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PART B5: How do | apply for a licence to
provide crowd funding services?

It's all done by email
You apply for your licence using
the Adobe editable pdf form and
attach any supporting
documents as attachments to
licensing@fma.govt.nz. We don't
accept hard copy applications
unless we specifically request
them.

To apply for a market service licence you need to read both PART A and PART B of our
licensing application guide.

PART A: Gives general guidance about the licensing process. Click the link to PART A.
If you have any questions please

call us on
0800 434 566.

PART B (this document): Gives specific information for the type of licence you're applying for. It outlines the minimum
standards for the licence, sets out all the questions you'll be asked in the application, in the same order, and gives guidance on
what you might need to tell us and the types of supporting documents you'll need to provide. Your application can only be
submitted via email using the Adobe editable pdf and you'll need to attach your supporting documents.

Please note these guides may be updated from time to time, so please check our website for the latest version before you
apply.
Important notes: All answers and documents must be supplied before your application can be accepted.

This guidance is of a general nature and does NOT replace your own careful reading of the requirements in the Financial
Markets Conduct Act 2013 (the 'FMC Act’), applicable regulations, legal or other expert advice on your application. Applicable
regulations include the Financial Markets Conduct Regulations 2014 (the ‘Regulations’) and any other regulations that are made
pursuant to Part 9 of the FMC Act (together the ‘Applicable Regulations’).

Any questions?

To begin the application process click here. If you have any questions please call us on 0800 434 566. We're open for
calls from 8.30am to 5pm, Monday to Friday. Overseas callers can reach us on +64 3 962 2695.
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Who is this licence for?

Crowd funding service
providers

A licence to provide crowd funding
services is _for businesses who want
to act as an intermediary between
companies making offers of shares
and investors — by providing the
facility through which offers can be
made to investors.

When your service is licensed companies
can offer shares through your service
without having to supply product
disclosure statements.

Please note you're not providing a crowd
funding service under the FMC Act if
your service is only used for charitable
or rewards based fund raising, and the
donors don't receive shares.

Things you need to know before you apply

Eligibility criteria

a.

e.

To issue you with a licence to provide a crowd funding service, we must be satisfied that you meet the criteria set out in section 396 of
the (FMC Act) and any eligibility criteria in regulation 186 of the Regulations.

If you want any related body corporates authorised under your licence (authorised bodies), both you and these bodies must (collectively)
meet the criteria set out in section 400 of the FMC Act and regulation 188 of the Regulations.

Some criteria set specific requirements you must meet, such as being registered on the Financial Service Providers Register. Others are
more general and apply to all aspects of your business. For example you must be “capable of effectively performing the service” (section
396(c) of the FMC Act) and have “fair, orderly and transparent systems and procedures for providing the service” (requlation 186(1)(a) of
the Regulations).

To help you understand these criteria, we have described the minimum standards we expect you to meet. However, these standards do
not change or limit the criteria set out in the FMC Act or Applicable Regulations — the whole of your licensed business must meet these
criteria at the time of licensing and during the course of you r licence.

Your board, or governing body, is asked to confirm this in the certificate we ask you to provide with your application form.

Minimum standards

a.

We expect all licensees to meet the minimum standards, but there is flexibility in how you meet them depending on the size and nature
of your business. For example, if you need a process and controls for a function, we expect your approach will take into account how
many people are involved, their expertise and the level of senior management oversight.

e For smaller businesses, this may mean some processes can be relatively simple and not fully documented (you'll still need to
explain them in your application).

e  Forlarger businesses, we expect processes will usually be more detailed and documented.

When you're explaining how you will meet a minimum standard, you can also tell us why your approach is appropriate for the size and
nature of your business.

There are some minimum standards where you must demonstrate that you have a plan or process to meet them once you're licensed. For
example you may not need (or be able) to meet some legal requirements until after you're licensed. Or you might be a start-up business, and
can't operate until you're licensed, so can't demonstrate the effectiveness of your systems, policies, procedures and controls when you apply.
In these situations you don't have to prove you comply — instead you need to show us how you'll meet the requirements once you're licensed.
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c. When you've finished completing your application we suggest you look back over all the minimum standards. Check
you've provided a level of information that would allow someone who doesn't know anything about your business to be
comfortable you will meet each of the minimum standards.

