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MESSAGE FROM
Chief Executive Officer

t the Trinidad and Tobago Securities and
Exchange Commission (TTSEC), we remain
committed to strengthening our regulatory
framework through enhanced engagement
with all market participants. Meaningful and
ongoing dialogue with stakeholders is vital to building a
resilient, dynamic, and transparent securities market.

Through this proactive engagement, we aim to improve
compliance outcomes, promote greater transparency
and predictability in our regulatory processes, and foster
a culture of trust and cooperation within the industry. By
working closely with Registrants and other
stakeholders, we can identify emerging risks early and
respond proactively to safeguard investors and maintain
market integrity.

This approach also creates an enabling environment for
innovation and growth, ensuring that our capital
market continues to evolve in line with global standards
while serving the needs of our local economy.

This edition highlights key areas that align with our
goals:
e “Raising Capital Responsibly - Your Guide to Limited
Offerings” empowers issuers to access funding
while protecting investors.

e Strengthening the Fight Against Financial Crime
reinforces our AML/CFT/CPF supervision
efforts.

e Encouragingly, our May 2025 National Online
Study shows an increase in online awareness
of the TTSEC from 67% to 89% and a rise in
the national Investment Knowledge Score
among digital audiences from 62% to 73%.

e We also examine the impact of “Finfluencers”
on the financial landscape.

e Stakeholder engagement, reporting on the
impact of our Investor Education Roadshow
series and other investor initiatives.

Let us continue to embrace this spirit of collaboration,
as we build a robust and trusted securities market for
Trinidad and Tobago.

ok

ester'Guy
Chief Executive Officer
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Private Placement. Public Confidence. Your Role in
Responsible Capital Formation.

This article provides an overview of the regulatory framework governing “Limited Offerings” under the
Securities Act, 2012, of the Laws of the Republic of Trinidad and Tobago (the “Act”). It also highlights
the key responsibilities of market intermediaries when advising clients on raising capital through Limited
Offerings in the local securities market.

As part of our ongoing efforts to support compliance and promote informed participation in the
securities market, the Trinidad and Tobago Securities and Exchange Commission (“TTSEC") reminds all
registrants that Limited Offerings remain a viable and legally recognised method of capital raising for
eligible issuers; particularly emerging enterprises and private issuers.
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A Limited Offering refers to a distribution of securities that
is exempt from the requirement to register the securities
or the issuer, provided that certain conditions are met.
These offerings are typically made by:

e A government entity; or

e A private issuer whose securities are not publicly
traded and are held by a limited number of
persons.

To qualify for this exemption, the limited offering must
comply with specific conditions, including:
e A maximum of thirty-five (35) security holders,
excluding employees and former employees;
e A prohibition on public advertising or general
solicitation;
e Selling expenses are only permitted for
professional or registered services; and
e legal and corporate documents must restrict the
transferability of securities to ensure the number
of investors remains within the limit.

Why Consider a Limited Offering?

Raising capital is a vital part of any company’s growth
strategy. However, this process can be particularly
challenging for smaller companies, such as private small
and medium-sized enterprises (SMEs), that may not have
the resources or scale to access the capital markets
through an Initial Public Offering (IPO) - a public process
where securities are offered to a wide base of investors.

Under the Act, issuers must register both as a reporting
issuer and register the securities being offered. However,
private issuers distributing securities through a limited
offering are exempt from both obligations provided that
specific conditions are met.

Limited Offerings are increasingly viewed as a
cost-effective and efficient alternative to public offerings
due to their streamlined legal and regulatory
requirements. While issuers must still fulfil certain filing
obligations, they are not required to obtain the TTSEC's
prior approval to distribute these securities, nor are they
subject to the registration fees typically associated with
public offerings. This enables issuers to raise capital at
lower costs while maintaining confidentiality and
flexibility in their operations.

Distribution of securities through a limited offering offers
flexibility in negotiating financing terms directly with asmall,
select group of institutional or accredited investors. This

enables companies to structure terms that are aligned with
their long-term objectives, such as securing more
favourable interest rates and flexible repayment terms,
easing the burden of capital servicing.

