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LAW Nº ___________/05

of ________ ____ __________

Whereas the Government approved the Public Finances Modernization Program which defines the need for the introduction, regulation and development of the capital markets;

Whereas the securities market, as a mechanism used to directly channel resources, constitutes an additional financing alternative to the activities of financial intermediation carried out by banking institutions and other financial entities;

Whereas one of the Government’s objectives is to make it easier for agents involved in the national economy to have at their disposal the means to help infuse more dynamism into the country’s savings drive and investment process, thereby fostering private investment;

Whereas in order to achieve those objectives it is necessary to create new mechanisms and instruments enabling companies to be able to count on other options in order to launch their presence on an alternative financing market;

Whereas taking into consideration the growing internationalization and globalization of the economy, and looking to boost the principle of transparency in information and in corporate operations that take place in Angola, thereby defending in this manner the interests of every investor;

Under these terms, within the framework of paragraph b) of article 88 of the Constitutional Law, the National Assembly approves the following:

SECURITIES LAW
CHAPTER I
PRELIMINARY PROVISIONS, DEFINITIONS & POWERS
SECTION I

GENERAL PROVISIONS & DEFINITIONS XE "PRELIMINARY PROVISIONS & DEFINITIONS"  
Article 1
(Objective & Purpose) 

1. This law aims to regulate acts and operations carried out with securities, to promote the orderly development and transparency of the capital markets, as well as offer adequate protection to the investor. 

2. This law is applicable to public offerings of securities and their issuers, public offerings, intermediary agents, stock exchanges, clearinghouses, investment funds and, in general, to others involved in the securities market.

3. This law is also applicable to financial products and instruments not issued en bloc, insofar as it is compatible with their characteristics or legal regulations.

4. Whenever shares in mutual funds are involved, references made in this law to the issuer must be considered as referring to the management body of the collective investment institution concerned.  

5. Excluded from this law’s regulations is the issue of securities by the National Treasury and the National Bank of Angola (the central bank).

Article 2

(Territorial scope of application) XE "Territorial scope of application" 
The precepts of this law apply to all securities offered or traded within national territory.

Article 3

(Definitions) XE "Definitions" 
The terms indicated below have the following significance vis-à-vis this law: 

a) Intermediary agents: intermediary agents operating on the capital markets, such as stockbrokers, companies distributing securities, stock exchanges and mutual fund management companies, and others that have been legally authorized; 

b) Stock exchanges: stock and derivative exchanges; 

c) CMC: Capital Markets Commission (Angolan equivalent of SEC); 

d) Custody of securities: the deposit of securities for safekeeping, reception of dividends and special remuneration, redemption, amortization, reimbursement and exercise of subscription rights, without the depositary having powers to divest securities deposited, or re-invest amounts received, except with the express authorization of the depositor in each instance; 

e) Debentures: bonds or securities representing the debt of public companies;

f) Derivatives: financial assets or products that derive from a fundamental or underlying asset, in the form of a contract whose value is based on the underlying financial asset’s performance;     

g) Preferential subscription rights: are the preference rights that the holders of a shareholder position hold in commercial companies;

h) Issuer: the corporate entity, private or public, issuing the securities;

i) Material facts: anything which may significantly influence market investors in their decisions to buy or sell securities and are likely to substantially influence their price;

j) Mutual funds: mutual funds of investment in securities, otherwise known simply as mutual or investment funds, are independent integrated assets, composed of contributions for investment from individual persons and corporate entities;

k) Privileged information: any information not made public that, and being the objective of and relating to any issuer, securities, or other financial instruments, would be serious were it to be disclosed or publicly known, and that, due to its nature, would be capable of influencing the liquidity and quotation of securities issued;
l) Clearinghouses: entities whose mission is the registration, custody, clearing, settlement and transfer of securities between members accounts;

m) Intermediation: the carrying out for their own account, or on behalf of a third party, of operations involving the buying, selling, placing, distribution, brokering, commission, or trading of securities;

n) Institutional investors: financial institutions and insurance companies governed by the Financial Institutions Law and Insurance Business Law, pension funds and companies managing pension funds, mutual funds and respective management companies, and investment companies, as well as outside entities engaging in similar activities and other persons classified as such by the CMC;
o) Centralized mechanism: the centralized securities trading system; 

p) Trading mechanisms: those that bring together, or simultaneously inter-connect, the various buyers and sellers for the purpose of trading securities and all financial instruments issued en bloc;

q) OTC market: that on which the supply and demand of securities takes place outside stock exchanges, with the participation of authorized intermediaries, with only securities registered with the CMC being permitted to be traded; 
r) Stock exchange: centralized mechanism in which the financial intermediaries, in conformity with the stipulations in the respective stock exchange’s internal regulations, transact listed securities;

s) Primary market: is the market for new issues by means of which companies issue securities and whereby the resulting proceeds revert to the issuers;
t) Secondary market: is the market used for trading previously issued securities between third parties;
u) Initial public offering (IPO): the public offering of new securities launched by corporate entities;

v) Secondary public offering: that which offers securities previously issued and placed, launched as a public takeover bid, direct public offering, public offering to sell and public exchange offer;

w) Futures operations: buying or selling operations of securities with a clause on buyback or resale before settlement date;

x) Relatives: those up to the second degree in direct line, first in affinity and spouse; 

y) Public company: a public corporation, in whose capital the public can invest and whose securities are admitted to trade on the stock exchange, or the “over-the counter” (OTC) market, possessing for that purpose a minimum of shares representing the capital stock available to the public in accordance with that determined by the CMC;

z) Distributing companies: companies distributing securities, a duly authorized form of commercial company, whose essential business is the placing, reception and transmission of orders to buy or sell securities, for their own account, or on behalf of clients, and the execution of these orders on the organized market;

aa) Brokerage firms: stockbroking firms, a duly authorized form of commercial company, whose essential business is the placing, reception and transmission of orders to buy or sell securities on behalf of clients, and the execution of those orders on the organized market;

ab) Management companies: companies managing investment funds, a form of public company, whose exclusive corporate mission is the management of one, or more, mutual fund, in accordance with the laws governing the respective matter;

ac) Securitization: the process of securitization by means of which an asset is constituted, whose exclusive purpose is to guarantee the payment of the rights conferred on the holders of securities issued on a respective asset, including, for that motive, the transfer of assets to the respective asset and the issue of the respective securities;

ad) Securities: are shares, debentures, loan stock, shares in collective investment institutions and rights to the subscription of all of them, or others issued en bloc and freely negotiable, that confer credit, patrimonial rights, or shareholding rights in the capital, asset, or benefits of the issuer, on their holders.  On a par with securities, are financial derivative instruments or assets, as well as futures, options and other derivative contracts;

ae) Listed security: security registered with stock exchange for trading;

af) Securities: diverse types of securities.

Article 4

(Securities)

1. The rules governing securities apply to financial derivative instruments.

2. Securities may be written ones, represented by book entries, or nominative, represented by hard copy, irrespective of whether they involve securities that are the subject of a public or private offering, and, whatever their form of representation, conferring rights and obligations on their holders.

  XE "Securities" 
3. Securities and financial derivative instruments essentially subject to this law’s regulations are:

a) shares, debentures and subscription bonuses;

b) coupons, rights, subscription receipts and certificates of splits relating to securities;

c) certificates of deposit ;

d) shares in securities investment funds or of investment clubs in any assets;

e) commercial paper;

f) futures, options and other derivative contracts, having securities as underlying assets;

g) other derivatives, irrespective of the underlying assets; and, when offered publicly, any other securities or collective investment contracts that generate stakeholder, partnership or remuneration rights, including those arising out of the provision of services, whose income derives from the work of the entrepreneur or third parties.

Article 5 

(Public offering) XE "Public offering"  

1. Considered as a public offering is one relating to securities directed at the public in general or certain segments of it.

2. Also considered as a public offering is one directed at the majority of shareholders of a public company, even when dealing with nominative shares.

3. The trading of securities conducted during a stock exchange session and on the OTC markets under their respective regulations, while observing the requirements of information and transparency, constitutes a public offering.

Article 6

(Private offer) XE "Private offer"  

1. Considered as a private offer of securities is that which is not included in the previous article. 

2. Without prejudice to these and whenever not communicated via the media, considered as a private offer is one exclusively directed at institutional investors, with the securities acquired by these investors not being able to be transferred to third parties for a period of 12 months as of their acquisition, except with prior authorization from the CMC. 

