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[bookmark: _Toc239449011][bookmark: _Toc240542238]Preamble
WHEREAS, the development of an inclusive, transparent, and efficient capital market is a key pillar for accelerating sustainable economic growth and private sector development in Ethiopia;
WHEREAS, MSMEs play a critical role in overall economic development, and facilitating their access to capital markets is essential to enabling capital formation and supporting their growth and development;
WHEREAS, investment crowdfunding provides alternative financing mechanisms for micro, small, and medium-sized enterprises (MSMEs), and Startups in Ethiopia;
WHEREAS, the legal and institutional framework for crowdfunding is one critical mechanism to ensure successful and trusted SME capital formation and mobilizing local savings toward productive investment in an orderly manner;
NOW, THEREFORE, the Authority hereby issues this Directive on Crowdfunding in accordance with Articles 55, 75, and 108 of Capital Market Proclamation 1248/2021.















[bookmark: _Toc239449012][bookmark: _Toc240542239]Part One: General Provisions
[bookmark: _Toc239449013][bookmark: _Toc240542240]1. Short Title
This Directive may be cited as the “Crowdfunding Directive No. ___/2026”.
[bookmark: _Toc239449014][bookmark: _Toc240542241]2. Definitions
Unless the context requires otherwise:
[bookmark: _Int_a9n0KNSR]1/ “Proclamation” means the Capital Market Proclamation No. 1248/2021.
2/ “Authority” means the Ethiopian Capital Market Authority established under Article 3(1) of the Proclamation.
3/ “Capital Market Service Providers” shall have the meaning given to it under Article 2(7) of the Proclamation.
4/ “Cautionary Statement” means a mandatory risk disclosure provided by the Crowdfunding Intermediary which warns and advises Investors that:
a) investing through an online crowdfunding platform is risky, and Fundraisers seeking funds through the Platform typically involve new or high-risk ventures;
b) Investors may lose their investment, in the ordinary course of business, and must be in a position to bear this risk;
c) Past results are not indicative of future performance;
d) It is important to read all information given carefully, ask questions and seek independent financial advice before committing themselves; and
e) The investment limits of Investors are being monitored by the Crowdfunding Intermediary.
5/ "Commercial Code" means the Commercial Code of the Federal Democratic Republic of Ethiopia, Proclamation No. 1243/2021.
6/ “Core Investor” means a person, or consortium of persons that has the financial capacity, expertise, and long-term commitment to acquire and hold a substantial ownership interest in a Fundraiser, typically serving as a strategic partner in its establishment, growth, and governance.
7/ “Crowdfunding” shall have the meaning given to it under Article 2(17) of the Licensing Directive.
8/ “Crowdfunding Intermediary” means a person licensed by the Authority pursuant to Part Ten of the Licensing Directive that operates a Crowdfunding Platform.
9/ “Crowdfunding Platform” shall have the meaning given to it under Article 2(18) of the Licensing Directive.
10/ “Due Diligence” means the process of conducting a reasonable investigation, verification, and assessment of the accuracy, completeness, and reliability of information relating to a person in relation to crowdfunding activity.
11/ “Escrow Account” shall have the meaning given to it under Article 2(17) of the Public Offer Directive.
12/ “Financial Institution” means a commercial bank, insurance company, microfinance institution, or any other financial intermediary licensed by the National Bank of Ethiopia.
13/ “Fundraiser” means a company which issues a Security, which is hosted on the Crowdfunding Platform for purposes of raising funds.
14/ “Institutional Investors” shall have the meaning given to it under Article 2(23) of the Public Offer Directive.
15/ “Investor” means any person that seeks to make or has made an investment facilitated by a Crowdfunding Intermediary in exchange for financial return, and any other rights or benefits attached to such investment.
16/ “Know Your Customer (KYC)” shall have the meaning given to it under Article 2(36) of the Licensing Directive.
17/ “Licensing Directive” means Capital Market Service Providers Licensing and Supervision Directive Number 980/2024.
18/ “Material Information” shall have the meaning given to it under Article 2(31) of the Public Offer Directive.
.
19/ “Offer Document” means any document containing relevant information to help an Investor make Securities-related investment decisions.
20/ “Public Offer Directive” means Public Offering and Trading of Securities Directive 1030/2024.
21/ “Qualified Investors” shall have the meaning given to it under Article 2(46) of the Public Offer Directive.
22/ “Retail Investors” shall have the meaning given to it under Article 2(49) of the Public Offer Directive.
23/ “Securities” shall have the meaning given to it under Article 2(62) of the Proclamation.
24/ “Technical Partner” means a person who possesses demonstrable expertise, industry experience, or specialized knowledge relevant to the Fundraiser’s business, and who:
a) Has a minimum of two (2) years of operational track record in the relevant sector or domain;
b) Provides substantial technical support, strategic input, or operational guidance to the Fundraiser; and
c) May or may not hold an ownership interest in the Fundraiser, but plays an instrumental role in the development, execution, or scaling of the Fundraiser’s business model.
25/ “Person” means a physical or juridical person.
26/ In this Directive, any expression in the masculine gender includes the feminine.
27/ Any term used in this Directive shall have the meaning assigned to it in the Proclamation.
[bookmark: _Toc239449015][bookmark: _Toc240542242]3. Scope of Application
This Directive shall apply to Investment Crowdfunding conducted in Ethiopia and to all persons participating in it, including Crowdfunding Intermediaries licensed by the Authority, Fundraisers offering Securities through Crowdfunding Platforms operated by such intermediaries, and Investors participating in Crowdfunding offers.
[bookmark: _Toc239449016][bookmark: _Toc240542243]Part Two: Fundraisers and Investors
[bookmark: _Toc239449017][bookmark: _Toc240542244]Section I: Fundraisers
[bookmark: _Toc239449018][bookmark: _Toc240542245]4. Eligible Fundraisers
An enterprise shall be eligible to raise funds via a Crowdfunding Platform provided that it meets the following requirements: 
1) It is a share company incorporated and registered under the Commercial Code of Ethiopia; and 
 2) It satisfies at least two (2) of the following three (3) financial and operational thresholds at the time of application: 
a. Its total paid-up capital does not exceed Fifty Million Ethiopian Birr (ETB 50,000,000); 
b. Its total equity (including share capital, retained earnings, and reserves) does not exceed One Hundred Million Ethiopian Birr (ETB 100,000,000); or 
c. Its annual net turnover does not exceed One Hundred Million Ethiopian Birr (ETB 100,000,000).