Limited Offerings are also exempt from many of the
detailed regulatory requirements imposed on public
offerings. This helps safeguard sensitive company
information and allows management to operate with
minimal public interference.

These features make limited offerings particularly suitable
for early-stage companies or those not yet ready to take on
the obligations of public market participation and provide a
faster, cost-effective, and private pathway to capital.

Qualification Criteria for Limited Offerings

It must be noted that to qualify, the issuer of the Limited
Offering must be either a:
e Government Entity — the Government of the
Republic of Trinidad and Tobago, the Tobago
House of Assembly or the Central Bank of
Trinidad and Tobago; or
e Private Issuer — an entity that is not a reporting
issuer registered with the TTSEC, whose securities
have restrictions on transferability, are held by
thirty-five (35) or fewer investors, and does not
frequently distribute securities in the market.

Filing Obligations

While securities distributed via Limited Offerings are
exempt from registration under the Act, there are
mandatory filing requirements that must be met in order to
claim the exemption including:

1. Submission of a Form 20 — Notification of Limited
Offering at least ten (10) days prior to the
distribution; and

2. Filing of a Form 19 — Post Distribution Statement
within ten (10) days after completion of the
offering.

It is important to note that given the provisions of
Sections 61(4)(b) and 62(9)(b) of the Act, a limited
offering made to the following persons do not trigger
the filing requirements above:

(i) senior officers or partners of the issuer;

(i) persons who are directly involved in the business

of the issuer;
(iii) persons who are associates of the issuer;
(iv) persons who are shareholders of the issuer;
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To support clarity, the table below outlines the key requirements and filing obligations:

Summary of Limited Offering Requirements

Requirement

Eligible Issuers

Maximum Security Holders
Prospectus/Registration Prior Notification

Details

Government entities or private issuers (as defined in Section 4(1))

35 persons or fewer (excluding employees and former employees)
Not applicable if exemption conditions are met

Form 20 — submitted at least 10 days before distribution

Post Distribution Filing
Advertising/Marketing General

Selling Expenses

Transfer Restrictions

Form 19 — submitted within 10 days after distribution is completed

solicitation or public advertising is prohibited

Only permitted for professional or registered services

Must be disclosed in offering documents and confirmed in Form 20

Summary of Filing Obligations

https://www.ttsec.org.tt/wp-content/uploads/
Form-20-Notification-of-Limited-Offering-
2020.pdf

Form 19

https://www.ttsec.org.tt/wp-content/uploads/

Timing Purpose
Notify TTSEC

of intention to
use exemption

10 days before
distribution

10 days after Confirm details

Form-19-Post-Distribution-Statement-2020.pdf

distribution is of the completed

Role of Market Intermediaries

While Limited Offerings by private issuers may be
exempt from the requirement to be registered as a
reporting issuer and from the requirement to register
the security itself, the issuer or its agent must submit
the relevant notices and forms to the TTSEC.
Registered Broker-Dealers, Investment Advisers and
Underwriters play a critical role in advising their clients
on whether this exemption is appropriate, ensuring
that all regulatory requirements are met accurately and
in a timely manner.

We encourage all registrants to review the definitions
of Limited Offerings and Private Issuers at Section 4(1)
of the Act and to become familiar with the registration

completed offering

provisions in Sections 61 and 62 of the Act. Electronic
copies of the Act can be accessed via the following URL :
https://ttsec.orqg.tt/wp-content/uploads/Securities-Act-Updated-
December-31st-2015.pdf.

The relevant forms for Limited Offerings can be accessed at :
https:/lwww.ttsec.orq.tt/registration/forms-fees-and-schedules/.

If you require further clarification or assistance, please
contact the TTSEC via email at ttsec@ttsec.org.tt or
telephone at 624-2991.

Thank you for your continued commitment to regulatory
compliance and your support in developing a responsible,
transparent securities market.