Article 7

(Control & oversight) XE "Control & oversight"  

1. Compliance with this law is controlled and overseen by the Capital Markets Commission.

2. The institution referred to in the previous number is governed by its own law and is empowered to interpret the reach of the legal provisions of this law. 

3. Being an independent body overseen by the Ministry of Finance, the CMC enjoys a legal, administrative and financially autonomous status to oversee the securities market, financing its activities with allocations from the General State Budget, and additionally with regulatory taxes, registration fees and fines applied at disciplinary hearings.
SECTION II

  POWERS TO REGULATE XE " POWERS TO REGULATE " 
Article 8

(Governmental authority) XE " Government authority " 
1. The Government, through the Minister of Finance must:

a) create policies governing the capital markets regulated in this law and complementary legislation;

b) under the terms of the respective statute, oversee the CMC;

c) coordinate oversight relating to securities.

2. In light of any disturbance that places the Angolan economy at serious risk, the Government can order appropriate measures to be taken, in accordance with a decision made by the Minister of Finance, after having heard the CMC and the BNA.  Namely, the temporary suspension of markets, of certain categories of operations or of the activity of entities managing markets, as well as of entities managing clearinghouse systems and centralized securities systems.           

Article 9

(CMC authority) XE " CMC authority " 
Aside from those provided for in its statute, the CMC is empowered to conduct the oversight and regulation of the securities markets, as well as of public offerings on securities, the centralized securities clearinghouse systems, and all those directly involved in the capital markets.

 Article 10

(Data) XE "Data" 
1. When necessary to the exercise of their powers, the CMC can exchange data on facts and material subject to secrecy with the following entities, which are equally subject to the obligation of secrecy:

a) National Bank of Angola;

b) Institute for the Supervision of Insurance;

c) entities managing regulated markets;

d) entities managing clearinghouse systems and centralized securities systems;

e) entities managing guarantee funds and investor indemnity systems;

f) auditors and the authorities empowered to oversee them.   

2. The CMC can exchange data, even when subject to secrecy, with the supervisory authorities of other states exercising functions equivalent to those therein referred to in Nº 1, insofar as such is necessary for oversight of the securities markets and for the individual or consolidated control of financial intermediaries.  
Article 11

(Processing of information) XE "Processing of information" 
1. Under the terms of the previous article, the data received by the CMC may only be employed to:

a) scrutinize conditions for access to the activity by financial intermediaries;

b) oversee, individually or jointly, the activity of financial intermediaries and oversee the capital markets;

c) investigate cases for the application of sanctions.

2. The CMC can only communicate the data referred to in Nº 2 of the previous article with the consent of the said entities.

3. Data that do not enable individual identification are considered illegal.

SECTION III

AUTHORIZATION & OVERSIGHT XE "AUTHORIZATION & OVERSIGHT" 
Article 12

(Authorization process) XE "Authorization process"  

1. The incorporation of the entities provided for in Nºs 1 and 2 of article 14 are dependent on authorization being granted, case by case, by the CMC.

2. The authorization referred to in the previous number must be communicated to the National Bank of Angola by the CMC.

Article 13

(Principles) XE "Principles" 
The  structural principles of oversight evolved by the CMC are:

a) protection of the investor;

b) efficiency and regularity of the functioning of capital markets;

c) control of information;

d) prevention and inhibition of conduct contrary to law or regulations;

e) prevention of systemic risk;

f) independence vis-à-vis any entities subject, or otherwise, to its oversight.                                             

Article 14

(Entities subject to oversight) XE "Entities subject to oversight" 
1. Within the scope of the capital markets, the following entities are subject to CMC oversight,:

a) stock exchanges, both commodities and futures, clearinghouse systems and centralized securities systems;

b) financial intermediary agents and independent investment advisors;

c) issuers of securities;

d) brokerage entities and distributors of securities;

e) institutional investors and holders of qualified shareholdings in public companies;

f) guarantee funds or other systems of investor indemnity and respective management entities;

g) auditors and financial analysts;
h) investment companies;

i) asset management companies;

j) securitization fund management companies;

k) holding companies;

l) other persons engaged in activities connected to the issue, distribution, trading, and the registration or deposit of securities or, in general, with the organization and operating of the securities markets.

2. Entities engaged in activities of a transnational nature are subject to CMC oversight whenever those said activities are connected with markets, operations or securities subject to Angolan law or regulations.

3. Entities subject to oversight by the CMC must provide all collaboration solicited.       

Article 15

(Oversight procedures) XE " Oversight procedures " 
Within the scope of their oversight powers, the CMC adopts the following procedures:

a) monitors the activity of entities subject to its oversight, as well as the operating of the securities markets, clearinghouse systems and centralized securities systems;

b) inspects the functioning of the law and regulations;

c) approves acts and grants the authorizations provided for in law and regulations;

d) effects the registrations provided for in law;

e) investigates cases and punishes infringements within its powers;

f) issues directives and formulates recommendations;

g) discloses data;

h) publishes studies.  

Article 16

(Exercise of oversight) XE "Exercise of oversight" 
In the exercise of its oversight powers, the CMC has at its disposal the following prerogatives to:

a) demand any material and data, and examine books, records and documents, with the entities being monitored being unable to invoke professional secrecy;

b) hear any persons, convening them for that purpose, only when necessary;

c) request the collaboration of police authorities, essential to the performance of their functions, namely in cases of resistance to same;

d) intervene in the entities managing the securities markets, when these do not adopt measures needed to resolve abnormal situations that can jeopardize the regular functioning of the market, or the interests of investors.

Article 17

(Prudent oversight) XE " Prudent oversight " 
1. The CMC regularly monitors the activity of the entities subject to its oversight, even when no suspicion of any irregularity exists.
2. The following are subject to prudent oversight by the CMC:

a) entities operating capital markets, clearinghouse systems and centralized securities systems;

b) investment funds and their management companies;

c) entities managing guarantee funds and investor indemnity systems.

3. The principle guidelines for prudent oversight are the:

a) maintenance of the solvency and liquidity of institutions and prevention of risks per se;

b) prevention of systemic risks;

c) control regarding integrity of members of management bodies and holders of qualified shareholdings.

4. The CMC must implement the provision in the previous number through regulation.

SECTION IV

REGULATION XE "REGULATION" 
Article 18

(CMC regulations) XE "CMC regulations" 
1. It is incumbent on the CMC to regulate the exercise of activity of entities overseen by it, with their having to abide by the principle of legality, transparency and publicity.

2. The CMC regulations are published in the 1st Series of the Diário da República (government gazette), coming into force on the date referred to therein or five days subsequent to publication.

3. CMC regulations relating to matters governing a specific market or securities traded therein are also published in the market’s own bulletin.

Article 19 

(Directives) XE "Directives" 
Rules issued by the CMC aimed at regulating procedures of an internal nature of one or more categories of entities, are called directives, and are not published under the terms of the previous article, being notified to recipients, coming into force five days subsequent to the notification, or on the date referred to therein.  
Article 20

(Recommendations & opinions) XE "Recommendations & opinions" 
1. The CMC issues broad recommendations directed at a category of entities subject to its oversight.

2. The CMC must also formulate and publish general opinions on issues that are placed before it in writing by any of the entities subject to its oversight.

CHAPTER II

TRANSPARENCY OF THE MARKET  XE "TRANSPARENCY OF THE MARKET"  
SECTION I

GENERAL PRINCIPLES  XE " GENERAL PRINCIPLES"  

Article 21

(Quality of information) XE "Quality of information"  

All information stipulated in this law must be presented to the CMC, as well as to stock exchanges, entities responsible for centralized mechanisms, or to investors.  This must be true, sufficient and current, and must be immediately placed at the disposal of the public by the institutions mentioned. 

Article 22

(Publicity) XE "Publicity" 
Any publicity and informative prospectus, relating to the issue, placing, or intermediation of securities, and any other activity realized on the securities market must not be misleading or erroneous.

