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13. Prudential Assessment of Acquisitions and Increase of Holdings in Investment Services Licence Holders
This Section 13 applies to any person, or persons acting in concert, desirous of acquiring directly or indirectly a qualifying shareholding in a company licensed to carry on investment services business or increasing the existing qualifying shareholding in the company concerned.  

The scope of this Section 13 is: 
· 
to transpose the relevant provisions of the Directive 2007/44/EC of the European Parliament and of the Council of 5 September 2007 amending Council Directive 92/49/EC and Directives 2002/83/EC, 2004/39/EC, 2005/68/EC and 2006/48/EC as regards procedural rules and evaluation criteria for the prudential assessment of acquisitions and increases in holdings in the financial sector 
· 
to determine the criteria to be applied by the MFSA in the assessment process of a proposed acquirer; and

· 
to ensure that the proposed acquirer knows what information is required to be provided in order to allow the MFSA to assess the proposed acquisition in a complete and timely manner.

In drafting the Rules, the MFSA has been guided by the 3L3 Committees of European Financial Supervisors (CEBS, CESR, CEIOPS) Guidelines for the prudential assessment of acquisitions and increases in holdings in the financial sector required by Directive 2007/44/EC which can be accessed through the following link http://www.cesr-eu.org/.

13. 1   Notification Requirements

In terms of Article 10(1) of the Act, a proposed acquirer is required to provide notification of a proposed acquisition to the MFSA as soon as a decision is made to acquire or increase a qualifying shareholding in an investment services licence holder. 

Notification is also required:
(a) if the shareholding held by the acquirer in the licence holder involuntarily reaches or exceeds 10%, 20%, 30% or 50% of the shares or voting rights in the licence holder.  This may occur as a result of the repurchase by the licence holder of shares held by other shareholders, or in the event of an increase in capital in which existing shareholders do not participate. In such cases, notification to the MFSA is still necessary upon becoming aware that a shareholding reaches or exceeds one of the thresholds referred to in this paragraph, even if the acquirer intends to reduce its level of shareholding so that it once again falls below the said thresholds;

(b) when a number of persons  are “acting in concert” such that each of them decides to exercise his rights linked to the shares he acquires in accordance with an explicit or implicit agreement made between them. In such a case, notification of the voting rights held collectively by these persons will have to be made to the MFSA by each of the parties concerned or by one of these parties on behalf of the group of persons so acting in concert.
(c) in the case of indirect qualifying shareholdings.  Where the licence holder directly concerned by the proposed acquisition, in turn, directly or indirectly, controls subsidiaries that are regulated entities subject to the supervision of their overseas regulatory authorities, the proposed acquirer is required to provide notification of its proposed acquisition to each of these authorities.  However, the responsibility for the final decision regarding the prudential assessment remains with the MFSA, if the proposed acquisition relates to a licensed company. 
If qualifying shareholdings are held indirectly through one or more third parties, all persons in the chain of holdings are subject to assessment by the Authority against the five assessment criteria, described in Section 12.2 below, where a threshold mentioned in sub-paragraph (a) of paragraph (1) of this Section is reached or exceeded.  These requirements may be satisfied through an assessment of the person at the top of the chain and those who hold shares in the investment services licence holder directly, unless the MFSA has doubts about intermediate holders.  
In some cases, such as when the proposed transaction presents some complexity (linked, for instance, to the transaction itself, to the complex group structure of the proposed acquirer, to the structure of the licensed company, etc.) the proposed acquirer should in anticipation of the formal notification contact the MFSA.

Formal notification is to be accompanied by:

(a) a Personal Questionnaire as set out in Schedule F in the case of a proposed acquirer who is an individual;  
(b) the Questionnaire for Qualifying Shareholders other than Individuals as set out in Schedule G in the case of a proposed acquirer who is not an individual. 
together with the information requested in Schedule H. 

In order to avoid undue delays in the assessment process, laid down in Article 10A of the Act, it is essential that the proposed acquirer promptly transmits all required information, together with the notification of its decision to the MFSA.  The assessment period will only commence when all required information is transmitted to the MFSA.  Without prejudice to the paragraphs hereunder, the list of information necessary to carry out the assessment as per Schedule F or G and H as appropriate shall be considered to be an exhaustive list of required information.