Strengthening the Fight
Against Financial Crime
TTSEC’s Focus on
AML/CFT/CPF

Supervision

This contribution centres on key matters related to
Anti-Money Laundering (“AML"), Countering the
Financing of Terrorism (“CFT”), and Countering
Proliferation Financing (“CPF"), critical components of
Trinidad and Tobago’s national strategy to protect the
integrity of its financial system and ensure compliance
with standards of the Financial Action Task Force (FATF).

As a member of the Caribbean Financial Action Task
Force, a FATF styled regional body, and one of the
designated supervisory authorities for AML/CFT/CPF, the
TTSEC works collaboratively with the Central Bank of
Trinidad and Tobago (“CBTT”) and the Financial
Intelligence Unit of Trinidad and Tobago (“FIUTT"”) and
together, these authorities engage in risk-based
supervision (RBS) of entities (registrants, financial
institutions, listed businesses) under their respective
mandates.

In accordance with Section 51(1) of the Securities Act,
Chapter 83:02 and the Proceeds of Crime Act, Chapter
11:27, the following persons have AML/CFT/CPF
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regulatory obligations with the TTSEC: Broker-Dealers,
Underwriters, and Investment Advisers.

TTSEC's Supervisory Role

1. Registration of Persons

Beyond its prudential responsibilities, the TTSEC uses the
registration process to evaluate whether persons are fit and
proper to hold management functions or beneficial
ownership in a registered entity. This step is vital in
preventing bad actors from entering or influencing the
securities sector.

2. Risk-Based Supervision (RBS)

TTSEC adopts a risk-based approach to AML/CFT/CPF
supervision. Compliance reviews are carried out according
to the Commission’s Supervisory Plan, which is based on its
Risk-Based Supervision (RBS) Framework. This framework
is harmonised with the National Risk Framework and
supports Trinidad and Tobago’s efforts to meet FATF
Standards.
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A significant development in this context, is the recent
completion of the country’s 2nd Money Laundering and
Terrorism Financing National Risk Assessment (“NRA"),
coordinated by the National Anti-Money Laundering and
Counter Financing of Terrorism Committee (“NAMLC").
The NRA, accessible  via  the  following
https://lwww.ttsec.org.tt/trinidad-and-tobagos-second-nationa
I-risk-assessment/, reinforces the value of a risk-based
approach and provides critical insight into emerging
threats. According to the NRA's findings, the securities
sector was rated as Medium. Registrants are required to
review the report and through their AML/CFT risk-based
policies, take commensurate measures to manage and
mitigate the risks identified in the NRA. Further, the
TTSEC is currently updating its risk assessment and
reviewing guidance to align it to identified risks.

3. Guidance and Sanctions

To establish compliance, the TTSEC issues guidance to
registrants on their AML/CFT/CPF obligations and this
includes conduct of market sensitisation sessions aimed
at raising Registrants’ awareness of developments.
Recent market sessions were held in January and May
2025 with more earmarked.

Where deficiencies are identified or there is failure to
comply, the TTSEC may implement remedial actions in line
with its RBS Framework. Additionally, anticipated
legislative amendments will empower the TTSEC and the
other supervisory authorities to impose administrative
fines for breaches of AML/CFT/CPF laws.

Moving Forward

The TTSEC remains committed to enhancing its
supervisory capabilities as it relates to AML, CFT, and
CPF. By fostering a strong compliance culture within the
securities sector and aligning with global best practices,
the TTSEC continues to play a pivotal role in the country’s
efforts to combat financial crime.

Registrants are also reminded to take note of all
legislative requirements and guidance provided by the
TTSEC, and ensure that their internal controls are
responsive to evolving ML/TF/PF threats.

For more information, including access to the National
Risk Assessment Report, please visit TTSEC's website at
www.ttsec.org.tt.
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° The TTSEC conducted an online survey from May 12-23,
O n I n e S'I‘U 2025, to assess the public’s awareness of its role and general
y investment knowledge. The survey received 1,129
responses, with 934 individuals completing key
knowledge-based questions.