Ongoing obligations

Please note a. Asalicensee you'll have ongoing obligations, including:

After you submit your
application, we may ask you
to provide more information

to help us make a final decision
on your licence.

e Meeting all the relevant requirements of the FMC Act and Applicable Regulations
e Meeting the criteria in the Act
e Maintaining the minimum standards for the duration of your licence
e Meeting any standard or specific conditions imposed on your licence.
b. The consequences for a breach of licence are set out in sections 406 and 414 of the FMC Act.

Licence conditions

If we issue you with a licence it will contain conditions that support your licensee obligations. The standard conditions
for the different types of licence are available on our website. We may also set extra licence conditions for individual entities
on a case by case basis.

In your application you'll need to demonstrate that you can meet these
conditions — or ask us for a limit on or variation in your licence.

Other legal requirements

The questions

You may have other legal requirements that are not set out in the are in this guide

minimum standards. Non-compliance with any financial market
legislation will be taken into account during our assessment of
your application (and during ongoing supervision).

The questions we ask help us
assess how you meet the minimum
standards. Under Part B — What do
we ask, we list all the questions, in the
same order as they appear on
the application form.

We may undertake monitoring or enforcement action,
or refer the matter to other agencies as appropriate.

Please remember

You can contact us for information at any time before you apply — and after you're licensed — just call 0800 434 566.
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A. Getting started

This guide is divided into sections, following the
order of the questions in the application form. This
‘getting started’ section covers the first sections in
the form, which ask for details about you, your
business, and your application.

What will we ask?

In each section you'll find the list of all of the questions in
the application form, including the things we ask you to
provide.

The guide has been designed so that you can read the
minimum standards (A), see what you'll be asked when
you complete the form (B) and read our comments (C),
then assemble what you need before you start your
application.

Many questions only need a YES/NO or similar short
answer. If you're asked to explain something you can
key your answer straight into the form, and/or supply a
supporting document.

Supporting documents

If you will be attaching a supporting document we’'ll ask for
a document name and the section you're referring us to.
This means you can add one document (such as a policy
manual) to support several answers.

Information for applicants

B. What do we ask?

»  Whatis your FSP number? (See comment 1)

»  Isthis a separate or related body application? If a related body, enter the parent FSP number and select the licence
type.

»  Licence coverage: (See comment 2)
If you select 'For this FSP number and related body/s" tell us the related body's name, FSP number, key contact person
and their position, phone number/s and email.

»  What type of licence are you applying for? (See comment 3)

Applicant details
»  Entity name
Contact person details

»  Please tell us the name of the contact person, their position, address, phone number/s and email.
»  Please provide a certificate confirming you have authority to apply and the types of licence/s sought. (See comment 4)

Prosecution details

»  Does the entity applying for the licence have any past, current or pending: criminal prosecutions, civil litigations or
administrative actions against or involving it? If YES, please provide details.

Relevant parties

» Do you have any relevant parties, as defined in the Regulations? (See comment 5)
If YES, please list your relevant parties. You will also need to attach a declaration.

Application details

Licence types
» Do you request any special limits on your licence? If YES, please provide brief details. (See comment 6)

Licensed financial service provider
» Isyour entity a licensed provider under the Financial Service Providers (Registration and Dispute Resolution) Act 20087
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Have you
got an FSP?

You'll need a Financial Services
Provider number to finalise your
application — and any related
bodies you want to include will
need their own FSP.

It can take up to five working days
to get one, so we suggest you
and the related bodies apply
in advance.

Here’s a tip...

If the answers don't fit in the
application form, provide a
summary and refer to the
separate supporting document
for the full answer.

»

»

Are any of your directors or senior managers licensed providers under the Financial Service Providers (Registration and
Dispute Resolution) Act 20087 If YES, what are their names and FSP numbers?

Does your entity or any of your directors or senior managers hold a licence or registration, relevant to financial services,
in any overseas jurisdiction? If YES, please give registration/licence details for each person or entity.

Market services

»

Is this licence application for a service that is incidental to another market service that is, or will be, covered by a licence?
If YES, please provide details about your other services and licences.

Your business

»

Please describe your business. (See comment 7)

C. Our comments

1.

FSP registration number

This is your financial service provider number. Refer to Part A Guide, Page 6, 'You'll need an FSP number to select the
financial service." You must have completed this before the licence can be issued.