Article 23

(Transparency of operations) XE "Transparency of operations"  

1. It is forbidden:

a) to practice any act, omission, activity, or conduct that could jeopardize the integrity and transparency of the market; 

b) to execute fictitious transactions, or in other words, those which do not produce a real transfer of securities, the rights on them, or those carried out for purposes obviously different from the market in respect of any security, whether the operations have been carried out via centralized mechanisms, or through private trading; 

c) to execute securities transactions with intent to artificially manipulate prices; 

d) to execute transactions, or induce the buying or selling of securities by way of any misrepresentation or fraudulent act, practice or mechanism; 

e) for stock exchange managers, officials and employees, and those of other entities responsible for the operating of centralized mechanisms, as well as of clearinghouses and the CMC, to carry out any transactions with securities, or increase their previous portfolio of securities, should that be the case, except in the cases of:

i) free stock;

ii) shares they subscribe to when exercising the right to preferential subscription, as established in Law Nº 1/04, of February 13, 2004 - Commercial Companies Law;

iii) securities that arise out of the circumstance of having been a civil servant, or having been acquired for tax-relief purposes.

2. The persons referred to in point iii) of paragraph e) of this article must abstain from participating in shareholder meetings of companies in which they possess shares and which come under CMC control and oversight.

SECTION II

 REGISTRATION OF SECURITIES XE "SECURITIES REGISTRATION OFFICE" 
SUBSECTION I

GENERAL PROVISIONS XE "GENERAL PROVISIONS"  

Article 24

(Purpose) XE "Purpose" 
1. The CMC must have, as part of its organization, a service for the registration of securities, securities-issue programs, investment funds, and operators on the securities market that this law and respective regulations establishes, in order to place at the disposal of the public, information essential to the taking of decisions by investors and obtaining transparency on the market.

2. Entities issuing registered securities are obligated to present the information that this law and other provisions of a general nature establish, with their being responsible for the veracity of such information. 

Article 25

(Types of registration) 

The following types of registration exist: 

a) securities and issue programs including public offerings; 

b) securities market intermediary agents; 

c) investment funds; 

d) investment fund management companies; 

e) investment companies; 

f) public companies; 

g) clearinghouses; 

h) stock exchanges and other entities responsible for operating centralized trading mechanisms;  

i) auditors;

j) investment advisors; 

k) arbitrators; and
l) others that the CMC shall determine.

Article 26

(Free access to information) XE "Free access to information"  

1. Registered information is freely accessible to the public, with the restrictions resulting from this law, and any person having the right to request a copy of data, information and documents.

2. Exceptionally, and subsequent to a duly justified written notification, the CMC can decide that certain documents remain reserved, or decline the expedition of copies, when circumstances arise that give it reason to presume that there are grounds for deeming that disclosure could cause serious damage to the investor. 

SUBSECTION II

REGISTRATION XE "REGISTERED"  

Article 27

(Obligation to register) XE "Obligation to register" 
1. It is mandatory that public offerings of securities and programs for the issue of securities be duly registered
2. The admission, suspension and exclusion of securities from a stock exchange session are acts, which have to be mandatorily recorded on the register.

Article 28

(Registration of security or issue program) XE "Registration of security or issue program" 
In order to register securities or a program for the issue of securities, documents showing their characteristics must be presented to the CMC, as well as those of the issuer and the rights and obligations of respective holders. 

Article 29

(Issuer’s obligation) XE "Issuer’s obligation"  

1. The issuing entity undertakes to present the information essential to the registration to the CMC. 

2. The registration of securities can be requested by the issuer by way of an agreement from the shareholder meeting, or equivalent body, or when it is executed in accordance with the terms established in the issue agreement, or equivalent legal instrument. 
Article 30

 (Exclusion of a security) XE "Exclusion of a security" 
The exclusion of a listed security takes place based on a duly justified decision of the CMC, when any of the following circumstances occur: 
a) at the request of the issuer when the registration of the securities be at the wish of the issuer and holders, while respecting its company bylaws;

b) extinction of the rights on the security, by amortization, or total redemption; 
c) issuer is dissolved; 

d) end of the maximum suspension period, without the motives that gave rise to the measure having been overcome, except in the case of companies that are obligated to register their securities with the stock exchange because of special laws; 

e) any other cause that entails serious risk to the security of the market, its transparency and adequate protection of investors;

f) lack of public interest in the security, as a consequence of its tendency to concentration; 

g) any other reason, to be established by the CMC.

Article 31

(Exclusion of security from register) XE "Exclusion of security from registration" 
In order to proceed with the exclusion of a security it is mandatory that a direct public offering be first effected, in accordance with regulations established by the CMC.

SUBSECTION III

OBLIGATION TO INFORM XE "OBLIGATIONS TO INFORM" 
Article 32

 (Material facts) XE "Material facts"  

1. It is the obligation of the issuing entity to inform the CMC and stock exchange, and the public ,when material facts arise that are pertinent to the company
2. The obligation to inform must be apportioned to those institutions referred to and disclosed as soon as the fact occurs, or the issuer is aware of same.

3. The importance of a fact is gauged by the influence that it can exert on prudent investors to change their decision to invest in a security.
Article 33

(Financial information) XE "Financial information"  

1. The provision in the previous article does not exonerate public companies from timely delivery to the CMC and to the respective stock exchange, or entity responsible for operating the centralized mechanism, of the information that one, or other may request and which are, of necessity, the following:

a) financial statements and indicators, with the minimum information that are generally sent to the CMC, on a quarterly basis; and 

b) annual report, with the minimum information, which is generally established by the CMC. 

2. The said documents must be available to the public at the registered office of the issuer and the CMC. 

Article 34

 (Accounting standards) XE "Accounting standards"  

1. It is incumbent on the CMC to establish accounting standards for the preparation of the financial reports, and corresponding notes, of those entities subject to this law.

2. The financial information, which by legal requirement must be presented to the CMC and, when such is the case, to the stock exchange, is verified by licensed auditing firms which are entirely and legally independent in relation to the corporate entity or assets audited. 

Article 35

(Information on destruction, misplacement or removal) XE "Information on destruction, misplacement or removal" 
1. Subsequent to awareness of the destruction, misplacement or removal of a security, or the application of any judicial measure or act affecting that security, the issuer, titleholder, or whoever is responsible for its custody, must apprise the stock exchange of that fact, or the entity responsible for operating the centralized mechanism in which it has been registered, as well as the CMC. 

2. In cases where securities are misplaced or removed, the persons referred to in the previous number must make adequate disclosure of such fact. 

SECTION III

PRIVILEGED INFORMATION & OBLIGATION OF SECRECY
 XE "PRIVILEGED INFORMATION" 
Article 36

(Presumption of access) XE "Presumption of access"  

Except when proven to the contrary, those possessing privileged information are: 

a) directors and managers of the issuer and institutional investors, as well as the members of their Investors Committees; 

b) directors and managers of the companies connected to the issuer and institutional investors; 

c) shareholders that possess, individually or jointly, with their spouses and relatives up to the first degree of consanguinity, 10 percent, or more, of the capital of the issuer or institutional investors; 

d) spouse, relatives up to the first degree of consanguinity of the persons mentioned in preceding paragraphs; 

e) other individual persons or corporate entities, in accordance with CMC regulations.

Article 37

 (Prohibitions) XE "Prohibitions" 
1. Persons possessing privileged information, are prohibited from: 

a) revealing or confiding information to other persons up until such is disclosed to the market; 

b) recommending the realization of operations with securities in respect of which they have privileged information; 

c) misusing privileged information, directly or indirectly, for their own benefit, or for that of third parties. 
2. Those persons are obligated to ensure that their subordinates abide by the prohibitions established in this article. 

3. Persons who do not comply with the prohibitions established in this article must reimburse those aggrieved by the benefits that have been obtained thereof. 

CHAPTER III

PUBLIC OFFERINGS OF SECURITIES XE "PUBLIC OFFERINGS OF SECURITIES" 
SECTION I

GENERAL PROVISIONS & INITIAL PUBLIC OFFERING XE "INITIAL PUBLIC OFFERING" 
 XE "GENERAL PROVISIONS" 
Article 38  

(Obligation to register XE "Obligation to file"  & prospectus)
Public offerings of securities have first to be filed with the CMC, and then be publicly disclosed by means of a prospectus.

Article 39

(Mandatory involvement of intermediary agent) XE "Mandatory involvement of intermediary agent"  

The involvement of a financial institution of intermediation is mandatory in public offerings of securities, except in the case of the initial placing of investment-fund share certificates.

Article 40

(Suspension of offer) XE "Suspension of offer"  

When in light of a concrete circumstance, the CMC deems that such can affect investor interests, it can order the suspension of a public offering, up until such time as the respective situation has been overcome.