[bookmark: _Toc239449019][bookmark: _Toc240542246]5. Ineligible Fundraisers
1/ The following enterprises shall not be eligible to raise funds via a Crowdfunding Platform:
a) Financial Institutions;
b) Capital Market Service Providers;
c) State-owned enterprises and their subsidiaries;
d) Public companies and their subsidiaries;
e) Collective Investment Schemes;
f) Enterprises established outside of Ethiopia; and
g) Any other person determined by the Authority from time to time.
2/ A Fundraiser who or whose Directors, founders, or controlling shareholders have been convicted of fraud, financial misconduct, money laundering, terrorism financing, or capital market offences, or that has violated any of the Capital Market rules and regulations within the preceding [5] years, shall not be eligible to raise funds via crowdfunding.
3/ A person conducting an active crowdfunding offer shall not initiate another crowdfunding offer until the earlier offer has been concluded, withdrawn, cancelled, or otherwise closed.
[bookmark: _Toc240542247][bookmark: _Toc239449020]6. Fundraiser Obligation to Register 
1/ Any Fundraiser soliciting to offer Securities through a Crowdfunding Platform shall be duly registered by the Crowdfunding Intermediary prior to any such offer 
2/ Registration shall be completed through the Platform’s online system or other mechanisms approved by the Authority.
[bookmark: _Toc239449021][bookmark: _Toc240542248]7. Registration Requirements
Fundraisers shall submit, at a minimum, the Offering Document and the accompanying documents stipulated under Part Five of this Directive to the Crowdfunding Intermediary via the Crowdfunding Platform.
[bookmark: _Toc239449022][bookmark: _Toc240542249]8. Fundraising Limit
1/ The total amount of funds that may be raised by a fundraiser within twelve months shall not exceed, within a single year or cumulatively:
a) For a Category One Fundraiser, 10 [Ten] million ETB;
b) For a Category Two Fundraiser, 25 [Twenty-Five] million ETB; and
c) For a Category Three Fundraiser, 50 [Fifty] million ETB.
2/ Notwithstanding sub-article 1 of this Article, the total amount of funds to be raised by a Fundraiser through a Crowdfunding Platform shall not exceed Fifty [50] million ETB.
3/ The fundraising limits specified under sub-article 1 and 2  of this Article shall be calculated by adding the offers of the fundraiser  across all Crowdfunding Platforms.
4/ The Authority may, by guideline, adjust the fundraising limits prescribed under this Article from time to time.
[bookmark: _Toc239449023][bookmark: _Toc240542250]Section II: Investors
[bookmark: _Toc239449024][bookmark: _Toc240542251]9. Eligible Investors
The following categories of investors shall be eligible to invest in Securities offered through a Crowdfunding Platform:
1) Retail Investors; and
2) Qualified Investors.
[bookmark: _Toc239449025][bookmark: _Toc240542252]10. Investment Limitations
1/ Retail Investors shall be subject to the following investment restrictions:
a) A maximum investment of 5 percent of annual net income per offering;
b) A cumulative limit of 10 percent of annual net income per annum across all Crowdfunding Platforms.
2/ Retail Investors shall complete a risk acknowledgment and suitability assessment provided by the Crowdfunding Intermediary prior to investing in a Security offered through the crowdfunding platform.
23/ The Authority may, by guideline, adjust the investment limits prescribed under this Article from time to time.
[bookmark: _Toc239449026][bookmark: _Toc240542253]11. Investor Registration
All Investors shall, upon application and subject to the review and approval of the Crowdfunding Intermediary, be registered through the online system of the Crowdfunding Platform or  any other mechanism approved by the Authority prior to making any investment.
[bookmark: _Toc239449027][bookmark: _Toc240542254]Part Three: Obligations of the Crowdfunding Intermediary
[bookmark: _Toc239449028][bookmark: _Toc240542255]12. General Obligation
1/ A Crowdfunding Intermediary shall take all reasonable and necessary measures to safeguard the interests of Investors.
2/ Without prejudice to relevant provisions of the Licensing Directive, the Crowdfunding Intermediary shall:
a) Act honestly, fairly, and in the best interest of both Investors and Fundraisers using its Platform;
b) Establish appropriate mechanisms to detect, prevent, and report fraudulent, manipulative, or misleading activities conducted through the Platform;
c) Disclose and display on its Platform relevant information relating to the Platform and its use, including:
i. how the Platform operates;
ii. users’ rights and responsibilities;
iii. details about eligibility criteria for prospective Fundraisers and Investors;
iv. investor education materials;
v. a general risk warning on participating in crowdfunding through the Platform;
vi. an attestation that it has verified the legitimacy of the Fundraiser’s business;
vii. Complaint lodging, handling and dispute resolution procedures via the crowdfunding platform; and
viii. related fees, charges and expenses that may be imposed on the Fundraiser or Investor for using the Platform.
d) Ensure Fundraiser and Investors’ full compliance with the limitations, responsibilities and obligations prescribed by this Directive;
e) Ensure the Fundraiser’s disclosure document is verified for accuracy and made accessible to Investors through the Platform;
f) Inform Investors of any Material Change to the Fundraiser’s Offering Document as set out under this Directive; and
g) Perform any other obligation as may be required by the Authority.
3/ A Crowdfunding Intermediary shall at all times employ a sufficient number of qualified personnel possessing the skills, expertise and experience necessary to ensure the secure, efficient and proper execution of its authorized activities.
4/  For the purpose of Sub article 3 of this Article, without prejudice to  the requirements applicable under the Licensing Directive, a Crowdfunding Intermediary shall, having regard to the nature, scale and complexity of its operations, appoint or designate:
a) a Chief Risk Officer responsible for the identification, assessment and management of the risks arising from its operations;
b) a Chief Technology Officer responsible for the maintenance, operation and security of the Crowdfunding Platform; and
c) a Chief Due Diligence Officer responsible for the conduct of Due Diligence under Article 13 of this Directive.

5/ A person appointed or designated under sub-article 4 of this Article shall satisfy the fit and proper requirements applicable to Appointed Representatives under the Licensing Directive.
[bookmark: _Toc239449029][bookmark: _Toc240542256]13. Due Diligence
1/ A Crowdfunding Intermediary shall carry out Due Diligence on prospective Fundraisers seeking to use its Platform.
2/ The minimum Due Diligence requirements shall include taking reasonable steps to:
a) verify legal incorporation and licenses of the Fundraiser;
b) verify the eligibility to raise funds;
c) verify the legality of the proposed fundraise;
d) assess the fitness and propriety of the Fundraiser’s directors and controlling shareholders, including any previous convictions, regulatory sanctions, or pending investigations relating to fraud, dishonesty, capital market violations, money laundering, or terrorism financing;
e) verify the accuracy of the Fundraiser’s:
i) business proposition;
ii) financial position; and
iii) solvency;
f) where applicable, conduct Due Diligence on the Fundraiser’s Technical Partners and Core Investors, including verification of their legal existence, operational track record, financial capacity, and fitness and propriety;
g) If the fundraiser or offer carries out special activities, including activities that follow sustainability or Sharia principles, ensure that those activities or offers comply with applicable laws and principles; and
g) assess compliance with the disclosure requirements set out under this Directive.
[bookmark: _Toc239449030][bookmark: _Toc240542257]14. Registering Fundraisers
1/ The Crowdfunding Intermediary shall process the application of Fundraisers set out in Article 7 of this Directive enter a decision within forty-five (45) days of receiving the application.
2/ The Crowdfunding Intermediary may approve or reject the application for registration.
3/ The Crowdfunding Intermediary may reject the application of a Fundraiser if:
a) the Fundraiser fails to meet the eligibility requirements set out under this Directive;
b) the information or documentation submitted is incomplete, inaccurate, false, or misleading;
c) the Fundraiser is engaged in, or reasonably suspected to be engaged in, unlawful activities or activities contrary to applicable securities or capital markets laws;
d) the Fundraiser, its directors, or controlling shareholders fail the fitness and propriety assessment required under this Directive;
e) the Fundraiser has failed to comply with the Due Diligence requirements prescribed under this Directive; or
f) the Fundraiser fails to satisfy any additional requirements prescribed by the Authority or the Crowdfunding Intermediary.
4/ Where the application is rejected, the Crowdfunding Intermediary shall notify the Fundraiser in writing of the rejection, including the grounds for such rejection.
[bookmark: _Toc239449031][bookmark: _Toc240542258]15. Approval by the Authority
1/ The Crowdfunding Intermediary shall, prior to registering any Fundraiser, notify the Authority of the proposed registration of the Fundraiser and submit supporting documentation demonstrating the Fundraiser’s eligibility, including the Offering Document and an attestation that it has conducted the required Due Diligence.2/ The Authority shall communicate any objection it might have to the approval within twenty (20) days. If no objection is communicated within the timeframe, the Crowdfunding Intermediary shall register the Fundraiser.
[bookmark: _Toc239449032][bookmark: _Toc240542259]16. Obligations to Register Investors
1/ The Crowdfunding Intermediary shall process applications submitted by Investors in accordance with this Directive and shall enter its decision within a reasonable time after receipt of a duly completed application.
2/ In addition to the KYC/AML/CFT requirements set out under the Licensing Directive and other relevant laws, the Crowdfunding Intermediary shall require Investors to provide, at a minimum, the following information:
a) Full name and Fayda (National) ID number;
b) Source of funds declaration;
c) Prior investment experience in Securities; and
d) Any additional documentation as required by the Crowdfunding Intermediary or the Authority.
3/ The Crowdfunding Intermediary may approve or reject the application of Investors to register.
4/ The Crowdfunding Intermediary may reject the application of an Investor if:
a) the Investor fails to meet the eligibility requirements set out under this Directive;
b) the information or documentation submitted is incomplete, inaccurate, false, or misleading;
c) the Investor fails to satisfy the KYC/AML/CFT requirements prescribed under the Licensing Directive or other relevant laws; or
d) the Investor fails to satisfy any additional requirements prescribed by the Authority or the Crowdfunding Intermediary.
5/ Where the application is rejected, the Crowdfunding Intermediary shall notify the Investor in writing of the rejection, and the grounds for such rejection.
[bookmark: _Toc239449033][bookmark: _Toc240542260]17. Obligations to Disclose Risk
1/ The Crowdfunding Intermediary, prior to giving prospective Retail Investors access to invest in the Crowdfunding Platform, shall ensure that:
a) Investors have received education or guidance regarding the nature and risks of crowdfunded investments provided by the Platform;
b) Investors have explicitly acknowledged and understood the Platform’s risk disclosure statement; and
c) Investors have declared, in accordance with Article 18 of this Directive, that they have sufficient financial capacity to withstand potential losses arising from investments made through the Platform.
2/ For the purpose of sub-article 1 (b) of this Article, a Crowdfunding Intermediary shall disclose all risks associated with the crowdfunded investment, which includes information on:
a) Cautionary Statement on investing through the Platform;
b) restrictions on the ability to withdraw the investment; and
c) any other appropriate risk disclosures.
3/ The Crowdfunding Intermediary shall ensure that a Cautionary Statement is prominently displayed:
a) to all visitors to the site on the home page of the Platform;
b) to every Investor, on the subscription landing page of each Fundraiser; and
c) on all application forms for investing through the Platform.
4/ key disclosures, including Offering Documents, risk warnings, and Cautionary Statements, shall be provided in  Amharic or English languages, at a minimum.
[bookmark: _Toc239449034][bookmark: _Toc240542261]18. Risk Acknowledgment Form
1/ Retail Investors shall complete and sign a risk acknowledgment and suitability assessment form provided by the Crowdfunding Intermediary prior to investing in a Security offered through the crowdfunding platform. 
2/  The Form prescribed in Sub article 1 of this Article shall contain:
a) understands the proposed investment and the risks associated with it;
b) understands that crowdfunding investments are not covered by the Investor Compensation Fund established under the Proclamation;
c) understands that the Securities may be subject to restrictions on transfer;
d) has the financial capacity to absorb the complete loss of the amount invested;
e) declares that his investment falls within the requirements of Article 10; and
f) has been provided with all disclosures required in relation to the offer; 