The information required shall be proportionate and adapted to the nature of the proposed acquirer and the proposed acquisition.  In some cases  the MFSA may not require the proposed acquirer to provide all of the information that appears in Schedule F or G and H as appropriate (for example, if the MFSA already possesses some information or can obtain it from another overseas regulatory authority).  
In other cases, nothwithstanding the exhaustive list of information referred to in the preceding paragraphs, the MFSA may consider, on the basis of its analysis of the information submitted in accordance with this Section, by the proposed acquirer, that some additional information is necessary for the assessment of the proposed acquisition.  In that case, the  the MFSA may request, in writing, that the proposed acquirer provides the additional information.  Such a request shall initiate the beginning of the interruption period referred to in article 10A of the Act.  This additional information clarifies and completes the information submitted in accordance with Schedule F or G and H as appropriate.

In the event that any of the information submitted is false or forged, rendering the conclusions of the MFSA liable to be erroneous, the MFSA shall refuse the approval of the proposed acquisition.
Determination of Voting Rights

The voting rights held by certain entities and which are to be taken into account for the purposes of Article 10 of the Investment Services Act are described below:

A)   Voting Rights held by UCITS Management Companies:  

A UCITS management company within the meaning of Article 1a, point 2 of Directive 85/611/EEC authorised in another Member State or EEA State or in a sector other than that in which the acquisition is proposed (the management company) and its parent undertaking:

(a) need not aggregate their holdings,  provided that they exercise their voting power independently of each other; but

(b) 
must aggregate their holdings if the management company:

(i) manages holdings for its parent undertaking or an undertaking in respect of which the parent undertaking is a controller; and 
(ii) has no discretion to exercise the voting rights attached to such holdings and may only exercise the voting rights attached to the holdings under direct or indirect instructions from its parent undertaking or an undertaking in respect of which the parent undertaking is a controller
B) Voting Rights held by European Investment Firms or Investment Services Licence Holders:

A European Investment firm or an Investment Services Licence Holder and its parent undertaking need not aggregate holdings of the parent undertaking with holdings managed by the investment firm or Licence Holder on a client by client basis, provided that the investment firm or Licence Holder:

(a) has permission to provide portfolio management services; and 
(b) exercises its voting power independently from the parent; and
(c) may only exercise the voting rights attached to such shares under instructions given in writing or by electronic means and has appropriate mechanisms in place for ensuring that individual portfolio management services are conducted independently of any other services.

C)  Voting Rights held by Market Makers

Shares reaching or exceeding a 5% threshold of the total voting rights of an Investment Services Licence Holder held by a market maker, acting in its capacity of a market maker need not be aggregated provided that the person acting as market maker:
(a) 
is duly authorised by its home Member State as such in terms of the Markets in Financial Instruments Directive;  and

(b) 
neither intervenes in the management of the Investment Services Licence Holder concerned nor exerts any influence on the Investment Services Licence Holder to buy such shares or back the share price.

D)  Voting Rights held by virtue of Trading Book Entries

Shares held by a credit institution or a European Investment Firm or an Investment Services Licence Holder in its trading book need not be aggregated provided that:

(a) voting rights held in the trading book do not exceed 5%, and 
(b) the credit institution, the European Investment Firm or the Investment Services Licence Holder ensures that the voting rights attaching to shares held in the trading book are not exercised nor otherwise used to intervene in the management of the Investment Services Licence Holder in which the voting rights are being acquired.
E)  Voting Rights Attaching to Shares Held for Clearing and Settlement Purposes

Shares held for the sole purpose of clearing and settlement within a short settlement cycle shall not be taken into account.
F) Voting Rights Attaching to Shares Held by Custodians
Shares held by a custodian in its capacity as custodian, shall not be taken into account provided that the custodian can only exercise the voting rights attached to the shares under instructions given in writing or by electronic means.

G) Voting Rights or Other Shares held by Credit Institutions or Investment Firms.

Voting Rights attached to shares held by a credit institution, a European Investment Firm or an Investment Services Licence Holder as a  result of:
(i) providing the underwriting of financial instruments;  and, or
(ii) placing financial instruments on a firm commitment basis 

in terms of point 6 of Section A of Annex I to the Directive, shall not be taken into account provided that those rights are, on the one hand, not exercised or otherwise used to intervene in the management of the issuer and, on the other, disposed of within one year of acquisition.