Article 41

 (Initial public offering) XE "Initial public offering "  

1. The requirements for compliance, as well as exceptions, structure, responsibility for and disclosure of an IPO prospectus, are duly regulated by the CMC.

2. The subscription or acquisition of securities presupposes acceptance by the subscriber or buyer of all the offer’s terms and conditions, exactly as they appear in the respective prospectus.

SECTION II

SECONDARY PUBLIC OFFERING 
Article 42

(Secondary public offering) XE "Secondary public offering"  

The terms of secondary public offerings, requirements, disclosure and liabilities are subject to regulation by the CMC.
Article 43

(Takeover bid)  XE "Takeover bid " 
Any individual person, or corporate entity, intending to acquire or increase, directly or indirectly, in a single move, or in successive moves, the control of a public company, must launch a public takeover bid directed at shareholders with voting rights, and holders of other securities likely to confer voting rights in this company.
Article 44

(Public offering to sell) XE "Public offering to sell" 
A public offering to sell occurs when securities, previously issued and acquired, are offered by one or more individual persons, or corporate entities, in order to divest control of a public company to the public in general, or certain segments of it.

Article 45

 (Public exchange offer) XE "Public offering of exchange" 
A public exchange offer is a takeover bid whose quid pro quo consists of listed securities, with the successive exchange of securities being made transparent as to the nature, value and characteristics of the securities being offered in exchange, as well as the extent of same.

Article 46

(International offers) XE "International offers" 
1. Without prejudice to the regulations provided for in this law, corporate entities incorporated abroad intending to hold a public offering of securities in Angola, must be subject to the CMC’s normative provisions. 

2. Persons with securities, or registered issue programs, intending to launch an offer of securities abroad must present the corresponding information to the CMC, in accordance with CMC regulations. 

CHAPTER IV

SECURITIES XE "SECURITIES" 
SECTION I

SHARES
Article 47

 (Listed shares) XE "Listed shares" 
Shares listed on the stock exchange must first be registered with the CMC.

Article 48

(Companies with listed securities) XE "Companies with registered securities" 
Public companies issuing registered securities must have a dividends policy established under their corporate bylaws, and approved at the shareholder meeting, which expressly defines the criteria for their distribution and the establishment of the said policy, as well as information on its amendment.  This must be done at least 30 days prior to its being put in place, and constitute material facts of mandatory compliance, except in the case of duly proven force majeure.
SECTION II

DEBENTURES XE "BONDS" 
Article 49

 (Debt securities) 

The public offering of debentures is subject to the provision in this law and in complementary provisions on the issue of bonds contained in Law Nº 1/04, of February 13, 2004 - Commercial Companies Law. 

Article 50

(Representative of debenture holders) 

1. Every issue of securities requires the designation of a debenture holders’ representative. 

2. The issuer, or persons who are bound to the issuer by a work relationship, group relationship or one of control, cannot be designated as a representative of the debenture holders.

Article 51

 (Contents of issue agreement) XE "Contents of issue agreement" 
1. The issue agreement, signed by the issuer and the debenture holders’ representative, assigning the rights and obligations of same, as well as of future debenture holders, must be drawn up in a public deed and filed with the CMC.

2. It is incumbent on the CMC to regulate the characteristics of debenture issues, as well as the terms of the agreement referred to in the previous number.

Article 52

(Early redemption) XE "Early redemption"  

Should early redemption of a public offering of securities be provided for, the procedures must afford fair treatment to all debenture holders in this respect.

Article 53 

(Guarantees) XE "Guarantees"  

1. The issuer, aside from the guarantees provided for in Law Nº 1/04, of February 13, 2004 - Commercial Companies Law, can set up a bank guarantee, bank deposit, or bank certificate in foreign currency deposited at a financial institution in the country, insurance policy, and any others that are established by regulations. 
2. There is no need to personalize the debenture holders in order to register these guarantees. 

Article 54

(New issues) XE "New issues" 
1. New issues of debentures cannot be offered while the previous issue has not been placed at a percentage to be determined by the CMC, or that the outstanding balance for the placing has been canceled. 

2. The provision in the previous number does not prevent the simultaneous placing of different issues of registered securities in the same act, integrated in the issuer’s program. 

Article 55

(Amendments to issue agreement) XE "Amendments to issue agreement" 
It is incumbent on the debenture holders’ general meeting to decide on the length of the period established for the redemption of the debentures, their conversion into shares when this has not been provided for in the issue agreement and, in general, on all amendments to the issue conditions.

Article 56

(Convertible debentures)

1. Debentures convertible into shares may be issued, for their placing through a public offering, when the issuer’s shareholder meeting determines the bases and modalities for the conversion and agrees on the increase in capital stock.
2. The CMC, by means of regulation, establishes the regulations for the issue of convertible debentures. 

SECTION III

PREFERENTIAL SUBSCRIPTION RIGHTS XE "PREFERENTIAL SUBSCRIPTION CERTIFICATES "  

Article 57

(Right of preference) XE "Right of preference"  

1. Public-company shareholders have the right to subscribe to shares that the company issues as a result of capital increases by means of new contributions, proportional to the nominal value of the shares they hold. 

2. Public-company shareholders also have the right to preferential subscription of convertible securities that companies issue in proportion to their stake in the capital stock. 

3. The holders of convertible securities belonging to previous issues, enjoy the rights referred to in the previous number, in a corresponding proportion, according to the bases of the conversion. 

Article 58

(Issue of subscription certificate) XE "Issue of subscription certificate" 
1. Companies whose capital shares or convertible securities are, in those cases provided for in the previous article, registered with the CMC, or the said securities are traded on the stock exchange, or via some other centralized mechanism, can issue securities called "Preferential Subscription Certificates " that do not confer any more entitlement than that of exercising the preference right to the subscription of new shares, or convertible securities, as the case may be.
2. The contents of the subscription certificate and the form of placing are determined by the CMC.

3. Those acquiring preferential subscription certificates are entitled to subscribe to shares, or convertible bonds, under the same conditions that the law or corporate bylaws establish for shareholders or debenture holders.

CHAPTER V

TRADING MECHANISMS XE "CENTRALIZED TRADING MECHANISMS" 
SECTION I

STOCK & OTC MARKETS XE "STOCK EXCHANGE SESSION" 
 XE "STOCK EXCHANGE SESSION" 
Article 59

(Mandatory registration) XE "Mandatory registration" 
Securities transacted on the stock exchange or on the organized OTC market must be registered with the CMC. 

Article 60

 (Off-exchange trading) XE "Off-exchange trading" 
Securities listed on the stock exchange cannot be transacted outside of that institution, except with authorization from the CMC. 

Article 61

 (Instruments not issued en bloc) XE "Instruments not issued en bloc" 
1. Trading, on the OTC market, of instruments not issued en bloc are subject to the provisions in the said contracts.

2. In any event, the trading of securities must entail the involvement of intermediary agents authorized and regulated by the CMC.

SECTION II

SUSPENSION OF TRADING & EXCLUSION FROM THE MARKET XE "SUSPENSION OF TRADING & EXCLUSION FROM THE MARKET" 
Article 62

(Suspension of trading) XE "Suspension of trading"  

1. In light of any circumstance which it deems can affect investor interests, the board of directors of the respective stock exchange, or equivalent body of the entity responsible for operating the centralized mechanism, can order the suspension of the trading of securities, or of the realization of transactions with the said securities on the centralized mechanism, until such time as the occurrence that motivated the suspension is overcome. 

2. Suspensions must be immediately communicated to the CMC by the board of directors of the respective stock exchange, or equivalent body of the entity responsible for operating the centralized mechanism, in order to confirm, or otherwise, the measure taken. 

3. The CMC can cancel, by means of a duly justified resolution, the suspension of trading. 

Article 63

(Suspension of listed securities) XE "Suspension of listed securities"  

1. Without prejudice to that referred to in the previous article, the CMC can order the suspension of the trading of securities on organized markets. 

2. The suspension ordered by the CMC cannot exceed one year and takes place in light of any of the following causes: 

a) should it be proven that the information or the background mentioned when filing the security with the CMC, stock exchange, or other centralized mechanism, are false, or seriously compromise investor interests; 

b) should it be proven that the issuer made misleading publicity about the security, or provided false information to stock exchanges, or other OTC markets, or to intermediary agents; 
c) others that place at risk the interests of public investors. 