2/ The information contained in the Risk Acknowledgment Form shall be drafted in a manner that enables the Investor to read and understand it with reasonable ease.
3/The Risk Acknowledgment Form shall be provided to the Investor in both Amharic and English, at a minimum, and the Investor shall sign the version in the language of his choice.
4/ The confirmation required under sub-article 1 of this Article shall be obtained electronically or in any other form approved by the Authority, through a process that ensures the document is fully accessible and signed separately from any agreement relating to the use of the service.
[bookmark: _Toc239449035][bookmark: _Toc240542262]19. Obligations of the Crowdfunding Intermediary During the Offer Period
1/ During the offer, a Crowdfunding Intermediary shall:
a) ensure prospective Investors can, at all times:
i. access the Crowdfunding Platform;
ii. make applications relating to the offer;
iii. See and track their applications relating to the offer; and
iv. ask questions relating to the offer.
b) ensure that a Retail Investor does not make an investment application pursuant to any crowdfunding offer through the Crowdfunding Platform unless the Retail Investor completes a Risk Acknowledgment Form; and
c) reject any subscription   that are made through any means other than the Crowdfunding Platform.
2/ A Crowdfunding Intermediary shall ensure that the following appear, at all times, prominently on the specific landing page of an offer:
a) the fees charged by the Crowdfunding Intermediary; and
b) disclosure of any direct or indirect pecuniary interest that the Crowdfunding Intermediary or its associates have or expect to acquire in the issue.
c) standard warning statements, along with direct hyperlinks directing users to:
i. the exact location hosting the offer document and all associated continuous disclosure materials;
ii. the Risk Acknowledgment Form;
iii. the Investor Education Platform; and
iv. any other relevant disclosures required under this Directive

[bookmark: _Toc239449036][bookmark: _Toc240542263]20. Data Protection and Privacy
A Crowdfunding Intermediary shall:
1/ Establish appropriate safeguards for ensuring the integrity of the information received and published;
2/ Ensure security and confidentiality of information collected from Investors;
3/ Install and ensure the operation of suitable back-up facilities;
4/ Identify the sources of operational risks and adopt adequate procedures and controls to avoid operational disruptions;
5/ Ensure that each Investor has continuous and secure access to their personal records and investment history held by the Platform; and
6/ Comply with all applicable data protection and related laws.
[bookmark: _Toc239449037][bookmark: _Toc240542264]21. Conflict of Interest Management
1/ Without prejudice to Article 71 of the Licensing Directive, a Crowdfunding Intermediary shall not facilitate or raise funds for itself or any of its related parties through its own Platform.

