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COMMONWEALTH OF DOMINICA

ACT NO. 7 OF 2024.

I assent

SYLVANIE BURTON
President

24th December, 2024

AN ACT TO PROVIDE FOR THE PROTECTION OF
INVESTORS IN SECURITIES IN AND FROM
WITHIN THE CURRENCY UNION; BY
REGULATING THE SECURITIES MARKET,
SECURITIES EXCHANGES AND PERSONS
ENGAGED IN SECURITIES BUSINESS, BY
REGULATING THE PUBLIC ISSUE OF
SECURITIES, TO REDUCE SYSTEMIC RISK
AND TO PROVIDE FOR RELATED MATTERS.

Gazetted 3rd January, 2025.

BE IT ENACTED by the Parliament of the Commonwealth
of Dominica as follows:

PRELIMINARY

1. (1) This Act may be cited as the -

SECURITIES ACT, 2024.

Short title and
commencement.
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(2) This Act shall come into force on a date to be fixed by
the Minister by Order published in the Gazette.

2. (1) In this Act —

“accountant” means a person who has qualified as an accountant
by an examination of an Institute of Chartered Accountants
or Certified Accountants in England and Wales, Ireland
and Scoland or the Canadian Institute of Chartered
Accountants or the American Institute of Certified Public
Accountants or as prescribed;

“accredited investor” means a person in any of the following
categories, at the time of the sale of securities to that
person —

(a) the Eastern Caribbean Central Bank;

(b) a bank licensed under the BankingAct or licensedand
operating undera similar law in a jurisdiction outside
of the Currency Union, whether acting for its own
accounts or in a fiduciary capacity;

(c) a licensed intermediaryor securities firmoperating in
a jurisdiction outside of the Currency Union, acting
for its own account or in a fiduciary capacity;

(d) an insurance companyregistered under the Insurance
Act, or licensed and operating under a similar
legislation in a jurisdiction outside of the Currency
Union, whether acting for its own account or in a
fiduciarycapacity;

(e) an investment fund licensed or registered under this
Actor regulatedandoperatingina jurisdiction outside
of the Currency Union;

Interpretation.

Chap 78:49.

Chap. 74:01.
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(f) an employee benefit plan if the investment decision is
made by a plan fiduciary, which is a bank or trust
company licensed under the Banking Act, an
insurance company registered under the Insurance
Act, or a licensed securities firm, or if the employee
benefit plan has total assets in excess of the prescribed
amount;

(g) a senior officer or general partner of the issuer of
securities being offered or sold;

(h) an individual whose individual net worth at the time of
the purchase exceeds five hundred thousand dollars
and individual annual income is in excess of two
hundred thousand dollars in each of the two most
recent years, and has a reasonable expectation of
reaching the same income level in the current year;

(i) an individual whose joint net worth with that individual’s
spouse, at the time of the purchase exceeds one
million dollars or whose joint income with that
individual’s spouse is in excess of six hundred thousand
dollars in each of the two most recent years, and has
a reasonable expectation of reaching the same income
level in the current year;

(j) a person, other than an individual, with total assets in
excess of five million dollars, not formed for the
specific purpose of acquiring the securities;

(k) an entity in which all of the equity owners are
accredited investors;

(l) the government of a member territory or a public
authority established in a member territory;

Chap. 74:01.

Chap. 78:49.
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(m) the government of a foreign jurisdiction or an agency
of that government;

(n) a person purchasing on behalf of an account that is
managed ona fullydiscretionary basis by that person,
if that person is registered or authorized to carry on
business as an adviser managing securities on a
discretionary basis under —

(i) the laws of a member territory, or

(ii) foreign jurisdiction;

(o) a person residing outside of the Currency Union who
qualifies as an accredited investor, under similar
securities law of that person’s country of residence,
or an individual resident outside the Currency Union
who meets the criteria specified in paragraph (h) or
(i) and is otherwise lawfully entitled to purchase
securities under similar securities law applicable to
the purchase;

“advertisement” includes a form of advertising, whether in a
publication, by the display of notices, signs, labels or show
cards, by means of circulars or other documents, by an
exhibition of pictures or photographic or cinematographic
films, by way of sound broadcasting or television, by the
distribution of recordings, by computer output, or in any
other manner;

“affiliate” in relation to a relationship, means —

(a) one entity is affiliatedwith another entity if one entity
is the subsidiary of the other or both are subsidiaries
of the same entity, or each entity is controlled by the
same person;

(b) if two entities are affiliated with the same entityat the
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same time, they are affiliated with each other;

(c) an entity is the holding entity of another if that other
entity is its subsidiary; and

(d) a person that is not a body corporate or an individual
is considered to be an affiliated person of another
person,includingabodycorporate, if it iscontrolledby
that other person, provided that a person is controlled
by another person where —

(i) in the case of a partnership, the second-
mentioned person owns or holds more than
fifty per cent of the voting interest in the
partnership, and

(ii) in the case of the first-mentioned person
other than a body corporate, an individual, or
apartnership, securities of the first-mentioned
person carrying fifty per cent or more of the
voting rights in such person, are held or
owned, by or for the benefit of the second-
mentioned person;

“Agreement”  means the Agreement establishing the Eastern
Caribbean   Securities    Regulatory    Commission   made
on  the  24th  day  of  November,  2000,  and  any  revision
thereto the text of which is in the schedule of the Eastern
Caribbean Securities Commission Agreement Act 2024;

“alternative trading system” means a company that —

(a) a company that constitutes, maintains or provides a
market or facility for bringing together buyers and
sellers of securities;

(b) brings together the orders for securities of multiple
buyers and sellers;
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(c) uses established, non-discretionary methods under
which the orders interact with each other, and the
buyers and sellers entering the orders agree to the
terms of a trade;

(d) does not —

(i) require an issuer to enter into an agreement to
have its securities traded on the system,

(ii) provide, directly, or through one or more
subscribers, a guarantee of a two-sided
market for a security on a continuous or
reasonably continuousbasis,

(iii) set  requirements governing  the  conduct  of
subscribers, other than conduct in respect of
the tradingbythose subscribersonthesystem,
or

(iv) discipline subscribers other than by exclusion
from participation in the system;

“ancillary facility” means a person providing services to a market
place, clearing facility, licensee, or to a reporting issuer
with securities listed or traded on a market place where the
services facilitate or are ancillary to the operations of that
market place, clearing facility, licensee or reporting issuer;

“approved auditor” means an individual auditor or audit firm
recognized by the Commission;

“approved foreign issuer” means a foreign issuer that —

(a) is a reporting issuer, or equivalent, under similar
securities lawof aforeign jurisdiction recognized
by the Commission or other appropriate named
entity for this purpose; and



2024 SECURITIES ACT 7 153

(b) meets the criteria under Regulations;

“asset-backed  security”  means security  that  is  primarily
serviced by the cash flows of a distinct pool of receivables
or other financial assets, either fixed or revolving, that by
their terms convert into cash within a finite time period,

together with any rights or other assets designed to assure the
servicing or timely distribution of proceeds to security
holders;

“associate” in relation to a relationship with a person, means—

(a) an entity of which that person beneficially owns
or controls,  directly  or  indirectly, either  shares
or securities currently convertible into shares,
and carries ten per cent or more of the voting
rights;

(b) within a partnership, the partner of the person who
acts on behalf of the partnership;

(c) a trust or estate, in which that person has significant
beneficial interest or in respect of which he serves as
a trustee, legal representative or in a similar capacity;
or

(d) a relative of that person;

“beneficial owner” in relation to a security, means a person who
has beneficial ownership of the security although that
person  may  not  be  the  registered  owner  of  the security;

“beneficial ownership”  in  relation  to  a  security,  means
entitlement to the benefits of ownership of the security and
includes  direct  ownership,  ownership  through  a trustee,
legal representative, agent or other licensee, and a person
shall be considered to have beneficial ownership of a
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security, including an unissued security, if the person is the
beneficial owner of a security convertible into the underlying
security, or has an option or right to purchase the underlying
security or securities convertible into the underlying security
—

(a) under all circumstances; or

(b) by reason of the occurrence of an event that has
occurred and is continuing;

“broker-dealer” means a person engaging in, or holding itself out
as engaging in the business of —

(a) dealing in securities;

(b) managingsecurities, for others, on termsunder which
the person may hold property belonging to the other
persons; or

(c) any other activities under the Regulations;

“business combination” means an amalgamation, merger,
arrangement, or similar transaction between two or more
entities;

“business day” means a day on which institutions licensed under
the Banking Act are open for the conduct of business in a
member territory of the Currency Union;

“clearing facility” —

(a) means a person that —

(i) maintains records of trades of securities for
the purpose of settling claims for money and
securities,

(ii) maintains records of transfers and pledges of
securities for the purpose of permitting
securities to be transferred by record entry,



2024 SECURITIES ACT 7 155

(iii) holds security certificates deposited with it
for the purpose of permitting securities to be
transferred by record entry;

(iv) performs any combination of two or more
functions referred to in subparagraphs (i) to
(iii), or

(v) operatesacentralizedfacilityforthesettlement
of trades and other activities regularly
undertaken by persons referred to in
subparagraphs (i) to (v); and

(b) does not include a licensee or financial
institution actingexclusively in the ordinary
course of business;

“closed-end fund” means a company, unit trust or partnership
where the holder of an equity interest does not have the
option to redeem his or her equity interest or require the
fund to repurchase his or her equity interest;

“Commission” means the Eastern Caribbean Securities Regulatory
Commission established by Article 3 of the Agreement;

“company” includes a body corporate,  limited partnership, financial
institution or  other business entity, which is incorporated,
registered or otherwise established under the laws of a
member territory or foreign jurisdiction;

“connected” for the purposes of Part VIII means —

(a) a person who —

(i) is a senior officer of a reporting issuer;

(ii) is a senior officer of —
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(A) an affiliate of a reporting issuer; or

(B) a person who beneficially owns or
exercisescontrolovervotingsecurities
of a reporting issuer,or a combination
of both, carrying more than ten per
cent of the votes attached to all voting
securities of the reporting issuer,

(iii) beneficially owns or exercises control over
voting securities of the reporting issuer or a
combination of both, carrying ten percent or
more of the votes attached to all voting
securities of the reporting issuer,

(iv) is an entity that is controlled by a person
referred to under paragraph (a) or (b), or

(v) is a relative of a senior officer of a reporting
issuer; and

(b) a person connected to a reporting issuer is deemed to
continue tobeconnected toareporting issuer upto six
months after the day the person otherwise ceases to
be connected to a reporting issuer;

“Contingency Fund” means a fund established by a securities
exchange or  self-regulatory organization under  section
27 created  for  the purpose  of compensating customers
for losses resulting from the insolvency, bankruptcy or
default of a member of the stock exchange;

“control block holder” means a person that —

(a) holds more than thirty per cent of the voting rights
attached to all of an issuer’s outstanding voting
securities; or

(b) is able to affect materially the control of the issuer,
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whether alone or by acting in concert with others;

“Currency Union” refers collectively to the member territories of
Anguilla,  Antigua and  Barbuda,  The  Commonwealth of
Dominica, Grenada, Montserrat, Saint Christopher and
Nevis, Saint Lucia and Saint Vincent and the Grenadines
which use the Eastern Caribbean currency as their official
currency;

“custodian” means a person to whom securities is entrusted for
safe keeping;

“dealing” in relation to carrying on business in securities, means
where a person, whether acting as a principal or agent —

(a) makes or offers to make an agreement with another
person toenter into or offer toenter intoan agreement
fororwithaview to acquiring, disposing ofsubscribing
for or underwriting securities or in anywayeffects or
causes to effect a securities transaction; or

(b) manages a portfolio of securities for another person
on terms under which the first mentioned person may
hold property of the other person;

“decision” means —

(a) in relation to the Commission or a person to whom a
power of the Commission is delegated, a direction,
decision, order, rulingor requirement madeunder this
Act; or

(b) in relation to a market place, self-regulatory
organization or clearing facility, adirection, decision,
order, ruling or requirement made by that person;

“default proceedings” means any proceedings or other action
taken under the default action by a clearing facility
licensed under Part I;
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“default rules”,  in relation to a clearing facility, means the rules
of the clearing facility under section 12(1);

“defaulter”,  under  Part  I,  means a  participant who is  the subject
of any default proceedings;

“derivative” means an option, swap, futures contract, forward
contract, or  other financial or  commodity contract or
instrument with a market price, value, delivery obligations,
payment  obligations  or  settlement  obligations  that  is
derived from,  referenced to, or based on an underlying
interest including a value,  price,  rate,  variable,  index,
event, probability or thing;

“designated third party” in relation to a foreign jurisdiction, means
—

(a) a person or body responsible for supervising the
foreign regulatoryauthority inquestion;

(b) anauthorityof the foreign jurisdiction responsible for
carrying out the supervision, investigation or
enforcement in question; or

(c) an authorityof the foreign jurisdiction, other than the
foreign regulatory authority, exercising a function
that corresponds to a regulatory function of the
Commission under this Act;

“director” means a director of a company, or an individual
performing a similar function or occupying a similar position
for or in relation to a company;

“distribution” means —

(a) a trade in a security of an issuer that has not been
previously issued;

(b) a trade, by or on behalf of an issuer, in a previously
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issued security of that issuer that has been redeemed,
purchased by or donated to that issuer;

(c) a trade in a previously issued security of an issuer by
a control block holder;

(d) a trade within a prescribed class of trades; or

(e) a trade described in an Order made by the
Commission;

“distribution period” means the period specified under section 67;

“document” includes —

(a) information recorded in any form; and

(b) in relation to information recorded otherwise than in
hard copy, references to its production include
references to producing a copy of the information in
hard form;

“domestic regulatory authority” in relation to a country of the
Currency Union —

(a) means a body that exercises regulatory, supervisory,
enforcement or similar functions;

(b) includes —

(i) an authority that regulates or supervisesbanks,
insurance companies, or other prescribed
institutions,

(ii) an authority that regulates and supervises
securities exchange,

(iii) a self-regulatoryorganization,

(iv) a law enforcement agency,
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(v) a government or regulatory agency not re-
ferred to in subparagraphs (i) to (iv), and

(vi) any other prescribed authority in a member
territory of the Currency Union;

“Eastern Caribbean Central Bank” means the Eastern Caribbean
Central Bank established under the Eastern Caribbean
Central Bank Agreement done at Port of Spain on the 5th
day of  July,  1983;

“expert” means an attorney-at-law, engineer, accountant, valuator
or any other person whose profession gives authority to a
statement made by him or her;

“financial institution” —

(a) means a company engaged in business of a financial
nature;

(i)a company engaged in general finance,

(ii) credit union,

(iii) a merchant bank,

(iv) commercial bank,

(v) a mortgage company,

(vi) a trust company,

(vii) a unit trust,

(viii) a credit card business,

(ix) a company offering financial services,

(x) an insurance company;
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“foreign company” includes a company, limited partnership, trust,
financial institution or other business entity, which is
incorporated or otherwise established under the laws of
a foreign jurisdiction;

“foreign government”      means      a      government      or political
subdivision of a government of a foreign jurisdiction;

“foreign issuer” means an issuer that is established under the laws
of a foreign jurisdiction;

“foreign jurisdiction” means a jurisdiction outside of a member
territory;

“foreigndisclosure   requirements”   means   the   disclosure
requirements  imposed  by  a  foreign  regulatory  authority
that must be complied with by a foreign issuer;

“foreign regulatory authority” —

(a) means an authority in a foreign jurisdiction that
exercises regulatory, supervisory, enforcement or
similar functions; and

(i) authorities that regulate or supervise banks,
insurance companies, or other prescribed
institutions,

(ii) securities exchanges,

(iii) self-regulatory organizations, (iv) law
enforcement agencies,

(v) government or regulatory agencies not
mentioned in subparagraphs (a) to (d), and

(vi) any other prescribed authority in a member
territory of the Currency Union;
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“foreign securities exchange” means a securities exchange,
incorporated in and governed by the laws of a foreign
jurisdiction;

“form of proxy” means a written or printed form that, on
completion  and  signing  by  or  on  behalf  of  a  security
holder, becomes a proxy;

“former Act” means the Securities Act;

“futures contract”  —

(a) means rights under a contract for the sale or purchase
of a commodity or property of any other description
under which delivery is to be made at a future date
and at a price agreed on when the contract is made,
other than a contract made for commercial and not
investment purposes;

(b) in relation to future contracts —

(i) a contract is considered to be made for
investment purposes if —

(A) it is made or traded on a recognized
securities exchange, or is made
otherwise  than  on a recognized
securities exchange, but is expressed
to be traded on such an exchange or
on the same terms as those on which
an equivalent contractwouldbemade
on such an exchange;

(B) it is expressed to be as traded on a
securities exchange;

(C) performance of the contract is ensured
by a securities exchange; or

Chap. 73:05.



2024 SECURITIES ACT 7 163

(D) there are arrangements for the payment
or provisions of margin,

(ii) a contract is considered to be made for
commercial purposes if —

(A) the terms of the contract delivery are
made within seven business days;

(B) oneormoreof theparties is aproducer
of the commodityor other propertyor
uses it in business;

(C) if the prices, the lot, the delivery date
or other terms are determined by the
parties for the purposes of the
particular contract and not by
reference, or not solely by reference,
to regularly published prices, to
standard lots or delivery dates or the
standard terms; or

(D) thesellerdeliversor intends todeliver
the property or the purchaser takes or
intends to take delivery of it, and the
absence of them is an indication that
it is made for investment purposes,

(iii) it is an indication that a contract is made for
commercial purposes that the prices, the lot,
the deliverydate orother termsaredetermined
bythe partiesfor thepurposesof theparticular
contract and notbyreference, ornot solelyby
reference, or regularly published prices, to
standard lots or deliverydates or thestandard
terms,

(iv) the followingare indications that a contract is
made for investment purposes —
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(A) it is expressed to be as traded on a
securities exchange;

(B) performance of the contract is
ensured by a securities exchange or a
clearing house; or

(C) there are arrangements for the
payment or provisions of margin; and

(c) for the purposes of “futures contract”, a
price is taken to be agreed on when a
contract is made —

(i) notwithstanding that it is left to be
determined by reference to the price at
which a contract is to be entered into
at a time and place specified in the
contract, and

(ii) in a  case where  the contract  is
expressed to be by reference to a
standard lot and quality,
notwithstanding that provision is
made for a variation in the price  to
take account of any variation in
quantityor qualityondelivery;

“generally accepted   accounting   principles”    means   the
standards promulgated   by the International Accounting
Standards  Board or as prescribed;

“generally accepted auditing standards” means the International
Standards on Auditing issued by the International Auditing
and Assurance Standards Board or as prescribed;

“hold”  in  relation  to  property  includes the  control  of  its disposal
but does not include the mere receipt and dispatch or
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delivery of a cheque or other order made payable to
another person;

“individual” means a compliance officer, representative or principal;

“inside information” means material information that has not been
generally disclosed;

“insider” means —

(a) a director or senior officer of the issuer;

(b) a person who has been a director or senior officer of
the issuer within twelve months of the date of the
commencement of the relevant take-over or merger
transaction;

(c) a director or senior officer of a person that is itself an
insider of the issuer or a subsidiary of the issuer;

(d) a person that has beneficial ownership of or control or
direction over,  directly or indirectly, including through
ownership by an associate of securities of the issuer
carrying ten per cent or more of the voting rights
attached to all the issuer’s outstanding securities;

(e) an associate of a person specified in any of paragraphs
(a) to (d); or

(f) a person acting jointly or in concert with any of the
above;

“intermediary” means a broker-dealer, custodian or investment
adviser;

“investment advice” means with respect to —

(a) an investment in, or the purchase, sale or holding of a
security;
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(b) management of a portfolio of securities for another
person without holding property of the other person
and on terms that preclude him from doing so; and

(c) conduct of analysis or preparation of a report
concerning specific securities;

“investment adviser” means a person engaging in or holding
himself or herself out as engaging in the business of
providing investment advice and includes a person that
provides investment advice to an investment fund or
manager of an investment fund;

“investment contract” includes any contract, transaction, plan,
scheme,  instrument or  writing,  where a person invests
money or  other property in a common enterprise with the
expectation of profit or gain based on the expertise,
management or  effort  of  others,  and  such  money  or
other  property  is  subject to  the  risks  of  the  common
enterprise;

“investment decision” means a decision to purchase, transfer,
hold or sell securities;

“investment fund” means —

(a) a companyor any other body, partnership or unit trust
that is incorporated, formed or organized, whether
under the laws of a member territory or the laws of
any other country, that

(i) collects and pools investor funds for the
purpose of collective investment, and

(ii) issuessecurities interests thatentitle theholder
to receive on demand or within a specified
period after demand an amount computed by
reference to the value of a proportionate
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interest in the whole or in a part of the net
assets of the company, or other body,
partnership or unit trust, as the case may be;

(b) a company, or other body, partnership or unit trust
prescribed as an investment fund for the purposes of
securities law, including a closed-end fund;

but does not include an issuer of a type or  description that
has been prescribed not to be an investment fund;

“issuer” means a person that —

(a) has a security outstanding; or

(b) proposes to issue or distribute, a security;

“issuer bid” —

(a) means an offer to acquire or redeem securities of an
offeree issuer made by the offeree issuer to any
security holder of the offeree issuer;

(b) includes a purchase, redemption or any other
acquisition of securities of the offeree issuer by the
offeree issuer from a person;

(c) does not include an offer to acquire or redeem debt
securities that arenot convertible into securities other
than debt securities;

“licensee” means a person licensed under this Act;

“licensed Depository” means a depository licensed under Part
1;

“limited offering” means a distribution by a government entity or
private issuer where —
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(a) following the completion of such distribution, the
number of security holders who participated in the
offering is fifty or less persons not including senior
officers and employees or former senior officers and
employees of the issuer and its affiliates;

(b) the constituent documents of the distribution contain
provisions restrictingtheaggregatenumberof security
holders of the issue to fifty persons or less not
including senior officers and employees or former
senior officers and employees of the issuer and its
affiliates;

(c) no selling orpromotional expenses are paid or incurred
in connection with the distribution except for
professional services; and

(d) no general solicitation or advertising to market the
securities is used;