Related bodies

You may apply for a licence that covers related body corporates (related bodies) who will provide part or all of the

licensed service with you. If we issue a licence, you'll be the licensee and they'll be an authorised body.

e Underthe FMC Act a related body corporate generally means a company in the same corporate group as the main applicant.

e Anauthorised body is named on your licence and can perform the licensed service, or any part of it. If you're
applying for several licences, you can specify different related bodies to be authorised under each licence.

e Ifyou have related bodies authorised under your licence, they must comply with all licence obligations and you
need to provide oversight to ensure your group as a whole meets the minimum standards.

At the start of your application we ask if you're making a separate or related body application. It's important to select the
right option:

e Separate means you are applying for a licence for yourself or your entity, in your own right, and will be the licensee
(called‘applicant’in the application form)

e Related body means another company in your corporate group has already applied for the licence and,
if approved, you'll become an authorised body under their licence.
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Are you the licensee?

If you're the one granted the
licence, you're the licensee.

You'll be responsible for the
provision of the licensed service,
including any part delivered
by someone else.

Numbered comments

Our comments are numbered
sequentially throughout the
document, so if you call us about

something we've said you can just

quote the comment number.

Do you want related bodies authorised under your licence?

If you're the intended licensee, under the 'licence coverage’drop down box you can select ifyou wantrelated bodies
authorised under your licence/s. If you do we ask you for their contact details. The related body will complete their own
application.

The steps involved for each party
If you're the licensee:

e Inyourapplication you list the related body you want to include and provide some details about them (including
their FSP number)

e After you submit your application you see a PDF copy of it with your application number — you need to give this
number to your related body.

If you're the related body you:

- Select “related body".

- Enter the Licensee’s FSP number in ‘Parent FSP Number'.

- Select the market service licence type which the Licensee has applied for.

- Answer all the questions relevant to the licensed activities you will perform (if a question is not relevant just answer ‘not
applicable’)

- Then email your related body application licensing@fma.govt.nz.

Licensee applicants and related bodies fill in separate application forms. As a related body, you should liaise with the
applicant to ensure your answers reflect what the applicant has submitted in its licence application. You should also
obtain the applicant’s FSP number to be entered in your application as the ‘Parent FSP Number'.

Type of licence
You can apply for more than one type of licence at the same time — this means generally you won't need to supply
duplicated information.

Approval to apply
You'll need to have your board or governing body complete and sign this certificate (SD1.0), which:
e Confirms the person or entity seeking the licence, and any related bodies to be authorised under the licence, meet

all the criteria in the FMC Act (sections 396 and 400), and Applicable Regulations (see regulations 185 and 188 of
the Regulations)

e Specifies the licence/s sought, and any related bodies to be authorised under any of those licences

e Names the person authorised to make the application. This may be the same person as the ‘contact person’named
on the application form but doesn't have to be. However note, the invoice for the application will be to the
attention of the ‘contact person’
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Any questions?

Please remember you can contact
us for information at any time before
you apply — and after you're licensed.
Just call

0800 434 566

8:30am - 5:00pm
Monday to Friday

You must attach the signed certificate to your application and retain the original, as we may ask for it later.

The certificate must be signed by two directors of your governing body; or by a sole director if you only have one; or for
individual applicants by the individual. If none of these options apply it must be signed by person/s authorised to bind
the Applicant in relation to the matters covered in the certificate.

Relevant parties

You are asked to name any 'relevant parties’and provide a declaration (refer to comment 10). Relevant parties are defined
in regulation 189 of the Regulations and include anyone who is able to exert a substantial degree of influence over your
activities. It is also anyone whose wishes you act, or are accustomed to act in accordance with.

Limits on your licence

You may ask for a special limit on your licence if you only want to provide certain aspects of the market service, or want
other limits noted.

Please note, even if you don't ask for a limit, we may place one on your licence if you can only demonstrate the capability
and resources to provide a limited market service. But we will consult with you before issuing a licence that is more
restricted than you applied for.

Describe your business

Your comments should cover the general nature and scale of the business, including ownership and corporate structure

and any other information you think relevant. For example:

e Whatis the legal form of your business (such as a company or partnership)?

e Give a high-level description of your business structure. If you're part of a corporate group, please provide a group
structure diagram which shows your shareholders, relevant parties and related bodies. If the group is listed or widely
held, please provide information on significant shareholders.

e Whatis the nature of the business you're seeking the licence/s for? Include an overview of the types of products or
services you provide (or will provide under the licence) and the types of clients you cater for.

e How will any related bodies authorised under your licence be involved in providing the licensed service?

e What other businesses or services do you or your corporate group provide (other than the proposed licensed
business)?