3. Paragraphs a), b) and c) of Nº 2 of this article may also be causes for excluding a security from the trading mechanism, with it being unable to be traded. 

CHAPTER VI

STOCK EXCHANGES - COMMODITIES & FUTURES 
SECTION I

FUNCTIONS & CHARACTERISTICS XE "FUNCTIONS & CHARACTERISTICS" 
Article 64

(Definition & purpose)

1. Stock exchanges, for both commodities and futures, are corporate entities with special characteristics that can be adopted to the legal structure of private associations, or public companies. 

2. The purpose of those entities mentioned is to facilitate the trading of listed securities, provision of services, systems and mechanisms adequate to the competitive, ordered, continuous and transparent intermediation of securities and derivatives for public offerings.
Article 65

(Self-regulation) XE "Self-regulation"  

1. Stock exchanges must regulate their own activity and that of brokerage firms, insofar as that extends to their operations on the stock exchange, ensuring compliance with this law and of complementary regulations issued by the CMC, or stock exchanges per se.

2. The CMC can delegate the powers, conferred on it by this law, to stock exchanges, with regard to brokerage firms and the issuers of securities listed on the respective stock exchanges.

Article 66

(Shareholding limit)

1. With the exception of the Angolan State, no person can be, by themselves alone or together with their relatives, direct or indirect owners of shares issued by a stock exchange that represents more than 15 percent of the capital stock with voting rights.
2. Without prejudice to the provision in the previous number, in no case whatsoever can the persons referred to exercise voting rights on more than 15 percent of the respective capital stock. 

SECTION II

ORGANIZATIONAL & OPERATING LICENSE XE "ORGANIZATIONAL & OPERATING LICENSE"  
Article 67

 (Organizational & operating license) XE "Organizational & operating license"  

1. In order to commence operations, stock exchanges must apply for an organizational and operating license from the CMC.

2. It is incumbent on the CMC to establish the requirements for the respective purpose, by means of regulations.

Article 68

 (Duration) 

A license to operate stock exchanges is attributed for an indeterminate period of time, with the CMC being able to intervene when the stock exchange commits a very serious breach. 

SECTION III

BYLAWS & REGULATIONS XE "BYLAWS & REGULATIONS"  

Article 69

(Approval of internal stock exchange fees, bylaws & regulations XE "Approval of internal stock exchange fees, bylaws & regulations" 
1. The CMC approves internal stock exchange fees, bylaws & regulations, as well as their respective amendments.

2. The CMC has a maxim period of 90 days in which to approve the internal bylaws and regulations.  After such time having elapsed, during which the said institution has made no pronouncement, the internal regulations are considered approved.

3. Other regulations of a generally binding nature in relation to stock exchange operations must be communicated to the CMC no later than 10 days subsequent to their approval by the stock exchange’s management body. 

SECTION IV

BOARD OF DIRECTORS & MANAGEMENT  XE "BOARD OF DIRECTORS & MANAGEMENT " 
Article 70

(Composition & approval) XE "Composition & approval" 
1. Should the stock exchange be a private association or public company, the board of directors must consist of no less than three members elected at the shareholder meeting.

2. For the purposes of the provision in the previous number, the respective stock exchange must submit the names of the directors to the CMC for approval, abiding by the criteria defined in articles 71 and 72.
Article 71

 (Professional qualifications) XE "Professional qualifications" 
1. In order to be a member of a stock exchange’s board of directors, the following is required:

a) to have full exercise of one’s civil rights; 

b) moral integrity;  

c) be experienced in economic, financial, or commercial matters and have knowledge of the capital markets, to a degree compatible with the functions to be performed. 

2. It is incumbent on the CMC to verify the requirements of the previous number.

3. It is assumed that experience exists when the person in question has previously exercised, in a competent manner, functions of responsibility in the financial field.

4. Verification of the requirement regarding adequate experience can be the subject of a prior consultation process with the CMC.    

Article 72

(Impediments) XE "Impediments"  

1. Members of a stock exchange management body cannot be:

a) managers, directors, advisors, and other officials and employees of the CMC;

b) managers, advisors, officials and other employees of another stock exchange or intermediary agent;

c) those having been declared insolvent and who are in the process of asset restructuring, while that situation lasts;

d) permanently employed civil servants; 

e) those disqualified by the CMC, while such disqualification lasts.

2. In the event of the stock exchange being of a public company nature, the impediments established in Law Nº 1/04, of February 13, 2004 - Commercial Companies Law, are additionally applied.

SECTION V

GUARANTEE FUND XE "GUARANTEE FUND" 
Article 73

(Purpose) XE "Purpose" 
All stock exchanges must set up a guarantee fund for the exclusive purpose of guaranteeing, up to the limit of the respective fund, all commitments undertaken by intermediary firms in relation to their clients vis-à-vis operations and activities realized both inside and outside of the said stock exchange, in accordance with CMC regulations.

Article 74

(Reimbursement) XE "Reimbursement"  

Intermediary agents must reincorporate any amounts into the guarantee fund that have had to be reimbursed to their clients, plus interest and fines as established by the respective regulation.

SECTION VI

CLOSURE & LIQUIDATION XE "CLOSURE & LIQUIDATION" 
Article 75

(Closure) XE "Closure" 
1. In the event of a stock exchange being closed down by agreement at the shareholder, or members, meetings, as the case may be, or a bylaw, this shall come into force 180 days subsequent to the decision being communicated to the CMC. 

2. With the period provided for in the previous number having elapsed, its license to operate is canceled.

Article 76

(Liquidation) XE "Liquidation" 
1. Once a stock exchange has been closed down, the liquidation process is then put in place, coming under the responsibility of the administrators designated at the shareholder, or members, meetings, as the case may be, and one designated by the CMC.

2. Commercial company rules, as established in Law Nº 1/04, of February 13, 2004 - Commercial Companies Law, are applicable to the liquidation of stock exchanges and those stock exchanges operated as associations are subject to the rules governing private associations.

CHAPTER VII

INTERMEDIARY AGENTS XE "INTERMEDIARY AGENTS" 
SECTION I

GENERAL REGULATIONS XE "GENERAL REGULATIONS" 
Article 77

(Intermediary agents) XE "Intermediary agents"  

Intermediary agents are individual persons and commercial companies authorized by the CMC to engage in the intermediation of securities on the capital markets as brokers or distributors.

Article 78

(Organizational & operating license) XE “Organizational & operating license"  

1. Members of boards of directors, or of management, must be approved by the CMC.

2. In order to act as intermediary agents, the actual persons belonging to those institutions have to be duly certified, licensed and authorized by the CMC, which determines in regulations, the requirements necessary to obtaining proper certification, licensing and authorization for the members of intermediary agents.
3. Independent investment agents must be professionally bound to a financial institution of intermediation on the capital markets. 

Article 79

(Issue period) XE "Issue period"  

1. The period available to the CMC in which to issue the resolution on an authorization to operate is 60 days as of the date of presentation of the application. 

2. The period referred to in the previous number is extended, for one time only, by as many days as the company requesting it delays in resolving the written requirements formulated by the CMC, concerning the supply of further information, or to the suitability of the application to regulations established for the purpose. 

3. Once the demands referred to in the previous number have been satisfied, the countdown period reinitiates.

Article 80

(Duration of license) XE "Duration of license"  

A license to operate runs for an indeterminate period and can only be suspended, or revoked, by the CMC as a sanction for a serious, or very serious, breach committed by the intermediary agent, or for continuous inactivity for more than six months.

Article 81

(Obligation of diligence & fairness) XE "Obligation of diligence & fairness"  

1. Intermediary agents are obligated to conduct their activities with diligence, fairness and impartiality, always giving absolute priority to their clients’ interest.
2. Should there be a conflict of interest between their clients, the intermediary agent must remain impartial.

SECTION II

DISTRIBUTING COMPANIES & BROKERAGE FIRMS 

SUBSECTION I

GENERAL PROVISIONS
 XE "GENERAL PROVISIONS" 
Article 82

 (Applicable regulations) XE "Applicable regulations"  

Companies distributing securities and brokerage firms are subject to the regulations established by the CMC.

