications under the various regulatory laws and the rules made thereunder for the entity which is the subject of the prospectus and/or any associated parties and service providers.  These Laws include:
The Protection of Investors (Bailiwick of Guernsey) Law, 1987, as amended;

The Banking Supervision (Bailiwick of Guernsey) Law, 1994, as amended;

The Regulation of Fiduciaries, Administration of Businesses and Company Directors etc. (Bailiwick of Guernsey) Law, 2000, as amended;

The Prescribed Businesses (Bailiwick of Guernsey) Law, 2008, as amended;

The Registration of Non-Regulated Financial Services Businesses (Bailiwick of Guernsey) Law, 2008, as amended;

The Insurance Business (Bailiwick of Guernsey) Law, 2002, as amended; 

The Insurance Managers and Intermediaries (Bailiwick of Guernsey) Law, 2002, as amended.

Applicants and associated parties / service providers should consider their position under these laws and associated rules, and if unsure should consider seeking independent legal advice.  Applicants should note that although applications under the Prospectus Rules 2018 should be submitted in the first instance to the Authorisations & Innovation Division, they will also be circulated within the Commission to the other regulatory divisions, to determine whether the product or the associated parties and service providers will fall within their respective areas of regulation / supervision.  Applicants should also be aware that this process might impact upon the length of time taken for the Commission to review the application, particularly if the Applicant has not properly considered, or failed to appropriately address, the impact of the various regulatory laws and associated rules on the product and/or any associated parties and service providers.

4. Form should be submitted together with all supporting documents, where applicable, to:
Authorisations & Innovation Division

                                          

Guernsey Financial Services Commission


PO Box 128, Glategny Court, Glategny Esplanade, St Peter Port, Guernsey GY1 3HQ

Telephone: 712706 International dialling code: 44 1481

Email: authorisations@gfsc.gg 
      Internet: www.gfsc.gg
 (Any supporting documentation may be submitted electronically)
List of documents enclosed

Prospectus, Placing Memorandum or equivalent


Document Title(s)
Date

Any revised documents which are subsequently submitted should be black-lined to show all changes made to the version previously submitted to the Commission.

Note: 
The Data Protection (Bailiwick of Guernsey) Law, 2017
For the purpose of the Data Protection (Bailiwick of Guernsey) Law, 2017 please note that any personal data provided to the Commission will be used by the Commission to discharge its functions.  

Document Disclosure Checklist – Prospectus

The following matters should be disclosed as required by the Prospectus Rules 2018.

Reference should be made to the aforementioned Rules for the precise disclosure requirement.

	
	Rule reference
	Document/

page number(s)
	For official use only



	INFORMATION TO BE SPECIFIED IN PROSPECTUS
	
	
	

	Details relating to the offer

	
	
	

	The prospectus shall state the following -
	
	
	

	
	
	
	

	
	
	
	

	the names, occupations and addresses of the offerors or vendors, and any promoter of the securities or membership of the company, limited partnership interests or units
	3.01(1)(a)
	
	

	
	
	
	

	
	
	
	

	the terms applicable to the acquiring of the securities or membership of the company, limited partnership interests or units and (if those terms include a price that is payable) the method, time and place of payment
	3.01(1)(b)
	
	

	
	
	
	

	the opening and closing dates and times of the offer 
	3.01(1)(c)
	
	

	
	
	
	

	the minimum amount required to be raised by the offer
	3.01(1)(d)
	
	

	
	
	
	

	when and how moneys will be returned in the event of the offer not being completed or any securities, limited partnership interests or units applied for not being allotted 
	3.01(1)(e)
	
	

	
	
	
	

	if known at the date of the issue of the prospectus, the anticipated date and forecast amount of the first dividend or interest payment on the securities, limited partnership interests or units that are the subject of the offer
	3.01(1)(f)
	
	

	
	
	
	

	general particulars of any property that is to be acquired with the proceeds of the offer, together with any investment restrictions that may apply 
	3.01(1)(g)
	
	

	
	
	
	

	in the case of any business that is intended to be acquired with the proceeds of the offer, the length of time during which that business has been carried on and summary financial information.
	3.01(1)(h)
	
	

	
	
	
	

	Capital

	
	
	

	The prospectus shall state the following (if applicable) –
	
	
	

	
	
	
	

	in the case of a limited liability company, particulars of the share capital and securities that are subject to the offer 
	3.02(1)(a)
	
	

	
	
	
	

	in the case of a company limited by guarantee, an invitation to become a guarantor member and particulars of the amount of the guarantee
	3.02(1)(b)
	
	

	
	
	
	

	in the case of a limited partnership, particulars of the interests that are the subject of the offer 
	3.02(1)(c)
	
	

	
	