2/ A Crowdfunding Intermediary shall not make any investment recommendation or advice to an Investor in respect of any offer on its Platform.
3/A Crowdfunding Intermediary shall not receive any remuneration, success fees, or compensation for facilitating an offer that is contingent on the amount raised, other than the standard platform fees disclosed in accordance with Article 29 of this Directive.
4/ A Crowdfunding Intermediary shall establish, maintain, and enforce a written Conflict of Interest Policy to identify, prevent, and manage potential conflicts, and shall keep detailed records of all measures taken to mitigate each identified conflict.
[bookmark: _Toc240542265][bookmark: _Toc239449038]22. Permitted Support Service
1/ A Crowdfunding Intermediary may assist a prospective Fundraiser in preparing for an offer, including in the preparation of the Offering Document and the accompanying documents, provided that it:
a) disclose the assistance, and any fee or other benefit received for it, in the Offering Document and on the page of the Crowdfunding Platform where the offer is located;
b) assumes responsibility, jointly with the Fundraiser, for the accuracy and completeness of any information it has prepared or verified, and states that responsibility in the Offering Document
2/ Assistance given under sub-article 1 of this Article shall not extend to any activity for which a separate license is required under the Proclamation or the Licensing Directive.
[bookmark: _Toc240542266]23. Complaints Handling
A Crowdfunding Intermediary shall:
1/ Have in place effective and transparent procedures for the prompt, fair and consistent handling of complaints received from Investors and shall publish descriptions of those procedures;
2/ Ensure that Investors can file complaints against the Fundraisers or the Crowdfunding Intermediary itself, free of charge;
3/ Investigate all complaints in a timely and fair manner and communicate the outcome within a reasonable period of time to the complainant; and
4/ Facilitate a moderated interactive forum on the Crowdfunding Platform for Investors and Fundraisers which provides Investors with the opportunity to comment on offers and Fundraisers subject to:
a) monitored postings to ensure the Fundraiser is not making any statement or providing information that is inconsistent with the Offering Document, the rules of conduct of the Crowdfunding Platform, or this Directive;
b) prohibition of any material that may contain a statement or information that is false, deceptive, misleading or that may constitute a misrepresentation or untrue statement of a material fact; and
c) assurance that Fundraisers respond to questions on the Crowdfunding Platform.
5/ The Crowdfunding Intermediary shall not participate in communications on the forum, except for the purpose of establishing and publishing guidelines for communication and removing abusive or potentially fraudulent communications.
[bookmark: _Toc239449039][bookmark: _Toc240542267]24. Record Keeping Obligations
1/ Without prejudice to the record-keeping obligations set out under Article 73 of the Licensing Directive, a Crowdfunding Intermediary shall make and preserve the following additional records:
a) relating to Investor and Fundraiser activities on the Platform;
b) of all Platform malfunctions, maintenance and internal change logs carried out on the Platform;
c) records of all communications that occur on or through its Platform;
d) of all complaints received and the measures taken; and
e) of subscriptions and the number of Securities allotted to each Investor, audit records of all allotment actions, and fund movements.
2/ A Crowdfunding Intermediary shall maintain the register of holders of Securities issued through its Crowdfunding Platform, recording the identity of each holder, the number and class of Securities held, and every transfer effected, and shall report the register and any change to it to the Authority in accordance with Article 24 of this Directive.
3/ Without prejudice to the record-keeping obligations imposed by other applicable laws, the records required to be kept under this Directive shall be preserved for a minimum period of ten years.
[bookmark: _Toc239449040][bookmark: _Toc240542268]25. Continuous Reporting Obligation
1/ Without limiting the generality of sub-article 2 of Article 75 of the Licensing Directive, a Crowdfunding Intermediary shall every quarter report and provide information to the Authority on:
a) details of the registered Fundraisers and amounts raised through its Platform;
b) statistics on Fundraiser Categories and Investment trends;
c) transaction volume, expressed in number of transactions, number of Securities involved in a transaction and total amounts of money raised by the fundraiser;
d)details of registered Investors, the amount of monies Invested and number of Securities distributed to and held by investors.
e) a log reflecting the progress of each Fundraiser who offers or sells Securities through the Crowdfunding Platform toward meeting the target offering amount; and
e) any other information as the Authority may require from time to time.
2/ A Crowdfunding Intermediary shall establish and maintain a facility for the electronic transmission of data to the Authority, enabling the Authority to monitor in real time compliance with the fundraising limits under Article 8 and the investment limits under Article 10 of this Directive, in such form and by such means as the Authority may prescribe by guideline.
[bookmark: _Toc239449041][bookmark: _Toc240542269]Part Four: Crowdfunding Transaction
[bookmark: _Toc239449042][bookmark: _Toc240542270]26. Permitted Securities
1/ Fundraisers may offer Shares and such other equity-based instruments through a Crowdfunding Platform.
2/ A Fundraiser may offer debt instruments through a Crowdfunding Platform, provided that it satisfies the requirements under sub-articles 3 and 4 of this Article.
3/ A Fundraiser offering debt instruments shall have:
a) three (3) years of audited financial statements prepared in accordance with the prevailing accounting standards set by the Accounting and Auditing Board of Ethiopia; and
b) demonstrated capacity to service the proposed debt, evidenced by:
i) profitability for the three (3) financial years preceding the offer;
ii) positive cash flows for the three (3) financial years preceding the offer; and
iii) a cash flow forecast covering the tenure of the instrument.
4/ The Offering Document for an offer of debt instruments shall, in addition to the requirements under Part Five of this Directive, disclose:
a) the principal amount, the interest or profit rate, the tenure, the repayment schedule, and any security or guarantee given;
b) the ranking of the instrument relative to the Fundraiser’s other indebtedness;
c) the total outstanding indebtedness of the Fundraiser and its debt service obligations;
d) the events constituting default and the consequences of default; and
e) a specific risk disclosure addressing the risk of non-payment of principal, interest or profit, and the absence of any guarantee by the Crowdfunding Intermediary or the Authority.
[bookmark: _Toc239449043][bookmark: _Toc240542271]27. Prohibited Securities and Instruments
1/ Peer-to-peer lending instruments, asset-backed securities and derivative contracts shall not be offered through a Crowdfunding Platform.
2/ The Authority may approve or prohibit additional categories of Securities as it deems necessary to promote investor protection, market integrity, capital formation and the development of the crowdfunding market.
[bookmark: _Toc239449044][bookmark: _Toc240542272]28. Exemption from Registration of Securities
Securities issued or offered through a Crowdfunding Platform in accordance with this Directive shall be exempt from the registration requirements pursuant to Article 75(4)(e) of the Proclamation.
[bookmark: _Toc239449045][bookmark: _Toc240542273]29. Publication of the Offer Document
1/ The Crowdfunding Intermediary shall make the Offering Document available to the Investors through the Crowdfunding Platform, within a 30 days (thirty days) after the issuance of a no-objection letter by the Authority or the expiration of the twenty (20) days provided for the Authority to communicate its objection pursuant to Article 15 sub-article 2 of this Directive. 
2/ The Offer shall not commence earlier than fourteen (14) days nor shall it start later than 30 days after the Offering Document is made available.
3/ The Crowdfunding Intermediary shall not make the Offer Document available on any other medium of communication other than its Crowdfunding Platform.
[bookmark: _Toc239449046][bookmark: _Toc240542274]30. Transaction Fees
1/ The total fees payable to parties to a Crowdfunding issue shall not exceed two percent (2%) of the total funds raised.
2/ The Authority may, by guideline, adjust the ceilings prescribed under sub-article 1 of this Article from time to time.
[bookmark: _Toc239449047][bookmark: _Toc240542275]31.  Escrow Account
1/ A Crowdfunding Intermediary shall, prior to the commencement of an offer and with the prior written order of the Authority, cause an Escrow Account to be opened by the Fundraiser in respect of each offer to be conducted through its Crowdfunding Platform at a commercial bank licensed by the National Bank of Ethiopia.
2/ All funds subscribed by Investors in respect of such offer under sub-article 1 of this Article shall be deposited into and held in such Escrow Account.

[bookmark: _Toc239449048][bookmark: _Toc240542276]Part Five: Minimum Disclosure Requirements to be Contained in the Offering Document
[bookmark: _Toc239449049][bookmark: _Toc240542277]32. Contents of the Offering Document
1/ A fundraiser through crowdfunding shall have the obligation to provide an offering document as provided herein::
a) For a Category One Fundraiser:
I. A front page which shall state the name of the Fundraiser, the Crowdfunding Intermediary, the type, number, the offer period, and price of Securities being offered.
II. A warning to Investors that investing in the proposed Securities involves risks and any decision to invest in the Securities should be based on consideration of the Offering Document, including the part discussing the risk factors.
III. Information on the Fundraiser shall include the following:
a) the legal and commercial name of the Fundraiser and the registered address of the Fundraiser;
b) the details on the Fundraiser’s incorporation including the country of incorporation of the Fundraiser, the date of incorporation and information regarding its commercial registration and licenses;
c) Information on the fundraiser, its Key Investors', Technical Partners', promoters', directors' and senior officers’, including
I. Names
II. Permanent address, telephone number, email, and 
III. Their history of legal and administrative infractions or, in the absence of such history, a declaration to the contrary. 
d)name and holdings of each person holding more than 5% of the shares of the Fundraiser;
e) information identifying a contact person of the Fundraiser who is authorized to respond to inquiries from Investors and the Authority, including full name, position held within the Fundraiser, business address, telephone number, and email address;
f) Business overview; 
g) Any licenses, permits, or regulatory approvals required to carry on the Fundraiser’s business, including their current status (granted, pending, or conditional).
IV. Information on the Securities Being Offered:
a) A description of the type and class of the Securities being offered;
b) The total amount of the offer;
c) A description of the rights attached to the Securities, including any limitations of those rights and procedures for the exercise of those rights, including dividend rights, voting rights, pre-emption rights, rights to share in any surplus in the event of liquidation, and redemption provisions;
d) The minimum amount that must be raised for the funding round to be considered successful, which shall not be less than 50% of the maximum amount; The maximum amount to be raised in the funding round, subject to the prescribed regulatory limits applicable to crowdfunding Fundraisers;
e) The price of the Securities being offered;
f) The offer period including the opening and closing dates;
g) The offer timetable, including key dates such as when the offer will close, when the minimum threshold is expected to be met (if applicable), and when the funds will be released or Securities issued;
h) A description of the principal activities or business operations that the Fundraiser intends to finance using the proceeds of the crowdfunding offering;
j) A description of the fees payable by the Fundraiser to the Crowdfunding Intermediary in connection with the offer.