Article 83

 (Impediment) XE "Impediment"  

Should the CMC so determine, it can, by means of provisions of a regulatory nature, impede persons from exercising the offices of director, manager, or other representative of distributing companies and brokerage firms. 
SUBSECTION II

OPERATIONS
Article 84

 (Corporate mission) XE "Corporate mission" 
1. The corporate mission of distributing companies and brokerage firms is to:

a) act as intermediaries for public offerings and the distribution of securities on the market;

b) buy and sell securities, on behalf of third parties;

c) undertake responsibility for the management of portfolios and the custody of securities;

d) undertake the subscription, transfer and authentication of endorsements, and split guarantees, as well as to receive and pay out redemptions, interest and others arising out of securities;

e) act as a fiduciary agent;

f) institute, organize and administrate investment funds and clubs;

g) carry out operations on the foreign exchange market;

h) participate in auctions of National Treasury and National Bank of Angola public securities;

i) participate in National Bank of Angola foreign exchange auctions;

j) carry out margin account operations, in accordance with CMC regulations;

k) carry out futures operations;

l) carry out operations to buy and sell precious metals on the commodities market, for their own account and on behalf of third parties, under the terms of regulations issued by the National Bank of Angola;

m) provide intermediation and advisory services or technical assistance for operations and activities on the financial and capital markets;

n) act as a correspondent for other institutions authorized to operate by the National Bank of Angola and the CMC;

o) provide advice on matters of securities and stock exchange operations, as well as supply clients with an information and data processing system; 

p) place securities on both the national and international markets, with or without total or partial guarantee of their placing, within the periods and subject to the conditions agreed;

q) place securities issued abroad in Angola; 

r) promote the launch of public and private securities and facilitate their placing, being able to temporarily stabilize their prices, or favor the liquidity conditions of these securities, whenever a prior agreement exists with the issuer or offering entity, and subject to provisions that the CMC establishes;  
s) grant credit from their own resources merely to facilitate the acquisition of securities by their clients and for the guarantee of such securities; 

t) receive credit from companies in the national financial system for the realization of their own activities; 

u) transitionally subscribe part of the initial issues of securities so as to transitionally acquire securities for their subsequent public placing;

v) place bonds they issue on the market, investing resources thus obtained in their own activities; 

w) grant credit, from their own resources, merely to facilitate the acquisition of securities by their clients, whether or not these are listed on the stock exchange and for the guarantee of such securities;
x) carry out securitization and contango operations, having recourse to regulations that the CMC establishes; 

y) execute all other operations and services compatible with intermediary activity on the securities market, which has been authorized beforehand, and in a general manner, by the CMC. 

2. Brokerage firms can also trade directly on stock and derivative exchanges. 

3. Distributing companies can also subscribe to issues of securities for resale, either alone or in syndication with other authorized companies.

Article 85

(Prohibitions) XE "Prohibitions"  

Brokerage firms and distributors are subject to the prohibitions established, namely as to the provision of false data and others defined by the CMC.

Article 86

(Obligations & liabilities) XE "Obligations & liabilities"  

The obligations and liabilities of brokerage firms and distributors of securities are to: 

a) present operations with accuracy, precision and clarity; 

b) undertake payment of the securities or financial instruments they are ordered to sell, and deliver the securities or financial instruments they are ordered to buy;

c) allow inspection of  their books, records and operations by the CMC; 

d) send to the CMC, within the periodicity it shall determine, information concerning their activities and operations, as well as their financial statements, duly audited by auditing firms; 

e) communicate to the CMC, with no later than 20 days’ prior notice, any decisions adopted regarding the opening of new offices and of those already operating, complying, for such purpose, with requirements established by regulations; 

f) send certifications of items recorded in their books, in relation to operations in which they have acted as intermediaries, merely at the request of one of the parties involved, or by judicial warrant; 

g) maintain an automated system for the reception and recording of orders and operations. 
SUBSECTION III

REPRESENTATIVES XE "REPRESENTATIVES" 
Article 87

(Stockbroker & securities distributor representative) XE "Stockbroker’s representative" 
1. The representative of a firm of stockbrokers and securities distributor is whomever is duly authorized to act in the name of same in acts related to the exercise of their functions. 

2. The CMC determines the requirements demanded of those who act as the representative of a firm of stockbrokers and securities distributor.

Article 88

(Stock market floor broker) XE "Floor broker" 
1. A floor broker is the representative of a firm of stockbrokers who, duly authorized by the stock exchange in which they operate, executes orders in the name and on behalf of the brokerage firm and its clients. 

2. Brokers trading on behalf of a brokerage firm cannot execute operations on their own account in relation to the brokerage firm they represent. 

3. The requirements with which floor brokers must comply are approved by the CMC by way of provisions of a regulatory nature.

CHAPTER VIII

EXECUTION & SETTLEMENT OF TRANSACTIONS XE "EXECUTION & SETTLEMENT OF TRANSACTIONS" 
SECTION I

SECURITIES REPRESENTED BY BOOK ENTRIES XE "SECURITIES REPRESENTED BY BOOK ENTRIES"  

Article 89

(Representation by book entry) XE "Representation by book entry"   

1. Securities belonging to the same issue, even when realized in series, abide by the same form of representation, with their representation being a voluntary decision made by the issuer.

2. In order to convert a series or issue of securities to book entries, or vice-versa, an agreement is required from the issuer, adopted to the requirements established in corporate bylaws, issue agreement, or other equivalent legal instrument, or lacking same, in conformity with that stipulated for public companies.

3. The CMC, by means of regulations, establishes other criteria through which the holders can solicit the conversion of securities represented by book entries into securities, or vice-versa. 

Article 90

(Condition for trading) XE "Condition for trading"  

The CMC is authorized to establish that all securities, or certain categories of them, be represented by book entries as a requirement to their being admitted for trading on a centralized mechanism.

Article 91

(Certificate) XE "Certificate"  

1. Ownership for the assignment and exercise of rights derived from securities represented by book entries, or obligations constituted by them, may be endorsed on a certificate drawn up by the clearinghouse. 
2. The certificate referred to in the previous number only confers the rights therein contained and the act of disposal of the certificate is invalid.

3. By means of provisions of a normative nature, the CMC regulates the issue, duration and procedures applicable to the certificate dealt with in this article.

Article 92

(Presumption of ownership & safeguard) XE "Presumption of ownership & safeguard"  

1. The recording of securities in an individualized account presupposes that the right exists and that it belongs to the holder of the account, in the precise terms of the respective registration.

2. In order to guarantee the market’s safe operation, securities are frozen in the holder’s account, as of the time that the latter gives the order to sell the securities.    

SECTION II

CLEARINGHOUSES  XE "CLEARINGHOUSES" 
Article 93

 (Members) XE "Members"  

Intermediary agents, banking institutions, and companies managing investment funds may be members of clearinghouses, as well as other national or foreign persons, which the CMC shall determine by means of provisions of a normative nature. 

Article 94

(Issuer accounts) XE "Issuer accounts"  

1. Clearinghouses must set aside a special account for issuers in which is recorded the total amount of the issue of the securities for trading on the stock exchange.

2. The holder of securities deposited in a centralized system can request their exclusion from the register, but in this case, they cannot be traded on the stock exchange.  

Article 95

 (Special rules) XE "Special rules"  

Clearinghouses must abide by the special rules to be issued by the CMC, aside from the regulations contained in Law Nº 1/04, of February 13, 2004 - Commercial Companies Law.

Article 96

 (Functions) XE "Functions"  

The functions of clearinghouses, without prejudice to related operations directly connected to the principal mission for which they have been authorized by the CMC, are to: 

a) execute the transfer, clearing and settlement of securities entered on the register, as well as corresponding cash clearing and settlement transfers;

b) issue certificates for acts carried out in the exercise of their functions, merely at the request of one of the parties involved, or by judicial warrant; 

c) manage the settlement fund; 

d) ensure that the information on their records is consistent with that maintained by the members, stock exchanges, or other entities operating on the OTC markets, and the issuers; 

e) ensure that members comply with regulations relating to clearing and settlement and that established in their internal regulations; 

f) provide issuers with information pertaining to transfers of securities; 

g) manage the margins relating to operations settled between them. 

Article 97

(Authorization & oversight) XE "Authorization & oversight"  

1. The organization and operating of clearinghouses require CMC authorization.

2. The CMC approves the internal bylaws and regulations and their amendments, as well as controlling and overseeing the activities of the aforementioned institutions.

3. The CMC has at its disposal a maximum period of 60 days to approve the internal bylaws and regulations.

4. With the period provided for in the previous number having elapsed, and without any pronouncement from the CMC, the said bylaws and regulations are considered as approved, with the CMC being later able to pronounce on any eventual amendments.