“material change” in relation to an issuer —

(a) means a change in the business, operations, assets or
ownership of an issuer, the disclosure of which is
considered important to a reasonable investor in
making an investment decision;

(b) includes a decision to implement a change made by
the directors of the issuer or other persons acting in
a similar capacity;

“market  collateral”,  in relation to section 11(1), means property
held by or deposited with a clearing facility to secure
liabilities arising directly with the clearing facility facilitating
the settlement of a market contract;

“market contract” means a contract subject to the rules of a
clearing facility entered into by the clearing facility with a
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participant under a novation which is both in accordance
with those rules and for the purpose of the clearing and
settlement of transactions in securities effected on, or
subject to the rules of a securities exchange;

“market participant” means —

(a) a licensee;

(b) apersonexemptedunder thisActfromtherequirement
to be licensed or file a prospectus;

(c) a reporting issuer;

(d) senior officer, or promoter of a reporting issuer;

(e) a custodian, trustee, sponsor, manager, administrator
or suchotherpersons performingsimilar functionsfor
an investment fund;

(f) a recognized rating organization;

(g) a transfer agent for securities of a reporting issuer;

(h) a securities registry of a reporting issuer;

(i) a general partner or a partner, director, officer or
significant security holder of a person;

(j) a contingency fund required under Part I;

(k) a market place;

(l) an investment fund; or

(m) any other person or member of a class of prescribed
persons;
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“market place” means —

(a) a securities exchange, a quotation and trade reporting
system, or an Alternative Trading System;

(b) a person not included in paragraph (a) that —

(i) constitutes, maintainsor providesa marketor
facilityfor bringingtogetherbuyersandsellers
of securities,

(ii) brings together the orders for securities of
multiple buyers and sellers, and

(iii) uses established, non-discretionary methods
under which the orders interact with each
other, and the buyers and sellers entering the
orders agree to the terms of a trade;

(c) a person described in a designation order made
under section 174(2)(b); or

(d)a personnot included inadesignation order made
under section 174(1)(b);

“material change” when used in relation to an issuer —

(a) means a change in the business, operations, assets or
ownership of an issuer, thedisclosure ofwhichwould
be considered important to a reasonable investor in
making an investment decision; and

(b) includes a decision to implement a change made by
the directors of the issuer or other persons acting in
a similar capacity;

“material fact”, in relation to securities issued or proposed to be
issued, means a fact that would reasonably be expected to
have a significant effect on the market price or value of the
securities;

“member”,   in  relation  to  a  securities  exchange,  means  a
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broker-dealer which is admitted to membership of the
exchange;

“member  territory”   means  a  territory  of  a  Participating
Government;

“Minister” means the Minister responsible for finance;
“misrepresentation” means —

(a) an untrue statement of a material fact or material
change;

(b) an omission to state a material fact ormaterial change
that is required to be stated or is necessary to prevent
astatement that is made from being false ormisleading
in the circumstances in which it is made; or

(c) in any other circumstance,astatementabout something
that a reasonable investor would consider important-

(i) in making a decision to trade a security, or

(ii) in relation toa trading oradvising relationship
with a person,

if the statement is untrue or omits information
necessary to prevent that statement from being false
or misleading in the circumstances;

“Monetary Council” means the Monetary Council established
under Article 7 of the Eastern Caribbean Central
Bank Agreement signed at Port-of-Spain on the 5th
day of July 1983 the text of which is set out in the
Schedule of the Eastern Caribbean Central Bank
Act;

“offering document” means a document, together with any
amendments to that document, purporting to describe the
business and affairs of an issuer that has been prepared

Chap. 74:01.
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primarily for delivery to and review by a prospective
purchaser so as to assist the prospective purchaser to
make an investment decision regarding securities being
sold in a distribution;

“offer to acquire” includes —

(a) an offer to purchase, or a solicitation of an offer to sell
securities;

(b) an acceptance of an offer to sell securities, whether
or not such offer to sell has been solicited; or

(c) a combination thereof;

“participant”,  under Part I, means a person who, under the rules
of a clearing facility, may participate in one or more of the
services provided by the clearing facility in its capacity as
a clearing facility;

“Participating Government” means the government of the member
territory of the Currency Union;

“person” includes a company, partnership, licensed financial
institutions,   association  and   any   other   legal   entity,
organized  or  incorporated  group  of  persons,  and  the
personal or other legal representative of any person to
whom the context applies;

“prescribed” means prescribed by Regulations or Rules and

“prescribe” shall be construed accordingly;

“principal” means an individual designated by a licensee to be
responsible for the supervision of the securities business
undertaken by the licensee to ensure it is carried out in
compliance with the law;

“private issuer” means an issuer —



2024 SECURITIES ACT 7 173

(a) that is not a reporting issuer;

(b) whosesecurities, other thannon-votingdebtsecurities
—

(i) are subject to restriction on transfer, and

(ii) are beneficially owned by no more than fifty
persons, not including senior officers and
employees or former senior officers and
former employees of the issuer and its
affiliates;

(c) that does not distribute securities in the securities
market on a frequent basis; and

(d) that meets other requirements under this Act;

“promoter” means a person that takes the initiative in finding,
organizing or substantially reorganizing an issuer;

“prospectus” means a notice, circular, advertisement or document
inviting an application or an offer to subscribe for or
purchase securities, or offering securities for subscription
or purchase;

“proxy”  means a completed and signed statement in which a
holder of voting securities of an issuer appoints a person to
attend and act on the security holder’s behalf at a meeting
of the security holders;

“publication”  includes any information disclosed, circulated or
disseminated, whether —

(a) inanewspaper, magazine, journal or other publication;

(b) by the display of posters or notices;

(c) by means of circulars, brochures or pamphlets;
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(d) bywayof sound orbroadcasting, including television
or radio broadcasting;

(e) by any information system or electronic device; or

(f) by  any  other  means,  whether mechanically ,
electronically, magnetically,  optically, manually, or
by way of production or transmission of light, image
or sound, or by any other medium;

“published” in relation to the disclosure of a material fact, material
change or material information, means—

(a) published in a newspaper of general circulation in all
member territories; or

(b) made available to the public in such manner as
approved by the Commission;

“purchase” includes —

(a) anacquisitionofasecurityforvaluableconsideration,
whether the terms of payment are on margin,
installment or otherwise; and

(b) an act, advertisement,conduct or negotiation,directly
or indirectly, done in furtherance of paragraph (a),

but does not include a transfer,  pledge or  encumbrance of
securities  for  the  purpose  of  giving collateral  for  a bona
fide debt;

“qualified report” means a statement issued after an audit is
completed by an auditor, informing that the information
provided  is  limited  in  scope  and/or  the  person  being
audited has not maintained generally accepted accounting
principles;

“quotation and trade reporting system” means a facility that
disseminates price quotations for the purchase and sale of
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securities  and  reports  of  completed transactions  in
securities for the exclusive use of subscribers, but does not
include a securities exchange or Alternative Trading
System;

“rating   organization”  means  an  organization  that  issues ratings
in relation to the creditworthiness of an entity or the
financial obligations issued by an entity by employing either
a quantitative or qualitative model or both;

“recognized foreign jurisdiction” means a foreign jurisdiction as
designated   by the Commission under section 174(3);

“recognized foreign securities exchange” means a securities
exchange located in a foreign jurisdiction as designated by
the Commission under section 174(3);

“recognized rating organization” means a rating organization as
designated by the Commission under section 174(3);

“records” —

(a) means books of account, bank accounts and other
customer  bank  records, correspondence, notes,
memoranda,beneficialandownershipcontrol records,
and any other books, accounts, documents, data or
information relating to the property or affairs of a
person;

(b) includes data or information prepared or maintained
—

(i) in a bound or loose leaf form,

(ii) in a photographic film form,

(iii) entered or recorded by any system of
mechanical or electronic data processing or
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any other information storage device that is
capable of reproducing any required
information in intelligible written, or other
visual form, within a reasonable time;

“regulated persons” means a licensee, an investment fund, an
investment fund administrator;

“Regulations”  means the Regulations made under securities law
and, unless the context otherwise indicates, includes the
rules made under securities law;

“relative”, in relation to an individual, means the spouse, parent,
grandparent, brother, sister, children, adopted children and
step-children of the individual;

“relevant office-holder” under Part I means —

(a) the Receiver appointed under the Companies Act;

provisional liquidator, receiver or manager;

(c) apersonactinginrelationtoanindividualashisorhers
trustee in bankruptcy or interim receiver of his or her
property; or

(d) a person appointed under an order for the
administration in bankruptcy of an insolvent estate of
a deceased person;

“reporting issuer” means an issuer —

(a) that has filed a prospectus —

(i) forwhichtheCommission has issuedareceipt
under securities law, or

(ii) that was approved under the former Act;

Chap. 78:04.
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(b) whose existence continues or who comes into
existence following a takeover, business
combination or other reorganization involvingan
exchange of securities in which one of theparties
wasareportingissuerat the timeof the transaction;

(c) that has issued a security that —

(i) was listed for trading ona securitiesexchange
licensed by the Commission at the time this
Act comes into force,

(ii) at any time after this Act comes into force,
has been traded on a market place licensed
under this Act, or

(iii) any of whose issued shares or debentures are
or were part of a distribution;

(d) registered under the former Act,

but does not include a government entity or international agency;

“representation” means a statement made to influence opinion or
action;

“representative”  means an individual in the employment of, or
acting for  or  by arrangement  with an intermediary, who
acts  on behalf of that intermediary with respect to its
securities business whether that individual is paid a salary,
wages, commission or otherwise;

“right to acquire a security” means —

(a) a security convertible or exchangeable into another
security;

(b) a security carrying a warrant or right to acquire
another security; or
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(c) a currently exercisable option, warrant or right to
acquire another security or security specified in
paragraph (a) or (b);

“sale” includes—

(a) disposition of a security for consideration,
whether the terms of payment are on margin,
installment, or otherwise; and

(b) an act, advertisement, conduct or negotiation
directly or indirectly done in furtherance of
paragraph (a),

but does not include a transfer,  pledge or  encumbrance
of securities for the purpose of giving collateral for a bona
fide debt;

“securities business” means —

(a) dealing in securities —

(i) bybuyingor sellingsecuritiesasagent for the
account of others,

(ii) by buying or selling securities for his own
account and who holds himself out at all
normal times as willing to buy and sell
securities at prices specified by him or her, or

(iii) by underwriting securities as principal or
agent;

(b) managing securities belonging to another person in
circumstances involving theexerciseofdiscretion by
the manager;

(c) providing investment advice —
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(i) by advising others concerning investment in
securities, including the advice on the merits
of buying, selling, subscribing for or
exercising anyright conferredbyasecurity to
buy, sell, or subscribe for a security, or

(ii) by issuing analyses or reports concerning
specific securities;

(d) actingas acustodianby takingsecurities into custody
for safekeeping;

(e) any other prescribed activity in securities;

“securities  exchange”  means an entity which maintains or
provides —

(a) physical facilitieswhere persons maymeet to execute
trades in securities; or

(b) amechanical, electronic orothersystem thatfacilitates
execution of trades in securitiesbymatchingoffers of
purchase and sale, and includes the Stock Exchange;

“securities  law”  means  this  Act  and  the  law  relating  to
securities;

“securities registry” —

(a) engages in —

(i) countersigningsecurities issued bythe issuer,

(ii) monitoring the issue of such securities to
prevent unauthorized issue,

(iii) registering the transfer of such securities,

(iv) exchanging or converting such securities, or
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(v) transferring ownership of securities by
bookkeepingentry without physical issuance
of securities certificates;

(b) does not include an issuer that performs one or more
of the functions referred to under paragraph (a) for
itself;

“security”

(a) means —

(i) a document or writing evidencing ownership
of,or an interest in, thecapital, debt, property,
profits, earnings or royalties of a person,

(ii) a bond, debenture, note or other evidence of
indebtedness,

(iii) a share, stock, unit, unit certificate,
participation certificate, certificate of share
or other interest,

(iv) adocument, instrumentor writingcommonly
known as a security,

(v) adocument, instrumentorwritingevidencing
an option, subscription or other interest in or
to a security,

(vi) an investment contract,

(vii) an asset-backed security,

(viii) adocument, instrument orwritingconstituting
evidence of any interest or participation in—

(A) a profit-sharing arrangement or
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agreement;

(B) a trust; or

(C) an oil, natural gas or mining lease,
claimor royaltyor othermineral right,

(ix) an agreement under which the interest of the
purchaser is valued for the purposes of
conversion or surrender by reference to the
valueofa proportionate interest ina specified
portfolio of assets;

(x) a derivative,

(xi) a right to acquire or dispose of anything
specified in subparagraphs (i) to (x),

(xii) any other prescribed instruments;

(b) does not include —

(i) currency,

(ii) a cheque,

(iii) a bill of exchange,

(iv) a bank letter of credit,

(v) a certificate or document constituting
evidence of any interest in a deposit account
with —

(A) a financial institution;

(B) a credit union; Chap. 78:49.
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(C) a licensee under the Insurance Act, or

(vi) a contract of insurance;

“self-regulatory organization” means —

(a) a clearing facility;

(b) securities exchange;

(c) an association of market participants licensed or
required to be licensed under this Act; or

(d) an entity that sets standards for, or monitors the
conduct of, its members or participants relating to
trading in or advising on securities;

“senior officer” means —

(a) a director of an entity;

(b) a managing director;

(c) chief executive officer;

(d) chief operating officer;

(e) deputy managing director;

(f) president;

(g) vice-president;

(h) secretary;

(i) treasurer;

(j) chief financial officer;
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(k) financialcontroller;

(l) general manager;

(m) deputy general manager;

(n) corporate secretary;

(o) chief accountant;

(p) chief auditor;

(q) chief investment officer;

(r) chief compliance officer;

(s) chief risk officer of an entity; or

(t) an individual who performs functions in an entity
similar to those normally performed by an individual
occupying such office;

“settlement”, in relation to a market contract in Part 1 —

(a) means the discharge of the rights and liabilities of a
party to the contract, whether by performance,
compromise or otherwise;

(b) includes a partial settlement;

“settlement assurance fund” means a fund established by a
clearing  facility  under  section  27  to  ensure  continuity
in securities clearing and settlement in the event of the
failure to settle a transaction by a participant of a clearing
facility;

“significant security holder”, in relation to a person, means a
security holder that —
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(a) beneficially owns, directly or indirectly, or exercises
control or direction over  voting securities of the
reporting issuer, or a combination of both, carrying
more than ten percent of the votes attached to all
voting securities of the reporting issuer outstanding;
or

(b) is able to affect materially the control of the person,
whether alone or by acting in concert with another
person;

“special relationship” means a relationship described under section
102;.

“Stock Exchange”  means the Eastern Caribbean Securities
Exchange Limited;

“subscriber”,  in relation to an Alternative Trading System —

(a) means a person that has entered into a contractual
agreement with an Alternative Trading System to
access such Alternative Trading System for the
purpose of effecting transactions in securities or
submitting, disseminatingordisplayingordersonsuch
Alternative Trading System; and

(b) includes a client, member user or participant in the
Alternative Trading System;

“subsidiary”  means an entity that is controlled by another entity;

“trade” —

(a) includes —

(i) a sale or purchase of a security,

(ii) participation as a licensee or agent in any
transaction in a security, or
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(iii) an act, advertisement, solicitation, conduct
or negotiation directly or indirectly in
furtheranceof anactivityundersubparagraph
(i) or (ii),

(b) does not include a transfer, pledge or encumbrance of
securities for the purposes of giving collateral for a
bona fide debt;

“underwriter” —

(a) means a person who —

(i)   as principal, agrees to purchase a security
for the purposes of a distribution,

(ii)as agent, offers for sale or sells a security
in connectionwith a distribution, or

(iii) participates directly or indirectly in a
distribution described in subparagraph (i)
or (ii) for valuable consideration;

(b) does not include —

(i) a person whose interest in the transaction
is limitedto receiving the usual and
customary distribution,

(ii) sales commission payable by an
underwriter or issuer, or

(ii) a company that purchases shares of its
own issue and resells the shares;

“underwriting” includes  the   purchase   of   newly   issued
securities for the purpose of public resale on behalf of the
issuer, and the guaranteeing to an issuer that the unsold
residue of the issuer’s public issue or sale will be taken up
as regards the issuer’s public issue.
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PART I

LICENSING OF MARKET
PLACES AND ANCILLARY FACILITIES

Division 1 - Licensing

3. (1) A person shall not carry on business as a market place
or ancillary facility in or from within the CurrencyUnion, or hold
himself or herself out as, or engage in an act in connection with
or incidental to the business of —

(a) a market place; or

(b) an ancillaryfacility,

unless licensed by the Commission to do so under this Part.

(2) If the Commission considers it in the public interest to
do so, the Commission may require a clearing facility and self-
regulatory organization to apply for a licence under this Part.

(3) A person shall make an application for a licence under
this Part to the Commission in the prescribed form and must be
accompanied by the prescribed fees and documents.

(4) An application for a licence under subsection (3) must
be accompanied by the prescribed fees and documents.

(5) At any time after receiving an application, the
Commission may require the applicant to furnish additional
information in support of its application.

4. (1) TheCommission maygrant the application for a licence
to an applicant if the Commission is satisfied that all prescribed

Grant of application for
licence.

Restriction on market
place and ancillary
facility.
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requirementshavebeenfulfilledandtodosowouldbein thepublic
interest.

(2) Where the Commission refuses to grant an application
for a licence, it must notify the applicant in writing of its decision
and the reason for the decision.

(3) Following receipt of the Commission’s decision in
subsection (2), the applicant may apply for a review of the
decision under section 143.

5. (1) The Commission may grant a licence subject to such
conditions as it considers appropriate.

(2) Without limiting subsection (1), each licence granted
under this Part is subject to the condition that —

(a) the licence is personal to the applicant and is not
transferable; and

(b) a person to whom a licence is granted shall not,
when conducting business for which a licence is
required,usea nameother thanthenamespecified
in the licence.

(3) The Commission may, by notice in writing, vary or
revoke a condition of a licence.

6. (1) The Commission may renew or reinstate a licence
under this Part, where the applicant —

(a) is considered by the Commission to be fit and
proper;

(b) complies with the prescribed requirements;

(c) pays the prescribed fee.

(2) The Commission shall refuse to renew or reinstate a
licence where a renewal or reinstatement is not in the public

Conditions for grant of
licence.

Renewal or reinstatement
of licence.
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interest.

7. A licence is effective until —

(a) it is revoked by the Commission;

(b) it expires;

(c) the conditions for continuing the licencehave not
been met; or

(d) theCommissionacceptsasurrender of the licence.

Division 2 - Securities Exchange

8. Where a securities exchange proposes to delist a security,
it shall file with the Commission a concise statement of the
substance and purpose of the proposal.

9. Any disciplinary action taken by a securities exchange
against a member in accordance with its rules shall be without
prejudice to the power of the Commission to take such action as
it sees fit with regard to the member or the licence held by the
member.

10. (1) The Commission may, after consulting the holder of
a licence for securities exchange, direct it to close its market for
a period not exceeding five trading days.

(2) The Commissionmay givea direction undersubsection
(1) if it is satisfied that the orderly transaction of business on the
securities exchange is being, or is likely to be, prevented because
—

Licence effective until
revoked, expired or
surrendered.

Delisting of securities.

Disciplinary action over
members of a securities
exchange.

Closure of securities
exchange in emergency.
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(a) of an impending emergency, or an impending or
actual natural disaster in Dominica; or

(b) there exists an economic or financial crisis, in the
Currency Union or elsewhere, or another
circumstance, which is likely to prevent orderly
trading on the securities exchange.

(3)TheCommissionmay,inconsultation withthe Monetary
Council, extend the direction issued under section 10(1) for a
further period.

Division 3 - Clearing facility

11. (1) Property which may be subject to a market charge or
provided as market collateral, is —

(a) money and other similar negotiable instruments;

(b) securities; and

(c) futures contracts, and any similar financial
contracts.

(2) Where a charge is issued to secure liabilities arising
directly with the clearing facility facilitating the settlement of a
market contract and partly for other purposes, the charge shall be
a market charge in so far as it has effect for that specified
purpose.

(3) Where collateral is granted partly to secure liabilities
arisingdirectly with the clearing agency facilitating the settlement
of a market contract and partly for other purposes, the collateral
is market collateral in so far as it has been provided for that
specified purpose.

Market charge or
collateral.
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(4) A reference in Part 1 on insolvency includes a
reference to a provision made under —

(a) the Companies Act, and

(c) any other enactment which is concerned with
or in any way related to the insolvency of a
person.

12. (1) The rules of a clearing facility includes provisions —

(a) where a participant appears to be unable, or
appears to be likely to become unable, to meet the
obligations in respect of one or more market
contracts, to enable action to be taken to close out
theparticipant’sposition inrelationtoallunsettled
market contracts to which the participant is a
party;

(b) where the clearing facility determines that the
activities of a participant presents or is likely to
present unreasonable risk to the clearance and
settlement systems, to cease to act for the
participant;

(c) to enable the settlement of all of the contracts by
providing for payment of money in relation to
each contract by or to the participant, if that is
required after taking into account all the rights
andliabilities of theparticipantunderor in respect
of the contract concerned;

(d) to enable all sums of money payable by or to the
participant as determined in accordance with
paragraph (b) to be aggregated or set-off so as to
produce a net sum, if any, payable by or to the
participant;

Rules of clearing facility.

Chap. 78:04.
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(e) if any net sum referred to in paragraph (d) is
payable by the participant, to provide for that net
sum to be set-off against all property of the
participant which is either subject to a market
charge or which has been provided as market
collateral or set-off against the proceeds of the
realization of such property so as to produce a
further net sum, if any, payable by or to the
participant;

(f) if any net sum referred to in paragraph (d) is
payable to the participant, to provide that all
propertyof the participant which is either subject
to a market charge or which has been provided as
market collateral shall cease to be subject to the
market charge but without prejudice to any other
form of charge to which it may be subject or to be
market collateral but without prejudice to its
provision as any other form of collateral, as the
case may be; and

(g) for the certification,bythe clearing facility, of any
net sum referred to in paragraph (d) payable to
the participant, or of any further net sum referred
to in paragraph (d)payablebyor to the participant,
as the case may be, or if there is no such sum, the
certification by the clearing facility of that fact.