13.2  The Five Assessment Criteria

In assessing the notification provided for in Article 10 of the Act and the information referred to in Article 10A of the Act, the MFSA shall in order to ensure the sound and prudent management of the investment services licence holder in which an acquisition is proposed, and having regard to the likely influence of the proposed acquirer on the investment services licence holder, appraise the suitability of the proposed acquirer and the financial soundness of the proposed acquisition against all of the following criteria:

(a) the reputation of the proposed acquirer;

(b) the reputation and experience of any person who will direct the business of the investment services licence holder as a result of the proposed acquisition;

(c) the financial soundness of the proposed acquirer, in particular in relation to the type of business pursued and envisaged in the investment services licence holder in which the acquisition is proposed;

(d) whether the investment services licence holder will be able to comply and continue to comply with the prudential requirements emanating from the Act any regulations issued thereunder as well as these Rules, and where applicable from the Financial Conglomerates Regulations, 2004 and Directive 2006/49/EC in particular, whether the group of which it will become a part of has a structure that makes it possible to exercise effective supervision and effectively exchange information among the MFSA and overseas regulatory authorities and determine the allocation of responsibilities amongst the MFSA and overseas regulatory authorities;
(e) whether there are reasonable grounds to suspect that, in connection with the proposed acquisition, money laundering or terrorist financing within the meaning of article 1 of Directive 2005/60/EC is being or has been committed or attempted or that the proposed acquisition could increase the risk thereof.

13.2. 1 The First Assessment Criterion - The reputation of the proposed acquirer.

This criterion concerns the determination of whether any doubts exist about the integrity and professional competence of the proposed acquirer and whether these doubts are founded.  Such doubts may arise, for instance, from past business conduct.  The assessment of the reputation is of particular relevance if the proposed acquirer is an unregulated entity but should be facilitated if the proposed acquirer is authorised and supervised within the European Union.

Without prejudice to the requirements of Section 3 of this Part A, the assessment of the reputation of the proposed acquirer covers two elements:

(a) 
integrity; and
(b) 
professional competence.

Integrity

Situations Subject to Assessment 

In general, the proposed acquirer is assumed to be of “good repute” (trustworthy) if there is no evidence to the contrary.  Integrity requirements imply the absence of “negative records”.  In this regard,  the MFSA retains discretionary power to determine which other situations cast doubts on the trustworthiness of the proposed acquirer. For this purpose, the following situations shall be taken into account:
(a)  conviction of a relevant criminal offence.  Special consideration shall be given to any offence under the laws governing banking, financial, securities or insurance activity or concerning securities markets or securities or payment instruments, including laws on money laundering, market manipulation, or insider dealing and usury; to any offence of dishonesty, fraud, or financial crime; and to other offences under legislation relating to companies, bankruptcy, insolvency or consumer protection.
(b)  Any relevant criminal offences currently being tried or having been tried in the past and may also be relevant, as they can cast doubt on the integrity of the proposed acquirer and may mean that the integrity requirements are not met.

The integrity of the proposed acquirer is not only affected by court decisions and ongoing judicial proceedings.  The following situations shall also be taken into account, since they may cast doubts on the integrity of the proposed acquirer:

-  
current or past investigations and/or enforcement actions related to the proposed acquirer, or the imposition of administrative sanctions for non-compliance with provisions governing banking, financial, securities or insurance activity, or those concerning securities markets, securities or payment instruments, or any financial services legislation; or
· current or past investigations and/or enforcement actions by any other regulatory or professional bodies for non-compliance with any relevant provisions.

In addition to considering judicial or administrative decisions or procedures, the assessment of the integrity of the proposed acquirer shall examine its correctness in past business dealings, the lack of which may undermine the integrity and trustworthiness of the proposed acquirer at the time of the proposed acquisition.  The MFSA shall pay attention to:
(i) Any evidence that the proposed acquirer has not been transparent, open and cooperative in its dealings with the MFSA or any overseas regulatory authority, including any evidence that the proposed acquirer   knowingly ignored its notification obligation according to the Act  or attempted to evade the prudential assessment that such person is required to undergo as a proposed qualifying shareholder;

(ii) Refusal of a registration, authorisation, membership or licence to carry out a trade, business or profession or revocation, withdrawal, or termination of such registration, authorisation, membership, or licence; or expulsion by a regulatory or government body;

(iii) Dismissal from employment or a position of trust, fiduciary relationship, or similar situation, or having been asked to resign from employment in such a position
(iv) Disqualification from acting as a person who directs the business.

The MFSA shall assess the relevance of such situations on a case by case basis, recognising that the characteristics of each situation may be more or less severe and that some situations may be significant when considered together, even though each of them in isolation may not be significant.