We also want to know:

e How you'll ensure the principal purpose of your facility is to match companies wanting to raise money with many
investors seeking to invest relatively small amounts — see regulation 185(1)(a)(ii) of the Regulations.

e How you've designed the facility so that it is primarily used for offers by people other than you or your associated
parties — see regulation 186(1)(b) of the Regulations.

You may choose to provide us with access to a working test-version of your facility, so we can test the functionality using
a simulated investor and issuer. You can then refer us to the parts of your facility that demonstrate how you meet certain
minimum standards.
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Getting
started

Minimum standards

A. Fitand proper

Your directors and senior managers
must be fit and proper persons to hold
their respective positions.

Minimum standards

1.

Your directors and senior managers
(current or proposed), and any other
relevant parties, must be fit and proper
persons to hold their position. This
requirement broadly covers the tests of:

¢ Good character - covering
integrity, probity, trustworthiness
and reputation
e Capability — competence, skills
and experience for the position
they hold (the next section
on capability asks for more
information about this).
You must have appointment,
recruitment and human resource
processes to ensure directors and
senior managers undergo a character
assessment — and their competence,
skills and experience are assessed
before they assume their roles.

If you have related bodies under

your licence, each entity’s executive
directors and senior managers who
are responsible for the licensed service
must meet these minimum standards.

Financial
resources

Operational

) Governance
infrastructure

Capability

Information for applicants

B.

»

»
»

»

What do we ask?

Please explain how you ensure your directors and senior managers (current or proposed) meet and maintain the minimum standards
of fit and proper.

How many directors and senior managers are you supplying details for in relation to this application?

For each of these directors and senior managers please provide full name, date of birth, gender, position, role.

You must attach a declaration completed by each person listed. The declaration form also asks for their consent for third party checks.
(See comment 10)

Consultation

»

C
8.

Are you a registered bank, non-bank deposit taker or licensed insurer?

Our comments

Who should you include in your application?
This section relates to those who lead the licensed business. You need to include your:

e Directors - current or proposed

e Senior managers — current or proposed

e For related bodies — executive directors and senior managers (the related body is asked to list these people in their part of the
application)

e Relevant parties - such as business owners, or people who indirectly control the applicant or directors and senior managers of
those people — will be asked to provide some details (see regulation 189 of the Regulations for a definition of relevant party’).

Who is a senior manager?

The title senior manager means different things in different organisations. There is a definition of ‘senior manager'in section 6 of the
FMC Act to guide you. It means you only need to list people who have a significant influence over the management or administration
of the relevant entity.

e In smaller organisations this means you'll probably need to list all or most of your senior people.

e Inlarger organisations it means you may not need to list everyone who has a senior manager title. You only need to list people
with significant influence on the management or administration of the entity such as the CEO or CFO.
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Minimum standards

The minimum standards in this guide
apply at the time you seek your licence
- and on an ongoing basis.

They apply to your business — and
to any related body you want
authorised under your licence.

Supporting information
If the narrative fields on the form
do not allow sufficient space you
can attach a supporting
document as well.

When answering a question refer
to the supporting document by
name and the specific part
ou want us to read in relation to
that question.

. What do you need to supply?

Each person you list has to complete and sign a declaration, which you need to scan and attach to your application. You
must retain the original signed hard copy as we may ask for this later.

The declaration asks your directors and senior managers to tell us about their background and past conduct, provide details of
their employment and qualifications, and give us consent to make checks with third parties such as the Ministry of Justice.
Related bodies to be authorised under your licence are required to do the same for executive directors, and any senior
managers responsible for the licensed service.

Relevant parties will need to complete a more limited declaration with details of their relationship with the applicant
and give us consent to make checks with third parties such as the Ministry of Justice.

You'll find the templates for these declarations on our website. The form numbers are:

e Applicants: declaration SD1.1 for current/proposed directors, or SD1.2 for current/proposed senior managers

*  Related bodies: declaration SD2.1 for executive directors of related bodies, or SD2.2 for senior managers of related bodies

e Relevant parties: declaration SD3.1 for directors of relevant parties, SD3.2 for senior managers of relevant parties, or
SD3.3 for other individual relevant parties.