Points t
OI n S O On the question of awareness of the TTSEC - of the 304

online responses in the MFO study conducted in May-June

’ 2024, 67% was aware of the Commission. In our May 2025

n C rea Se I n Study, of the 934 online responses 89% had heard of the
TTSEC. Sample size grew by 207% (from 304 to 934

respondents) showing meaningful (33%) growth in

T&T Investment B i

The MFO study established a baseline Investment Knowledge
Score (IKS) of 48% for Trinidad and Tobago (overall), with the

K n OWI ed e online subsample scoring 62%. The TTSEC's May 2025 study
produced an IKS of 72.4% for the online population.
The IKS for the online population improved by 16.8% from
CO re 2024 (62%) to 2025 (72.4%).

The TTSEC continues to measure the effectiveness of its
education programmes to ensure it meets the needs of the
investing public.

Here is a snapshot of the key findings and insights from our
recently concluded Brand Awareness and Investor
Knowledge Online Survey.
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KEY FINDINGS

High Awareness, Gaps
in Knowledge

o 88.87% had heard of the TTSEC,
primarily through social media

(45.07%) and workplace (34.69%).

® 69.06% correctly identified TTSEC's
role, while 60.41% knew it protects
against scams.

RESPONDENTS’ KNOWLEDGE IN FINANCIAL CONCEPTS

Repuchased Agreements(14.56%)

Bond-related Knowledge
(Low)

Divesification
(79.66%)

DEMOGRAPHIC BREAKDOWN OF KNOWLEDGE GAPS

Group Key Gap Correct Response Rate

Under 18 Compound Interest ~ 52.3% (vs. 78.48% avg)

60+ Affinity Fraud 48.6% (vs. 67.13% avg)
Stock Market 0 Q0

Women VR s 49.8% (vs. 62.1% men)

Primary Educated

Mutual Funds

Demographic Disparities

e Geographic: North-East (30.20%)
led in participation; Tobago (7.71%)
lagged.

e Age: 35-44 (30.82%) dominated
responses; under 18 (9.48%) and
60+ (6.20%) scored lowest in
confidence.

¢ Gender: Women (61.65%)
participated more but were less
confident (17.3% “not
confident”) than men (11.4%).

¢ Education & Employment:
University-educated (54.83%) and
employed (51.46%) scored highest
in knowledge.

Mutual Funds
(78.05%)

Compound Interest
78.05%)

42.1% (vs. 84.6% uni)

Investment Knowledge
Strengths & Weaknesses

e Strong Areas: Diversification
(79.66%), compound interest
(78.48%), mutual funds (78.05%).

e Lesser: Bonds (67.02%), repos
(14.56%), risk assessment gaps in
younger/older groups.

Overall, the key findings of the online
survey highlight strong awareness of
TTSEC among our online participants,
but it also reveals gaps in investment
knowledge across demographics. The
TTSEC will continue to work towards
bridging these knowledge gaps and
foster a more informed investing
population by tailoring our investor
education outreach programmes to
regions, ages, genders, and

education levels within our national
communities.
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Influencers

Growing Influence
on the

Financial
Landscape

The term “finfluencer’, short for financial influencer, remains
unfamiliar to many. The most common question people ask
when this term arises is: what is a finfluencer?

Finfluencers are individuals who have the ability to influence
the financial decision-making of others through content on
social media. They can be members of the public or
high-profile celebrities who use their social media platforms
to promote financial products or information. These

influencers often earn income through sponsored
content, sharing referral links, or endorsing financial
products. Their content is usually engaging and easy to
understand, which makes it highly appealing, especially
to younger audiences.

Unlike registered investment advisors, finfluencers do not
offer personalised advice. Instead, they broadcast general
advice on topics such as stock investing, derivatives
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trading, personal finance, cryptocurrency and savings
strategies using social media platforms like TikTok,
YouTube and Instagram. According to the CFA Institute
(2022), younger investors are more likely to trust financial
information on social media. This trust, combined with
the popularity of social media platforms, has contributed
to the rapid rise of finfluencers, some of whom now
boast millions of followers.