(2)Whereaclearingfacility takesdefault proceedings, all
subsequent action taken under its rules for settlement of market
contracts to which the defaulter is a party shall be treated as taken
under the default rules.

13. (1) On insolvency, bankruptcy or winding up, or on the
appointment of a receiver over any of the assets of a person —

(a) a market contract;

Validity of default
proceedings of clearing
facility in insolvency.
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(b) the rules of aclearing facility for the settlement of
a market contract;

(c) proceedings or other action taken under the rules
of aclearing facility for the settlementofa market
contract;

(d) a market charge;

(e) the default rules of a clearing facility; or

(f) default proceedings,

is not invalidat law, for inconsistencywith the lawfor distributing
the assets of a person.

(2) A person acting under the laws of insolvency, may
not exercise any power to prevent or interfere with —

(a) the settlement of a market contract under the
rules of a clearing facility; or

(b) default proceedings.

14. A clearing facility shall, on the completion of default
proceedings, prepare and submit a report to the Commission on
such proceedings containing such prescribed information and
stating in respect of each defaulter —

(a) the net sum, if any, certifiedby the clearing facility
payable by or to the defaulter; or

(b) that no sum is payable.

15. (1)NotwithstandingtheCompanies Act where areceiving
or winding up order has been made, or a resolution for voluntary
winding up has been passed, any net sum shall be —

Renewal or reinstatement
of licence.

Net sum payable on
completion of default
proceedings.
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(a)  provable in the bankruptcy or winding up; or

(b) payable to the relevant office-holder under the
Companies Act, or in the case of a winding-up
order under the Companies Act, or securities
law.

(2) This section applies to any net sum certified under
section 14 bya clearingfacility, payable by or to a defaulter on the
completion by it of any default proceedings.

16. (1) Where property is subject to a market charge or has
been provided as market collateral, no execution or other legal
process for the enforcement of a judgment or order may be
commenced or continued, and no distress may be levied against
that property by a person not seeking to enforce any interest in or
securityover the property, except with the consent of the clearing
facilityconcerned.

(2) Subject tosubsection(1),whereaperson isnotentitled
to enforce a judgment or order against a property, he or she will
not be allowed to institute an injunction or other remedy to
facilitate the enforcement of a judgment or order against that
property.

17. Notwithstanding anyother law, where a participant in his
or her capacity enters into any transaction with a clearing facility
and is a party to that transaction as agent, the participant shall be
a party to that transaction as a principal as it relates to the clearing
facility and any other person.

18. (1) A civil action, claim or demand, for a right, title or
interest held by any person in securities or futures contracts
deposited by a participant with a clearing facility in accordance
with the rules of the clearing facility, does not lie, and may not be
commencedorallowed,against theclearingfacility or itsnominees,
notwithstanding any other enactment or rule of law.

Enforcement of
judgments over property
subject to market charge.

Participants to be party
to certain transactions as
principal.

Securities deposited
with clearing facility.
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(2) Theoperation of subsection (1) in respect of securities
deposited with a clearing facility is subject to any modifications
and exclusions provided in the rules of the clearing facility.

19. Except to the extent that it expressly provides, this Part
does not operate to limit, restrict or otherwise affect —

(a) aright,title,interest,privilege,obligationorliability
of a person;

(b) an investigation, legal proceeding or remedy in
respect of the right, title, interest, privilege,
obligationorliability.

Division 4 - General

20. Subject to the approval of the Commission, a licensee
under this Part shall make rules for the proper and efficient
regulation, operation, management and control of the person.

21. (1) A licensee shall ensure, so far as is reasonably
practicable, an orderly and fair market in the securities that are
traded through its facilities.

(2) In performing its duties under subsection (1), the
holder of a market place licence shall —

(a) act in the interests of the investing public; and

(b) ensure that such interests prevail where they
conflict with any other interests the company is
required to serve under any other law.

(3) A licensee shall ensure that its members comply with
its rules, this Act and Regulations made under this Act.

22. (1) A licensee under this Part that wishes to make an
amendment to its rules or propose a new rule shall submit a draft
of the proposed rule or amendment to the Commission for
approval.

Preservation of rights.

Rules of a market place
and ancillary facility.

Duties of licensee.

Amendment of rules.



2024 SECURITIES ACT 7 195

(2) Immediately following the receipt of a proposed rule
or amendment under subsection (1) the Commission shall —

(a) publish in a newspaper of general circulation, in
each member territory, a notice inviting any
interested person to submit written comments on
the proposed rule or amendment; and

(b) posting on the websiteof the Commissionanotice
inviting any interested person to submit written
comments on the proposed rule or amendment;

and the reasonable cost of the publication shall be borne by the
securities exchange.

(3) The Commission may, by written notice, approve the
rule or amendment or disapprove the whole or any specified part
of theruleor amendment inquestionand,until suchnotice is given,
the rule or amendment shall not have effect.

23. Where the Commission considers it necessary for the
protection of investors or otherwise for the purposes of this Act,
the Commission may,bynotice in writing, make, amend or repeal
a rule, and, on the Commission delivering the notice, a licensee
under this Part shall comply with the requirement as soon as
practicable after receipt of the notice from the Commission.

24. If the Commission considers it is in the public interest to
do so, the Commission may make a decision about a licensee
under this Part, including a decision about —

(a) the person’s regulatory instruments;

(b) the person’s procedures or practices;

(c) the services provided by the person;

Power to make or amend
Rules.

Commission power to
supervise.
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(d) the tradingorquotationactivity onamarketplace;

(e) a security or class of securities traded or quoted
on a market place;

(f) an issuer whose securities are traded or quoted on
a market place;

(g) any other matter that the Commission considers
necessary for the effective administration of this
Act; or

(h) any other prescribed matter.

25. A licensee under this Part shall provide such assistance
to theCommission as the Commission reasonably requires for the
performance of the Commission’s functions, including the
furnishing of returns and providing information in respect of
dealings in securities or any other specified information as the
Commission require for the proper administration of this Act.

26. (1) A licensee under this Part shall appoint an approved
auditorwho shallconductanauditof hisorher financial statements
in accordance with generally accepted auditing standards, and
shall provide the Commission with the prescribed reports on the
financial affairs of the person, within one hundred and twenty
business days after the end of its financial year.

(2) The Commission may impose all or any of the
following duties on the auditor of a licensee under this Part —

(a) to submit to the Commission such additional
information in relation to the audit as the
Commission considers necessary;

(b) to enlarge or extend the scope of the audit of the
business and affairs of a licensee under this Part;

Assistance to the
Commission.

Appointment of auditor.
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(c)  to carry out any other examination or establish
any procedure in any particular case;

(d) to submit a report to the Commission on any of the
matters referred to in paragraph (b) or (c),

and the auditor shall carry out such additional duty.

(3) Alicensee under this Part shall remunerate the auditor
inrespect of the discharge of such additionalduties imposed under
subsection (2).

27. (1) A securities exchange or self-regulatory organization
may establish and maintain a contingency fund in the prescribed
manner.

(2) A clearing facility shall establish and maintain a
settlement assurance fund, in the prescribed manner, to address
the failureby anyof itsparticipants to deliver securities or monies
required by the rules of the clearing facility.

(3) The securities exchange, clearing facility or self-
regulatory organization shall file with the Commission the
constituentdocumentsof a fundrequired bythis section and such
other prescribed documents.

(4) Where, after consultation with a securities exchange,
a clearing facility or self-regulatory organization —

(a) the Commission reasonably believes that a fund
established under this section does not contain
sufficient assets to meet its purpose; and

(b) the securities exchange, clearing facility or self-
regulatory organization fails to contribute to the
contingency fund established under  this  section
an  increased amount sufficient to maintain the
assets of the fund at a level that the Commission
believes to be reasonably necessary to settle a

Contingency and
Assurance Fund.
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claims against the fund;

the Commission may make an order requiring the securities
exchange, clearing facility or self-regulatory organization to
contribute to such fund such amount required to attain the level
that the Commission believes to be reasonably necessary to settle
a claim.

(5) The securities exchange, clearing facility or self-
regulatory organization shall at any time —

(a) permit a person authorized by the Commission in
writing, to inspect the records and assets of any
fund referred to under this section;

(b) produce and furnish to the person authorized by
the Commissioninwritinganydocumentorrecord
which the person reasonably requests; and

(c) answer any questions that the person authorized
bytheCommissionin writing,may ask concerning
those records or assets.

(6) The securities exchange, clearing facility or self-
regulatoryorganization shall appoint anapproved auditor toaudit
the financial statements of a fund established under subsections
(1) and (2).

(7) The securities exchange, clearing facility or self-
regulatory organization that establishes a fund under subsections
(1) and (2) shall, within one hundred and twenty business days,
after the end of the financial year of the fund, file with the
Commission the report of the approved auditors appointed under
subsection (6) together with the financial statements of the fund
in such form and containing the prescribed information .

(8) Monies held in a fund in accordance with this section
shall not be made available for payment of the debts or expenses
or other obligations of any person other than as prescribed.
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28. (1)  The Commission may,  by written order, delegate to
a licensee under this Part, anyof thepowers conferred on it by this
Act regarding the adoption and enforcement of rules of a
securitiesexchange, clearing facility or self-regulatory organization
for the conduct of their members and the responsibility to regulate
their members’ compliance with the provisions of those rules and
of this Act.

(2)TheCommission shall publish anyorderofdelegation
issued under subsection (1).

(3) The Commission may withdraw, add or vary any powers
delegated under subsection (1) as it considers necessary.

(4) Despite any delegation under subsection (1), the
Commission shall continue to have full authority to regulate the
activities of persons licensed under this Part and anyof its clients,
participants and subscribers.

29. (1)  A licensee under this Part may make an application
to the Commission in the prescribed form to surrender its
licence, accompanied by the prescribed documents.

(2) At any time after receiving an application, the
Commission may require the applicant to furnish additional
information in support of its application.

(3) If a licensee under this Part applies to the Commission
tosurrender its licence, theCommission may accept the surrender,
unless the Commission considers it prejudicial to the public
interest to do so.

30. (1) A person shall not establish or maintain, or assist in
establishing or maintaining a market place or an ancillary facility
in or fromwithin the CurrencyUnion without a licence or without
being licensed in accordance with this Act.

Delegation.

Volunteary surrender.

Offences.
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(2) A person who contravenes subsection (1) commits an
offence and is liable on summary conviction, —

(a) in thecase of an individual, toa finenotexceeding
one hundred thousand dollars or to imprisonment
for a term not exceeding two years or to both;

(b) in the case of a company, to a fine not exceeding
two hundred thousand dollars.

(3)Wherean offence isacontinuing offence, theindividual
or company is liable to a further fine not exceeding one thousand
dollars for each day that the offence continues after a conviction.

(4) A person convicted of an offence under this section
shall, followinganassessmentbytheCommission, be liable to pay
to the Commission, any profits earned as a result of an act, action
or courseofconduct, inconnection withor incidental to securities
business without a licence.

PART II

LICENSING OF INTERMEDIARIES AND
INDIVIDUALS

31. (1) Subject to this Part, a person shall not carry on a
securities business, in or fromwithin the CurrencyUnion,or hold
himself or herself out as, or engage in any act, action, or course
of conduct, in connection with or incidental to securities business
as —

(a) a broker-dealer;

(b) a custodian;

(c) an investment adviser;

(d) a principal of a broker-dealer or investment
adviser;

Licencing
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(e) a representative of a broker-dealer or investment
adviser;

(f) a compliance officer of a broker-dealer or
investment adviser; or

(g) such other prescribed persons unless that person
is licensed to do so by the Commission under this
Part, or is otherwise exempted from the
requirements to be licensed.

(2) A licence granted under this Part shall specify the
securities business activity that the intermediary is permitted to
undertake and shall be restricted to such business.

(3) An application for a licence under this Part, shall be
made to the Commission in the prescribed form and shall be
accompanied by such prescribed fees and documents.

(4) At any time after receiving an application the
Commission may require the applicant to furnish additional
information insupportof its application.

32. (1) On application, the Commission may grant a licence
toanapplicant if the Commission is satisfied thatall the prescribed
requirementshavebeenfulfilledandtodosowouldbein thepublic
interest.

(2) If the Commission refuses to grant, renewor reinstate
a licence it shall notify the applicant, in writing, of the refusal and
the reason for such refusal.

(3) Following receipt of the Commission’s decision, the
applicant may apply for a review under section 143.

Grant of application for
licensing.
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33. (1)The  Commission may grant an application for licens-
ing subject to such conditions as it considers appropriate.

(2) The Commission may, by notice in writing, vary or
revoke a condition of a licence.

34. The Commission may require —

(a) a licensee under this Part to establishand maintain
a compliance function, responsible for ensuring
that theholdercomplieswith itsobligationsunder
this Act; and

(b) a licensee under this Part, other than a person
required to be licensed as a principal,
representative or compliance officer,  to effect
policies of insurance on terms  as maybeordered
bytheCommissionforthepurposeofindemnifying
such holder against any liability that may be
incurred as a result of any act or omission of the
holder oranyofits directors,officersoremployees.

35. All  offices  and  branches  of a  licensed  intermediary
in the Currency Union shall be considered to be one licensed
intermediary.

36. (1) A licence authorizes the licensee to carryonsecurities
business in or from within the Currency Union at the place of
business specifiedin the licenceandatotherplace theCommission
authorizes inwriting.

Conditions for grant of
licence.

Compliance function.
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(2) A person to whoma licence is granted shall not, when
conducting business for which a licence is required, use a name
other than the name specified in the licence.

(3) A licensed intermediary shall not open a new place of
business or change the location of an existingplace of business in
theCurrencyUnionwithout thepriorapprovalof the Commission.

(4) A licensed intermediary shall not close an existing
place of business in the Currency Union without having given
ninety business days notification to the Commission.

(5) Where a licensed intermediary —

(a) opens a place of business or changes the location
of an existing place of business in the Currency
Union without the prior approval of the
Commission under subsection (3);

(b) closesanexistingplaceofbusiness in theCurrency
Union withoutgivingnotice undersubsection(4),

it is liable to a civil penalty under section 129.

37. (1) The Commission may renew or reinstate a licence
under this Part if the applicant —

(a) is considered by the Commission to be fit and
proper for renewal or reinstatement in the
category applied for;

(b) complies with the prescribed requirements; and

(c) pays the prescribed fee.

(2) The Commission shall refuse to renew or reinstate a
licence where such renewal or reinstatement is not in the public
interest.

Renewal or reinstatement
of licence.
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38. A licence is effective until —

(a) it is revoked by the Commission;

(b) it expires;

(c) the conditions for continuing the licence have not
been met; or

(d) theCommissionacceptsasurrender of the licence.

39. A person is not required to be licensed under section 31,
if that person is —

(a) carrying on business as a clearing facility;

(b) dealinginsecurities forhisownaccountbutnotby
way of business;

(c) dealing insecuritiesonly throughalicensedbroker-
dealer in a member territory;

(d) gives advice on securities as an incident to the
person’s practice as an attorney-at-law or
professional accountant; or

(e) gives advice on securities only in a newspaper,
magazine, journal or other periodical publication
—

(i) which is generallyavailable to the public, and

(ii) which does not have as its principal or only
object the provision of advice, or the issue of

Validity of licence.

Exemptions.
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analyses or reports, concerning securities.

40. (1) A person who carries on business requiring a licence
under this Part without holding a licence, or other than in
accordance with the person’s licence, commits an offence and is
liable on summary conviction —

(a) in the caseof an individual, toa finenot exceeding
one hundred thousanddollarsor to imprisonment
for a term not exceeding two years or to both;

(b) in the case of a company, to a fine not exceeding
two hundred thousand dollars, and

liable to a further fine of ten thousand dollars for each day that the
offence continues after conviction.

(2) A person convicted of an offence under this section is,
following an assessment by the Commission, liable to pay to the
Commission, any profits earned as a result of carrying on
securities business without a licence.

PART III

CONDUCT OF BUSINESS BY LICENSEES

41. (1) In the conduct of securities business, an intermediary
and its licensed principal and representative shall at all times act
accordingto the principles of best practice in relation tosecurities
business and, in particular, shall —

(a) observe a high standard of integrity and fair
dealing;

(b) act with due skill, care and diligence;

(c) observe high standards of market conduct;

(d) seek from customers, information about their

Offences
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circumstances and investment objectives which
might reasonably be expected to be relevant in
enabling an intermediary and its principals and
representative to fulfil the licensee’s
responsibilities to the customer;

(e) ensure that the interests of the customers are
placed first;

(f) take reasonable steps to give a customer, the
licensee advises, in a comprehensible way, any
information needed to enable the customer to
make a balanced and informed investment
decision;

(g) avoidanyconflict of interest withcustomers and,
where such a conflict unavoidablyarises, ensure
fair treatment of the customer by complete
disclosure andobtainingthe customer’sconsent,
or by declining to act;

manner.

(2) In the conduct of securities business, an intermediary
shall act according to the principles of best practice and, in
particular, shall —

(a) protect, by way of segregation and identification
or otherwise as prescribed, the customer assets
for which the licensee is responsible;

(b) maintain adequate financial resources and
insurance cover to meet the business
commitments of the licensee and withstand all
the risks to which the business is subject;

(c) have appropriate and sufficient systems and
controls in place to perform its functions and
manage its risks prudently;
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(d) have adequate arrangements to ensure that all
staff employed are suitable, adequately trained
and properly supervised,  and establish and
maintain well-defined compliance procedures;
and

(e) deal with the Commission in an open and
cooperative manner.

42. A licensee is responsible for an act and omission of a
director, officer, principal, representative, employee and agent
actingon the licenseesbehalf in theconductof securities business.

43. Where any contract for the sale or purchase of securities
is entered into in contravention of the standards under section 41
or prescribed Regulations, the contravention is actionable at the
suit of any customer who suffers loss as a result of the
contravention.

44. (1) A broker-dealer shall, in respect of a contract for the
purchase, sale or exchange of securities entered into by it,
whether as principal or agent, not later than the end of the next
trading day after the contract was entered into, make out a
contract note which contains the prescribed information and
deliver the original contract note to the person on whose behalf it
entered into the contract.

(2) The contract note must state whether it is in
respect of a purchase, sale or exchange of securities and
must include —

(a) the name of the licensee and the address of the
principal place at which it carries on business;

(b) where the licensee is acting as principal, a
statement that it is so acting;

(c) the name and address of the person, to whom the

Issue of contract notes.
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licensee is required to give the contract note and
where different, the name of the person for
whom the transaction was undertaken;

(d) the date of the contract, and the date on which the
contract note is made out;

(e) the quantity and description of the securities that
are the subject of the contract;

(f) the price per unit of the securities;

(g) theamount ofconsiderationunder thecontract or,
in the case of an exchange, sufficient particulars
of the securities exchanged to identify the
securities;

(h) the rate or amount of commission payable in
respect of the contract;

(i) the amount of stamp duty, if any, payable in
connection with thecontractand,whereapplicable,
in respect of the transfer;

(j) the date of settlement;

(k) any other prescribed information.

45. (1) Moneyor other propertyheld bya licensee on account
of a customer shall not be available for payment of the debts of
the licensee or liable to be paid or taken in execution under an
order or process of any court against the licensee.

(2)Alicenseeshallensure thesegregationandsafekeeping
of customers’ money or securities held on behalf of customers.

(3) A licensee who holds securities or assets for other

Customer’s property.
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persons shall account for the securities or assets in the prescribed
manner.

46. (1) A licensee shall —

(a) make and keep information and documents in
such form and for such periods —

(i) as  are  reasonably necessary in the conduct
of its business and operations, including to
record compliance with all requirements
imposed by an enactment or Regulations on
the licensee, and

(ii) as prescribed; and

(b) file with or deliver to the Commission any
prescribed document or report.

(2)TheCommissionmayrequirea licensee todisseminate
to thepublicanyreport filedwith theCommission undersubsection
(1)(b).

(3) The information in the report must include the —

(a) name,address, telephone numberand occupation
of the person,or other particulars that arecapable
of establishing the identity of the person, from, to
or through whom, or on whose behalf, the
securities were acquired, disposed of, or were or
are held;

(b) quantity of securities so acquired, disposed of or
held;

(c) price of the transaction;

(d) instructions given to or by the person referred  to
in paragraph (a) in relation to the securities;

General standard of
books and records.
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(e) date and time of the transaction;

(f) name of the individual, bank or brokerage house
that dealt with the transaction; and

(g) name of the person authorized to transact the
business.

(4) A licensee shall deliver to the Commission a copy of,
or an extract from, any information or document kept under this
section on receipt of a written request from the Commission.

(5) A licensee shall preserve all records that it is required
to keep for at least seven years from the date on which they are
made.

(6) The records required to be maintained under this
section shall at all reasonable times be open to inspection by the
Commission or by an auditor or investigator appointed by the
Commission.

47. (1) Alicenseeshallmaintain adequate financial resources
to —

(a) meet its business requirements;

(b) withstandthe risks towhichitsbusiness issubject;
and

(c) meet the prescribed requirements.

(2) Subject to Regulations, a licensee may be required to
have and maintain financial resources in respect of an activity for
which he or she is licensee.

(3) Without limiting the generality of subsection (2),
Regulations may —

Financial resources
requirements.
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(a) impose requirements which —

(i) is absoluteor which vary from time to time by
reference to a factor which is either specified
in or to be determined in accordance with the
Regulations,

(ii) applies to the different classesof business for
which a licensee is licensed, and

(iii) takes account of all businesses carried on by
a licensee;

(b) provide for theassets, liabilities andothermatters
to be taken into account to determine a person’s
financial resources and the extent to which, and
the manner in which, the assets, liabilities and
other matters are to be taken into account for that
purpose; or

(c) require licensees to submit to the Commission,
returns of the person’s financial resources in the
prescribed manner.

48. (1)AlicenseeunderPart I or IIshallnotifytheCommission
in writing, of the occurrence of an event relating to any matter
under this Part, within the time periods specified.

(2) On receipt of a notice under subsection (1), the
Commission may review the licensee’s licence and may take any
action the Commission deems appropriate.

(3) A licensee who fails to comply with this section
commits an offence and is liable on summary conviction to a fine
not exceeding five thousand dollars.