CHAPTER IX

MUTUAL FUNDS & MANAGEMENT COMPANIES  XE "MUTUAL FUNDS & MANAGEMENT COMPANIES" 
SECTION I

MUTUAL FUNDS  XE "MUTUAL FUNDS" 
Article 98

(Management & structuring) XE "Management & structuring" 
1. A mutual fund can be managed by a financial institution operating on behalf of the fund’s investors.   

2. A mutual fund can be structured in the form of a public company, with the CMC having to regulate the respective company.

Article 99

(Shares)  

A mutual fund’s assets are divided into shares of equal characteristics represented by certificates issued by the management company in the name of the fund, with their adopting the form of securities, or by book entries. 

Article 100

(Types of funds) XE "Types of funds" 
 XE "Open-end funds"   

1. Mutual funds may be open-ended or closed-ended.

2. Open-end funds are those whose shares are of a variable number so as to allow for new contributions.

3. Closed-end funds are those whose shares are of a fixed number.

Article 101

(Inspection & oversight) XE "Inspection & oversight"  

1. It is incumbent on the CMC to register the mutual fund, identifying the institution managing it, as well as to authorize its being contracted out to another management institution, and to exercise control and oversight. 

2. The functioning of mutual funds and their operations are subject to this law and regulations that the CMC establishes.

SECTION II

MANAGEMENT COMPANIES XE "MANAGEMENT COMPANIES"  

Article 102

(Fund management) XE "Fund management" 
1. A management company invests a mutual fund’s resources on its behalf, in accordance with the terms of the fund’s unit-holder regulations.

2. A management company can manage more than one mutual fund, with the assets of each of the funds being independent from the others in relation to the management company. 

Article 103

(Regulations) XE "Regulations"  

1. The CMC must submit the general regulations for the functioning of mutual funds to the Cabinet for its approval.

2. It is incumbent on the CMC to regulate the functioning of mutual funds.

CHAPTER X

SECURITIZATION OF ASSETS XE "SECURITIZATION OF ASSETS" 
 XE "GENERAL REGULATIONS" 
Article 104

(Applicable regulations & control system) XE "Applicable regulations & control system"  

1. For the purposes of regulations relating to the securitization processes contained in this chapter, various entities are involved, either in drawing up additional guarantees, or in the collection processes, in accordance with specific CMC regulations.
2. The provisions in this chapter establish regulations with which persons engaging in acts in securitization processes must abide by. 

Article 105

 (Securitizable assets) XE " Securitizable assets " 
1. In order to integrate securitized assets, all those assets which its holder can dispose of freely may be transferred. 

2. The CMC establishes, by way of regulations, restrictions as to the utilization of certain categories of assets. 

Article 106

(Transfer of assets) XE "Transfer of assets"  

1. Transfers of assets to securitized assets or to securitization companies, or reverse transfers, are made by way of legal acts corresponding to their intrinsic nature.

2. Since this is an assignment-related matter, these transfers can be effected though one or various acts, itemizing the assets with an indication of their characteristics.

3. The CMC can establish other modalities by means of which the said assignment communication can be effected. 

Article 107

(Protection of investors)

 XE "Protection of investors"  

When, through fraudulent actions of a fictitious nature, or by violation of this law, losses result for investors who, in good faith, transfer assets to a specific asset, the promoters of the respective asset are obligated to indemnify the injured parties for any damages caused.   
CHAPTER XI

PUBLIC COMPANIES, AUDITORS, ADVISORS & ANALYSTS XE "PUBLIC COMPANIES, AUDITORS, ADVISORS & ANALYSTS" 
SECTION I

PUBLIC COMPANIES XE "PUBLIC COMPANIES"  

Article 108

(Oversight & control) XE "Oversight & Control" 
1. It is incumbent on the CMC to send out regulations applicable to public companies on the:

a) nature of the data they must disclose and periodicity of disclosure; 

b) management report and financial statements; 

c) buying of shares issued by the company itself and divestment of shares in its coffers; 

d) accounting standards, reports and opinions of independent auditors;

e) data that must be provided by directors, members of the audit committee, and controlling and minority shareholders, relating to the buying, swapping, or selling of securities issued by the company itself, and by companies it controls or it is controlled by; 

f) disclosure of resolutions passed by the shareholder meeting and corporate management bodies, or of material facts occurring during the conduct of their business, that may significantly influence the decision of market investors to buy or sell securities issued by the company;

g) holding of annual meetings, by public companies with shares listed on the stock exchange or the organized OTC market, with their shareholders and securities market agents, in a location where the major part of the trading of the company’s securities took place in the previous year, for the disclosure of data concerning the respective economic and financial situation, forecasts of results, and response to clarifications that have been requested of them; 

h) other matters provided for in law. 

2. The regulations issued by the CMC in relation to the provisions in paragraphs b) and d) of the previous number apply to financial institutions and other entities authorized to operate by the BNA, insofar as they do not conflict with regulations issued by the latter.

Article 109

(Shares & capital stock) XE "Shares & capital stock" 
1. Public companies are not subject to the capital-stock minimum nor to any time limit as to the divestment of their shares.
2. The value of the capital stock of public companies is not subject to the indexation provided for in Nº 3 of article 305 of Law Nº 1/04, of February 13, 2004 - Commercial Companies Law. 
3. For the purposes of the provision in this chapter, the limit established in Nº 2 of article 305 of Law Nº 1/04, of February 13, 2004 - Commercial Companies Law, does not apply to public companies.
4. Public companies are not subject to other restrictions imposed on other commercial companies as to the disposal of their capital stock, reserves and shares, except those defined by the CMC.
Article 110

(Bonds) XE "Bonds" 
The issue of bonds by public companies is considered as an issue of debentures, which is not subject to the restrictions provided for in Law Nº 1/04, of February 13, 2004 - Commercial Companies Law, with it being the responsibility of the CMC to regulate the presumptions and requirements for their issuance.

Article 111

(Mention in external acts) XE "Mention in external acts" 
Its status as a public company must be mentioned in acts classified as external ones by article 172 of Law Nº 1/04, of February 13, 2004 - Commercial Companies Law.

Article 112

(Obligation to inform) XE "Obligation to inform" 
1. Any one holding or exceeding a shareholding of 5% and each multiple of 5% of the voting rights corresponding to the capital stock of a public company, and anyone reducing their shareholding to a value lower than any of those limits must, within a period of five business days subsequent to occurrence of the fact, inform the CMC, the company in which they have the holding and the entities managing regulated markets on which the securities issued by that company are listed.
2. The provision in the previous number is considered as material information.

Article 113

(Partnership agreements) XE "Partnership agreements" 
1. Partnership agreements made to acquire or bolster a qualified shareholding in a public company or to ensure successful takeover bids, or fight off hostile ones, must be communicated to the CMC by any of the signatories within a period of three days subsequent to their signing.

2. It is incumbent on the CMC to determine whether an agreement should be published, insofar as that is relevant to control of the company.

3. Company resolutions passed on the basis of the execution of agreements not communicated, or not published, under the terms of the previous numbers, can be annulled.         

Article 114

 (Control & group relationships) XE "Control & group relationships" 
1. For the purposes of this law, considered as a relationship of control is one through which an individual person or corporate entity, irrespective of their domicile, may exert a dominant influence on a company, directly or indirectly. 

2. A relationship of control exists when the person/entity:

a) holds the majority of voting rights;

b) can exercise the majority of voting rights, under the terms of a partnership agreement;

c) can nominate or dismiss the majority of the members of the management and auditing bodies.  

3. For the purposes of the provision in this law, considered as being in a group relationship are companies classified as such by Law Nº 1/04, of February 13, 2004 - Commercial Companies Law. 

Article 115

(Loss of public company status) XE "Loss of public company status" 
1. A public company can lose its status when:

a) as the consequence of a public takeover, a shareholder gains more than 90% of the company’s capital stock;

b) after a year has elapsed since the exclusion of its shares from trading on the regulated market, caused by a broad lack of public interest.
2. The CMC regulates other criteria regarding loss of status as a public company.

SECTION II

AUDITORS, ADVISORS & FINANCIAL ANALYSTS
Article 116

(Performing audits) XE "Performing audits" 
1. For the purposes of this law, only auditing firms or independent auditors registered with the CMC can audit the financial statements of public companies and institutions, firms, or companies belonging to the system for the distribution and intermediation of securities.