Regulatory Challenges in addressing Finfluencers

Presently, finfluencers are not required to be registered
with the TTSEC. This allows them to operate without
meeting the qualification standards imposed on
registered investment advisers. There is also no formal
regulatory framework in Trinidad and Tobago that is
specific to finfluencers.

One of the main regulatory challenges in dealing with
finfluencers is determining the point at which their
activities cross the line into providing specialised
investment advice and therefore subject to regulation
as an investment adviser. While many finfluencers may
claim to be sharing general financial information, the
distinction becomes blurred, particularly when they
begin offering personalised advice to individual
investors. Another challenge is that many finfluencers
operate from jurisdictions outside of Trinidad and
Tobago, potentially to avoid local regulatory oversight.

These challenges are not unique to the TTSEC and are
faced by regulators around the world. It raises
important concerns about how such activity should be
effectively monitored and regulated across borders.

Risks posed to potential investors

While finfluencers seem to be making “financial advice”
more accessible, this widespread reach also brings its
own set of challenges.

Unlike registered professionals, finfluencers are
not regulated by the TTSEC and are therefore
not held to the same standards as investment
professionals, nor do they have a fiduciary duty
towards their audience. This can lead to
finfluencers promoting misinformation for their
own personal gain.

The world of finance can seem to be daunting to
someone not familiar with the terminology that
are used by investment professionals. While
simplifying financial concepts isn't necessarily a
bad approach, finfluencers may oversimplify
complex topics, potentially creating unrealistic
expectations about a firm or company’s growth.

Finfluencers may offer financial advice that is not
based on informed and credible information.
Relying heavily on such guidance can prompt
misguided stock trades, potentially causing
significant volatility in stock prices and potential
capital losses.

How to protect yourself

The information received from finfluencers should be
treated with some scepticism and subjected to the same
level of scrutiny and consideration as any other major
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financial decision. There are several steps individuals
can take to safeguard themselves as follows:

Before trusting any investment advice, it is
advisable to check whether the individual or
entity is registered with the TTSEC. A list of
registered investment professionals is available on
the Commission’s website at the following link:
https://www.ttsec.org.tt/registration/registered-c
ompanies-individuals-and-securities/

Always verify the credentials of the finfluencer.
If they claim to hold specific financial
certifications or designations, ensure that these
come from an accredited organisation and
confirm that the finfluencer is currently in good
standing.

Some finfluencers showcase impressive financial
results, often highlighting high financial returns.
These claims should be approached with
caution.In  these circumstances, always ask
thefinfluencer to provide verifiable financial
dataor documentation to support their
statements. Additionally, keep in mind that past
performance

is not a guarantee of future performance.

e Before acting on any investment recommendation
from a finfluencer, it's crucial to conduct your
own independent research and due diligence.
The reliance solely on an unlicensed individual’s
advice can expose you to misinformation,
biased opinions and result in bad financial
decisions.

e Ensure that you maintain detailed and accurate
records of all investments, including the names
of the parties involved and transaction details.
This information will be valuable if you ever
need to file a complaint with the TTSEC.

While finfluencers can offer valuable insights and help
make financial knowledge more accessible, investors
must remain mindful of the potential risks these
individuals may present, both to the companies involved
and to themselves. A crucial reminder to keep in mind:
financial advice shared on social media is never without
risk, so always approach it with careful consideration and
due diligence.
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Promoting Investing Knowledge
to Communities

‘National Investor Education Month 2025

The TTSEC marked its 9th Investor Education (IE) Month, in
May 2025, with heightened financial literacy and investor
education initiatives in collaboration with our Financial
Sector Stakeholders aimed at empowering consumers with
knowledge about money and the protections in place to
resolve complaints and combat scams.