b) For a Category Two Fundraiser, in addition to the requirements under (a) above:
I. A comprehensive description of the business done by the Fundraiser or intended to be done by the Fundraiser shall be provided.
II. A description of the Fundraiser’s operations and principal activities, stating the main categories of products or services, shall be included.
III. A description of the Fundraiser’s business strategy and objectives shall be disclosed together with the Fundraiser’s future challenges and prospects.
IV. A description of the principal markets in which the Fundraiser competes.
V. A one year audited financial statement 
c) For a Category Three Fundraiser, in addition to the requirements under (a) and (b) above:
I. description of the business growth milestones the Fundraiser has already reached, and the milestones the Fundraiser expects to achieve within the next two years, including the proposed timeline for each future milestone. This includes information on whether the Fundraiser is in the development stage, has already launched a product or service, or is in the growth or expansion stage.
II. A clear and coherent description of the business plan shall be provided.
III. A statement of the associated costs of the fundraising.
IV. Description of the financial position or status of the Fundraiser including:
a) Two years' audited financial statements prepared in accordance with the prevailing accounting standard as set by the Accounting and Auditing Board of Ethiopia or any relevant Authority (where applicable);
b) A narrative discussion of the financial condition of the Fundraiser;
c) A Schedule of outstanding debts including bank loans or any other off-balance-sheet liabilities;
d) Financial projections for 3 years including any assumptions (if applicable).
V. A description of the risk factors, risk factors material to the Fundraiser in order of importance, starting with the most important.
VI. Details of funding received to date by the Fundraiser, if any;
VII. A description of the roles and responsibilities of Technical Partners involved in the Fundraiser’s business or project, including the nature of their contribution and any material contractual arrangements, where applicable.
VIII. A description of the patents, trademarks and copyrights, or trade secrets owned or licensed under the name of Fundraiser that are material to its products or services;
IX. A summary of the Fundraiser’s material contracts, including: Any contracts that are significant to the Fundraiser’s operations or the crowdfunding offering, identifying the counterparties and key terms;
X.A summary of any litigation, legal proceedings, or regulatory investigations involving the Fundraiser and a statement of the potential impact such matters may have on the business.

2/ A declaration by the Fundraiser, signed by its directors, stating that:
a) they acknowledge that they are aware of the fundraising limits set for each category of Article 8 of this Directive, and the prohibition against concurrently offering across differing platforms.
b) the Fundraiser has disclosed every amount it has raised through Crowdfunding in the past twelve (12) months preceding the current offer, whether through the Crowdfunding Platform on which this offer is hosted or through any other Crowdfunding Platform, identifying each Platform and the amount raised on it;
c) the amount sought to be raised under this offer, when aggregated with the amounts disclosed under paragraph (a), does not exceed the limit applicable to its category under Article 8(1) of this Directive;
d) the amount sought to be raised under this offer, when so aggregated, does not exceed the cumulative limit prescribed under Article 8(2) of this Directive; and
e) it is not conducting, and will not, while this offer remains open, initiate, any other Crowdfunding offer.

[bookmark: _Toc239449050][bookmark: _Toc240542278]33. Material Changes to the Offering Document
1/ The Fundraiser shall disclose to Investors and the intermediary any Material Change that happened between the time it submitted the document to the intermediary and the conclusion of the offer period and amend the offer document.
2/ For the purpose of sub-article 1 of this Article, Material Change includes but is not limited to changes in:
a) The rights attached to the Securities offered;
b) The Fundraiser’s business or financial position, as applicable;
c) The use of proceeds;
d) Key management personnel; and
e) Any material contract affecting the business activities
f ) Any matter likely to influence an Investor’s decision.
3/ When Material Changes occur before the end of an offer period, Investors shall be granted a minimum of fifteen (15) business days to reassess their investment and withdraw their subscription.

[bookmark: _Toc239449051][bookmark: _Toc240542279]Part Six: Offer Process and Conduct
[bookmark: _Toc239449052][bookmark: _Toc240542280]34. Restrictions on Transfer of Existing Securities
1/ Securities held by existing Investors prior to the offer shall be subject to a restriction on transfer for a period of two (2) years from the date of the offer.
2/ Notwithstanding sub-article (1) of this Article, existing securities may be transferred prior to the expiration of the two-year period where the transfer is made:

a) to a Qualified Investor; or
b) as part of an Offer for Sale registered with the Authority.
[bookmark: _Toc239449053][bookmark: _Toc240542281]35. The Offer Period
The offer period shall not exceed one hundred twenty (120) Calendar days and may be extended for a further period of thirty (30) Calendar days subject to the approval of the Authority.
[bookmark: _Toc239449054][bookmark: _Toc240542282]36. Minimum Prescribed Threshold Amount
1/ The Offer Document shall state the minimum amount which must be raised for the offer to be considered successful, expressed as a proportion of the targeted amount, and the Fundraiser shall meet that minimum threshold by the end of the offer period.
2/ The minimum threshold referred to under sub-article 1 of this Article shall not be less than fifty percent (50%) of the intended maximum offer.
3/ Where a Fundraiser is unable to meet the prescribed minimum threshold for the targeted amount by the end of the offer period, the offer shall be terminated, and the Crowdfunding Intermediary shall notify the Authority and seek from the Authority an order for the refund of the monies from the Escrow Account to the Investors in accordance with Article 42 of this Directive.
4/ Where an offer is terminated under sub-article 3 of this Article, the Fundraiser may be eligible for a new offer only after the passage of [six (6) months] from the date of such termination. 
[bookmark: _Toc239449055][bookmark: _Toc240542283]37. Advertisement by the Fundraiser
1/ A Fundraiser’s advertisement shall be clearly recognizable as such, and the information contained therein shall not be inaccurate or misleading and shall be consistent with the information contained in the Offering Document.
2/ An Advertisement pursuant to Sub-article 1 of this Article is considered misleading if it contains:
a) statements made about the performance or activities of the Fundraiser, in the absence of necessary explanatory or qualifying notes, which may give an exaggerated picture of the Fundraiser; or
b) inaccurate portrayal of the Fundraiser’s past performance or its portrayal in a manner that suggests that past gains or income will be repeated in the future.
3/ An Advertisement shall avoid the use of extensive technical and legal terminology or complex language and the inclusion of excessive details that may distract the Investor.
4/ Ambiguous and high-sounding words shall be avoided, and slogans and terminologies that can mislead the Investor, such as “top offer”, “superior offer”, “brighter future”, “reliable”, “profitable”, and other similar language, shall be prohibited from use.
5/ Advertisements shall not contain statements that promise or guarantee profits or the use of testimonials.
6/ Advertisements shall not contain endorsements from models, celebrities, fictional characters, or caricatures.
7/ Advertisements shall not appear in the form of crawlers that run simultaneously with the program in a narrow strip at the bottom of the television screen or other media.
8/ An Advertisement shall present the information in the Offering Document in a balanced way, including by way of presentation of the negative and positive aspects of such information with the same prominence without omission or selective presentation of certain information.
9/ The following statement shall be prominently placed in all forms of Advertisements:
“Please read the Offer Document in full and, where in doubt as to the action you should take, consult a licensed adviser for guidance before investing to purchase the Securities offered.”
10/ The Advertisement shall not state that the Authority or the Crowdfunding Intermediary has approved, authorized, or certified the merits or weaknesses of the offer.
11/ A Fundraiser’s advertisement relating to an offer shall be made only on the Crowdfunding Platform on which the offer is hosted.
[bookmark: _Toc239449056][bookmark: _Toc240542284]38. Advertisements by the Crowdfunding Intermediary
1/ The Crowdfunding Intermediary may advertise its services and direct Investors to its Crowdfunding Platform.
2/ The Crowdfunding Intermediary shall not directly or indirectly promote, market, or issue advertisements about any offers made through the Crowdfunding Platform it provides.
[bookmark: _Toc239449057][bookmark: _Toc240542285]39. Notices on the Offer Page
1/ A Crowdfunding Intermediary shall ensure that any offer presented on the page where the offer is located on its Crowdfunding Platform is presented in a factual, standardized, and transparent manner.
2/ The offer page shall also contain the following statement, clearly and prominently displayed:
“This offer is presented by the Fundraiser. The Crowdfunding Intermediary does not promote or recommend this investment and assumes no responsibility for its success. Investors are encouraged to make their own independent assessment.”
[bookmark: _Toc239449058][bookmark: _Toc240542286]40. Investment Withdrawal Rights of Investors
1/ An Investor shall have a cooling-off period of forty-eight (48) hours after submitting a commitment to invest in a crowdfunding offer, during which he may withdraw his commitment without incurring any penalty.  Such right shall only be exercisable so long as the offer period has not expired.
2/ Notwithstanding sub-article 1 of this Article, an Investor shall have the right to withdraw his investment at any time during the offer period and without incurring any penalty if a Material Change occurs to the Offer Document.
3/ Investors who wish to withdraw their investment shall initiate a withdrawal by submitting a request for withdrawal through the Crowdfunding Platform.
4/ Within two (2) business days of receiving the withdrawal request, the Crowdfunding Intermediary shall decide on the validity of the request.
5/ Upon the decision under sub-article 4 of this Article, the Crowdfunding Intermediary shall notify the Authority in writing about the withdrawal and request the issuance of an order by the Authority to process the refund.
6/ Upon receipt of the refund requests from the Crowdfunding Intermediary, the Authority shall, within two business days, issue a written order directing the bank to effect the refund.
7/ The refund shall be processed from the Escrow Account directly to the Investor’s account within five (5) business days of the direction given under sub-article 6 of this Article.
8/ The Crowdfunding Intermediary shall maintain detailed records of validated refund requests in one offer, refunds made, including Investor names, amounts, and account identifiers, and timestamps on refunds made.
[bookmark: _Toc239449059][bookmark: _Toc240542287]41. Suspension or Cancellation of Offer
1/ The Authority may suspend or cancel a crowdfunding offer, either upon its own initiative or upon recommendation by the Crowdfunding Intermediary, where:
a) there is evidence of reasonable suspicion of fraud, misrepresentation, or omission of material facts in the Offering Document or investor communications;
b) the Fundraiser fails to submit required reports or disclosures, financial statements, or Material Change notices, within the prescribed period;
c) the Crowdfunding Intermediary becomes unable to comply with investor protection requirements, including the safekeeping of investor funds, Know Your Customer and Anti-Money Laundering and Countering of Terrorism obligations;
d) the Fundraiser or the Crowdfunding Intermediary has breached the provisions of this Directive, applicable laws, or the terms disclosed in the offering;
e) the Authority determines that continuation of the offer would be contrary to public interest, investor protection, or market integrity; or
f) any other reasonable grounds that the Authority deems appropriate.
2/ The Authority shall, prior to issuing a suspension or cancellation order, provide written notice to the Fundraiser and provide the Fundraiser with the opportunity to be heard.
3/ The notice mentioned under sub-article 2 of this Article shall state:
a) the grounds for the proposed suspension or cancellation;
b) the period within which a response or remedy may be submitted; and
c) any other interim restrictions imposed during the review.
4/ Where the case requires immediate suspension, the Authority may issue a suspension order without prior notice, provided that the Fundraiser and Crowdfunding Intermediary are given an opportunity to respond after the suspension.
[bookmark: _Toc239449060][bookmark: _Toc240542288]42. Voluntary Cancellation by Fundraiser
1/ The Fundraiser may request cancellation of an offer prior to the end of the offer period by submitting a written cancellation notice and stating its reason for cancellation to the Crowdfunding Intermediary and to the Authority.
2/ The Crowdfunding Intermediary shall cancel the Offer within five (5) business days of receiving the cancellation notice.
[bookmark: _Toc239449061][bookmark: _Toc240542289]43. Effect of Suspension or Cancellation of an Offer
1/ Upon suspension or cancellation of an offer:
a) the Crowdfunding Intermediary shall immediately halt any further subscription collection, advertising, or investor onboarding related to the offer;
b) all relevant disclosures and warnings regarding the suspension or cancellation must be displayed on the pages of the Platform where the offer is located;
c) no allotment, transfer, or refund may occur unless and until specifically directed by the Authority; and
d) the Crowdfunding Intermediary shall notify all Investors who participated in the offer of the suspension or cancellation and their rights.
2/ In the case of cancellation of the offer, the Crowdfunding Intermediary shall, within five (5) business days, request the Authority in writing to direct the bank to refund the Investors who subscribed to the Offer.
3/ Upon receipt of the validated refund requests from the Crowdfunding Intermediary, the Authority shall, within two business days, issue a written order directing the bank to effect the refund.
4/ The refund shall be processed from the Escrow Account directly to the Investor’s account within five (5) business days of the direction given under sub-article 3 of this Article.
5/ The Crowdfunding Intermediary shall maintain detailed records of refund requests it has received, refunds and amounts made, including Investor names and bank accounts, and timestamps on refunds made.
[bookmark: _Toc239449062][bookmark: _Toc240542290]44. Restriction on Subsequent Offers Following Cancellation
Where an offer made through a Crowdfunding Platform is cancelled following the Authority’s order or voluntarily cancelled by the Fundraiser, the Fundraiser shall not be eligible to make a subsequent offer of the same or similar nature for a period of twelve (12) months from the date of such cancellation.
[bookmark: _Toc239449063][bookmark: _Toc240542291]45. Allotment Process
1/ Unless otherwise disclosed in the Offering Document, Securities shall be allotted on a pro-rata basis.
2/ The Fundraiser shall be responsible for finalizing the allotment within thirty (30) business days of the close of the offer period in accordance with the terms of the Offering Document and submit its decisions to the Crowdfunding Intermediary.
3/ The Crowdfunding Intermediary shall, within ten (10) business days of receiving the Fundraiser’s final allotment decision, execute the allotment through its technical systems and ensure accurate distribution of Securities to Investors.
4/ In discharging its responsibility under sub-article 3 of this Article, the Crowdfunding Intermediary shall:
a) ensure that no Investor exceeds individual investment limits prescribed under this Directive;
b) generate and deliver allotment confirmations to Investors through the Platform; and
c) prepare and transmit a complete and accurate register of Investors, including their profile, subscription amounts, and allotted Securities to the Fundraiser and the Authority.
[bookmark: _Toc239449064][bookmark: _Toc240542292]46. Allotment Report
1/ Within five (5) business days following the completion of allotment of Securities as per Article 44(3) of this Directive, the Crowdfunding Intermediary shall prepare and submit an Allotment Report to the Authority.
2/ The Allotment Report shall include:
a) the total number of Securities allotted, and amount allotted to each Investor;
b) a statement disclosing whether there was oversubscription or undersubscription;
c) treatment of oversubscription, if any; and
d) date of allotment.
3/ The Allotment Report shall be signed by both the Fundraiser and the Crowdfunding Intermediary attesting to the accuracy of the information.
[bookmark: _Toc239449065][bookmark: _Toc240542293]47. Release of Funds from Escrow Account
The Crowdfunding Intermediary shall cause the release of funds held in the Escrow Account to the Fundraiser where:
a) the offer period has concluded;
b) the targeted amount sought to be raised has been reached;
c) there has been no material change in relation to the offer or the Fundraiser from the commencement of the offer period until the end of the offer period; and
d) the Authority has ordered the release of the funds.
[bookmark: _Toc239449066][bookmark: _Toc240542294]48. Issuance of Securities
1/ Securities shall be issued by the Fundraiser upon completion of the offer and allotment process.
2/ The Crowdfunding Intermediary shall ensure:
a) digital issuance of Securities; and
b) proper registration in the name of the Investor.
3/ The Crowdfunding Intermediary shall hold and maintain the records of Securities issued and of their holders in accordance with Article 23 of this Directive and shall report to the Authority in accordance with Article 24 of this Directive.
[bookmark: _Toc239449067][bookmark: _Toc240542295]49. Trading Facility for Crowdfunded Securities
1/ A Crowdfunding Intermediary may, with the prior written approval of the Authority, operate a trading facility for the transfer of Securities originally offered through its Crowdfunding Platform.
2/ An application for approval under sub-article 1 of this Article shall be accompanied by the proposed rules of the facility, a description of its systems and operational arrangements, its fee structure, and its arrangements for managing conflicts of interest.  It should also have the necessary staff and adequate finance.
3/ A Crowdfunding Intermediary operating a trading facility approved under this Article shall:
a) maintain written rules and procedures, subject to approval of the Authority, for fair and orderly transfer of Securities on the facility, including the method of price formation, order matching and change of ownership of Securities, hours of operation, publication of executed transfers, and the grounds and procedure for suspending transfers;
b) disclose prominently on the Platform the nature of the facility, including that it is not a securities exchange, that liquidity is not assured, and all fees, charges and expenses payable by a transferor or transferee;
c) make available to a prospective transferee, before any commitment is made, the Offering Document and accompanying documents provided to Investors in the original offer, and all subsequent disclosures made under Part Seven of this Directive;
d) register a prospective transferee as an Investor in accordance with Articles 11 and 16 of this Directive, and obtain the Risk Acknowledgment Form under Article 18 before any transfer is effected;
e) ensure that a Security acquired through the facility is counted toward the investment limits prescribed under Article 10 of this Directive;
f)    ensure that only securities whose initial offering or primary market transaction was conducted through the Crowdfunding Platform operated by the Crowdfunding Intermediary are eligible for trading on the Platform. t.
g) maintain records in accordance with Article 23 and report to the Authority in accordance with Article 24 of this Directive, including the volume and value of transfers effected;
h) not deal on its own account on the facility, act as a market maker, or extend credit for the purpose of a transaction on the facility; and
i) comply with Articles 36 and 37 of this Directive in respect of any advertisement relating to Securities available on the facility.
4/ A Fundraiser whose Securities are available for transfer on the facility shall continue to comply with the obligations under Part Seven of this Directive for so long as its Securities remain available on the facility.
5/ Nothing in this Article authorizes a transfer that is restricted under Article 33 of this Directive, under the constitutive documents of the Fundraiser, or under any other applicable law.
6/ The Authority may investigate, suspend the operation of the facility or trading of any Security thereon, or revoke its permission to conduct the trading where it is necessary for the protection of investors, the maintenance of a fair and orderly market, or in the public interest..
7/ The Authority may issue guidelines prescribing further requirements for the operation of a facility under this Article.
[bookmark: _Toc239449068][bookmark: _Toc240542296]Part Seven: Ongoing Information Disclosure Obligations
[bookmark: _Toc239449069][bookmark: _Toc240542297]50. Requirements
1/ Any Fundraiser which has made a successful offer on a Crowdfunding Platform shall comply with the following continuous disclosure requirements:
a) prompt notification to the Crowdfunding Intermediary, the Authority and to the Investors in the event of Material Changes to the business;
b) deliver annual audited financial statements to the Crowdfunding Intermediary and make them available to each Investor on its website and on the Crowdfunding Platform;
c) the financial statements must be accompanied by a report of the Fundraiser disclosing in reasonable detail the actual use of the proceeds of the offer; and
d) make available on its website, the Crowdfunding Platform and by email to each of its Investors, a notice of each of the following events within 24 hours of their occurrence:
i. discontinuation of the Fundraiser’s business;
ii. change in the Fundraiser’s business; or
iii. change of control of the Fundraiser.
2/ Ongoing information disclosures shall be fairly presented, not be misleading or deceptive, and contain no material omission of information.
3/ The requirements set out in this Part of the Directive shall continue on the Fundraiser until one of the following occurs:
a) the Fundraiser becomes a public company registered by the Authority;
b) the Fundraiser has completed a winding up or dissolution; or
c) the Fundraiser buys back the Securities issued.
[bookmark: _Toc239449070][bookmark: _Toc240542298]51. Access to Offering and Ongoing Disclosure Documents
1/. All ongoing disclosure documents must be provided to Investors through the Crowdfunding Platform, the website of the Fundraiser and such other means as may be determined by the Authority from time to time.
2/The Fundraiser shall promptly disclose all information specified under Article 50 sub-article 1 of this Directive to the Crowdfunding Intermediary and to the Investors and shall put the disclosure on its website in a prominent manner and location
3/ The Crowdfunding Intermediary shall post the information received from the Fundraiser on the page where it discloses the disclosures of the Fundraiser.
52.   Timeline of Disclosure 
1/ The Fundraiser’s obligation to submit information on an ongoing basis shall be fulfilled within one hundred and five days after the end of the Fundraiser’s fiscal year.
2/Notwithstanding the provisions of Sub-Article 1 of this Article, the Fundraiser shall make available to each investor by email information describing each of the following events within 24 hours of the occurrence of the event:
i. Termination of the Fundraiser’s business;
ii. Changes in the Fundraiser’s business; or
iii. Changes in the Fundraiser’s control