49. (1) A licensee, other than a principal, representative or
compliance officer, shall appoint an approved auditor who shall

Notices.
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conduct an audit of theannual financial statements of the licensee
within one hundred and twenty business days after the end of its
financial year, in accordance with generally accepted auditing
standards, and shall provide the Commission with the prescribed
reports on the financial affairs of the licensee.

(2) The Commission may impose all or any of the
followingduties on the auditor of a licensee, other thana principal,
representative or compliance officer —

(a) to submit to the Commission such additional
information in relation to the audit as the
Commission considers necessary;

(b) to enlarge or extend the scope of the audit of the
business and affairs of the licensee under Part I
or II;

(c) to carry  out any other examination or establish
any procedure in any particular case;

(d) to submit a report to theCommissionon any of the
matters in paragraph (b) or (c);

(e) to carry out any other additional duties,

(3) A licensee, shall remunerate the auditor in respect of
the discharge of additional duties as theCommission may impose
under subsection (2).

50. If, during the performance of his or her duties as auditor
for a licensee, an auditor —

(a) becomes aware of any matter which in his or her
opinionadversely affects thefinancialposition of
the licensee being audited to a material extent; or

(b) discovers evidence of a contravention of
Regulations made under—

Auditor to report to
Commission in certain
cases.
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(i) section 45,

(ii) section 46,

(iii) section 47, or

(iv) any other prescribed provisions,

the auditor shall, as soon as is practicable, and in anyevent within
sevenbusiness days, report thematter inwritingto theCommission
and the licensee.

51. (1) The Commission may, by notice in writing, require a
licensee to providea report, in such form asspecified in thenotice,
by —

(a) the licensee’s approved auditor;

(b) an accountant; or

(c) other person with relevant professional skill.

(2) A report under subsection (1) may be on, or on any
aspect of any matter the Commission requires the regulated
person to provide information under securities law.

52. (1) Within the prescribed periods, a licensee under Part
I or II shall deliver to the Commission —

(a) annual financial statements in respect of the
current year, along with the report of the auditor;

(b) interimfinancial statementsandother  prescribed
information;and

(c) all reports or other information and documents
prescribed by the Commission.

(2) A licensee, when requested by the Commission, shall

Power to require reports.

Reporting to the
Commission.
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provide a report on whether or not the business of the licensee has
been conducted in accordance with the prescribed requirements
of this Act and the financial affairs of a licensee.

53. Throughout the period of licensing under this Act, a
licensee under Part I or II shall continue to meet the requirements
for licensing as set out in securities law.

PART IV

REGISTRATION AND DISTRIBUTIONS OF
SECURITIES

54. (1) A person, who is not a reporting issuer, and who
proposes to makea distribution,shall register with theCommission
as a reporting issuer by filing a registration statement in the
prescribed form and paying the prescribed fee.

(2) This section does not apply to any issuer which is a
government entity, international agency or such other prescribed
person.

(3)Subsection (1) doesnot applywhere the distribution is
a limited offering made to a person who —

(a) is a senior officer or partner of the issuer;

(b) is directly involved in the business of the issuer;

(c) is an associate or relative of the issuer;

(d) is a shareholder of the issuer.

(4) Where a limited offering is made to a person listed
under subsection (3), the issuer shall —

Continuing licensing
requirements.

Registration of reporting
issuers.



2024 SECURITIES ACT 7 215

(a) notify the Commission in writingof the proposed
commencement date of the distribution within ten
businessdaysof thefirstdistributionofsecurities;
and

(b) file apostdistributionstatement under section68.

55. (1) A security shall not be —

(a) distributed;or

(b) listed with any securities exchange, unless it is
registered with the Commission.

(2) Registration of a security may be made by filing a
distribution statement with the Commission in the prescribed
form.

(3) A distribution statement shall be effective only as to
the securities set out in that statement or as otherwise prescribed.

(4) At the time of filing a distribution statement under
subsection (2),  the applicant shall pay to  the Commission the
prescribed fees.

(5) The effective date of a distribution statement is
determined by the Commission.

(6) Securities that were registered under the former Act
and outstanding immediately before the coming into force of this
Act, are considered to be registered under this Act.

Registration of
securities.
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(d) is a shareholder of the issuer; or

(e) meets such other prescribed conditions.

(8) Where a limited offering is made to a person listed
under subsection (7), the issuer shall —

(a) notify the Commission in writing of the proposed
commencement date of the distribution within ten
businessdaysof thefirstdistributionofsecurities;
and

(b) file apostdistributionstatementunder section68.

(9) Notwithstandingsubsection (7), the Commission may
determine that it is in the public interest that a limited offering
described in subsection (7) be subject to the registration
requirements of this Part.

56. (1) Subject to section 63, a person shall not trade in a
security on that person’s own account or on behalf of any other
person where the trade would be a distribution of the security
requiring registration under to section 55 (1), unless aprospectus
has been filed with the Commission with the prescribed fee and
a receipt evidencing payment of the fee has been issued by the
Commission.

(2) A prospectus is valid for the period of time for
distribution as determined under section 67.

57. (1) A person shall not solicit a trade in a security by way
of advertisement or any other means in connection with a
distribution of a security, unless a receipt has been issued by the
Commission under this Act for a prospectus offering the security,
and the advertisement —

(a) identifies the security proposed to be distributed
and contains all other prescribed information;

Prospectus required.

Advertising.
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(b) states that a receipt has been issued by the
Commission; and

(c) identifies a person from whom a document
containingthe information specified inparagraph
(a) may be obtained, and a person through whom
an order is to be executed.

(2) A person may solicit an expression of interest from an
accredited investor with respect to a proposed distribution if the
person notifies —

(a) the Commission in writingthathe intends to do so
and identifies the security proposed to be
distributed;and

(b) the accredited investor that —

(i) either the securities are being distributed
pursuant to a limited offering or a prospectus
related to the proposed distribution has been
filed with the Commission but the receipt has
not been issued,

(ii) no offer to buy the securities can be accepted
and no part of the purchase price can be
recovereduntil theprospectusfor the proposed
distribution has been approved by the
Commission,and

(iii) such expression of interest is not binding on
either party.

58. (1) An issuer or a licensee acting as agent for the issuer,
who receives an order or subscription for a security offered in a
distribution, shall send or deliver to a person, a prospectus, or
amended prospectus, as the case may be, within two business
days after the order or subscription is received.

Delivery of prospectus.
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(2) An agreement of purchase and sale in relation to an
order or subscription referred to under subsection (1) is not
binding on a purchaser if the issuer, or the licensee actingas agent
for the issuer, receives not later than two business days after the
day the purchaser received a prospectus or amended prospectus
under subsection (1), written notice that thepurchaser intends not
to be bound by the agreement.

(3) A person filing a prospectus with the Commission
under section 56, must shall furnish to a licensee a reasonable
number of copies of the prospectus on request and without
charge.

(4) For the purposes of this section, the date of receipt of
a prospectus by a person who acts solely as agent of the purchaser
with respect to the purchase of a security referred to under
subsection (1), is considered to be the date of receipt by the
principalpurchaser.

59. A prospectus must disclose all material information
concerning the issuer and the securities to be distributed and
comply with the prescribed requirements.

60. (1) If there is a material change during the distribution
period of a prospectus, the issuer shall file with the Commission
an addendum containing the material change or material fact as
the case may be, together with the prescribed fee as soon as
practicable and in any event within ten days and each prospectus
sent after ten business days or delivered to any person shall
include a copy of the addendum.

(2) Where an addendum is required to be prepared and
filed with the Commission under subsection (1), the Commission
mayrequire thecessationof the distributionof securitiesunder the
prospectus until such time as the Commission has issued a receipt
for the addendum.

Contents of prospectus.

Amendments.
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(3) An issuer or licensee who sent a prospectus to a
person under section 58 shall send to each such person an
amended prospectus immediately after it has been filed.

61. A prospectus or amended prospectus filed with the
Commission must contain certificates in the prescribed form
signed by the prescribed persons.

62. (1) A receipt shall not be issued by the Commission for
aprospectus that includesa report,  opinion, valuationor statement
purporting to be made by an expert unless —

(a) that expert has given, and has not before delivery
ofa copyof theprospectuswithdrawn,hisconsent
to the inclusion of the statement in the form and
context in which it is included in the prospectus;
and

(b) there appears in the prospectus a statement that
the expert has given and has not withdrawn his or
her consent.

(2) The written consent of an expert under subsection (1)
must be filed in the prescribed manner.

63. (1) The requirement to file a prospectus under section 56
does not apply to a distribution of securities —

(a) issued by the Eastern Caribbean Central Bank;

(b) issued or guaranteed by a Participating
Government;

(c) by an issuer where the purchaser is an affiliate of
the issuer acting as principal;

(d) by an issuer of a security that is distributed to
holders of its securities as a dividend or a

Certificates.

Expert’s Consent.

Exemption.
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distribution out of earnings, surplus, capital or
other sources;

(e) byan issuer of asecurity toholdersof its securities
incidental to a reorganization or winding up or to
a distribution of its assets for the purpose of
winding up its affairs;

(f) by an issuer of a security pursuant to the exercise
of a right to acquire a security of its own issue,
which right was previously granted by the issuer,
if no commission or other remuneration is paid or
given in respect of the distribution except for
administrative or professional services or for
services other than the solicitation of investors
performed by a licensee;

(g) by an issuer of a right, transferable or otherwise,
grantedbyit toholders of its securities topurchase
additional securities of its own issue, and of
securities pursuant to the exercise of such a right
if the issuer —

(i) files with the Commission a notice in the
prescribed form that is to be sent to its
security holdersand theCommissiondoes not
informtheissuer inwriting withintenbusiness
days of the filing that it objects to the
distribution,and

(ii) sends toitssecurity holdersinformationrelating
to the securities that is satisfactory to the
Commission;

(h) by an issuer of a security that is exchanged by
or for the account of the issuer with another
issuer or the security holders of another
issuer on —
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(i) a statutory amalgamation or arrangement, or

(ii) a statutory procedure by which one issuer
takes title to the assets of another issuer that
loses its existence by operation of law or by
which the existing issuers merge into a new
issuer;

(i) by an issuer of securities of its own issue or that
of an affiliate to its senior officers or employees,
or senior officers or employees of an affiliate, if —

(i) in the case of employees, the employees are
not induced to purchase the securities by
expectation of employment or continued
employment with the issuer, and

(ii) no commission or other remuneration is paid
or given in respect of the distribution except
forprofessional servicesor for services,other
than thesolicitationofemployees, performed
by a licensee;

(j) where the Commission makes an order that the
cost of providing a prospectus outweighs the
resultingprotection to investors, theCommission
may make the order subject to any conditions it
considers appropriate;

(k) by a reporting issuer to accredited investors
where —

(i) the distribution is not accompanied by an
advertisement other than an announcement,
on prescribed terms, of its completion,

(ii) no selling or promotional expensesare paid in
connection with the trade except for
professional services or services performed
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by an intermediary, and

(iii) the accredited investor is a person other than
as described in paragraph (b) or (d) of the
definitionof accreditedinvestorundersection
2(1), and the person has obtained investment
advice in respect of the distribution from —

(A) a licensee; or

(B) any prescribed person who receives
no remuneration from the issuer or
selling security holder in connection
with the distribution;

(l) that is a limited offering;

(m) where the Commission, being satisfied that to do
so would not be prejudicial to the public interest,
makes an order exempting the distribution, and
such order may be subject to any condition the
Commission considers appropriate; or

(n) in any other prescribed circumstance.

(2) An asset-backed security may only be distributed
under an exemption in subsection (1) if a riskdisclosure statement
in the prescribed form was delivered to each purchaser of the
asset-backed security.

(3) The securities certificate or other proof of ownership
of a security acquired under an exemption in subsection (1) shall
contain a statement regarding any resale restrictions where
prescribed.
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64. (1) An issuer that is an approved foreign issuer may
satisfy the requirements of sections 54, 55, 56, 58, 59, 60 and 62
by —

(a) filing with the Commission —

(i) a certificate signed by a senior officer of the
issuer certifying that it is an approved foreign
issuer,

(ii) a copy of the receipt or other evidence that
the prospectus or offering document to be
used in connection with a distribution of
securities has become final for the purposes
of a distribution of securities in a recognized
foreign jurisdiction,

(iii) a copy of all documents incorporated or
considered incorporated by reference in the
prospectus or offering document,

(iv) a  copy of  all  reports  or valuations,  or  other
documents filed in the recognized foreign
jurisdictioninconnectionwiththe distribution,

(v) a form of submission to the Commission’s
jurisdiction and appointment of an agent for
service of process of the issuer in such form
as the Commission may determine, and

(vi) a copy of the prospectus oroffering document,
and each supplement or amendment thereto,
including a certificate of a senior officer of
the issuer certifying that the prospectus or
offering document constitutes full and true
disclosure in plain English language ofall the
material facts relating to the issuer and the
securities beingdistributed;

Exemptions for approved
foreign issuers.
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(b) delivering to each purchaser within the Currency
Union —

(i) the offering document or prospectus, and
eachsupplement oramendment tothe offering
document or prospectus, and

(ii) an addendum to the offering document or
prospectus containing the prescribed
information.

(2) Subsection (1) does not apply to an approved foreign
issuer where —

(a) following the distribution, the number of voting
securities of the issuer held, beneficially and of
record, directly or indirectly, by the residents of
the Currency Union would amount to twenty per
cent or more in the aggregate of the total number
of securities outstanding of the issuer;

(b) theapproved foreignissuer is an investment fund;
or

(c) the documents required to be filed by the issuer
under subsection (1) are not in English.

(3) Subject to subsection (2), where an approved foreign
issuer files with the Commission the documents required under
subsection (1), the Commission shall issue a receipt for such
prospectusorofferingdocumentunless theCommissiondetermines
it is not in the public interest to do so.

65. (1) The first trade in securities previously acquired under
a prescribed exemption contained in paragraph (c), (f), (k), or (l)
of section 63(1), other than a further trade exempted by this Act,
is considered to be a distribution, unless —

Resale restrictions.
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(a) the issuerwhose securitiesarebeingtraded is and
has been a reporting issuer for the twelve months
immediately preceding the date of the trade;

(b) no unusual effort is made to prepare the market
or to create a demand for the securities that are
the subject of the trade;

(c) no extraordinary commission or consideration is
paid to a person in respect of the trade;

(d) if the seller is a person connected to a reporting
issuer within the meaning of Part VIII, the seller
has no reasonable grounds to believe that the
reporting issuer is in default under this Act; or

(e) at least six months have elapsed from the date of
the initial distribution with the exception of
securitiespreviously acquired under  an exemption
contained under section 63(1)(f).

(2) A person who purchases a security under  an
exemption from the prospectus requirement that is available
under this Act at the time when the condition set forth in
subsection (1)(e) has not been satisfied, shall be in the same
position as the seller for the remainder of the period specified in
subsection (1)(e).

(3) Where a security of an issuer is distributed on
conversion or exchange of another security of the same issuer at
a time when the condition set forth in subsection (1)(e) has not
been satisfied in respect of the convertible or exchangeable
security,apersonwhotakessuch security distributedonconversion
or exchange shall be in the same position for the remainder of the
period specified in subsection (1)(e) as if such conversion or
exchange had not occurred.
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66. (1) Subject to subsections, (2), (3) and (4), the Commis-
sion shall issue a receipt for a prospectus within thirty business
days after the date of the filing of the prospectus.

(2) The Commission shall refuse to issue a receipt for a
prospectus if —

(a) the prospectus or any document filed with the
prospectus —

(i) contains a misrepresentation,

(ii) contains any statement, promise, estimate or
forecast that is misleading, falseor deceptive,

(iii) fails to disclose any information which may
be required under this Act or the Regulations,
or

(iv) fails to comply with any requirement of this
Act or the Regulations;

(b) the distribution in connection with which it is
filed is deceptive;

(c) an extraordinary commission or consideration
hasbeen or is intendedtobe givenfor promotional
purposes or for the acquisition of the security;

(d) in theopinion of theCommission, the pastconduct
of —

(i) the issuer,

(ii) a senior officer of the issuer,

(iii) the promoter of the distribution,

(iv) a person holding securities sufficient to

Receipt for prospectus.
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materially affect the control of the issuer, or

(v) any other person who exercises, or is
reasonably considered bythe Commission as
likely to exercise, influence over the issuer’s
management or policies, suggests that the
business or affairsof the issuerare likely tobe
conducted in a manner that is not honest, or
financially responsible, or that may be unfair
to holders of its securities;

(e) the proceeds that the issuer will receive from the
distribution, togetherwith its other resources, are
not sufficient to accomplish the purpose of the
distribution stated in the prospectus;

(f) a recognized expert who hasprepared or certified
a part of the prospectus or report used in
connection with the prospectus, or who has filed
a consentwith theCommission is not accepted by
theCommission;

(g) the issuer is in default in filing or delivering any
document to the Commission required under this
Act or under any other enactment by or under
which it is incorporated or organized;

(h) a broker-dealer or investment adviser named in
the prospectus is not licensed as such under this
Actorauthorizedtoperform equivalent functions
under the laws ofarecognized foreignjurisdiction;

(i) where a minimum amount of funds is required by
an issuer, the prospectus does not indicate that
the distributionwill cease if theminimumamount
of funds is not subscribed within ninety business
days of the commencement of the distribution; or
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(j) the Commission considers that the distribution
would be prejudicial to the public interest.

(3) Where the Commission refuses to issue a receipt for
a prospectus, the Commission must provide the issuer with a
notice in writing of the reasons for the refusal and the issuer may
apply for a review under section 143.

(4) The Commission may, in connection with the issue of
a receipt fora prospectus, imposeanycondition that, in theopinion
of the Commission is necessary for the protection of investors
including a condition that —

(a) outstanding securities of the issuer must be held
in escrow on such terms as the Commission may
specify;

(b) the proceeds of a distribution which are payable
to the issuer be held in trust until such amounts, as
may be specified by the Commission, are to be
released to the issuer; or

(c) no sales under the distribution may be completed
before a time specified by the Commission.

67. (1)For thepurposesof thisPart,adistributioncommences
on the date that the receipt for the prospectus is issued.

(2) Where the prospectus states that a minimum amount
of funds is required to be raised by an issuer, and such minimum
amount of funds is not raised by the issuer in the first ninety
business days following the commencement of the distribution,
the distribution shall cease and the funds shall be returned to
subscribers until such time as a new prospectus is filed and a
receipt thereof issued by the Commission.

(3) Subject to subsection (4), a distribution shall not
continue longer than one year from the commencement

Commencement and
cessation of distribution.
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date in subsection (1).

(4) The Commission may determine that the period
specified in subsection (3) be reduced to not less than six months.

68. A person who distributes a security, other than a
security which is issued by an investment fund —

(a) under a  prospectus  which  has  been  filed  with
the Commission and receipt obtained under this
Act; or

(b) under an exemption from the requirement to file
a prospectus with the Commission;

shallwithin tenbusinessdays of thecompletionof the distribution,
file a post distribution statement in respect of the securities
distributed with theCommission in such formas the Commission
may determine.

69. (1) If a distribution is carried out other than in compliance
with this Part, the issuerand eachperson who is knowinglya party
to the distribution is liable on summary conviction to a fine not
exceeding one hundred thousand dollars or to imprisonment for a
term not exceeding six months or to both.

(2) In the case of a continuing offence, to a fine not
exceeding fifty thousand dollars for each day, or part of a day,
from the date of the first solicitation in connection with the
distribution until a receipt has been issued for a prospectus, by the
Commission.

PART V

CONTINUING OBLIGATIONS OF REPORTING
ISSUERS

70. (1) A reporting issuer must disclose to the public all
material facts and any other prescribed information about the

Post distribution
Statement.

Offence.

Disclosure to the public.
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issuer.

(2) The information disclosed to the public bya reporting
issuer under subsection (1) must —

(a) include all information required to be disclosed
under this Part;

(b) not contain any misrepresentation; and

(c) present a balanced view of an issuer’s activities.

(3) TheCommission mayprescribe the method to be used
by the reporting issuer to disclose information to the public

71. A reporting issuer shall treat a securityholder in a fair and
equitable manner.

72. A director and officer of a reporting issuer, in exercising
their powers and discharging his or her duties shall —

(a) act honestly and in good faith for the best interest
of the issuer; and

(b) exercise the care, diligence and skill that a
reasonably prudent person would exercise in
comparable circumstances.

73. (1) Subject to subsection (2), where a material change
occurs in the affairs of a reporting issuer, the reporting issuer shall
immediately—

(a) publish a notice of the substance of the change,
authorized by a senior officer of the reporting
issuer, in each member territory in a newspaper
of general circulation or as otherwise prescribed;
and

(b) withinsevenbusinessdaysof thematerialchange,
filea reportwith theCommissionin the prescribed

Fiar treatment of security
holders.

Duties of directors and
officers.

Timely disclosure of
material changes.
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form along with a copy of the published notice,
disclosing thenatureandsubstanceof thematerial
change, the contentsofwhichshallbecertifiedby
a senior officer of the reporting issuer.

(2) If the reporting issuer is of the opinion that the
immediate disclosure required by subsection (1) is unduly
detrimental toitsinterests,it shall immediatelygive theCommission
notice in writingof the informationrelatingto thereportingissuer,
including informationon anysignificantnewdevelopments in the
issuer’s businessor affairs which is not publicknowledge and the
reasons that the issuer isof the opinion that publicdisclosure must
be withheld.

(3) Where the Commission is in receipt of a notice under
subsection (2), the Commission may, after giving the reporting
issuer an opportunity to be heard —

(a) require the disclosure of the material change to
the public in accordance with subsection (1), if
theCommissionisof theopinionthatthedisclosure
wouldnotbeunduly detrimental to the interestsof
the reporting issuer; or

(b) permit non-disclosure of the material change by
the reporting issuerprovided non-disclosure does
not continuebeyond the time setout in subsection
(5).

(4) A decision of the Commission under subsection (3) is
final and no appeal from such a decision shall be available.

(5) Notwithstanding any permitted non-disclosure under
subsection (3)(b), the reporting issuer shall disclose to the public
such material change no later than thirty business days or in any
event on a date to be determined by the Commission.
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(6)Thereportingissuershall,notwithstandinganoticehas
been given to the Commission under subsection (2), promptly
disclose the materialchangein themannerreferredto insubsection
(1) on the reporting issuer becoming aware or having reasonable
grounds to believe thatpersonsarepurchasingor selling securities
of the issuer with knowledge of the undisclosed material change.