The MFSA may judge the relevance of criminal records differently according to the type of conviction, the finality of the judgment (i.e. whether it is subject to appeal), the type of punishment, the length of any imprisonment imposed, the stage of judicial proceedings reached (conviction, trial or indictment) and the effect of rehabilitation.
In cases involving the acquisition of a new qualifying shareholding the information requirements on which the assessment of integrity is based, may vary according to the nature of the proposed acquirer (i.e. individual vs legal person, regulated or supervised entity vs unregulated entity).

However, in all cases, the proposed acquirer himself should attest in a statement that none of the situations described in points (a) to (b) and (i) to (iv) above occurs or has to the best of its knowledge occurred in the past.  A delayed, incomplete or undelivered declaration will call into question the approval of the proposed acquisition.
In all cases, the MFSA should be able to verify the statement submitted by the proposed acquirer by asking such persons to provide documents evidencing that the statement is true (e.g. police conduct certificates) and, if needed, by requesting confirmation from other authorities (e.g. judicial authorities or other regulators), domestic or otherwise.
In the case of an increase in an existing qualifying shareholding, and to the extent that the integrity of the proposed acquirer has previously been assessed by the MFSA, the relevant information shall be updated as appropriate.

When assessing the integrity of the proposed acquirer,  the MFSA may take into consideration any person linked to the proposed acquirer, i.e. any person who has, or appears to have, a relevant family or business relationship with the proposed acquirer.

In this context, and by way of example, (where A is the proposed acquirer and B is a connected person) a relevant business relationship could be where:
 
(a)  A is the controlling shareholder of a company and B is a board member of that company appointed by A, or vice versa; 

(b)   A and B jointly control a company;

(c)   A and B are board members of a company appointed by the same shareholder; 

(d)  A and B participate in a shareholder agreement regarding the exercise of voting rights which have a significant influence in a company.

Professional competence

The professional competence of the proposed acquirer covers competence in management (“management competence”) and in the area of the financial activities carried out by the licence holder (“technical competence”). 
The management competence may be based on the proposed acquirer’s previous experience in acquiring and managing holdings in companies, and should demonstrate due skill, care, diligence, and compliance with the relevant standards.
The technical competence may be based on the acquirer’s previous experience in operating and managing financial firms as a controlling shareholder or as a person who effectively directs the business of a financial firm.  In this case, the experience should demonstrate due skill, care, diligence and compliance with the relevant standards.

Where the proposed acquirer is a legal person

If the proposed acquirer is a legal person, the integrity requirements must be satisfied by the legal person as well as by all of the persons who effectively direct the business. 
When assessing professional competence, the technical aspect should relate primarily to the financial activities currently performed by the proposed acquirer and/or by companies in the group to which such person belongs.

In the light of the above, all the persons who effectively direct the proposed acquirer’s business will be required to submit to the MFSA a completed Personal Questionnaire as per Schedule F to these Rules.
13.2.2   
The Second Assessment Criterion - The Reputation and Experience of those who will direct the business

This criterion addresses circumstances when the proposed acquirer:

(a) is in a position to appoint new persons who will direct the business of the investment services licence holder,  and

(b) has already identified these new persons who will direct the business and that the proposed acquirer intends to appoint.

In contrast, and without prejudice to the on-going fit and proper requirements that apply to persons who currently direct the business of the investment services licence holder under the Act, this criterion does not apply to a proposed acquisition that does not involve the appointment of new persons who will direct the business.

If the proposed acquirer intends to appoint a person who is not fit and proper, then the MFSA shall oppose the proposed acquisition.

13.2.3   The Third Assessment Criterion - The Financial Soundness of the Proposed Acquirer
The financial soundness of the proposed acquirer can be understood as the capacity of the proposed acquirer to finance the proposed acquisition and to maintain a sound financial structure for the foreseeable future.  This capacity should be reflected in the overall aim of the acquisition and the policy of the proposed acquirer regarding the acquisition, but also, – in the case of a change in control, in the forecast financial objectives, consistent with the strategy identified in the business plan.

The information required for the assessment of the financial soundness of the proposed acquirer will depend on the legal status of the proposed acquirer: for example, whether it is:

· an entity subject to prudential supervision;

· an entity which is not so subject; or 
· an individual.
In the case of a change in control, in particular in relation to the type of business pursued and envisaged in the investment services licence holder in which the acquisition is proposed, the extent of the proposed acquirer’s compliance with prudential requirements should also be taken into account.  While the objective of this criterion is to assess the financial soundness of the proposed acquirer, the objective of the fourth assessment criterion as described in section 13.2.4 below, is to assess the prospective soundness of the investment services licence holder in which the acquisition is proposed, which presupposes the financial soundness of the proposed acquirer (i.e. its ability to implement the business plan).  