	
	

	in the case of a unit trust, particulars of the units that are the subject of the offer
	3.02(1)(d)
	
	

	
	
	
	

	details of any existing issued securities, limited partnership interests or units that are not part of the offer.
For the avoidance of doubt, in the case of a cell company, only the details of cell share capital of the particular cell or the incorporated cell share capital of the particular incorporated cell company which is subject to the offer, must be disclosed.
	3.02(2)
	
	

	
	
	
	

	Goodwill, preliminary expenses and benefits

	
	
	

	The prospectus shall state the value of goodwill and preliminary expenses, and the accounting treatment as required by Rule 3.08(1)(b), or of any benefit given to a promoter, in each case from the proceeds of the offer
	3.03
	
	


	
	Rule reference
	Document/

page number(s)
	For official use only



	Contracts

	
	
	

	The prospectus shall state the dates of, parties to and general nature of every material contract, not being –

a contract or agreement entered into in the ordinary course of the business carried on or intended to be carried on by the offeror; or a contract entered into more than 2 years before the date of issue of the prospectus.
For the avoidance of doubt, management agreements are material and should be disclosed.
	3.04
	
	

	
	
	
	

	Interest of directors (in the case of a company, protected cell company or incorporated cell company) including the directors of the managing general partner of a limited partnership scheme and the directors of a trustee/manager of a unit trust scheme
	
	
	

	The prospectus shall state the following
	
	
	

	
	
	
	

	full particulars of the nature and extent of any direct or indirect interest (if any) in the company or in the securities that are the subject of the offer of every director and member of senior management of the company, including any shareholdings by the directors and members of senior management.
	3.05(1)(a)
	
	

	
	
	
	

	
	
	
	

	details of all sums paid or agreed to be paid to any such director in cash or shares or otherwise by any person to induce that director to become or to qualify as a director, or otherwise for services rendered by the director or by the firm.
	3.05(1)(b)
	
	

	
	
	
	

	Options and prior interests

	
	
	

	The prospectus shall state the details of any subscriptions, allotments or options to be given, or already existing, in respect of any other securities of the company, limited partnerships of the limited partnership or units of the unit trust including any that have a prior right over the securities, limited partnership interests or units covered by the offer to a distribution of the profits or assets of the offeror.
	3.06(1)
	
	

	
	
	
	
	

	Borrowings and indebtedness 

	
	
	

	The prospectus shall state the details of all borrowings or indebtedness of the offeror and the extent of any mortgage, charge or security interest over or attaching to the assets of the offeror as at the date of the prospectus or an appropriate negative statement and details of any hedging powers.
	3.07(1)
	
	

	
	
	
	
	

	Accounts and reports

	
	
	

	The prospectus shall state the following –
	
	
	

	
	
	
	
	

	where applicable, current financial information on the offeror, including a copy of the latest audited accounts of the offeror accompanied by a report on the financial statements thereon by the offeror’s auditors
	3.08(1)(a)
	
	

	
	
	
	
	

	the generally accepted accounting practices or principal accounting policies that will be applied to the preparation of the offeror’s accounts 
	3.08(1)(b)
	
	

	
	
	
	
	

	the duration of the first accounting period (if relevant)
	3.08(1)(c)
	
	

	
	
	
	

	the accounting date of the offeror 
	3.08(1)(d)
	
	

	
	
	
	

	when reports will be published, distributed or available to unitholders in relation to the accounting date of the offeror 
	3.08(1)(e)
	
	

	
	
	
	

	any other reports of a specialist nature by any person who could be described as an expert on any aspect of the business of the offeror, identifying any unusual element of risk to the investor
	3.08(1)(f)
	
	

	
	
	
	

	when any other reports will be published, distributed or available to unitholders.
	3.08(1)(g)
	
	

	
	
	
	

	Registered office and register of members, limited partnership interests or unitholders

	
	
	

	The prospectus shall state the address of the registered office of the offeror (where applicable) and (if different) the address at which its register of members, limited partners or unitholders is kept.
	3.09(1)
	
	

	
	
	
	

	Principal establishments
	
	
	

	The prospectus shall state the location and nature of the offeror’s principal operating establishments.
	3.10(1)
	
	

	
	
	
	

	Designated Administrator and Designated Custodian or Designated Trustee (in respect of a registered investment scheme)

The prospectus shall state the name and address of the following –
	
	
	

	
	
	
	

	The designated administrator 
	3.11(1)(a)
	
	

	
	
	
	

	The designated custodian or designated trustee (in respect of a registered open-ended investment scheme)


	3.11(1)(b)
	
	

	The name of the custodian (if appointed) in respect of a registered closed ended investment scheme
	3.11(1)(c)
	
	