How will we assess good character?

Good character means the integrity, probity, trustworthiness and reputation of the people leading your licensed
business. Our assessment is based on factors including (but not limited to):

e Information in the declarations provided with your application

e Feedback from checks made with third parties

e Conduct indicating past non-compliance

»  Convictions or involvement in dishonesty, deceit, theft or fraud

e Failure to manage business or personal financial affairs

e Dismissal from a position of trust

e Adverse information from other government agencies and regulators.

We must also consider whether the applicant's owners or other relevant parties have had any convictions or successful
disciplinary actions taken against them (in New Zealand or overseas). Regulation 189 of the Regulations provides further
details.

. How will we assess capability?

We assess the information supplied by directors and senior managers in their CVs and position descriptions in relation to the
requirements of their roles (we ask for more information about roles and responsibilities in the next section on‘capability’).

. How will you meet and maintain the fit and proper standard?

We need to know you have appropriate arrangements to ensure your directors and senior managers are fit and proper
people to be involved with the licensed service — when they take up their roles, and on an ongoing basis. Please
describe how you determine someone is fit and proper.

You'll also need to describe the controls and procedures you use to ensure standards are maintained on an ongoing
basis. Your arrangements may differ depending on the size and nature of your business.
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Minimum standards

A. Capability

Your organisation must have the right mix of people,
with the right skills and experience, in the right
roles, to manage your licensed business properly
and effectively.

Minimum standards

1. Your management team (collectively) has an
appropriate breadth and depth of relevant financial
services know-how, whether gained here or overseas,
to effectively manage the licensed business.

2. Management roles include clear responsibility and
accountability for:
»  Effective operation of the key activities of the
licensed business
e Strategic development and direction of your
business
e Risk management
e Financial management
e Compliance with product-specific laws and
regulatory requirements
e Compliance assurance/internal audit to ensure
controls and procedures are effective
e Customer/investor complaints.
3. Yourarrangements ensure that your directors and
management team have the skills and experience to
perform their roles effectively.

4. Your business has access to any necessary expert
professional advice (for example legal or tax advice) either
through internal appointments or external consultants.

Information for applicants

B. What do we ask?

Skills and experience of your management team

»  Explain or demonstrate how your management team collectively has the right skills and experience.

»  Please provide details for each management team member who is not already listed in the ‘Fit and Proper’section (name,
date of birth, title, position, position description, CV).

Roles and responsibilities

»  Explain or demonstrate how you document the roles, responsibilities and accountabilities of your management team.

Capability

»  Explain or demonstrate the recruitment and human resource processes you use to ensure your management team have
the right skills and experience for their roles.

»  Explain or demonstrate how you access external advice when your management team'’s capabilities don't cover an area
of expertise needed by your business.

C. Our comments

14. Your management team

a.  We need to assess whether your directors and management team, as a whole, have the right skills and experience to
manage the licensed business.
So here, your management team means all those key people who are responsible for the main activities required to
deliver the licensed service. This includes:

e Your directors and senior managers already covered in the previous section

e Other senior key people and managers you haven't told us about yet, for example someone heading a key business
unit who doesn’'t meet the definition of ‘senior manager'in the FMC Act (because they don't have a significant
influence on the management or administration of the entity as a whole).

b. Foryour directors and senior managers, if you've already provided this information under ‘fit and proper'youdon't
need to do so again.

c.  Foryour other key people and managers, you need to list each one and ask them to complete the curriculum vitae
template provided (form SD1.3), and then attach these to your application. These people do NOT need to complete a
declaration.
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Here’s areally important
tip!

Remember to save your
document as you work through
the form.

Ensure you are using Adobe
Reader - other formats may not
save correctly.

16.

17.

We're not implying you need a separate manager for each key position, or area of responsibility in minimum standard 2.
It depends on the size and nature of your business. For example you might have one or two managers covering most of
these areas — or a dedicated manager for each one.

When you're providing a new type of service, such as crowd funding, we understand you may not be able to
demonstrate depth and breadth of experience in that particular business. However, you'll need to explain how the
experience of your directors and managers, as a whole, provides sufficient capability to deliver and manage that service.

. Roles and responsibilities

You must provide an organisation chart showing how your licensed business will be structured.
This chart should show:

e Your management structure, the key positions and how these roles relate to each other
(please include your directors)

e The names of the people filling the key positions

e The number of FTE (full-time equivalent) staff in each area of responsibility.