(7) The Commission or a securities exchange licensed
under this Act may make a cease trading order in the trading of
securities of a reporting issuer for a periodof time, to allow for the
disclosure ofa material change if theCommission is of theopinion
that such cease trade order is appropriate to ensure orderly
trading in the securities.

74. A reporting issuer shall appoint an approved auditor who
shall conduct an audit of the annual financial statements of the
issuer in accordance with generally accepted auditing standards
and shall provide the Commission with a prescribed report on the
financial affairs of the issuer.

75. (1) A reporting issuer shall, within one hundred and
twenty business days after the end of the issuer’s financial year
or such other prescribed period, file with the Commission annual
auditedfinancial statementsprepared in accordancewith generally
accepted accounting principles.

(2) A  financial  statement  under  subsection (1)  must
be accompanied by a report of the auditor required under section
74.

(3) The Commission may, where the report of the auditor
required by subsection (2) is qualified in any respect, take any
action that it deems necessary until the matters giving rise to the
qualified audit report are resolved.

Auditors and audits.

Filing an annual audited
financial statement.
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(4) Where in the course of performing the duty required
by subsection (2), the auditor determines that a matter that could
give rise to a qualification in the audit report on the financial
statements is present, the auditor shall —

(a) immediately providenotice to theCommission in
the prescribed form; and

(b) immediately deliver a copy of the notice under
paragraph (a) to the reporting issuer.

76. A reporting issuer shall file with the Commission interim
financial statements prepared in accordance with generally
acceptedaccountingprinciples within thirtybusiness days or such
other prescribed period after the end of the financial period to
which it relates.

77. A reporting issuer shall, within one hundred and twenty
business days after the end of its financial year, file with the
Commission—

(a) a copy of its annual report containing such
information as the Commission mayspecify; and

(b) any other prescribed report, document or
information the Commission specifies.

78. (1)Assoonaspracticableafterfilingwith theCommission,
a reporting issuer shall send to each securityholder, at theaddress
provided to the reporting issuer as the preferred delivery address
of the security holder or at the last address of the security holder
shown on the securities register of the reporting issuer or by
electronic mail or other electronic means and at no cost to the
security holder, the following documents —

(a) the annual financial statements and the report of
the auditor;

Interim financial
statement.

Annual reports.

Delivery of continuous
disclosure documents to
secuity holders.
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(b) the annual report; and

(c) any other prescribed report or document.

(2) The obligation to send documents to a security holder
under subsection (1) does not apply —

(a) in relation to documents published under section
73; or

(b) if a security holder has informed the reporting
issuer that the security holder does not wish to
receive the documents.

79. Where a reporting issuer fails to file a report or statement
required to be filed under this Part, the reporting issuer is liable to
a penalty of one thousand dollars for each day from the day of the
default except when an extension to the period has been granted
by the Commission under section 169.

80. (1) A reporting issuer shall, concurrently with the giving
of notice of a meeting of its security holders, send a prescribed
form of proxy and any other prescribed document to each holder
of votingsecurities who is entitled to receive notice of the meeting
at the preferred address or at the last address of the security
holder shown on the securities register of the reporting issuer or
by electronic mail or other electronic means and at no cost to the
securityholder.

(2) A person shall not solicit a proxyunder subsection (1)
unless each security holder whose proxy is solicited is sent all
prescribed documents at the time of the solicitation.

(3) Aperson solicitingaproxyshall, at the timeof sending
the proxy document required in subsection (2), file with the
Commission a copy of each document sent to security holders.

Failure to file.

Proxies and proxy
solicitation.
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(4) The Commission may —

(a) require a reporting issuer to file with the
Commission, within such time limit as may be
prescribed, draft copies of any documents that
the issuer intends to send to security holders
under this section prior to any sending; and

(b) review any proxy documents or any other
communications to security holders and require
modifications to the documents or delay any
mailing or security holder meeting as a result of
its review.

(5) In this section “solicit” —

(a) includes —

(i) a request for a proxy, whether or not
accompanied by or included in a form of
proxy;

(ii) a request to execute or not to execute a form
of proxy or to revoke a proxy;

(iii) the sending of a form of proxy or other
communications to a security holder under
circumstancesreasonably calculated toresult
intheprocurement,withholding orrevocation
of a proxy; and

(iv) the sending of a form of proxy to a security
holder under subsection (2), but

(b) does not include —

(i) the sending of a form of proxy in response to
an unsolicited request made by or on behalf
of a security holder,
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(ii) the performance of administrative acts or
professional services on behalf of a person
solicitingaproxy,

(iii) the sending by a registrant of documents to a
beneficialowner,

(iv) the solicitation by a person in respect of
securitiesof whichthepersonis thebeneficial
owner, or

(v) other prescribed activities.

81. (1) A reporting issuer that is an approved foreign issuer
is exempt from the requirements of this Part, if the reporting issuer —

(a) complies in all respects with the foreign disclosure
requirementsof its recognized foreign jurisdiction
regarding —

(i) the disclosure of material changes ona timely
basis,

(ii) the preparation, filing and delivery of annual
audited financial statements, and

(iii) the preparation, filingand deliveryof interim
financial statements;

(b) files with the Commissionall such documents that
it fileswith the foreign regulatory authority in the
recognized foreign jurisdiction in respect of the
items described under paragraph (a); and

Exemption for certain
foreign issuers.
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(c) delivers to each security holder resident in the
CurrencyUnion, at the security holder’spreferred
delivery address or at the last address of the
security holder shown on thesecurities registerof
the approved foreign issuer or by electronic mail
or other electronic means and at no cost to the
securityholder, the documents that such security
holder wouldbe entitled to receive under the laws
governing securities in the recognized foreign
jurisdiction if such security holder were resident
in that foreign jurisdiction.

(2)Subsection (1) isnot applicable toan approvedforeign
issuer if, as at the end of the last financial year of the approved
foreign issuer, the number of securities of the approved foreign
issuer held beneficially and of record, directly or indirectly, by
residents in the Currency Union is twenty per cent or more of the
outstanding voting securities of the issuer on such date or such
other ownership threshold as may be prescribed.

(3) A reporting issuer that is an approved foreign issuer
shall certifyannually to the Commission in writing, concurrently
with the filing of its annual financial statements, that it is an
approved foreign issuer and is permitted to rely on the exemption
provided by this section.

82. The Commission may on its own motion or on an
applicationbya reporting issuer, make an order declaring, subject
to such conditions as prescribed, that the issuer is no longer a
reporting issuer.

83. (1) A reporting issuer who—

(a) contravenes this Part; or

(b) makes a misrepresentation in any document
required to be filed with the Commission or

Ceasing to be a reporting
issuer.

Offences.
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delivered to security holders under this Part,
commitsan offence and is liableon conviction—

(i) in the case of an individual, to a fine not
exceeding onehundred thousand dollars or to
imprisonment for a term not exceeding three
years or to both,

(ii) in the case of a company, to a fine not
exceeding two hundred thousand dollars.

(2) A senior officer of a reporting issuer who knowingly
orrecklesslyauthorized,permittedoracquiescedinthecommission
of an offence under subsection (1) commits an offence and is
liable on conviction on indictment to a fine not exceeding fifty
thousand dollars or to imprisonment for a termnot exceeding two
years or to both.

(3) Notwithstandingsubsection (2), thedefenceavailable
to a senior officer under section 147 is also available to a senior
officer in respect of this section.

(4) Where a senior officer is convicted of an offence
under subsection (2), the Commission may order, that the
individual be prohibited frombeinga senior officer of a reporting
issuer or licensee for a period not exceeding five years, if it is in
thepublic interest, andmaydoso inaddition toanyotherorder that
the Commission may make.

(5) An auditor of a reporting issuer that knowinglymakes
or provides a false or misleading audit report in respect of the
financial statements of a reporting issuer commits an offence and
is liable on summary conviction to a fine not exceeding one
hundred thousand dollars.

(6) Where an auditor is convicted of an offence under
subsection (5), the Commission may order that the auditor be
prohibited from being an approved auditor for a period not



2024 SECURITIES ACT 7 239

exceeding five years if it is in the public interest and may do so in
addition to any other order that the Commission may make.

PART VI

GOVERNANCE OF REPORTING ISSUERS

84. A  reporting  issuer  shall  comply with all  prescribed
requirements regarding the governance of reporting issuers,
including —

(a) the composition of its board of directors and
qualifications for membership on the board, with
respect to independent members;

(b) theestablishment ofspecified types ofcommittees
of theboardofdirectors,  themandate, functioning
and responsibilities of each committee, the
composition of each committee and the
qualifications for membership on the committee
with respect to independent members;

(c) the establishment and enforcement of a code of
business conduct and ethics applicable to its
directors, officers and employees and applicable
to persons or companies that are in a special
relationship with the reporting issuer, including
the minimum requirements for such a code; and

(d) procedures to regulate conflicts of interest
between the interests of the reporting issuer and
those of a director or officer of the reporting
issuer.

Compliance with
prescribed requirements.
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PART VII

TAKEOVER BIDS

85. A person shall not make a takeover bid or issuer bid for
a reporting issuer except in accordance with the prescribed
requirements.

86. (1) A person who contravenes any provision made under
this Part commits an offence and is liable on summary conviction —

(a) in thecaseofan individual, toa finenot exceeding
one hundred thousanddollars or to imprisonment
for a term not exceeding three years or to both;

(b) in the case of a company, to fine not exceeding
one hundred and fifty thousand dollars.

(2) In the case  of a continuing offence under subsection
(1), a person shall be liable to a fine not exceeding ten thousand
dollars for each day the offence continues.

PART VIII

DISCLOSURE OF SHAREHOLDINGS OF
DIRECTORS, OFFICERS AND SIGNIFICANT

SECURITY HOLDERS

87. (1) A person who is connected to a reporting issuer shall,
within five business days of the day that he becomes connected
to the reporting issuer, file a report with the Commission in the
prescribed form disclosinganybeneficial ownershipof or control
over, securities of the reporting issuer.

(2) A person —

(a) who is connected to a reporting issuer; and

(b) who changes his beneficial ownership of, or

Takeover bids.

Offences.

Reports by certain
conntected persons.
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control or direction over, securities of the report-
ing issuer

shall within five business days from the day on which the change
takes place, file in such form as the Commission may determine,
a report of any change in beneficial ownership of, or control or
direc- tion over, securities of the reporting issuer by him as of the
day on which the change took place.

(3) A person to whom this section applies shall not
transfer or cause to be transferred any securities of the reporting
issuer to which he or she is connected into the name of an agent,
nomineeor custodian, other than a clearing facility, without filing
with the Commission a report of the transfer in such form as the
Commission may determine, except for a transfer for the purpose
of giving collateral for a verifiable debt.

(4) Notwithstanding subsection (1),apersonisnot required
to file a report under this section where the person does not
beneficially own, or exercise control or direction over, any
securities of the reporting issuer.

(5) For the purposes of this section, a person’s beneficial
ownership of,or controlor directionover, securitiesof a reporting
issuer, includes —

(a) securities that are convertible or exchangeable
for securities of a reporting issuer, whether or not
oncondition; or

(b) rights to acquire or to subscribe for, or otherwise
receive securities of a reporting issuer,

whether or not such securities are securities issued by the
reporting issuer.

(6) A person who files a report with the Commission
under this section shall deliveracopy of the report that hehas filed
with the Commission under this section to the reporting issuer.
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88. (1) A reporting issuer shall keep, a register of senior
officers’ and significant security holders’ interests in a form and
manner prescribed by the Commission.

(2) The register shall be held at the reporting issuer’s
registered office and shall, during usual office hours, be open for
inspection by members of the public free of charge.

(3) The register shall be produced at the commencement
of the reporting issuer’s annual general meeting and be kept open
and available throughout the meeting to any person attending.

89. (1) Where a reporting issuer is notified by a senior officer
or significant security holder of any matter relating to securities
which the reporting issuer is required to enter in its register, the
reporting issuer shall informthe securities exchangeon which the
securities of the reporting issuer are listed, and the Commission,
before the end of the day following the day of the notification or
entry, as the case may be.

(2) The securities exchange or the Commission shall
publish, in such manner as it may determine, any information it
receives under this section.

90. (1) A person shall not contravene a provision of this Part.

(2) A person who contravenes subsection (1) commits an
offence and is liable on summary conviction to a fine not
exceeding ten thousand dollars or to imprisonment for a term not
exceeding two years.

(3) In the case  of a continuing offence under subsection
(1), a person is liable to a fine not exceeding one thousand dollars
for each day the offence continues.

Register of interest of
directors and significant
shareholders.

Notification to securities
exchange and
Commission.

Offences.



2024 SECURITIES ACT 7 243

PART IX

UNCERTIFICATED SECURITIES

91. Notwithstanding the provisions of the Companies Act,
the ownership of securities issued by a reporting issuer may,
subject to theprescribedprovisions, beevidencedandtransferred
without a written instrument.

PART X
MARKET MISCONDUCT

92. A person shall not take part in or carry out, whether
directly or indirectly and whether within the Currency Union or
elsewhere, a transaction or series of transactions that has or is
likely to have the effect of —

(a) creatingan artificial price for tradinginsecurities
on a market place licensed under this Act; or

(b) maintaining a price for trading in securities on a
market place licensed under this Act at a level
that is artificial, whether or not it was previously
artificial.

93. (1) A person shall not do, or omit to do, an act, whether
in or from within the Currency Union or elsewhere, if that act or
omission has or is likely to have the effect of creating, or causing
the creation of, a false or misleading appearance —

(a) of active trading in securities on a market place
licensed under this Act; or

(b) with respect to the market place for, or the price
for tradinginsecuritiesonamarket place licensed
under this Act.

Transfer of uncertificated
securities.
Chap. 78:04.

Manipulation of the
market.

False trading and market
rigging - creating a false
or misleading appearance
of active trading etc.
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(2) For the purpose of subsection (1), a person is deemed
to have created a false or misleading appearance of active trading
in particular securities on a licensed market place if the person —

(a) enters into, or carries out, either directly or
indirectly, any transaction of purchase or sale of
any of those securities that does not involve any
change in the beneficial ownership of the
securities;

(b) makes an offer to sell any of those securities at a
specified price and has made or proposes to
make, or knows, that an associate of the person
has made or proposes to make, an offer to
purchase the same number, or substantially the
same number, of those securities at a price that is
substantially thesame as theprice specified in the
offer to sell; or

(c) makes an offer to purchase anyof those securities
at a specified price and has made or proposes to
make, an offer to sell the same number, or
substantially thesame number, of thosesecurities
at a price that is substantially the same as the
price specified in the offer to purchase.

(3) The circumstances in which a person creates a false
or misleadingappearance of active trading in particular securities
on a market place are not limited to the circumstances set out in
subsection (2).

(4) For the purposes of subsection (2)(a), a purchase or
sale of securities does not involve a change in the beneficial
ownership if —

(a) a person who had an interest in the securities
before the purchase or sale; or

(b) an associate of a person under paragraph (a) has
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an interest in the securities after the purchase or
sale.

(5) The reference in subsection (2)(a) to a transaction of
purchase or sale of securities includes —

(a) a reference to the making of an offer to purchase
or sell securities; and

(b) a reference to the makingof an invitation, however
expressed, that expressly or impliedly invites a
person to offer to buy or sell securities.

94. (1) A person shall not, whether in or from within the
CurrencyUnion or elsewhere, enter into, or engage in, a fictitious
or artificial transaction or device if that transaction or device
results in —

(a) the price for trading in securities on a licensed
market place being maintained, inflated or
depressed; or

(b) fluctuations in the pricefor tradingin securitieson
a licensed market place.

(2) In determining whether a transaction is fictitious or
artificial for the purposes of subsection (1), the fact that the
transaction is, or was at any time, intended by the parties who
entered into it to have effect according to its terms is not
conclusive.

95. (1) Aperson shall not engage in conduct, inor fromwithin
theCurrencyUnion, in relation tosecuritiesbusinessor asecurity,
that is misleading or deceptive or is likely to mislead or deceive.

(2) The reference in subsection (1) to engaging in conduct
in relation to a security includes —

(a) trading in a security;

False trading and market
rigging - artificially
maintaining etc. trading
price.

Misleading or deceptive
conduct.
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(b) issuing a security;

(c) publishing a notice or advertisement in relation to
a security;

(d) making, or making an evaluation of, an offer
under a take- over bid or a recommendation
relating to such an offer; or

(e) carryingonnegotiations,ormaking arrangements,
or doing any other act, preparatory to, or in any
way related to, an activity covered by any of
paragraphs (b) to (d).

96. A person shall not provide the Commission or the public
with information that —

(a) is false;

(b) is misleading in a material particular; or

(c) fails to state a fact that is required to be stated or
that is necessary to make the statement not
misleading.

97. A personshall not, whether in or fromwithin the Currency
Unionor elsewhere, circulateor disseminate,or be involved in the
circulationordisseminationofanystatementor information to the
effect that the price for the trading in securities on a licensed
market place will, or is likely to rise or fall or be maintained,
because of a transaction, or other act or thing done, in relation to
those securities, if —

(a) the transaction or thing done, a transaction or
thing done constitutes or would constitute a
contravention of sections 92, 93, 94 or 95; and

(b) the person or an associate of that person;

Misleading the
Commission.

Dissemination of
information about illegal
transactions



2024 SECURITIES ACT 7 247

(i) has entered into such a transaction or done
such an act or thing, or

(ii) has received, or may receive, directly or
indirectly, a consideration or benefit for
circulatingordisseminating or authorizingthe
circulation ordisseminationof, the statement
or information.

98. A person shall not, whether in the Currency Union or
elsewhere, make a statement, or disseminate information, if —

(a) the statement or information is false in a material
particular or is materiallymisleading;

(b) the statement or information is likely —

(i) to induce persons in the Currency Union to
trade securities, or

(ii) to have the effect of increasing, reducing,
maintainingorstabilizing thepricefor trading
in securities on a licensed market place; and

(c) when the person makes the statement, or
disseminates the information —

(i) the person does not care whether the
statement or information is true or false, or

(ii) the person knows, or ought reasonably to
have known, that the statementor information
is falseina materialparticular or is misleading.

99. A person shall not, in or from within the CurrencyUnion,
induce another person to trade in securities by —

(a) making or publishing a statement, promise or
forecast if the person knows, or is reckless as to

False or misleading
statements.

Inducing persons to
deal.
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whether, the statement is misleading, false or
deceptive;

(b) a dishonest concealment ofmaterial information;
or

(c) recording or storing information that the person
knows to be false or misleading in a material
particular or materially misleading if —

(i) the information is recorded or stored in, or by
means of, a mechanical, electronic or other
device, and

(ii) when the information was so recorded or
stored, the person had reasonable grounds to
expect that it would be available to others.

100. A person shall not, in thecourse of carryingon securities
business inorfromwithin theCurrencyUnion,engagein dishonest
conduct in relation to securities business or a security.

101. (1) Except as prescribed, a person shall not make, for the
purpose of inducing another person to trade in a security, other
than a security that carries an obligation of the issuer to redeem
or purchase, or a right of the owner to require redemption or
purchase, a representation, written or oral, that a person will —

(a) resell or repurchase such security; or

(b) refund  all  or  any of  the purchase price  of  such
security.

(2) A person shall not make, for the purpose of inducing
another person to trade in a security, a representation, written or
oral, relating to the future value or price of such security.

Dishonest conduct.

Prohibited
representions.
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(3) Except as prescribed, a person shall not make, for the
purpose of inducing another person to trade in a security, a
representation, written or oral, that such security will be listed on
a licensed market place.

102. (1) A person that is in a special relationship with the
reporting issuer and has inside information about the reporting
issuer, shall not —

(a) trade any security of the reporting issuer; or

(b) enter into a transaction involving a security the
value ofwhich isderivedfromor variesmaterially
with the value or market price of a security of the
reporting issuer.

(2) A reporting issuer, or person in a special relationship
with a reporting issuer, shall not inform another person of inside
informationabout the reportingissuer, unless it is necessary in the
course of the business of the reporting issuer or the person.

(3) A reportingissuer,or the person inaspecial relationship
with a reportingissuer,with inside information about thereporting
issuer, shall not recommend or encourage another person to —

(a) trade a security of the reporting issuer; or
(b)enter into a transaction involving a security the value of which

is derivedfromor varies materially with the value
or market price of a security of the reporting
issuer.

(4) In this section, “person in a special relationship”, in
relation to a reporting issuer means —

(a) aninsider,officer, employee, affiliateorassociate
of the reporting issuer;

(b) an associate or affiliate of an insider;

Prohibition on
purchasing or selling of
securities by certain
persons.
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(c) a person that is making or proposing to make a
take-over bid for the securities of the reporting
issuer;

(d) a person that is proposing to —

(i) become a  party  to a  reorganization or
businesscombinationwiththereportingissuer,
or

(ii) acquire a substantial portion of the property
of the reporting issuer;

(e) a person engagingin or proposing to engage in any
business orprofessionalactivitywithoron behalf
of the reporting issuer or with or on behalf of a
person referred to in paragraph (c) or (d);

(f) an insider,officer,employee, affiliateorassociate
of a person referred to in paragraph (c), (d) or
(e);

(g) a personwith insideinformation, if theinformation
was obtained at a time when the person was a
person in a special relationship under paragraph
(a), (b), (c), (d), (e) or (f); or a person that
obtained inside information from another person;

(h) a person who, at the time, was a person in a
special relationship, and

whom the person knew or should have known, was a person in a
special relationship.

103. (1) A person having the knowledge of material order
information, shall not —

(a) trade a security that is the subject of the
information;

Front running.
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(b) enter into a transaction involving a security the
valueof whichisderivedfromor variesmaterially
with the value or market price of the security
referred to in paragraph (a);

(c) inform another person of the material order
information,unless it is necessary in the course of
the person’s business; or

(d) recommend or encourage another person to —

(i) trade the security referred to in paragraph
(a), or

(ii) enter into a transaction involving a security
the value of which is derived from or varies
materially with the value or market price of
the security referred to in paragraph (a).