	Directors and secretary (in the case of a company, protected cell company or incorporated cell company) including the directors of the managing general partner

of a limited partnership scheme and the directors of a trustee/manager of a unit

trust scheme


	
	
	

	The prospectus shall state the following –
	
	
	

	
	
	
	

	the names, business occupations (if any) and addresses of the directors or proposed directors of the company 
	3.12(1)(a)
	
	

	
	
	
	

	the name, qualifications (if any) and address of the secretary of the company (if applicable)
	3.12(1)(b)
	
	

	
	
	
	

	
	
	
	

	General Partner (in the case of a limited partnership)
	
	
	

	
	
	
	

	The prospectus shall state the General Partner’s name, place and date of registration or incorporation (if a company), and the address of its registered office 
	3.13
	
	

	
	
	
	

	Trustee (in the case of a unit trust)
	
	
	

	
	
	
	

	The prospectus shall state the Trustee’s name, place and date of incorporation, and the address of its registered office
	3.14
	
	

	
	
	
	

	Other Parties

	
	
	

	The prospectus shall state the following –
	
	
	

	
	
	
	

	the name and address of the offeror’s auditors
	3.15(1)(a)
	
	

	
	
	
	

	the name and address of the offeror’s legal advisers
	3.15(1)(b)
	
	

	
	
	
	

	name and address of the offeror’s principal bankers.
	3.15(1)(c)
	
	

	
	
	
	

	Significant Beneficial Ownership
	
	
	

	
	
	
	

	The prospectus shall state the following -
	
	
	

	
	
	
	

	Shareholdings of those persons who hold a significant beneficial ownership interest in the offeror at the date of the prospectus 
	3.16(1)(a)

	
	

	
	
	
	

	With respect to tender offers, take-over bids, and other transactions intended to effectuate a change of control or that potentially may result in a change of control as defined by the Law, or that may consolidate control, information necessary to make informed decision-making
	3.16(1)(b)
	
	

	
	
	
	

	The names of those holding significant beneficial ownership in any person in rule 3.11, 3.13 or 3.14 acting in relation to a registered investment scheme.
	3.16(1)(c)
	
	

	The prospectus shall state the following –
	
	
	

	
	
	
	

	the arrangements that will exist for general meetings
	3.17(1)(a)
	
	

	
	
	
	

	any class rights that will exist
	3.17(1)(b)
	
	

	
	
	
	

	the voting rights that will be exercisable at meetings of unitholders
	3.17(1)(c)
	
	

	
	
	
	

	a summary of the rights conferred upon or attaching to unitholders of the securities, limited partnership interests or units that are the subject of the offer in the prospectus 
	3.17(1)(d)
	
	

	
	
	
	

	Additional information 
	
	
	

	
	
	
	

	The prospectus shall state any other material information (including risk disclosures) that an investor would reasonably require to enable the person to make an informed judgement about the merits of investing in the securities, limited partnership interests or units offered.
	3.18(1)
	
	

	Date of Issue

The prospectus shall state the date of issue 
	3.19(1)
	
	


	Statements to be included in the prospectus

	
	
	

	The prospectus shall include the following statements –
	
	
	

	
	
	
	

	“Neither the Guernsey Financial Services Commission nor the States of Guernsey take any responsibility for the financial soundness of the [company, limited partnership or unit trust] (as appropriate) or for the correctness of any of the statements made or opinions expressed with regard to it.”
	4.01(1)
	
	

	
	
	
	

	“If you are in any doubt about the contents of this document you should consult your accountant, legal or professional adviser or financial adviser.”
	4.01
	
	

	
	
	
	

	“[The directors of the company, the general partner of the limited partnership or manager or trustee of a unit trust] (as appropriate) have taken all reasonable care to ensure that the facts stated in this document are true and accurate in all material respects, and that there are no other facts the omission of which would make misleading any statement in the document, whether of facts or of opinion.  [All the directors, general partner, manager or trustee accept responsibility accordingly.] (as appropriate)”
	4.01
	
	

	
	
	
	

	The prospectus in respect of the offer for the issue of securities, limited partnership interests or units shall include the following statement –

“It should be remembered that the price of [securities, limited partnership interests or units and the income from them] (as appropriate) can go down as well as up.”
	4.01(2)
	
	

	
	
	
	


	Application for the registration of a prospectus under the Prospectus Rules 2018 
(to be completed on behalf of the applicant)

	

	I apply for the registration of a prospectus under the Prospectus Rules 2018 in respect of


	Offeror:


	

	
	
	

	Prospectus Dated
	
	
	

	
	
	
	

	Signed


	
	Date
	

	
	
	
	

	Name
	

	
	
	
	

	Position
	

	
	
	
	

	Institution 
	

	
	
	
	

	Address
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NAME OF ENTITY





