The MFSA shall also analyse whether the financial mechanisms, put in place by the proposed acquirer to finance the acquisition, or existing financial relationships between the proposed acquirer and the investment services licence holder concerned, could give rise to conflicts of interest that could destabilise the financial structure of the said investment services licence holder.

The MFSA shall oppose the proposed acquisition if it concludes, on the basis of its analysis of the information received, that the proposed acquirer is likely to face financial difficulties during the acquisition process or in the foreseeable future.
13.2.4 
The Fourth Assessment Criterion – Compliance with prudential requirements

Whereas the Third Assessment Criterion aims basically at clarifying whether the financial situation of the proposed acquirer is sound enough to support the proposed acquisition of the investment services licence holder, this criterion requires that the proposed acquisition does not adversely affect the licence holder’s compliance with prudential requirements.  In particular, effective supervision, information exchange and the clear allocation of responsibilities should not be hindered as a result of the proposed acquisition.
In assessing this criterion, the MFSA shall take into consideration not only the objective facts, such as the intended share in the investment services licence holder, the reputation of the proposed acquirer, its financial soundness, and its group structure; but will also look at the proposed acquirer’s declared intentions towards the investment services licence holder concerned as expressed in its strategy (business plan).  This could be backed by appropriate commitments made by the proposed acquirer to meet prudential requirements under the assessment criteria laid down in this section, provided that the rights of the proposed acquirer under the Act and any regulations and rules issued thereunder are not affected.  These commitments could concern, for example, the financial support provided in case of liquidity or solvency problems, corporate governance issues, the proposed acquirer’s future intended shareholding in the licence holder, directions and goals for development etc.
The MFSA shall take into account the ability of the licence holder in which the acquisition is being proposed to comply at the time of the acquisition, and to continue to comply thereafter, with all prudential requirements, including capital requirements, liquidity requirements, requirements related to governance arrangements, internal control, risk management, compliance, etc.

If the licence holder in which the acquisition is being proposed is part of a group, the group structure shall make it possible to exercise effective supervision, effectively exchange information with different overseas regulatory authorities, and determine the allocation of responsibilities among the MFSA and overseas regulatory authorities.
The prudential assessment of the proposed acquirer shall also cover its capacity to support adequate organisation of the investment services licence holder within its new group.  Both the investment services licence holder concerned as well as the group should have clear and transparent corporate governance arrangements and adequate organisation, including an effective internal control system and independent control functions (risk management, compliance and internal audit).

The group of which the investment services licence holder will become a part of shall be adequately capitalised, and its own funds shall be distributed appropriately within the group according to the level of risk in each part and the requirements of any applicable law.

The MFSA shall also consider whether the proposed acquirer will be able to provide the investment services licence holder concerned with the financial support it may need for the type of business pursued by and/or envisaged for it; to provide any new capital that the investment services licence holder may require for future growth in its activities or to implement any other appropriate solution to accommodate the investment services licence holder’s needs for additional own funds.
This criterion is mainly relevant in cases of change in control at the time of acquisition and on a continuous basis for the foreseeable future. The business plan provided by the proposed acquirer to  the MFSA should cover at least a period of three years.  On the other hand, in cases of qualifying shareholdings of less than 20%, the applicable information requirements are those set out in Parts B1 of Schedule H.
The business plan shall clarify the plans of the proposed acquirer concerning the future activities and organisation of the investment services licence holder in which the acquisition is proposed.  This shall also include a description of the proposed group structure.  The plan shall also evaluate the financial consequences of the proposed acquisition and include a medium-term forecast.

For the purposes of this section:
· “group structure” shall cover the members of the group, including their parent entities and subsidiaries, and intra-group corporate governance procedures (decision-making mechanisms, level of independence , capital management);

· “to exercise effective supervision” shall mean that  the MFSA is not prevented from fulfilling its supervisory duties by the investment services licence holder’s close links to other persons.  It also means that  the MFSA shall not be prevented from fulfilling its monitoring duties by the laws, regulations, or administrative provisions of another country governing a person with close links to the investment services licence holder, or by difficulties in the enforcement of those laws, regulations or administrative provisions.