(2) In this section,“material order information” means—

(a) information that relates to —

(i) the intention of a person responsible for
making decisionsabout an investmentportfolio
to tradea security onbehalf of the investment
portfolio,

(ii) the intentionofa licensee trading on behalf of
an investment portfolio to trade a security on
behalf of the investment portfolio, or

(iii) an unexecuted order, or the intention of any
person to place an order, to trade a security;
and

(b) information that if disclosed, wouldreasonably be
expected to affect the market price of a security.
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104. (1) It is a defence to a charge under sections 102(2),
103(2) (a) or 91(2)(b) if, at the time the person trades the security,
he or she reasonably believes that the purchaser or seller of the
securityhadknowledgeof the inside informationormaterialorder
information.

(2) It is a defence to a charge under sections 102(3),
102(4), 103(2)(c) or 103(2)(d), if the person reasonably believes
that theother personhadknowledge of the information at the time
the person —

(a) informs theotherpersonof the inside information
or material order information; or

(b) recommends or encourages the other person to
trade the security.

105. It is a defence to a charge under sections 102(2)
103(2)(a) or 103(2)(b), if the person charged proves that he or she
—

(a) trades the security under a written automatic
dividend reinvestment plan, written automatic
purchase plan or other similar written automatic
plan, in which the person agreed to participate
beforeobtainingthe informationormaterial order
information;or

(b) trades the security as a result of a written legal
obligation —

(i) imposed on the person, or

(ii) that the person entered into before obtaining
the inside information or material order
information.

Defence of automatic or
predetermined trade.

Defence -  belief that
other party knows
information.
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106. It is a defence to a charge under sections 102(2), 103(2)
(a) or 103(2)(b), if the person charged proves that he or she trades
—

(a) as agent under the specific, unsolicited
instructionsof the principal;

(b) as agent under specific instructions that the agent
solicited from the principal before obtaining the
inside informationor material order information;

(c) as agent or trustee for another person because of
that other person’s participation in a written
automatic reinvestment plan, written automatic
purchase plan or other similar written automatic
plan; or

(d) as agent or trustee for another person to fulfil a
written legal obligation of the other person.

107. It is a defence to a charge under sections 102(2),
102(4), 103(2)(a), 103(2)(b) or 103(2)(d), if the person charged
proves that —

(a) he or she is not an individual; and

(b) theindividualmakingthetradeorrecommendation
on behalf of the person does not have inside
information or material order information and is
not actingon the advice or recommendation of an
individual who has that information.

108. (1) The Commission may order that —

(a) a person or class of persons is exempt from all or
specified provisions of this Part;

(b) a security or a class of securities are exempt from

Defences - trading as
agents.

Defences - trade or
recommendation by
individual with no
inside or material order
information.

Application of an
exemption or
modification  to
securities issued by
investment funds.
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all or specified provisions of this Part; or

(c) this Part applies as if specified provisions were
omitted, modified or varied as prescribed.

(2) Sections 92, 93, 94, 96, 102 and 103 do not apply to
conduct relating to securities issued by investment funds.

109. (1) A reporting issuer who —

(a) contravenes this Part; or

(b) makes a misrepresentation in any document
required to be filed with the Commission or
delivered to security holders under this Part,
commits an offence and is liable on summary
conviction—

(i) in the case of an individual, to a fine not
exceeding one hundred thousand dollars or to
imprisonment for a term not exceeding three
years or both,

(ii) in the case of a company, to a fine not
exceeding three hundred thousand dollars.

(2) In addition to any penalty under subsection (1), any
person who commits an offence under this Part, shall pay a
minimum penalty of any gains made or loss avoided from
contravention of the sections and, if the court so directs,paya fine
not exceeding twice the amount of the unlawful gains or loss
avoided.

Offences.



2024 SECURITIES ACT 7 255

PART XI

LISTING AND TRADING FOREIGN SECURITIES,
REGISTRATION AND MARKET PLACE

MEMBERSHIP
OF FOREIGN PARTICIPANTS

110. A person shall not list and trade foreign securities or be
registered as a foreign member of a market place in the Currency
Union except in accordance with the prescribed requirements.

PART XII

INVESTIGATION, INSPECTION AND
ENFORCEMENT

Division 1
Investigation and inspection

111. (1) The Commission may conduct an investigation it
considers necessary or expedient, for any of the following —

(a) todeterminewhetheranypersonhascontravened,
is contravening, or is about to contravene
securities law;

(b) to determine whether a person may have
committed a breach of trust, fraudor misconduct,
in carrying out securities business;

(c) to determine whether the manner in which a
person has engaged, or is engaging, in any
securities business is not in the public interest;

(d) for the administration of securities law;

(e) toassist in the administration of the securities law
of another jurisdiction; or

Listing and trading
foreign securities,
registration and market
place membership of
foreign participants.

Power to investigate.
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(f) any other matter that the Commission considers
necessary.

(2) For the purposes of subsection (1), the Commission
mayconduct the investigation or may, in writing, appoint another
person for that purpose.

(3) Notwithstanding the provisions of any prescribed
written law or any requirement imposed in this Act or any other
law, the Commission may exercise any of its powers under this
Division for the purposes of conducting an investigation under
subsection (1).

112. (1) Where the Commission considers that a person is or
may be able to give information or produce a document which is
or may be relevant to an investigation, it may —

(a) require the person to attend before it at a specified
time and place to answer questions, including
under oath or affirmation;

(b) enter, during reasonable hours, the business
premises of the person for the purposes of —

(i) inspecting and copying information or
documents stored in any form on such
premises, or

(ii) seizing and taking possession of any
information or documents; and

(c) require the personto give, orprocure thegivingof,
specifiedinformation or information ofaspecified
description in such form as the Commission may
reasonably require.

(2) Where the Commission does not regulate the person
identified at subsection(1), theCommissionshall,at any time if the
circumstances so require, apply to a judge of the High Court for
an order authorizingthe Commission or a personappointed under

Power to obtain
information.
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section 111(2) to enter the premises of the person at any time to
conduct an examination.

(3) Without limiting the generality of subsection (1), the
material theCommissionmay orderbe furnished undersubsection
(1) includes —

(a) auditinginformation including,butnot limited to,
audit workingpapers,communications,andother
information relating to the audit or review of
financial statements;

(b) subscriberrecordsheldormaintained bytelephone
service providers located in the Currency Union
that includes —

(i) the name and address of a subscriber,

(ii) payment details, incoming and outgoing
communicationswithdate, time,durationand
identification of phone numbers from which
communications are made or received, and

(iii) any other prescribed details of a subscriber;
and

(c) subscribers recordsheld ormaintained byinternet
service providers or other electronic
communicationproviders locatedin theCurrency
Union that includes the identity of subscribers
name and address, payment details, length of
service, typeof serviceutilized, networkaddress,
session times, dates anddurations, andsuch other
details as prescribed.

113. (1) The Commission may conduct an on-site or off-site
inspection of the business of a regulated person for the purpose
of —

Compliance inspection
of licensees.
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(a) determining whether the person is complying
with —

(i) securities law, or

(ii) any other prescribed statute that is
administered by the Commission; or

(b) assistingin theadministrationof thesecurities law
of another jurisdiction.

(2) The Commission may, in writing, appoint another
person to conduct the inspection under subsection (1).

(3) The Commission may, by notice in writing, require a
person under inspection to produce information or documents, or
a class of information or documents that reasonably relates to the
inspection.

(4) After receivinganotice under subsection (3), aperson
shall, within the period as specified in the notice, provide to the
Commission the informationordocumentsdescribed in thenotice
that are in the custody, possession or control of the person.

(5) The Commission mayenter, during reasonable hours,
the business premises of a person under inspection for the
purposes of —

(a) inspectingandcopyinginformationordocuments
stored in any form on such premises; or

(b) seizing and taking possession of any information
or documents.

(6)The Commission may requireaperson under inspection
to give an explanation for,  or further particulars regarding, any
informationordocumentproducedundersubsection (4)orobtained
under subsection (5).
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(7) If a person acting on behalf of the Commission, enters
premises under subsection (5), the person shall present proof of
his or her authority to do so.

(8) Anyinformationordocument seized under subsection
(5) shall be returned to the person from whom, or premises from
which, it was taken as soon as possible.

114. (1) The Commission may by notice require a regulated
person to provide the Commission with a report, in such form as
may be specified in the notice, by the person’s approved auditor,
or by an accountant or other person with relevant professional
skill, on, or on any aspect of, any matter about which the
Commission has required or could require the regulated person to
provide information under securities law.

(2) The report shall be prepared at the expense of the
regulated person.

(3) A person shall not be appointed to make a report
required under this section unless the Commission gives prior
approval to the appointment of the person.

(4) The person appointed to make the report under this
section shall immediatelygivewrittennotice to theCommissionof
each fact or matter of which that person becomes aware which
indicates that —

(a) any of the minimum criteria is not or has not been
fulfilled, or may not be or may not have been
fulfilled, in respect of the regulated person; and

(b) themattersare likelytobeofmaterial significance
for the exercise, in relation to such person, of the
Commission’s functions under this Act.

Power to require reports.
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115.(1) The Commission may inspect the business of a
market participant, other than a regulated person, for the purposes
of —

(a) determining if the person is complying with;

(i) securities law,

(ii) or any other prescribed statute that is
administered by the Commission; or

(b) assistingin theadministrationof thesecurities law
of another jurisdiction.

(2) The Commission may in writing appoint another person to
conduct the inspection under subsection (1).

(3) The Commission may, by notice in writing, require a
person under inspection to produce information or documents, or
a class of information or documents that reasonably relates to the
inspection.

(4) After receivinganotice under subsection (3), aperson
shall, within the period as specified in the notice, provide to the
Commission the information or document that is described in the
notice and that is in the custody, possession or control of the
person.

116. (1) The Commission may, for the purpose of assisting in
the performance of any of its functions or the exercise of any of
its powers under this Act, require —

(a) a person registered as the holder of securities
recorded in a register, kept by or on behalf of an
issuer;

(b) a person that the Commission has reasonable
cause to believe holds any securities;

(c) a person that the Commission has reasonable

Compliance inspecion of
other market particiants.

Provision of information
relating to transactions.
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cause to believe has acquired or disposed of any
securities,whetherdirectlyor throughanominee,
trustee or agent,  and whether as beneficial
owner, nominee, trustee, agent or otherwise; or

(d) aregulatedpersonthroughwhichtheCommission
has reasonable cause to believe any securities
have been acquired, disposed of, dealt with or
traded,

to furnish theCommissionthe information specified insubsection
(2) within the time and in the form specified.

(2) The information for the purposes of subsection (1) is
—

(a) particulars that are reasonably capable of
establishing the identity of the person on whose
behalf, or by, from, to or through whom the
securities in question are held, or have been
acquired, disposed of, dealt with or traded, as the
case may be;

(b) the instructions given to or by the person referred
to in paragraph (a) or any officer, employee or
agent of such person, in relation to the holding,
acquisition, disposal, dealing, or trading of or in
respect of the securities;

(c) the particulars of the securities and the
consideration given or received; and

(d) any other information in the possession of the
person as the Commission specifies.
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117. (1) After the conclusion of an inspection of a regulated
person or a market participant, the Commission may require that
a report be prepared setting out the findings of that inspection.

(2) The Commission shall consider and make
recommendations on any information or report prepared under
this Part.

(3) The Commission may charge a prescribed fee for an
inspection conducted under this Part.

(4) On application, the Commission may exempt a
regulatedpersonfromthepaymentofcostswhere theCommission
considers it appropriate.

118. (1) Subject to subsection (2),  the Commission may, on
therequestof adomestic regulatoryauthorityor foreignregulatory
authority,permittheregulatoryauthoritytotakepartinacompliance
inspection undertaken by the Commission under this Part.

(2) The Commissionshall not permita domestic regulatory
authorityorforeignregulatoryauthority totakepart inacompliance
inspection under subsection (1), unless it is of the opinion that the
participation of the regulatoryauthority is reasonably required—

(a) for theeffectivesupervision ofaregulated person;
or

(b) for the purposes of the regulatory functions of the
regulatoryauthority.

(3) In deciding whether to permit a domestic regulatory
authority orforeignregulatoryauthoritytotakepart inacompliance
inspection under subsection (1), the Commission may take into
account, whether the regulatory authority —

Inspection reports and
costs.

Participation of other
regulatory authorities in
inspections under this
division.
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(a)  is subject to adequate legal restrictions on further
disclosure;

(b) is legally empowered to take part in a compliance
inspection of that regard; and

(c) is likely, without the written permission of the
Commission—

(i) todisclose information obtainedordocuments
examined or obtained during the compliance
inspection to anyperson other than an officer
or employee of the authority engaged in
supervision,or

(ii) to take any action on information obtained or
documents examined or obtained during the
compliance inspection.

119. (1) A person shall not, without reasonable excuse, alter,
suppress, conceal, destroyor refuse to produce a document which
is required to be produced in accordance with securities law or
Regulations.

(2) A person who contravenes subsection (1), commits an
offence and is liable on summary conviction to a fine not
exceeding one hundred thousanddollars and to imprisonment for
a term not exceeding five years.

120. (1)A personshallnotbe required todisclose information
or to produce a document which the person would be entitled to
refuse todiscloseor toproduceonthe groundsof legalprofessional
privilege in court proceedings.

Restriction on
withholding or
concealing.

Protection of persons
providing information.
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(2) For the purpose of this section, any information or
other matter comes to a professional legal adviser in privileged
circumstances if it is communicated or given to the legal adviser
—

(a) by a person, or representative of a person who is
a client of the legal adviser;

(b) by a person or a representative of a person
seeking legal advice from the adviser; or

(c) byany personincontemplationofor inconnection
with legal proceedings and for the purpose of
these proceedings.

(3) For the purposes of this section, information or other
matter must not be treated as coming to a professional legal
adviser in privilegedcircumstances, if it is communicatedorgiven
with a view to furthering any criminal purpose.

Division 2
Assistance to domestic regulatory authorities

121. (1) At the request of a domestic regulatoryauthority, the
Commission may, where it considers it appropriate, exercise its
powers under securities law for the purpose of assisting the
domestic regulatory authority with the performance of its
regulatory functions.

(2) Notwithstanding Article 24 of the Agreement, the
Commission may provide information that it has acquired in the
course of its duties or in the exercise of its functions under
securities law to another domestic regulatoryauthority where the
Commission considers the information may be relevant to the
functions of that domestic regulatory authority or as a necessary
part of a framework for consolidated supervision, oversight or
Regulations of the financial services sector.

Assistance to domestic
regulatory authorities.
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Division 3
Assistance to foreign regulatory authorities

122. (1) In determining whether to grant assistance referred
tounder section 123, the Commissionmay consider the following
factors —

(a) whether the assistance is intended to enable the
foreign regulatory authority, or any designated
third party, to carry out the supervision,
investigation orenforcementforwhichtherequest
relates;

(b) whether theforeignregulatoryauthorityhasgiven
a written undertaking that any document or
information obtainedpursuant to its request shall
notbe used for anyother purpose not approved by
theCommission;

(c) whether theforeignregulatoryauthorityhasgiven
a written undertaking not to disclose to a third
party any document or information received
pursuant to the request without the approval of
the Commission and in accordance with any
conditions imposed by the Commission; and

(d) whether the rendering of assistance would not be
contrary to the public interest of the Currency
Union, the interest of the investing public, or the
interest of the general public.

(2) In deciding whether to grant a request for assistance
referred to under section 123 froma foreign regulatory authority,
the Commission may also have regard to the following —

Conditions for provision
assistance.
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(a) whether theforeignregulatoryauthorityhasgiven
or is willing to give an undertaking to the
Commission to comply with a future request by
theCommissiontothe foreignregulatoryauthority
for similar assistance; and

(b) whether theforeignregulatoryauthorityhasgiven
or is willing to give an undertaking to the
Commission to contribute towards the costs of
providingtheassistance that theforeignregulatory
authority has requested.

(3) Where a regulatory authority fails to comply with a
requirement of the Commission in subsection (1) or (2), the
Commission may refuse to provide the assistance sought.

123. (1) Notwithstanding Article 24 of the Agreement, the
provisionsofanylaw, theCommissionmay, inrelation toarequest
for assistance by a foreign regulatory authority —

(a) transmit to the foreign regulatory authority any
document in the possession of the Commission
that is requested by the authority;

(b) order any person to furnish to the Commission
any document that is requested by the foreign
regulatory authority, that the Commission may
then transmit to that authority;

(c) orderanypersonto givetheCommission assistance
in connection with a request made by a foreign
regulatory authority; or

(d) order any person to make an oral statement to the
Commission onany information requestedbythe
foreign regulatory authority, record such
statement, and transmit the recorded statement
to the authority.

Assistance that may be
provided.
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(2) Without limiting the generality of subsection (1), the
material theCommissionmay orderbe furnished undersubsection
(1) includes —

(a) auditinginformationincluding,butnot limited to,
audit workingpapers,communications,andother
information relating to the audit or review of
financial statements;

(b) subscriber records held ormaintainedbytelephone
service providers located in the Currency Union
that include the name and address of subscribers,
payment details and incoming and outgoing
communications with date, time, duration and
identification of phone numbers from which
communications are made or received and other
prescribed details; and

(c) subscribers recordsheld ormaintained byinternet
service providers or other electronic
communicationproviders locatedin theCurrency
Union that includes the identity of subscribers.

(3) A person shall not be required to disclose information
or to produce a document which the person would be entitled to
refuse to discloseor toproduceonthe groundsof legalprofessional
privilege in court proceedings.

(4) For the purpose of this section, any information or
other matter comes to a professional legal adviser in privileged
circumstances if it is communicated or given to the legal adviser
—

(a) by a person, or representative of a person who is
a client of the legal adviser;

(b) by a person or by a representative of a person
seeking legal advice from the adviser; or
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(c) by any person in contemplation of,  or in connec-
tion with, legal proceedingsand for the purpose of
these proceedings.

(5) For the purposes of this section, information or other
matter shall be treated as coming to a professional legal adviser
in privileged circumstances, if it is communicated or given with a
view to furthering any criminal purpose.

(6) Where the person in possession of any document
required to be produced under this Part, claims a lien on the
document —

(a) the requirements to produce the document shall
not be affected by the lien;

(b) no fees shall be payable for or in respect of the
production;

and

(c) the production shall be without prejudice to the
lien.

124. (1) The Commission may, in exercise of its co-operative
functions, enter into memoranda of understanding with foreign
regulatory authorities for —

(a) the purposes of assisting a foreign regulatory
authority, or any designated third party, to carry
out its supervision, investigation or enforcement
functions;

(b) the purposes of assisting in consolidated
supervisionwith such foreignregulatoryauthority
or any designated third party; or

(c) such other purposes as the Commission may
considered fit.

Authority to enter into
Memorandum of
Understanding.
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(2) The Commission shall notify the Minister of Finance
of each memorandum of understanding and promptly publish the
memorandum of understanding in the Gazette.

125. (1) A person shall not —

(a) without reasonable excuse, refuses or fails to
comply with an order under this Part; or

(b) in purported compliance with an order under this
Part;

(i) furnishes to the Commission a document
known to the person to be false or misleading
in a material particular, or

(ii) makes a statement to the Commission that is
false or misleading in a material particular.

(2) A person who contravenes subsection (1) commits an
offence and is liable on summary conviction to a fine not
exceeding one hundred thousand dollars.

(3) If the offence is a continuing offence, the individual or
company is liable to a further fine not exceeding fifty thousand
dollars for each day that the offence continues after conviction.

Division 4
Enforcement

126. (1)Inadditiontoall otherpowersgivento theCommission
under this Act, the Commission may, by notice in writing, give a
direction where it appears to the Commission that —

(a) it is desirable for the protection of an investor ;

(b) a person is contravening, has contravened or is

Offences.

Power of the
Commission to issue
directions.



2024 SECURITIES ACT 7270

about to contravene any provision of or require-
ment under this Act;

(c) a person has failed to comply with any provision
of or requirement under this Act; or

(d) a person, in purported compliance with any
provision or  requirement, has  furnished the
Commission with information that is false,
inaccurate or misleading.

(2) Adirectionunder this section maycontainoneor more
of the following prohibitions or requirements —

(a) to require a person to cease and desist from the
contravention;

(b) to requirea personto complywith the prohibitions
or requirements;

(c) toprohibitapersonfromenteringintotransactions
of a class or description specified in the notice or
prohibitentering into these transactionsotherwise
than in the specified circumstances or to the
extent specified;

(d) to prohibit a person from soliciting business from
a person of a class or description specified or
from persons other than persons of such a class
or description;

(e) to prohibit a person from carrying on business in
a specifiedmannerorotherwise thaninaspecified
manner;
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(f) as regards any assets, whether in the Currency
Union or elsewhere and whether they are the
assets of the person or not —

(i) to prohibit the person from disposing of such
assets or prohibit the person from dealing
with them other than, ina manner specified in
the notice, or

(ii) to require a person to deal with such assets in,
and only in, a manner specified in the notice;

(g) to require a person to maintain in the Currency
Union, assets of such value as appears to the
Commissionto bedesirablewithaviewtoensuring
that thepersonwill be able tomeet its liabilities in
respect of its securities business; or

(h) to require a person to transfer control of assets of
a specified  class or description to a trustee
approved by the Commission.

(3) A direction under this section must be for a period as
the Commission considers necessary.

(4) Where a direction, given under this section, contains
a prohibition or requirement under subsection (2)(f), (g) and (h),
the Commission may grant an extension of a period under
subsection (3) not exceeding thirty business days

(5) A person who fails to comply with a direction of the
Commission under this section commits an offenceand subject to
the civil penalties imposed under section 129.

(6) The Commission may, by written notice either on its
own motion or on the application of a licensee on whom a
prohibition or requirement has been imposed under this section,
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rescind or vary the prohibition or requirement if it appears to the
Commission that it is no longer necessary for the prohibition or
requirement to take effect or continue in force or, as the case may,
that it should take effect or continue in force in a different form.