[bookmark: _Toc239449071][bookmark: _Toc240542299]Part Eight: Administrative Measures and Penalties
[bookmark: _Toc239449073][bookmark: _Toc240542300]53. Unlicensed Crowdfunding Activities
1/ No person shall operate a Crowdfunding Platform, hold itself out as a Crowdfunding Intermediary, or otherwise carry out Crowdfunding activities without holding a valid license issued by the Authority.
2/ Where a person contravenes sub-article 1 of this Article, the Authority may impose the following administrative measures, separately or in combination:
a) a fine of Birr 1,000,000 (One Million) to Birr 5,000,000 (Five Million);
b) an order to immediately cease the unauthorized activity and to refund all funds collected from Investors; and
c) blacklisting of the person and, where applicable, its directors and controlling shareholders.
[bookmark: _Toc239449074][bookmark: _Toc240542301]54. Fraudulent, Manipulative or Misleading Conduct
1/ No person shall, in connection with any Crowdfunding activity, engage in any act, practice, or course of business that operates as a fraud or deceit, make any untrue statement of a material fact, or omit a material fact necessary to make statements made not misleading.
2/ Where any person contravenes sub-article 1 of this Article, the Authority may impose the following administrative measures, separately or in combination:
a) a fine of Birr 500,000 (Five Hundred Thousand) to Birr 5,000,000 (Five Million);
b) an order to refund all or part of the subscription moneys to affected Investors with interest at a rate determined by the Authority; and
c) if the violator is a Crowdfunding Intermediary, suspension or revocation of the Crowdfunding Intermediary’s license, or a permanent ban of the Fundraiser and its responsible directors and controlling shareholders from any Crowdfunding Platform.
[bookmark: _Toc239449075][bookmark: _Toc240542302]55. Violations Relating to Fundraiser Eligibility and Registration
1/ A Fundraiser shall be liable to the measures set out under sub-article 2 of this Article where it:
a) raises funds through a Crowdfunding Platform while ineligible under Article 5 of this Directive;
b) raises funds without being duly registered by a Crowdfunding Intermediary under Article 6 of this Directive;
c) initiates a new crowdfunding offer while an earlier offer remains active, in contravention of Article 5(3) of this Directive; or
d) submits false, inaccurate, incomplete, or misleading information or documentation in support of its registration under Article 7 of this Directive.
2/ The Authority may, separately or in combination, impose:
a) a fine of 5% to 15% of the total amount raised or sought to be raised through the non-compliant offer;
b) cancellation of the registration or the offer, and an order to refund subscription moneys to Investors;
c) a ban on the Fundraiser from accessing any Crowdfunding Platform for a period of one (1) to three (3) years; and
d) a public or private warning.
[bookmark: _Toc239449076][bookmark: _Toc240542303]56. Exceeding Fundraising Limits
1/ No Fundraiser shall raise funds through a Crowdfunding Platform, whether in a single offer or cumulatively across all Crowdfunding Platforms, in excess of the limits prescribed under Article 8 of this Directive.
2/ A Crowdfunding Intermediary that permits, facilitates, or fails to detect and prevent a Fundraiser from exceeding the limits prescribed under Article 8 of this Directive shall be liable in accordance with sub-article 3 of this Article.
3/ Where a violation under sub-article 1 or 2 of this Article occurs, the Authority may separately or in combination, impose:
a) on the Fundraiser, a fine of 10% to 20% of the amount raised in excess of the applicable limit;
b) on the Crowdfunding Intermediary, a fine of Birr 200,000 (Two Hundred Thousand) to Birr 2,000,000 (Two Million);
c) an order to refund the excess amount raised to the Investors on a pro-rata basis;
d) suspension of the Fundraiser from raising further funds on any Crowdfunding Platform for a period determined by the Authority;
e) suspension or revocation of the Crowdfunding Intermediary’s license, or suspension of the Platform; and
f) public or private warning.