For large organisations with several management layers you don't need to include:
e All your subordinate managers or departments (if any)

e Details of lower level managers and staffing, apart from an indication of numbers
e Parts of your business not connected to the licensed activity.

Your processes

We need to see that you have appropriate processes to ensure all members of your management team are capable of
performing their role, on commencement and on an ongoing basis. This requirement also applies to your directors,
who are ultimately responsible for the business.

We require this information for your business and for any related bodies to be authorised under your licence.

Professional advice

Please comment on whether and how you ensure you have ready access to key expert advice when you need it (such
as legal, accounting, tax, financial, business or IT advice). We're not implying that you need to keep advisors on a retainer,
just that you can access advice as and when required.

If you outsource part of your work and have a formal agreement, you don't need to include that arrangement here —
we cover outsource providers later in the application form.
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Getting Fit and
started proper

Operational Financial

. Governance
infrastructure resources

Capability

Minimum standards Information for applicants
A. New clients B. What do we ask?
Your procedures for bringing new clients (both issuers and investors) on board »  Please explain or demonstrate how you meet the minimum standards for bringing clients
must ensure they get sufficient information to make informed decisions about on board.
the financial services offered — and that these services are not inappropriately
keted.
rarkete C. Our comments
Minimum standards 18. Please describe how your procedures for bringing clients on board will work, including how
1. You maintain adequate and effective systems to bring clients on board, with processes you intend to attract clients to your service, such as using advertising or referrals.

and controls to ensure you meet all your legal requirements. .
19. Account opening process

2. You ensure investors receive required information to allow them to make informed You need to demonstrate how your procedures will ensure you meet your obligations,
decisions about using the licensed service. including under the FMC Act and Applicable Regulations:
3. You provide investors with disclosure statements and client agreements that can be «  The requirement for a written client agreement with investors in sections 430 and
easily understood by the intended audience. 431 and regulations 223-229 of the Regulations T
e Fairdealing obligations in Part 2 of the Act (also see the example on the left)
e The obligation to provide a disclosure document to investors in sections 423-427
and regulations 213-220 of the Regulations (we will pay particular attention to

disclosure in respect of the nature and extent of due diligence conducted on issuers
and the use of the facility by you or people associated with you)

e The obligation to provide a warning statement to investors, and to get their
confirmation they've seen this — see regulations 196 and 197 of the Regulations.

Here's an example...

If you want to attract new
clients by advertising the benefits
of your service, please tell us about
the process you'll use to ensure
your advertisements are not
misleading or deceptive.

20. You may also have other legal requirements to meet, for example under the Anti-Money
Laundering and Countering Financing of Terrorism Act 2009, and the Privacy Act 1993.

21. There are restrictions on providing financial advice under the FMC Act
- staff involved in bringing clients on board should be aware of these restrictions and
adequately trained in your new client procedures.
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Getting Fit and
started proper

Capability

Operational Financial

. Governance
infrastructure resources

Minimum standards

Information for applicants

A. Assessing issuers

You must have anti-fraud and fair dealing policies
that enable you to assess issuers, and if needed,
exclude them from using your facility.

Minimum standards

1. You have an anti-fraud policy that, at a minimum,
confirms the identity and character of the issuer’s
directors and senior managers from publicly available
and readily assessable information.

2. You have a fair dealing policy that enables you to
exclude an issuer from using the service in certain
circumstances.

3. You have adequate systems and procedures for
implementing these policies.

B.

»
»

»

What do we ask?

Explain or demonstrate how you will meet the minimum standards for assessing issuers.
You must provide a copy of your anti-fraud policy and your fair dealing policy.
You may choose to provide a link to relevant documents in a test facility.

C

22,

23.

Our comments

Your anti-fraud policy

Your anti-fraud policy should provide for checks of the issuers’ directors and senior managers. This should include
searching relevant public registers (such as the Companies Register and Insolvency Register) and the Internet
(for relevant news articles or other commentary) to identify evidence of:

e Bankruptcy or involvement with insolvent companies

« Information that may question the identity of directors or senior managers

e Convictions for fraud or dishonesty — or involvement in litigation or other disputes.

These matters may not, in themselves, determine the outcome — your policy should set out criteria to help you assess
the information and to make decisions about allowing issuers to use the service.