Officially launched on May 1, under the theme: “Investing
in Knowledge, Investing in Community” the monthlong
initiative included participation in live radio and television
interviews, public events in Trinidad and Tobago, targeted
sessions with key groups and an education series on
radio and social media with tips pushed via the TTSEC
Investor Protection mobile application.

On May 2, TTSEC commemorated its anniversary with an
engaging Investor Education Mall Exhibition at East Gates
Mall, Trincity. The event featured an interactive booth and
informational displays designed to educate the public on

the importance of making informed investment decisions.

The students of Corpus Christi College, El Dorado East
Secondary and Vessigny Secondary, whose schools
featured in winners row in the TTSEC's National

Secondary Schools Investing Competition were also
targeted for IE sessions reaching 1200 students overall.

The Central Bank of Trinidad and Tobago partnered with
the TTSEC for the El Dorado engagement.

Also, during May, a tailored money management and
investment session was conducted for the Executive of
the Trinidad and Tobago Unified Teachers’ Association in
partnership with the Securities Dealers Association of
Trinidad and Tobago. And on May 28, TTSEC partnered
with the Financial Literacy Secretariat, Division of
Finance, Trade and the Economy, Tobago House of
Assembly, to host an Investor Education Forum, at the
Victor E. Bruce Financial Complex, Scarborough. There
were informative presentations on the Role of the
Financial Services Ombudsman, Money Management,
How to Invest, and the TTSEC's role in investor
protection. The month concluded with a special IE
session with the Tobago Regional Chapter of the Credit
Union League on May 29,2025.

TTSEC thanks all partners, stakeholders, and participants
for their support in making Investor Education Month
2025 a resounding success. The Commission remains
committed to its mandate of fostering an informed
investing public and a more financially literate society.

See highlights from this year's I[E Month celebrations!
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Investor
Education

Community

OQutreach
Roadshow
Events
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“Empowering Communities Through

Financial Literacy and Investor

Education” is the theme of the TTSEC's
Investor Education (IE)
Community Outreach Roadshow initiative which involves
reaching out to members of the public where they are to
ensure they are equipped with the knowledge and
resources necessary to make wise financial and investment
decisions.

Through the hosting of these community roadshows, the
intent is that with the right knowledge, our national
communities can benefit from financial independence,
opportunities for wealth accumulation, and a reduction in
economic vulnerabilities.

Our core mandate is to ensure a fair, transparent, and
resilient securities market where investments are
protected, and the rights of investors are respected.
Therefore, Investor protection does not only come from
regulation but also through education which the TTSEC
actively promotes.

The Roadshow series was launched in November 2024, in
Chaguanas, with four (4) planned for the fiscal year. The
second in the series was held on Wednesday 19 March,
2025, at the Duranta Community Centre in collaboration
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with the Sangre Grande Regional Corporation while the third
was held, in Tobago, in partnership with the Financial Literacy
Secretariat, Division of Finance, Trade and the Economy. This
event took place at the Victor E. Bruce Financial Complex on
May 28, 2025.

Participants at the various Roadshows benefitted from
informative presentations on money management, financial
planning and investing and how to address complaints about
their savings, investments and other financial products.

Key partners on this initiative have been the Central Bank of
Trinidad and Tobago, Trinidad and Tobago Stock Exchange,
Securities Dealers Association of Trinidad and Tobago and
Mutual Fund Association of Trinidad and Tobago.

These events are targeted toward the general public and
attract a diverse cross-section of the respective community
including farmers, office workers, teachers, small business
owners, uniformed personnel and home makers. The
roadshow events are also livestreamed via social media.

In addition to the education sessions, we also hosted an open
air exhibition involving:

® Ministry of Agriculture, Land and Fisheries

e Ministry of Sport and Community Development

e Ministry of Youth and National Service

e National Entrepreneurship Development Company Limited

The TTSEC acknowledges the support of our partners in
making this initiative a success with our communities.

The next and final stop in the TTSEC's Investor Education
Community Outreach Roadshow Series is West Trinidad and
this will be held in collaboration with the Diego Martin
Borough Corporation in September 2025.
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