[bookmark: _Toc239449077][bookmark: _Toc240542304]57. Misrepresentation and Prohibited Advertisement
1/ A person shall not publish, issue, or cause to be published or issued, any advertisement, publication, or statement in violation of this Directive, including any advertisement that is misleading, contains a prohibited slogan or endorsement, promises or guarantees profit, or is published other than on the Crowdfunding Platform on which the offer is hosted.
2/ Where a person contravenes sub-article 1 of this Article, the Authority may impose the following administrative measures separately or in combination:
a) a fine of Birr 50,000 (Fifty Thousand) to Birr 500,000 (Five Hundred Thousand);
b) an order requiring the immediate withdrawal, correction, or retraction of the advertisement or publication;
c) suspension or cancellation of the offer under Article 41 of this Directive in cases of repeated or serious violation; and
d) a public or private warning.
[bookmark: _Toc239449078][bookmark: _Toc240542305]58. Failure to Disclose Required Material Change or Ongoing Disclosures
1/ A Fundraiser or a Crowdfunding Intermediary shall be liable to the administrative measures set out under sub-article 2 of this Article where it fails to:
a) disclose a Material Change to the Offering Document in accordance with Article 33 of this Directive;
b) comply with the ongoing information disclosure requirements set out under Part Seven of this Directive; or
c) submit the notifications or reports, including audited financial statements, required under Article 50 of this Directive within the prescribed time.
2/ The Authority may, separately or in combination, impose the following administrative measures, depending on the gravity of the case and by whom the violation is committed:
a) a fine of Birr 20,000 (Twenty Thousand) to Birr 300,000 (Three Hundred Thousand), with an additional Birr 2,000 (Two Thousand) for every day the default continues;
b) an order requiring immediate publication of the outstanding disclosure;
c) suspension of the Fundraiser’s access to the Crowdfunding Platform until the default is remedied;
d) suspension or revocation of the Crowdfunding Intermediary’s license, or suspension of the Platform;

e) a public or private warning.
[bookmark: _Toc239449079][bookmark: _Toc240542306]59. Failure to Conduct Due Diligence
1/ A Crowdfunding Intermediary that fails to carry out the Due Diligence required under Article 13 of this Directive prior to registering a Fundraiser, or that registers a Fundraiser under Article 14 or attests to the Authority under Article 15 without having conducted adequate Due Diligence, shall be liable to the administrative measures set out under sub-article 2 of this Article.
2/ The Authority may, separately or in combination, impose:
a) a fine of Birr 200,000 (Two Hundred Thousand) to Birr 2,000,000 (Two Million);
b) an order requiring the Crowdfunding Intermediary to conduct or repeat Due Diligence on the affected Fundraiser;
c) suspension of the registration of the affected Fundraiser pending remediation;
d) removal or disqualification of the Chief Due Diligence Officer appointed under Article 12(4)(c) of this Directive; and
e) suspension or revocation of the Crowdfunding Intermediary’s license in cases of serious, repeated, or willful non-compliance.
[bookmark: _Toc239449080][bookmark: _Toc240542307]60. Failure to Disclose Risk and Display Cautionary Statements
1/ A Crowdfunding Intermediary that fails to provide risk education, disclose risks, or prominently display a Cautionary Statement in accordance with Article 17 of this Directive shall be liable to the administrative measures set out under sub-article 2 of this Article.
2/ The Authority may, separately or in combination, impose:
a) a fine of Birr 50,000 (Fifty Thousand) to Birr 500,000 (Five Hundred Thousand);
b) an order requiring immediate display or correction of the Cautionary Statement or risk disclosure;
c) suspension of new Investor onboarding on the Platform until compliance is achieved; and
d) a public or private warning.
[bookmark: _Toc239449081][bookmark: _Toc240542308]61. Failure to Obtain Risk Acknowledgment Forms
1/ A Crowdfunding Intermediary that permits a Retail Investor to subscribe to an offer without first obtaining a duly completed Risk Acknowledgment Form in accordance with Article 18 of this Directive shall be liable to the administrative measures set out under sub-article 2 of this Article.
2/ The Authority may, separately or in combination, impose:
a) a fine of Birr 10,000 (Ten Thousand) per Investor affected;
b) an order requiring the Crowdfunding Intermediary to obtain the outstanding Risk Acknowledgment Forms or, failing that, to unwind the affected subscriptions and refund the Investors; and
c) suspension of the offer until compliance is achieved.
[bookmark: _Toc239449082][bookmark: _Toc240542309]62. Violations by Investors
1/ An Investor shall be liable to the measures set out under sub-article 2 of this Article where the Investor:
a) exceeds the investment limits prescribed under Article 10 of this Directive, whether in a single offer or cumulatively across all Crowdfunding Platforms; or
b) makes a false or misleading declaration in a Risk Acknowledgment Form under Article 18 of this Directive, including as to income, financial capacity, or investment limits.
2/ The Authority may, separately or in combination, impose:
a) an order directing the Crowdfunding Intermediary to unwind the excess or non-compliant investment and refund the relevant amount to the Investor;
b) suspension of the Investor’s account or access to any Crowdfunding Platform for a period determined by the Authority; and
c) a written warning.
3/ A Crowdfunding Intermediary that knowingly permits, or fails to take reasonable measures to prevent, a violation under sub-article 1 of this Article shall itself be liable to a fine of Birr 50,000 (Fifty Thousand) to Birr 500,000 (Five Hundred Thousand) per instance.
[bookmark: _Toc239449083][bookmark: _Toc240542310]63. Other Violations
Unless otherwise expressly provided under this Part, the Authority may impose a fine of not less than Birr 10,000 (Ten Thousand) for any breach of this Directive not specifically addressed under this Part, taking into account the circumstances and gravity of the case and the person by whom the violation is committed.
[bookmark: _Toc239449084][bookmark: _Toc240542311]64. Power of the Authority to Conduct Inspections
1/ The Authority shall have the power to conduct onsite and off-site supervision and inspections, with or without prior notice, on any Crowdfunding Intermediary, Fundraiser or relevant service provider, with access to all necessary information, books and records.
2/ During an inspection conducted by the Authority, the Crowdfunding Intermediary, the Fundraiser and any other related party or service provider, as well as every director, manager, partner, secretary, officer or employee thereof, shall be obliged to produce all necessary information, records or documents in their custody.
3/ The Authority may engage external auditors, law enforcement personnel, or other relevant authorities and specialists as deemed appropriate in the course of its inspections.
[bookmark: _Toc239449085][bookmark: _Toc240542312]Part Nine: Miscellaneous Provisions
[bookmark: _Toc239449086][bookmark: _Toc240542313]65. Additional Information and Due Diligence Requirements
1/ The requirements provided under this Directive shall constitute minimum standards. 
2/ A Crowdfunding Intermediary may, in accordance with its rules and procedures approved by the Authority, request or impose additional information, disclosures, or requirements on any relevant party where it deems necessary to conduct due diligence, assess risk, ensure investor protection, or promote a fair and orderly market.
[bookmark: _Toc240542314]66. Inapplicable Laws
No law or customary practice shall, in so far as it is inconsistent with this Directive, be applicable with respect to matters covered by this Directive.
[bookmark: _Toc239449087][bookmark: _Toc240542315]67. Effective Date
This Directive shall enter into force on the date of its registration with the Ministry of Justice and its publication on the official website of the Authority.
Done at Addis Ababa, this ______ day of ____________, 2026.
Hana Tehelku
Director General
Ethiopian Capital Market Authority
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