13.2.5 
Fifth Assessment Criterion - Suspicion of Money Laundering or Terrorist Financing
In terms of the Prevention of Money Laundering and Funding of Terrorism Regulations, 2008, investment services licence holders are required to report transactions to the Financial Intelligence Analysis Unit and to  the MFSA, whenever they suspect or have reasonable grounds to suspect that the funds involved may have been or are the proceeds of criminal activity or are linked to terrorism.  Transactions should be reported whenever the circumstances surrounding them would lead a reasonable person to be suspicious.  These concepts shall also be used for the prudential assessment of proposed acquirers.
If the proposed acquirer is suspected or known to be involved in money laundering operations or attempts, whether or not this is linked directly or indirectly to the proposed acquisition, the “integrity” aspect referred to in the First Assessment Criterion shall be sufficient for  the MFSA to oppose the proposed acquisition.

Similarly, if the proposed acquirer is “listed” as being a terrorist or if he is suspected or known to finance terrorism, the said “integrity” aspect shall also be sufficient to allow  the MFSA to oppose the proposed acquisition.
The MFSA can also oppose the acquisition even when there are no criminal records, or where there are no reasonable grounds to doubt the integrity of the proposed acquirer, if the context of the acquisition would increase the risk of money laundering or terrorist financing.  This could be the case, for example, if the proposed acquirer is established in a country or territory considered by the FATF (Financial Action Task Force) to be “non-cooperative”, or, more broadly, in a country or territory that has not taken sufficient measures to comply with the FATF-GAFI 40 and 9 recommendations.

In addition to information relating to the proposed acquirer collated during the assessment process,  the MFSA shall collect information from (for example) court decisions, public prosecutor’s files, FATF-GAFI country assessment or typology reports which may offer a comprehensive overview of the most recurrent money laundering or terrorist financing typologies, etc.  
The money laundering or terrorist financing assessment complements the integrity assessments referred to in the First Assessment Criterion and shall be carried out regardless of the value and other characteristics of the proposed acquisition.

Glossary insertions:
Beneficial Owners:  
are individuals who ultimately own or control the proposed acquirer and/ or the persons on whose behalf the proposed acquisition is being conducted.  It also includes persons who exercise ultimate effective control over a proposed acquirer which is a legal person or a legal arrangement such as a trust.
Control: 
means the relationship between a parent undertaking and a subsidiary undertaking as defined in Article 2 of the Companies Act, or a similar relationship between any natural or legal person and an undertaking.
Qualifying 
Shareholding:  
means a direct or indirect holding in a company which represents ten per centum or more of the share capital or of  Voting Rights or which makes it possible to exercise a significant influence over the management of the company in which that holding subsists and ‘qualifying shareholder’ shall be construed accordingly. 
Provided that in determining whether the criteria for a qualifying shareholding are fulfilled,  the MFSA shall not take into account voting rights or shares which investment services licence holders, European Investment Firms or credit institutions may hold as a result of providing the services  of underwriting or of  placing of financial instruments on a firm commitment basis in terms of point 6 of Section A to Annex 1 to the Directive, provided that those rights are, on the one hand, not exercised or otherwise used to intervene in the management of the issuer and, on the other, disposed of within one year of acquisition.

Voting Rights:  
shall be calculated on the basis of all the shares to which voting rights are attached even if the exercise thereof is suspended. Voting rights exercised in any of the following cases or a combination of them shall also be included:

(a) voting rights held by a third party with whom a person has concluded an agreement, which obliges the person and the third party to adopt, by concerted exercise of the voting rights they hold, a lasting common policy towards the management of the issuer in question;

(b) voting rights held by a third party under an agreement concluded with a person providing for the temporary transfer for consideration of the voting rights in question;

(c) voting rights attaching to shares which are lodged as collateral with a person, provided the person controls the voting rights and declares its intention of exercising them;

(d) voting rights attaching to shares in which a person has the life interest;
(e) voting rights which are held, or may be exercised within the meaning of points (a) to (d), by an undertaking controlled by a person;

(f) voting rights attaching to shares deposited with a person which person can exercise at its discretion in the absence of specific instructions from the shareholders;

(g) voting rights held by a third party in its own name on behalf of a person;

(h) voting rights which a person may exercise as a proxy where the person can exercise the voting rights at its discretion in the absence of specific instructions from the shareholders.

Significant 
Influence: 
is exercised where a proposed acquirer’s shareholding, although below the 10% threshold, allows it to exercise a significant influence over the management of the Investment Services Licence Holder (for example, allows it to have a representative on the board of directors).
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