Fair dealing policy
Your fair dealing policy should set out the:

e Reviews and assessment of marketing materials and pitch documentation you complete to check compliance with
regulation 186(1)(e) of the Regulations

o Steps you'll take if you identify actual or suspected evidence of misconduct of the type set out in the same
regulation

e Process you'll use to exclude an issuer, and how that exclusion will be given effect to, for example through
appropriate provisions in agreements with issuers.
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Getting Fit and Operational Financial

Capability Governance

started proper infrastructure resources

Minimum standards Information for applicants

A. Disclosure arrangements B. What do we ask?

You must ensure investors receive »  Please explain or demonstrate how you meet the minimum standards for disclosure to investors.
information on offers to assist them »  You may choose to provide a link to relevant documents in a test facility.

with investment decisions.

C. Our comments

. ide?
1. You have adequate disclosure 24. What should you provide?
arrangements so investors can Please provide a summary of your disclosure arrangements.

receive timely and understandable
information on offers to assist them

Minimum standards

25. What are disclosure arrangements?

with their investment decisions. Disclosure arrangements are the ways used to get information about offers to investors. These could include:
2. You publish and maintain eligibility e Using your facility to directly or indirectly supply information, such as the initial disclosure of information, a Q&A function, links to other
criteria that issuers are generally information sources
expected to meet to be able to make «  Doing checks on issuers and disclosing this to investors
offers on your facility. e Having arrangements with issuers about the type of information they'll provide to you or to investors directly on or via your facility.

3. You maintain clear and transparent

information about what due diligence | 26- Ourassessment

you have and have not carried out When we assess your arrangements we are required to consider:
on issuers, so investors can make - «  Limits (if any) on the amount that retail investors may invest
reasonable judgments about the risks

£ " e Amounts that issuers may raise.
of investing.
We may also consider other matters — this will depend on the particular features of your facility. For example, we may consider any checks

4. The provision of information about you state you make on issuers and disclose to investors.

offers provided on or through your

facility is fair and transparent, so all 27. Are there minimum disclosure arrangements?
potential investors have access to the

) : a.  We'd usually expect your disclosure arrangements will include (as a minimum):
same information.

e Adedicated webpage on your facility for each offer, which is simple to access and navigate and available to all investors
e Disclosure of a description of the business and the purpose of the fund raising
e Disclosure of the terms of the offer, including:

- Price

- Minimum funding sought

5. You provide information to investors
about all transactions they have made
using your service.
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- Duration of the offer
- Amounts raised (updated regularly)
- Investor caps (if any)
- Rights attaching to the shares (and details of any other securities of the issuer).
e Information about how shares can be sold, including about any available secondary markets
Will the audience e The names and positions of the issuer’s directors and senior managers (you could also consider requiring disclosure
understand it? of their education, skills and experience)
The information provided e Arrangements with issuers to supply required information.

needs to be understandable and b.  You might also consider including:

vailabl ny inv r. : :
available to any investo e AQ&A function on your website

e Information from the Companies Office about issuers, or links to the Companies Office ' Company Summary’
webpages for issuers

e Ifyoudontimpose investor caps (or they are high) or the issuer is trying to raise significant amounts of capital,
we'd usually expect your arrangements to include extra disclosure such as providing a business plan, details of
how funds will be used, key risks and key financial information, such as financial statements.

C.  We also expect your disclosure arrangements to cover how you'll review the information issuers’supply to check it is
understandable and timely (when disclosed) or tell us how you'll rely on the issuer to do this.
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Getting Fit and
started proper

Capability

Operational Financial

. Governance
infrastructure resources

Minimum standards

Information for applicants

A. Conflict of interest

You identify and deal with conflicts of interest in a
fair, orderly and transparent way.

Minimum standards

1. You must have adequate systems and procedures for
handling conflicts between your commercial interests
and the need to have fair, orderly and transparent
systems and procedures.

2. You must clearly and prominently disclose:

e Ifyou, or anyone commercially associated with
you, has a direct or indirect interest in any offer
made through your facility

e Thisincludes disclosing the nature and extent of
the interest (or intended interest) and any fees
the issuer pays you above the standard disclosed
amount

e Allfees paid by issuers in connection with the
offer, whether direct or indirect and however
described.

These fees must be clearly and prominently
displayed.

»

»

»

»

»

B. What do we ask?

Explain or demonstrate your systems and procedures for handling conflicts between your co