127. (1) Where the Commission considers it in the public
interest to do so, the Commission may, on a settlement with the
person or after a hearing —

(a) order a person to comply with —

(i) securities law or a Commission decision, or

(ii) the regulatory instrument or a decision of a
licensee under Part II;

(b) order a person, a class of persons or all persons
to cease trading a security, a class of securities or
all securities;

(c) order that an exemptions in securities law do not
apply to a person;

(d) prohibit a person from —

(i) acting as a partner, director or officer of
another person,

(ii) acting as a regulated person,

(iii) acting as a party related to an investment
fund,

(iv) acting as an auditor of a market participant,

(v) acting in a management or consultative
capacity in connection with activities in the
securities market, or

Orders in the public
interest.
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(vi) promoting the trading of a security or of
securities generally;

(e) issue a censure or reprimand;

(f) impose conditions or restrictions on a licence, or
suspend or revoke a licence;

(g) restrict the trading or advising activities of a
licensee or a person exempt from licensing;

(h) order a person to change a document;

(i) order a person to publish information or a
document;

(j) order a person not to publish information or a
document;

(k) order aperson that is amarketparticipant to make
changes to its practices and procedures;

(l) appoint a person to advise a regulated person on
the proper conduct of its affairs and to report to
theCommission;

(m) appoint a person to assume control of a regulated
person’s  affairs  who shall,  subject  to  necessary
modifications, have all the powers of a person
appointed as a receiver or manager of a business
appointed under the law governingbankruptcy or
windingup;

(n) apply to the court for an order to take such actions
as it considers necessary to protect the interests
of —

(i) clients or creditors of a regulated person,
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(ii) investors or creditors of an investment fund;

(o) apply to the court for an order that the person be
wound up by the court;

(p) order that a distribution of securities cease and
that any subscription funds collected be repaid to
subscribers;

(q) order the disgorgement of profits or other unjust
enrichment plus a civil penalty not to exceed
twice the amount of such profits or unjust
enrichment;

(r) order restitution; or

(s) impose any other sanctions or remedies as the
justice of the case may require.

(2) The licence of a representative or principal is deemed
suspended or revoked on thedate ofnotificationof the suspension
or revocation of the licence of the licensee to whom the licensed
representative or principal is accredited.

(3) The suspension or revocation of a licence does not
operate so as to —

(a) avoid or affect any agreement, transaction or
arrangement relating to a dealing in securities
entered into by the person whose licence has
been suspended or revoked, whether the
agreement, transaction or arrangement was
entered into before or after the suspension or
revocation of the licence, except that the licensee
shall notbeallowedto retainanybenefitscharged
or payable; or
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(b) affect any right, obligation, or liability arising
under any such agreement, transaction or
arrangement.

(4) Notwithstanding subsection (1), the Commission
may make an order under subsection (1)(a) to (g) against a
person, without a hearing, if the person —

(a) hasbeenconvicted in any jurisdiction ofa criminal
offence arising from a transaction, business or
course of conduct related to securities;

(b) has been found by a court to have contravened
the securities law of any jurisdiction; or

(c) has been found by a foreign regulatory authority
to have contravened the securities law of that
jurisdiction.

(5) Notwithstanding subsection (1), if the Commission
considers it necessary and in the public interest to do so, the
Commission may, without providing an opportunity to be heard,
make an order under subsection (1), other than an order under
subsection (1), (h), (i) or (j), that is effective for not more than
fifteen business days.

(6) If the Commission considers it necessary and in the
public interest to do so, the Commissionmay, without providing an
opportunity to be heard, extend an order made under subsection
(5) until the Commission makes a final decision after —

(a) a hearing under subsection (1) is held; or

(b) an opportunity to be heard under subsection (1) is
provided. (7) Where the Commission makes an
order under this section,

the Commission shall send the order to each person named in the
order.
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(8) Where the Commission sends an order made under
subsection (5) or (6), the Commission shall send a notice of
hearing, or a notice of opportunity to be heard, with the order.

(9) A person appointed under subsection(1)(l) or (m) is
appointed at the expense of the relevant regulated person and any
expenses reasonably incurred by the Commission byvirtue of the
appointment is an amount due to the Commission payable by the
regulated person.

(10) A person appointed under subsection (1)(m) shall
have all the powers necessary, to the exclusion of any other
person other than a liquidatoror receiver, to administer the affairs
of the relevant regulated person in the best interest of the clients,
investors and creditors of the regulated person.

(11) The powers referred to in subsection (10) include the
power to terminate the business of the regulated person if it is
judged to be insolvent.

(12) A person appointed in respect of a regulated person
under subsection (1)(l) or (m) shall —

(a) supply the Commission with such information in
respect of the regulated person, when requested
to do so by the Commission;

(b) within three months of the person’s appointment,
or within such other period as the Commission
may specify, prepare and supply to the
Commissionareportontheaffairsof the regulated
person and where appropriate make
recommendations in respect of the regulated
person; and

(c) if the person’sappointment is not terminatedafter
supplying the report referred to in paragraph (b),
subsequently supply to the Commission such
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other information, reports and recommendations
as the Commission requires.

(13) If a person appointed under subsection (1) (l) or (m)
—

(a) fails tocomplywithanobligationundersubsection
(12); or

(b) in the Commission’s opinion, is not carrying out
the person’s obligations in respect of the relevant
regulated person satisfactorily,

the Commission, may revoke the appointment and appoint some
oth- er person in the person’s place, and may assess the charges
payable to such appointed person up to the date of the revocation
of theap- pointment, andanyexpenses reasonably incurred bythe
Commission by virtue of the revocation and reappointment is an
amount due to the Commission payable by the appointed person.

(14) On receipt of any information or report under
subsection (12) in respect of a regulated person, the Commission
may—

(a) require the regulated person to reorganize its
affairs in a manner specifiedby theCommission;

(b) apply to the Court for an order to wind up,
dissolve, liquidate or otherwise terminate, as
appropriate, the regulated person on such terms
and conditions as the Court thinks fit; or

(c) take such action in respect of the appointment or
continued appointment of the person appointed
under subsection (1) (l)or (m)as theCommission
considers appropriate.

(15)Where theCommissiontakes action undersubsection
(14) it may —
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(a) apply to the court for an order to take such other
action as it considers necessary to protect the
interest of clients or creditors of, or investors in,
the regulated person; or

(b) take any other action provided for in subsection
(1) or (2).

128. Notwithstanding any other provision in this Act,  if the
Commission considers it in the public interest to do so, the
Commission may, at any time and without a hearing, apply to the
court for an order —

(a) to enforce a directive or order made by the
Commission under securities law;

(b) fora market participant to be woundup,dissolved,
liquidated,orotherwiseterminated,asappropriate;
or

(c) to take any other action as the Commission
considers necessary.

129. (1) If the Commission considers it in the public interest
to do so, the Commission may, on a settlement under section 130
or after a hearing under section 139, order a person that has
breached a provision of securities law to pay the Commission an
civil penalty of fifty thousand dollars for each contravention.

(2)Anyperson inbreachofanyprovisionof securities law
solelybyreasonof failing to filewithordeliver to theCommission
a document within the required time period shall be subject to an
automatic penalty of one thousand dollars, for each day from the
day the document was required to be filed or delivered to the day
the document was filed or delivered.

(3) A person who files a document or instrument with the
Commission after the expiration of the period set out in this Act,
may in writing, request an opportunity to make representations to
the Commission.

Application to the court.

Civil penalty.
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130. (1) In addition to the powers set out under section 129,
the Commission may issue to anyperson who, there is reasonable
cause to believe, has committed an offence referred to in
Schedule 1, a notice in the form set out in Schedule 2 offering the
person the opportunity to discharge any liability to conviction in
respect of that offenceby payment ofancivilpenaltyinaccordance
with the Schedule for that offence.

(2) Where a person is given a notice under subsection (1),
criminal proceedings shall not be taken against him or her for the
offence specified in the notice until the expiration of twenty-one
business days commencing from the day after which the notice
was received.

(3) Where a person fails to pay the civil penalty referred
to in subsection (1), or where he continues to commit the offence,
after the expiration of twenty-one business days following the
date of receipt of the notice referred to in subsection (1) that
person is liable on conviction for the original offence committed.

(4) A notice under subsection (1) shall —

(a) specify the offence alleged;

(b) give such particulars of the offence as are
necessary for giving reasonable information of
the allegation; and

(c) state —

(i) thatcriminalproceedings shallnot belaiduntil
the expiration of twenty-one business days
from the date of receipt of the notice where
a payment of the civil penalty is made and the
commission of the offence is discontinued,
and

(ii) the amount of the civil penaltyand that it is to
be paid into the Reserve Fund established

Offences.

Civil penalty may be
imposed for certain
offences.

Schedule 1.
Schedule 2.
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under Article 26 of the ECSRC Agreement
by the method prescribed.

(5) In any proceedings for an offence to which this section
applies, no reference shall be made to the giving of any notice or
to the payment or non-payment of any civil penalty under this
section, nor shall these be referred to in any document which is
before the Court in connection with the proceedings, unless
reference has been made by, or on behalf of the accused to the
giving of such a notice, or, as the case may be, to such payment.

131. If the Commission considers it in thepublic interest to do
so, the Commission may, after a hearing, order a person to pay to
theCommission anyamountobtained, orpaymentor lossavoided,
as a result of a contravention of securities law, plus a penalty of
twice the amount obtained or payment or loss avoided.

132. Each civil penalty imposed by the Commission in the
exercise of its powers under this Act shall be payable into the
Reserve Fund established under Article 26 of the Agreement.

133. (1) The Commission shall order a person subject to a
hearing to pay the costs of the Commission’s investigation, the
hearing and related costs.

(2) The Commission may grant an exemption regarding
the payment of costs where the Commission considers it
appropriate.

(3) For the purposes of this section, the costs that the
Commission may order the person to pay include—

(a) costs incurred in respect of services provided by
persons appointed or engaged under section
111(2) or Article 23 (5) and(6) of the Agreement;

(b) costs of matters preliminary to the hearing;

Payment of benefits
received.

Payment received under
sections 129 and 130.

Payment of costs.
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(c) costs for time spent by the Commission or the
staff of the Commission;

(d) any fee paid to and costs of a witness; and

(e) costsof legalservices providedtothe Commission.

134. (1) Where the Commission considers it in the public
interest to do so, the Commission may, for the administration of
securities law, or to assist in the administration of the securities
law of another jurisdiction, by order, for a period not exceeding
thirty business days, directing a person —

(a) having,ondeposit,undercontrolorforsafekeeping,
any funds, securities or other property of the
person named in the Order, to hold the deposit,
funds, securities or property for safekeeping;

(b) not to withdraw any funds, securities or other
propertyfromanypersonhaving them ondeposit,
under control or for safekeeping; or

(c) to hold all funds, securities or other property
belonging to a client of that person, or of others,
in the person’s possession or control in trust for a
receiver, receiver- manager, trustee or liquidator
appointed under an enactment of member
territory.

(2) An aggrieved person mayapply toa judge in chambers
to discharge an order made under subsection (1) and shall serve
notice on the Commission to join in the proceedings, but the
Commission’sordershallremain ineffect until thejudgedetermines
otherwise.

(3) Unless expressly stated, an order made under
subsection (1) does not apply to funds, securities or other property
at a clearing facility, or to securities in the process of transfer by

Order to detain property.
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a transfer agent.

135. (1) Notwithstanding any other provision of securities
law, where a company has been convicted of an offence, under
securities law, a senior officer who knowingly or recklessly
authorized, permitted or acquiesced in the offence also commits
the offence and is liable to the penalty specified for it.

(2)Notwithstandingany other provision of securities law,
where a person has been convicted of an offence under securities
law, a supervisor of that person who knowingly or recklessly
authorized, permitted or acquiesced in the offence also commits
the offence and is liable to the penalty specified for it.

(3) Reasonable reliance, including reliance on the advice
of an attorney-at-law, in good faith on a statement of the law
contained in —

(a) the securities law;

(b) a judgment or declaration by a Court; or

(c) an order or publication of the Commission, is a
defence in a proceeding under this section.

136. A person who contravenes a provision under the
securities law, other than one to which a specific offence applies,
commits an offence and is liable on summary conviction to a fine
not exceedingonehundred thousand dollars and to imprisonment
for a term not exceeding ten years.

137. No proceedings against any person for a breach of any
of the provisions of securities law, or for a failure to comply with
any of the provisions, may be commenced after the expiration of
six years from the day on which the breach or non-compliance
was or ought to have been discovered.

Liability of senior
officers.

General Order.
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138. Nothing in the securities law shall prevent the Commis-
sion from referringamatter to the Director of Public Prosecutions
for prosecution.

139. The Commission may, where it appears that a person
has breached aprovisionof securities lawor failed tocomplywith
a requirement, directive or order given by the Commission,
appoint an independent Disciplinary Committee to —

(a) conduct regulatory hearings; and

(b) impose one or more of the sanctions remedies, or
other relief as may be prescribed in securities
law.

140. (1) At a hearing, the Disciplinary Committee shall
provide each person, including an interested market participant
directlyaffectedbythe breach of theAct a reasonable opportunity
to be heard.

(2) For the purpose of a hearing under subsection (1), the
Disciplinary Committee shall provide each person, including an
interested market participant, a notice of the proceedings which
must state —

(a) the name, address and desgination of the person;

(b) a statement of the time, place and purpose of the
hearing;

(c) a reference to the authority under which the
hearing is to be held;

(d) a concise statement of the allegations of fact and
law; and

(e) a statement that if the person fails to attend at the
hearing, the Commission may proceed with the
hearing without giving him or her further notice.

Disciplinary and
enforcement authority of
the Commission.

Referral of matters to the
Director of Public
Prosecutions.

Conduct of hearings.
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(3) The Disciplinary Committee may —

(a) issue a subpoena or other request or summons
requiring a person to attend at a hearing to —

(i) testify to all matters relating to the subject of
the hearing, and

(ii) produce all records relating to the subject of
the hearing that are in his or her possession or
under his or her control, whether they are
located in the Currency Union or elsewhere;
and

(b) require a person to give evidence orally or in
writing on oath or affirmation as it thinks
necessary.

(4) A person summoned to give evidence before the
Disciplinary Committee under subsection (3), shall not be
compelled to incriminate himself or herself.

(5) A person under subsection (4) is, in respect of any
evidence given by him or her before the DisciplinaryCommittee,
entitled toall privileges to whichawitness givingevidence before
the High Court.

(6) On anapplication bythe Disciplinary Committee to the
court, a person summoned under subsection (3) is liable to be
committed for contempt, as if in breach of an order or judgment
of the court, if the person neglects or refuses to —

(a) attend;

(b) give evidence; or

(c) produce a document in the custody,possession or
control of the person.
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(7) A hearing under subsection (1) shall be open to the
public unless the Commission directs otherwise.

(8) A person who is entitled to notice of a hearing under
subsection (2) may be represented by an attorney-at-law and,
subject to any rules made under securities law, may present
evidence and cross-examine witnesses at the hearing.

(9) A witness summoned under subsection (3) may be
advised by an attorney-at-law.

(10) The Disciplinary Committee may admit as evidence
at a hearing under subsection (1) any testimony or exhibit that it
considers relevant to the subject-matter of the proceedings and
may take notice of any fact that may be judicially noticed and of
any generally recognized scientific or technical fact, information
or opinion within its area of expertise.

(11)The  DisciplinaryCommitteeshallmakeprovisionfor
all oral evidence presented at a hearing under subsection (1) to be
transcribed.

(12) The Disciplinary Committee —

(a) shallmakea final decision inwritingand state the
findings of fact on which it is based and the
reasons for it;

(b) shall send a copy of the final decision and reasons
to each person entitled to notice under subsection
(1) who appeared at the hearing; and

(c) may publish a summary of a final decision and
reasons in accordance with subsection (15).

(13) Subsection (1) does not apply to —

(a) an order that is essentially procedural;
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(b) an order that does not adversely affect the rights
or interests of any person;

(c) an interim order or other order that the
Commission may make under securities law
without holding a hearing; or

(d) an appointment that is made undersection111(2).

(14) Notwithstanding subsection 12 (c), where an order
is made under section 127(1), the Commission shall publish a
summary of the order and reasons for the order.

(15) The Commission may satisfy the publication
requirement under subsection (12)(c) by —

(a) publishing in the Gazette, in a newspaper of
generalcirculationineachcountryin theCurrency
Union and on the Commission’s website; or

(b) issuing a notice in a newspaper of general
circulation in eachcountry in theCurrencyUnion
informing the public of a publication.

141. The Disciplinary Committee may impose terms and
conditions in any decision it makes, as the Committee considers
fit.

142. The Disciplinary Committee may, at any time by notice
in writing vary or revoke any term or condition imposed in a
decision by the Commission as it considers fit.

143. (1) The Commission may —

(a) on its own motion; or

(b) onanapplicationfromanaggrievedpersonreview
any decision made under the authority delegated

Conditions on discision.

Discretion to revoke or
vary decision.

Appeals.
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in Article 21(1) of the Agreement or under Part
I, II or IV of the Act and shall provide a
reasonable opportunity to make representations
and give reasonable notice to each person directly
affected by the decision.

(2) The Commission shall, within thirty business days of
a request for review under this section notify the parties of the
date, time and venue of the hearing to review the decision.

(3) The Commission may set aside, vary or confirm the
decision under review or make such decisions as it considers
appropriate.

(4) A decision that is subject to review under this section
takes effect immediately unless the Commission grants a stay
pending the completion of a review under this section.

144. (1) A person directly affected by an adverse decision,
finding or order of the Commission may appeal to the High Court
within fifteen business days of the person’s receipt of the
notification of the adverse decision, finding or order.

(2)  No appeal of a decision of a licensee under Part Imay
be made under this section unless the person affected has taken
all reasonable steps available to appeal or obtain a review of the
decision under section 143.

(3) An order that is subject to appeal under this section
takes effect immediately, but the High Court may grant a stay
pending the hearing of the appeal.

(4) The Commission is entitled to appear and be heard on
the merits of an appeal under this section or on any other
application to the High Court relating to the exercise by the
Commission of its powers.

(5) Notwithstanding subsection (4), the procedure for
determiningappealsshallbeinaccordancewiththeCivilProcedure

Appeals to the High
Court.
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Rules 2000 of the Eastern Caribbean Supreme Court.

(6) On appeal under this section, the High Court may
make, or may direct the Commission to make, any order that the
Commission is authorized to make and which the High Court
considers just and proper,  or it may remand the case to the
Commission for further proceedings subject to any conditions
which, in the opinion of the High Court, are just.

PART XIII

CIVIL LIABILITY FOR MISREPRESENTATION

145. (1) Subject to this section, a purchaser of a security
distributedundera prospectus during its distributionperiod has the
right of action for damages for any loss or damage sustained by
reason of a misrepresentation in the prospectus against the
followingpersons —

(a) the issuer or the selling security holder on whose
behalf the distribution is made;

(b) a person who is a director of the issuer at the date
of filing of the prospectus;

(c) a person who authorized or caused himself to be
named and is named, in the prospectus as a
director or as havingagreed to become adirector,
either immediatelypreceding the date of filingof
the prospectus or after an interval of time
thereafter;

(d) where the issuer is not a reporting issuer prior to
the distribution, any person who was a promoter
of the issuerwithin the twenty-four-month period
immediately preceding the date of filing of the
prospectus;

Liability for
misrepresentation in
prospectus, damages.
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(e) a person whose consent has been filed as re-
quired by section 62(2) but only with respect to a
misrepresentation in a prospectus derived from,
or based on, reports, opinions, valuations, or
statements that have been made by such person;
and

(f) any other person who signed a certificate in the
prospectus other than a person referred to in
paragraphs (a) to (e).

(2) A person, other than the reporting issuer or the selling
security holder on whose behalf the distribution is made, is not
liable under subsection (1) if —

(a) having consented to become a director of the
issuer, he or she withdrew his or her consent
before the filing of the prospectus and the
prospectus was filed without his or her authority
or consent;

(b) the prospectuswas filed withouthis knowledgeor
consent, he gave reasonable public notice of that
fact forthwith after becoming aware of it; or

(c) after the filing of the prospectus and before the
sale of securities under it, he became aware of a
misrepresentation, withdrew his consent, and
gave reasonable public notice of the withdrawal
of the consent and the reason for it.

(3) A person is not liable under subsection (1) —

(a) where, as regards a misrepresentation in a
prospectus made by an expert or based on a
report, opinion, valuation, or statement made or
prepared by an expert —

(i) the misrepresentation fairly represented and
was a correct and fair copy of, or extract
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from, the report, opinion, valuation, or state-
ment of the expert, and

(ii) that a person had reasonable grounds to
believe and did believe, up to the time of the
filingoftheprospectus, that theexpert making
thestatementor preparingthe report,opinion,
or valuation was competent to make it, had
given his consent as required under section
62 and hadnotwithdrawn that consent before
deliveryofa copy of the prospectus for filing,
nor had the expert, to the knowledge of the
person, withdrawn that consent before the
sale of any securities under the prospectus;

(b) if  the  purchaser, bringing the action,  knew of
the misrepresentation at the time of the purchase;
or

(c) if,  as regardsamisrepresentationpurporting tobe
a statement made by apublic officialor contained
in what purports to be a copy of, or extract from
apublic official document, themisrepresentation
was a correct and fair representation of the
statement or a copy of, or extract from, the
document.

(4) The liabilityof all persons referred to insubsection (1)
is joint and several as between themselves with respect to the
same cause of action.

(5) A person who is found liable to pay a sum in damages
mayrecovera contribution, in whole or inpart, froma person who
is jointly and severally liable under this section to make the same
payment in the same cause of action unless the court is satisfied
that it would not be just and equitable to do so.

(6) Notwithstanding subsections (4) and (5), no
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underwriter is liable for more than the portion of the total public
offering price represented by the distribution of securities
underwritten by that underwriter at the time of making the
purchase.

(7) In an action brought under this section, a purchaser
need not prove that he or she was in fact influenced by the
misrepresentationor that heor she reliedon themisrepresentation
in purchasing the security.

146. (1) A purchaser who, during the distribution period,
purchases a security distributed under a prospectus that contains
a misrepresentation has a right of action against the issuer or the
underwriter that sold securities to the purchaser under the
prospectus for the rescission of the sale and the repayment to the
purchaser of the price that was paid in respect of the security.

(2) A purchaser who elects to exercise a right of action
for rescission against the issuer or underwriter under subsection
(1) shall have no right of action for damages against such issuer
or underwriter under section 145.