2. The CMC establishes the conditions for registration and its procedures, and defines those cases in which it can be denied, suspended, or canceled.

3. Auditing firms or independent auditors are civilly liable for losses they cause to third parties in the performance of their job.

4. Without prejudice to the provision in the previous number, auditing firms or independent auditors are administratively accountable to other entities of oversight, for acts practiced, or omissions committed, by them in the performance of their activities while auditing financial institutions. 
Article 117

(Financial advisors & analysts) XE "Financial advisors & analysts" 
The CMC, by way of regulation, sets the rules governing the exercise of financial advisor and analyst activities.

CHAPTER XII

CONFLICTS, PROHIBITIONS, CRIMES, SANCTIONS & APPEALS
SECTION I
RESOLUTION OF CONFLICTS XE "RESOLUTION OF CONFLICTS"  

Article 118

(Arbitration) XE "Arbitration"  

1. Conflicts between investors, issuers, security-holder representatives, intermediary agents, stock exchanges and other organisms governing the OTC markets, and in general, anyone involved in capital markets, may be sent to arbitration in conformity with prevailing legislation. 

2. Investors have the right, but not the obligation, to submit any dispute to arbitration that they may have with any of the aforementioned participants in the securities market.

3. The procedures for selecting arbitrators can be freely agreed upon by the parties, once an investor has opted to submit a dispute to arbitration.  Failing any agreement, the provisions in the Arbitration Law shall prevail.

SECTION II

PROHIBITIONS & CRIMES AGAINST THE MARKET
Article 119

(Prohibitions) XE "Prohibitions" 
1. No individual person or corporate entity can engage in, within national territory, the activities restricted by this law to the persons, entities and companies licensed to operate and participate in the securities market, without prior authorization from the CMC.

2. It is prohibited to carry out stock exchanges acts or operations which are restricted to intermediary agents, management companies, investment fund management companies, securitization companies,  and clearinghouses, as well as the utilization for their own benefit, or company name, of phrasing that misleads the public into thinking that they are licensed to perform such activities.

3. It is prohibited to effect quotations, or simulated or fictitious transactions concerning any security, either within the market or through private trading.

4. It is expressly prohibited to execute transactions with securities for the purpose of setting or manipulating the official prices realized daily on stock exchanges.

Article 120

(Breach of privileged information) XE "Breach of privileged information" 
1. Obtaining undue advantage for themselves or a third party, by using privileged information not yet disclosed to the market, of which they have knowledge and which must be kept secret, is punishable by a prison sentence of from one to three years and fines not exceeding three times the amount of the illegal advantage obtained by way of the crime.

2. Should the violation referred to in the previous number be committed by a stock exchange manager, official, or employee, an intermediary agent, the supervisory entities of the issuers, or mutual, investment, or pension fund managers, as well as banking, financial or insurance companies, the prison sentence ranges from two to five years and fines not exceeding three times the amount of the illegal advantage obtained by way of the crime.
3. Any attempt at any one of the illegal acts described is punishable.

Article 121

(Manipulation of the market) XE "Manipulation of the market" 
1. Carrying out simulated operations or other fraudulent practices, which are serious ones, in order to manipulate the regular operating of the securities market on the stock exchange, or the OTC market, in order to obtain an undue advantage for themselves or a third party, or which prejudice third parties, is punishable by a prison sentence of from one to eight years and fines not exceeding three times the amount of the illegal advantage obtained by way of the crime.
2. Any attempt at any one of the illegal acts described is punishable.

SECTION III

INFRINGEMENTS, SANCTIONS & APPEALS XE "INFRINGEMENTS, SANCTIONS & APPEALS" 
Article 122

 (Persons liable to sanctioning) XE "Persons liable to sanctioning" 
Persons liable to be sanctioned are those coming within the scope of the application of this law who commit infringements by violating the provisions of same and provisions of a regular nature issued by the CMC. 

Article 123

 (Statute of limitations) XE "Statute of limitations" 
1. The legal period for the statute of limitations for the CMC to ascertain the existence of infringements is five years, counting as of the committing of the infringement, and fines not exceeding three times the amount of the illegal advantage obtained by way of the crime.
2. The period for the application of sanctions is three years, counting as of the date of the finalization of the case.

Article 124

 (Civil & penal liability) XE "Civil & penal liability"  

1. The administrative sanctions that the supervisory body applies are independent of liabilities of a civil and penal nature resulting from infringements of this law and regulations.

2. Offenders are obligated to compensate for any damages and losses they have caused by their acts and omissions, irrespective of the criminal liability that may be imputed under the terms of penal law. 

Article 125

(Sanctions imposed by stock exchanges) XE "Sanctions imposed by stock exchanges" 
1. Stock exchanges are empowered to apply the sanctions, provided for under this heading, to intermediary agents operating on them. 
2. When a stock exchange embarks on a sanction procedure, it must communicate same immediately to the CMC.  Recourse can be had to the CMC in respect of the respective stock exchange’s final resolution, which must be filed within 30 days business subsequent to its notification. 

3. The powers indicated in the previous number neither exclude nor limit the powers of the CMC to carry out investigations and apply sanctions to financial intermediaries handling securities. 

4. It is the CMC’s obligation to oversee and apply sanctions, collect fines, ensure compliance with the regulations of asset sufficiency, and other regulations of oversight relating to financial intermediaries coming under its control and oversight.

Article 126

(Appealing decisions) XE "Appealing decisions" 
Recourse can be had, hierarchally, to the regulatory body, and judicially, to the Provincial Court of Luanda, to appeal CMC decisions and resolutions.
CHAPTER XIII

FINAL PROVISIONS XE "FINAL PROVISIONS" 
Article 127

(Fiscal incentives) XE "Fiscal incentives" 
The Government is authorized to propose the tax measures needed to encourage investors and foster new players on the capital markets, created within the framework of this law, with their being exempt from all notary charges and those of a fiscal nature inherent in the creation, subscription and increase of the capital stock of institutions which have filed to be listed on stock exchanges.
Article 128

(Participation of other institutions) 

1. Those corporate entities regulated by special laws are subject to the provisions contained in this law, when they participate in the securities market. 

2. The organization of brokerage firms and distributors, investment fund management companies, and others that are subsidiaries of banking, monetary or credit institutions, require prior consultation with the National Bank of Angola.

Article 129

(Money laundering precautions) XE "Money laundering precautions" 
1. Financial intermediaries must prevent and avoid the legitimizing of capital of illegal origin by means of the following measures:

a) obtain and safeguard information regarding the identity of the persons or companies to whose benefit a transaction is made, or of those acting on behalf of a third party;

b) register on a form, designed by the CMC, transactions of extremely high amounts and whose sum or frequency are different from the market’s standard or normality;

c) comply with, within a reasonable period, requests for confidential information requested by the authorities in relation to the abovementioned points.

2. Entities operating on the securities market must select and train their personnel in order to make them aware of the civil and criminal liabilities which they can incur by noncompliance with legal rules and regulations.

3. Aside from that, independent auditing mechanisms must be established to monitor compliance with the execution of these regulations. 

Article 130

(Complementary regulations) XE "Complementary regulations" 
1. Complementary to the application of this law, are the: 

a) Commercial Companies Law;

b) Commercial Code; 

c) Financial Institutions Law; 

d) General Law on Insurance Business;

e) Civil and Civil Process Codes; 

f) Penal and Penal Process Codes;

g) Arbitration Law; and
h) Decree-Law governing Pension Funds.

2. All the provisions contained in the abovementioned laws restricting the application of, and which are contrary to, this law must be subject to regulations on the part of the CMC working together with other entities of financial oversight. 

Article 131

(Doubts & omissions) XE "Doubts & omissions" 
Any doubts and omissions arising out of the interpretation and application of this law are resolved by the National Assembly.

Article 132

(Enactment) XE "Enactment" 
This law comes into force 15 days subsequent to its publication.

Seen and approved by the National Assembly, in Luanda, July  12, 2005 

THE SPEAKER OF THE NATIONAL ASSEMBLY
ROBERTO ANTÓNIO VÍCTOR FRANCISCO DE ALMEIDA
Promulgated on ______     ___, 2005

Let it be published. 
THE PRESIDENT OF THE REPUBLIC
JOSÉ EDUARDO DOS SANTOS
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