(3) In an action brought under this section, the purchaser
need not prove that he was in fact influenced by the
misrepresentation or that he relied on the misrepresentation in
purchasing the security.

(4) The right of rescission under this section also applies
to securities sold under a prospectus that offers them for
subscription in consideration of the transfer or surrender of other
securities, whether with or without the payment of cash by, or to
the issuer, as though the issue price of the securities offered for
subscription were the fair value, as ascertained by the Court, of
the securities to be transferred or surrendered, plus the amount of
cash, if any, to be paid by the issuer.

Action by a purchaser for
recission.
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147. It is a defence to a charge under sections 145 and 146,
if the person charged proves that all inquiries that were reasonable
in the circumstancesweremadeandafter doingso,had reasonable
cause to believe that the statement was not a misrepresentation.

148. (1) Subject to this section, where an offering document,
other than aprospectus, containsamisrepresentation, apurchaser
who purchased a security offered by the offering document has
a right of action for damages against an issuer and a selling
security holder on whose behalf the distribution is made.

(2) In this section, a purchaser who receives an offering
document whether prior to or following the purchase of a security
shall bedeemed to have relied on theofferingdocument inmaking
his or her investment decision.

149. (1) Subject to this section, a purchaser of a security has
—

(a) a right ofaction for damagesagainst the seller and
such seller shall be liable for any loss or damages
sustained; or

(b) a right of action for rescission against the seller
for rescission of the transaction,

where the seller has made the sale to the purchaser contrary to
market misconduct under Part X.

(2) Subject to this section, a seller of security has —

(a) a rightofaction fordamagesagainst thepurchaser
and such purchaser shall be liable for any loss or
damages sustained; or

(b) arightofactionforrescissionagainst thepurchaser
for rescission of the transaction,

where the purchaser has made the purchase from the seller
contrary to market misconduct under Part X.

Due diligence degence.
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(3) A person may bring an action under subsection (1) or
(2) in respect of a contravention referred to in subsection (1) or
(2) even though the person against whomtheaction isbroughthas
not been charged with or convicted of an offence by reason of the
contravention.

(4) A person who is a senior officer or an employee of a
reporting issuer that trades contrary to section 102 is accountable
to the reporting issuer for any benefit or advantage received or
receivablebythepersonor companyasaresultof thecontravention
of section 102, unless the person proves that he reasonably
believed that the inside information had been published.

(5) It is a defence to a person charged under this section
if a person bringing the action that contravenes section 102 in
respect of the trade that is the subject of the action.

150. (1) Subject to this section —

(a) a person who contravenes section 92, 93, 94, 95,
96, 97, 98, 99 or 100, whether or not he or she
incurs other liability, shall be liable to pay
compensation by way of damages to any other
person as a result of the contravention, whether
or not the loss arises from the other person
having entered into a transaction or trading at a
price affected by the contravention; and

(b) a person who sustained a loss as a result of a
person acting in contravention of section 92, 93,
94, 95, 96,97, 98, or 100 whether or not the loss
arises from the other person having entered into
a transaction,hasaright ofaction under paragraph
(a) against the contravening person.

(2) A person may bring an action under subsection (1)
even though the person againstwhomthe action is brought hasnot

Liability for damages.
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been charged with or convicted of an offence by reason of the
contravention.

151. (1) The Commission may apply to a judge of the High
Court for leave to bring an action under this Part in the name and
on behalf of an issuer or security holder and the judge may grant
leave on any terms that heconsiders proper if the judge is satisfied
that —

(a) the Commission has reasonable grounds for
believing that a cause of action exists under this
Part;

(b) the issuer or securityholder has failedor isunable
to commence an action; and

(c) the Commission has given sixty business days
written notice to the issuer or security holderwho
has refused or failed to commence an action.

(2) The Commission may apply to a judge of the High
Court for leave to appear or intervene in an action under this Part
and the judge may grant leave on such terms as he or she
considers appropriate.

(3) The Commission maypublish a summary of the terms
of any settlement of an action commenced or intervened in by
publishing in the Gazette and

(a) publishing inanewspaperof generalcirculationin
each member territory of the Currency Union; or

(b) posting on the website of the Commission and
issuing a notice in a newspaper of general
circulation in each member territory notifyingthe
public of such posting.

Leave to appear and
intervene in an action.
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152. The right of action for damages conferred by this Part
shall not affect any other right a person may have.

PART XIV
MISCELLANEOUS

153. (1) The Commissionmay issue guidelines on anymatter
it considers necessary to —

(a) give effect to securities law;

(b) enable the Commission to perform its functions;

(c) aid compliance with any other written law which
may be administered or supervised by the
Commission which may be in force from time to
time; or

(d) regulate themarketconductofmarketparticipants.

(2) A guideline issued under this section shall not be
regarded as a statutory instrument.

(3) Contravention of a guideline in subsection (1) does not
constitute an offence, but this shall not prevent the Commission
from taking action under Part XII.

154. (1) Before making or amending guidelines referred to
under section 153, the Commission shall publish draft guidelines
or draft amendmentsand shall consult with relevant stakeholders.

(2) Where, in the opinion of the Commission, any matter
proposed to be dealt with in guidelines or by an amendment has
become urgent, the Commission shall proceed to issue the
guidelinesor amendments, without followingtheprocess referred
to in subsection (1).

(3) The guidelines issued under subsection (1) shall be
effective for ninety business days, unless repealed and replaced.

Non-derogation of
rights.
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155. (1) In addition to any specific provisions elsewhere in
securities law the Minister may, on the recommendation of the
Commission,makeRegulationsnecessaryorexpedient for carrying
out the purposes of securities law and giving effect to the
functions and responsibilities of the Commission.

(2)Without limitingsubsection (1), theMinistermaymake
Regulations —

(a) regarding any matter in relation to which the
Commission may make a rule;

(b) specifying a provision of the Regulations the
contravention of which constitutes an offence;

(c) governing the procedures that are to be followed
bythe Commission in makingand repealing rules
made by the Commission; and

(d) re pe a l i ng or a m e ndi ng a rul e m a de
by t he Commission.

156. (1) The Commission shall publish in accordance with
subsection (2), at least thirty business days before the proposed
effective date thereof—

(a) a copy of any Regulations that it proposes to
recommend to the Minister;

(b) a concise statement of the substance and purpose
of the proposed Regulations; and

(c) a reference to the authority under which the
Regulations are proposed.

Regulations.
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(2) The Commission shall satisfy the requirements of
subsection (1) by publishing in the Gazette and —

(a) publishing inanewspaperof generalcirculationin
each territory;

(b) posting on the website of the Commission and
issuing a notice in a newspaper of general
circulation in eachmember territorynotifyingthe
publicof the publication.

(3)AfteraproposedRegulationispublishedin accordance
with subsection (2), the Commission shall afford a reasonable
opportunity to interested persons to make representations with
respect to the proposed Regulation.

(4) The Commission is not required to comply with
subsections (1), (2) and (3) if —

(a) a person who will be subject to the Regulations is
namedand the documents required bysubsection
(1)(a) to (c) are sent to each of them;

(b) theRegulations onlygrantanexemption or relieve
a restrictionandarenot likelyto haveasubstantial
impact on the interests of persons other than
those who benefit under it;

(c) the Regulations make no material substantive
change in existingRegulations;

(d) the Commission for good cause finds that
compliance with subsections (1), (2) and (3) is
impracticable or unnecessary and publishes the
findingand a concise statement of the reasons for
it; or

(e) the Commission, make Regulations where the
Commission believes that there is an urgent need
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for the proposed rule and that the delay involved
in complying with subsections (1), (2) and (3)
would be prejudicial to the public interest;

(5) A person maypetition the Commission to recommend
the making, amendment or revocation of Regulations.

157. (1) In carrying out the purpose of securities law and its
functionsandresponsibilitiesundersecuritieslaw,theCommission
may make rules providing for such matters as may be necessary
or expedient for giving effect to such purposes, functions and
responsibilities.

(2) Without limiting thegenerality of subsection (1), rules
may vary the application of securities law generally or with
respect to their application to —

(a) a person or class of persons;

(b) a security or class of securities; or

(c) a trade or class of trades.

158. (1) The Commission shall publish, in accordance with
subsection (2), at least thirty business days before the proposed
effective date —

(a) a copy of any rule that it proposes to make;

(b) a concise statement of the substance and purpose
of the proposed rule; and

(c) a reference to the authority under which the rule
is made.

(2) The Commission shall satisfy the requirement of
subsection (1) by publishing in the Gazette and —

(a) publishing inanewspaperof generalcirculationin

Rules.
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each member territory;

(b) post on the website of the Commission and issuing
a notice in a newspaper of general circulation in
each member territory notifying the public or
such posting.

(3) After a proposed rule is published in accordance with
subsection (2), the Commission shall afford a reasonable
opportunity to make written representations with respect to the
proposed rule.

(4)TheCommission shall publish eachfinal rule, withany
amendments that the Commission considers appropriate to make
as a result of the public comment process under this section, as
prescribed on or before its effective date.

(5) The Commission is not required to comply with
subsections (1), (2) and (3) if —

(a) a person who will be subject to the rule is named
and the documents required by subsections (1)
(a) to (c) are sent to that person;

(b) the rule only grants an exemption or relieves a
restriction and is not likely to have substantial
impact on the interests of persons other than
those who benefit under it;

(c) the rule makes no material substantive change in
an existing rule;

(d) the Commission for good cause finds that
compliance with subsections (1), (2) and (3) is
impracticable or unnecessary and publishes the
finding and a concise statement of the reasons for
it; or
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(e) the Commission believes that there is an urgent
need for the proposed rule and that the delay
involved in complying with subsections (1) and
(2) would be prejudicial to the public interest.

(6) Where the Commission amends or revokes a rule, it
shall —

 (a) publish notice of the amendment or revocation;
and

(b) include in such a notice details of the amendment
or revocation.

159. Where Rules are made by the Commission conflicts
with Regulations made by the Minister, the Regulations prevail.

160.Where theCommission considers it not prejudicial to the
public interest to do so, the Commission may vary a rule made
under section 157 as it applies to a person, trade, or security, or a
class of persons, trades or securities.

161. Where theCommissionconsiders it in thepublic interest
to do so, the Commission may order that an exemption in a rule
made under section 157 does not apply to a person, trade or
security, or a class of persons, trade or securities.

162. The Commission may specify the prescribed forms that
may be used under this Act and shall publish these forms on its
website.

163. (1) Where the Commission considers that it is in the
public interest or necessary for the protection of investors to
prevent—

(a) a person who has contravened securities law; or

Regulations prevail over
rules.
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(b) a licensee whose licence under securities law has
been suspended or revoked

from dealing with property under his or its control or direction,
the Commission may apply to the High Court for an order under
subsection (2).

(2) The High Court may appoint a receiver or receiver-
manager for a person or regulated person referred to under
subsection (1) if it is satisfied that such order is in the interests of
the customers, creditors, investors or other affected parties.

(3) Where the Commission intends to apply to the High
Court to appoint a receiver or receiver-manager in respect of the
propertyof a licensee that is a financial institutionregulatedbythe
Eastern Caribbean Central Bank, the Commission shall, before
making the application, consult with the Eastern Caribbean
Central Bank with regard to the proposed application.

(4) The High Court may make an order under subsection
(1) on an ex parte application by the Commission for a period not
exceeding fifteen business days.

(5) The High Court may order a receiver or receiver-
manager appointed under this subsection (2) to receive such
remuneration to cover its charges and expenses from the person,
or regulated person referred to in subsection (1), and such
remuneration shall be in such order of priority, in relation to
existing charges, as the High Court sees fit.

(6) The receiver or receiver-manager shall —

(a) conduct its duties with the greatest economy,
compatiblewithefficiencyandassoonaspossible
after its appointment; and

(b) file with the High Court, and with a copy to the
Commission, a report stating its recommended
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course of action in the circumstances.

(7) The receiver or receiver-manager, the Commission or
any interested person may at any time apply to the High Court for
the cancellation of an order made under subsection (1) or (4).

(8) The provisions of the Companies Act, relating to a
receiver or receiver-manager shall apply to a receiver or receiver-
manager appointed under this section.

164. (1) The High Court may order the winding up of a
licenseeorself-regulatoryorganization,andappointa liquidator in
accordance with the Companies Act, subject to the modification
that the licensee or self-regulatory organization may also be
ordered to be wound up on the petition of the Commission.

(2) A petition made by the Commission under subsection
(1) shall not be presented except with leave of the High Court.

(3) InanycasewhereapetitionismadebytheCommission
to the High Court for the winding up of a licensee or self-
regulatory organization—

(a) the licensee or self-regulatory organization shall
not carry on business during the pendency of the
petitionunless it isauthorized todosobytheHigh
Court and except in accordance with conditions,
if any, as may be specified by the High Court;

(b) the High Court, may permit the licensee or the
self- regulatory  organization  to  resume  business
eitherunconditionallyorsubject tosuchconditions
as the High Court may consider necessary in the
public interest of the clients, investors and other
creditors of the licensee or self-regulatory
organizationifafter such inquiryas it mayconsider
necessary, it is of the opinion, that the licensee or
self-regulatoryorganization—

Chap. 78:04.
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(i) is not insolvent,

(ii) is able to meet the requirements for licensing
under this Act, and

(iii) its continuation in business is not likely to
involve a loss to its clients, investors or
members; and

(c) if the conditions ofparagraph (b)are not fulfilled,
the High Court may order that the registrant or
self-regulatory organization be wound up.

(4) Notwithstanding the provisions of any other law,
where an order of the High Court is made, for the winding up of
any licenseeor self-regulatoryorganizationor for theappointment
of a receiver or receiver-manager, whether in pursuance of any
petition made under this section or otherwise, suchperson asmay
be nominated by the Commission may be appointed as liquidator,
receiver or receiver- manager, as the case may be.

(5) A licensee or self-regulatory organization shall not
pass a resolution for a voluntary winding up or commence a
voluntary winding up without first obtaining written approval of
theCommission,onanapplication inwritingaccompanied bysuch
documents andinformationas mayberequired bytheCommission.

(6) The Commission shall not grant the approval referred
to in subsection (5), unless it is satisfied that —

(a) the voluntary winding up will be affected in a
manner that would not pose undue risks to
customers, investors or members of the licensee
or self-regulatory organization; or

(b) adversely affect public confidencein the securities
industryin theCurrencyUnion,andsuchapproval
may be subject to such terms and conditions as
the Commission determines.
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(7) Where the Commission intends to apply to the High
Court to appoint a liquidator in respect of the property of a
financial institution that is licenced by the Eastern Caribbean
CentralBank,theCommissionshall, beforemakingtheapplication,
consult with the Eastern Caribbean Central Bank with regard to
the proposed application.

(8) The provisions of the Companies Act, relating to a
liquidator shall apply to a liquidator appointed under this section.

165. Where the person in possession of any document
required to be produced under the security laws claims a lien on
the document —

(a) the requirement to produce the document shall
not be affected by the lien;

(b) no fees shall be payable for or in respect of the
production; and

(c) no production shall be without prejudice to the
lien.

166. An order under securities law shall have effect
notwithstanding anyobligations as to secrecyorother restrictions
on thedisclosureof informationimposedbyanywritten laworany
requirement imposed, any rule of law, any contract or any rule of
professional conduct.

167.AlicensedDepositoryisauthorizedto issue international
identification numbers for any securities listed on a market place
licensed under securities law.

168. (1) All documents or information required to be filed
with, deliveredtoor providedto theCommissionshallbesubmitted
to the Commission in the prescribed manner.

Lien.

Secrecy.

International
idenification numbers.

Filling of documents and
public availability.
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(2) Subject to subsection (3), the Commission —

(a) shall makeall documents or information required
to be filed with it available for public inspection;
and

(b) maymakeall documents or information filed with
itavailabletothepublicbypostingsuchdocuments
to the website of the Commission.

(3) The Commission may hold in confidence all or part of
a document or information referred to in subsection (1) if it
considers that —

(a) a person whose information appears in the
document or information would be unduly
prejudiced by disclosure of the information; and

(b) theperson’sprivacyinterestoutweighs thepublic
interest in having the information disclosed.

(4) Where a document or information is not expressly
required to be filed but is required to be delivered or provided to
theCommission under securities law, thedocumentor information
shall not be disclosedundersubsection (2),unless theCommission
determines that such disclosure is in the public interest.

169. At the request of aperson or an affiliate, the Commission
may extend, any period within which the person or affiliate is, in
accordance with the provisions of securities law, obliged to
furnish any document or information.

170. The laws regarding freedom of information applies in
relation todocumentsor instrumentswhichareexpresslyrequired
to be filed with the Commission under securities law.

171. The Commission may by notice in writing require the
person furnishing any information to the Commission to verify,
within the periodasspecified in thenotice, the information by oath

Extension of period for
providing information.

Freedom of information.

verification.
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or affirmation.

172. Where it is provided in securities law that —

(a) a register be established and maintained or kept;

(b) a book of accounts be kept; or

(c) a list be prepared or published,

an entry in such register, book of account or list, or the production
of a licence or certificate issued under securities law, shall be
prima facie evidence of the contents.

173. (1) Where the Minister, on the recommendation of the
Commission,considers it notprejudicial to thepublic interest todo
so, the Minister may exempt a person, a class of persons, or a
trade or security from provisions in Parts I, II, III, IV, V, VI, VII,
VIII, IX, X, XI, XII, XIII or XIV.

(2) Exemptions granted under subsection (1) shall be
published by the Commission on its website.

174. (1)Where theCommission considers it notprejudicial to
the publicinterest todoso, theCommissionmay,withoutproviding
an opportunity to be heard, order that —

(a) an issuer, or an issuer within a class of issuers, is
not a reporting issuer;

(b) a person, or a person within a class of persons, is
not a market participant or a market place; or

(c) a right orobligation,ora right orobligationwithin
a class of rights or obligations, is not a security.

(2) Where the Commission considers it in the public
interest to do so, the Commission may, without providing an
opportunity to be heard, order that —

Register as evidence.

Discretionary
exemptions.

Designation orders.
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(a) an issuer, or an issuer within a class of issuers,  is
a reporting issuer;

(b) a person, or a person within a class of persons, is
a market participant or a market place; or

(c) a trade, or a trade within a class of trades, is a
distribution.

(3) Where the Commission considers it in the public
interest to do so, the Commission may, without providing an
opportunity to be heard, order —

(a) a foreign jurisdiction to be a recognized foreign
jurisdiction;

(b) a rating organization to be a recognized rating
organization;

(c) a person to be an international agency;

(d) a person to be an exempt purchaser, if the person
purchases as principal or as a trustee for accounts
fully managed by it; and

(e) a foreign securities exchange established and
operated in a recognizedforeign jurisdiction to be
a recognized foreign securities exchange;

175. (1) The Commission shall keep and maintain a register
of all prescribed information on a licensee, reporting issuer or
person approved by the Commission under securities law.

(2) The Commission may make the register available to
the public on the prescribed terms.

Commission to keep
register.
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176. The Minister may, on the recommendation of the
Commission, may by Order published in the Gazette amend the
Schedules.

177. The Securities Act, is repealed.

178. (1) Notwithstanding section 178, the Schedule and any
statutory instrument made under the Securities Act, which is in
force immediately before the commencement of this Act, shall
remain in force until repealed.

(2) A licensee with the Commission under the former Act
as a broker-dealer, or investment adviser is considered to be
licensed under this Act with effect from the commencement date
of this Act.

(3) The Eastern Caribbean Securities Exchange licensed
with the Commission under the former Act is considered to be
licensed as a securities exchange under this Act with effect from
the commencement date of this Act.

(4) The Eastern Caribbean Central Securities Depository
Limited licensed with the Commission under the former Act is
considered to be licensed as a securities depository under this Act
with effect from the commencement date of this Act.

(5)Theobligationsonareportingissuer toprepareandfile
—

(a) interimfinancial statementsundersection76; and

(b) annual reports withtheCommissionundersection
77 and to send interim financial statements,

and annual reports to the issuer’s security holders shall not take
effect until the issuer’s first financial year that begins after the
transition date of this Act.

Amendment of
Schedules.

.

Repeal.
Chap. 73:05.

Transitional.
Chap. 73:05.
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(6) The reporting obligations of persons connected to
reporting issuers under Part VIII shall take effect ninety days
after the commencement date.

(7) Any authority, approval or exemption granted by the
Commission under the former Act which is in force immediately
before the commencement date —

(a) is deemed to continue as if granted by the
Commission under this Act; and

(b) in the case of a grant of an authority, approval or
exemption for a specified period, is deemed to
remain in force for so much of that period as falls
after the commencement date.
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SCHEDULE 1

(Section 130)

OFFENCES IN RESPECT OF WHICH LIABILITY TO CONVICTION
MAY BE DISCHARGED BY PAYMENT OF A CIVIL PENALTY

Section General Description of Offence Civil Penalty

30(2) Failure to have a licence $75,000

40(1) Failure to have licence $75,000
69 Failure to carry out a distribution other than in

compliance with Part IV $75,000

83 Failure to disclose material facts about the issuer or
the makingof any misrepresentation in any document
required to be filed with the Commission or delivered
to security holders by the issuer $25,000

86 Failure to comply with provisions of the Take-over
Regulation $75,000

90 Failure to disclose to the Commission any connection
to a reporting issuer of any director indirect beneficial
ownership of, or control or direction over, securities of
the reporting issuer $5,000

109 Failure to comply with sections 92 to 103 of Part X; $200,000

125 Failure to comply with an order for the provision of
assistance $75,000
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SCHEDULE 2

(Section 130)

NOTICE OF OPPORTUNITY TO DISCHARGE LIABILITY

The Eastern Caribbean Securities RegulatoryCommission has reason to believe that
[name of person] has committed an offence under section of the Securities
Act having [ particulars of offence]; and hereby gives the [name of person] the
opportunity to discharge liability for this offence bypayment of the sum[insert fixed
penalty listed in Schedule I in words and figures] to the Commission on or before the
day of , 20 and before that date no proceedings in respect of this
offence will be taken.

____________________
Chairperson
Eastern Caribbean Securities Regulatory Commission

Passed in the House of Assembly this 16th day of December, 2024.

DANIEL JAMES
. Clerk of the House of Assembly.
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