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COMMONWEALTHOFDOMINICA

ACT NO. 7 OF 2024.

| 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 Dominicaasfollows:

PRELIMINARY
1. (1) This Act may be cited as the - Short title and

commencement.

SECURITIES ACT, 2024.
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(2) ThisAct shall comeintoforceon adateto befixed by
the Minister by Order published in the Gazette.

Interpretation. 2. (1) In this Act —

*accountant” means a person who has qualified as an accountant
by anexamination of anInstituteof Chartered Accountants
or Certified Accountants in England and Wales, Ireland
and Scoland or the Canadian Institute of Chartered
Accountantsor 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;

Chap. 7401 (b) abanklicensed under theBankingActor licensedand
operatingunder asimilar lawinajurisdictionoutside
of the Currency Union, whether acting for its own
accounts or in afiduciary capacity;

(c) alicensedintermediary or securitiesfirmoperatingin
ajurisdiction outside of the Currency Union, acting
for its own account or in afiduciary capacity;

(d) aninsurancecompany registered under thelnsurance
Chep 78:49. Act, or licensed and operating under a similar
legislation in ajurisdiction outside of the Currency
Union, whether acting for its own account or in a
fiduciary capacity;

(e) aninvestment fund licensed or registered under this
Act or regulatedand operatinginajurisdictionoutside
of the Currency Union;
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(f) anemployeebenefitplanif theinvestment decisionis

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 alicensed securitiesfirm, or if the employee
benefit plan hastotal assetsinexcessof the prescribed
amount;

(9) asenior officer or general partner of the issuer of

securitiesbeing offered or sold;

(h) anindividua whoseindividual net worthat thetimeof

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) anindividualwhose jointnetworthwiththatindividual’s

spouse, at the time of the purchase exceeds one
million dollars or whose joint income with that
individual’sspouse isinexcess of six hundred thousand
dollarsin each of thetwo most recent years, and has
areasonabl eexpectati on of reachingthesameincome
level in the current year;

(j) aperson, other thananindividual, withtotal assetsin

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;

(1) the government of a member territory or a public

authority established inamember territory;

Chap. 74:01.
Chap. 78:49.
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(m) thegovernment of aforeignjurisdiction or anagency

of that government;

(n) aperson purchasing on behalf of an account that is

managed onafully discretionary basisby that person,
if that personisregistered 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) foreignjurisdiction;

(o) apersonresiding outsideof the Currency Unionwho

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

“advertisement” includes a form of advertising, whether in a

publication, by thedisplay of notices, signs, |abel sor show
cards, by means of circulars or other documents, by an
exhibitionof picturesor photographicor 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) oneentityisaffiliatedwithanother entity if oneentity

isthe subsidiary of the other or both are subsidiaries
of the same entity, or each entity iscontrolled by the
same person;

(b) iftwoentitiesareaffiliated withthesameentity atthe
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sametime, they are affiliated with each other;

(c) anentity isthe holding entity of another if that other
entity isitssubsidiary; and

(d) apersonthatisnot abody corporateor anindividual
is considered to be an affiliated person of another
person,includingabody corporate, if itiscontrolled by
that other person, providedthat apersoniscontrolled
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 abody corporate, anindividual, or
apartnership, securitiesof thefirst-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 isin the schedule of the Eastern
Caribbean Securities Commission Agreement Act 2024,

“alternative trading system” means a company that —

(a) acompany that constitutes, maintains or provides a
market or facility for bringing together buyers and
sellersof securities,

(b) bringstogether the orders for securities of multiple
buyersand 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 atrade;

(d) doesnot —

(i) requireanissuertoenterintoanagreementto
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
thetradingby thosesubscribersonthesystem,
or

(iv) disciplinesubscribersother thanby exclusion
from participationin the system;

“ancillary facility” meansaperson providing servicestoamarket
place, clearing facility, licensee, or to a reporting issuer
withsecuritieslisted or traded onamarket placewherethe
servicesfacilitateor areancillary tothe operationsof that
market place, clearingfacility, licenseeor reportingissuer;

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

“approved foreign issuer” means a foreign issuer that —

(a) isareportingissuer, or equivalent, under similar
securitieslaw of aforeignjurisdictionrecognized
by the Commission or other appropriate named
entity for this purpose; and
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(b) meetsthe criteriaunder Regulations;

“asset-backed security” meanssecurity that is primarily
serviced by thecashflowsof adistinct pool of receivables
or other financial assets, either fixed or revolving, that by
their terms convert into cash within afinite 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) anentity 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 apartnership, the partner of the person who
acts on behalf of the partnership;

(c) atrust or estate, in which that person has significant
beneficial interest or inrespect of which heservesas
atrustee, legal representativeorinasimilar capacity;
or

(d) arelative of that person;

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

“beneficial ownership” in relation to a security, means
entitlement tothebenefitsof ownership of thesecurity and
includes direct ownership, ownership through atrustee,
legal representative, agent or other licensee, and aperson
shall be considered to have beneficial ownership of a
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security, includinganunissued security, if thepersonisthe
beneficia owner of asecurity convertibleintotheunderlying
security, or hasanoptionor right to purchasetheunderlying
security or securitiesconvertibleintotheunderlying security

(a) under all circumstances; or

(b) by reason of the occurrence of an event that has
occurred andiscontinuing;

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

(a) dedinginsecurities;

(b) managing securities, for others, ontermsunder which
the person may hold property belonging to the other
persons; or

(c) any other activitiesunder 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 businessina
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 claimsfor money and
Securities,

(if) maintainsrecordsof transfersand pledgesof
securities for the purpose of permitting
securities to be transferred by record entry,
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(iii) holds security certificates deposited with it
for the purpose of permitting securitiesto be
transferred by record entry;

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

(v) operatesacentralizedfacility forthesettlement
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
ingtitution actingexclusivelyinthe 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” includesabody corporate, limited partnership, financial
institutionor other businessentity, whichisincorporated,
registered or otherwise established under the laws of a
member territory or foreignjurisdiction;

“connected” for the purposes of Part VIII means —

(a) apersonwho —

(i) isasenior officer of areporting issuer;

(ii) isasenior officer of —
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(A) an affiliate of areporting issuer; or

(B) a person who beneficially owns or
exercisescontrol over votingsecurities
of areportingissuer, or acombination
of both, carrying more than ten per
cent of thevotesattachedtoall 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 i ssuer,

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

(v) isarelative of asenior officer of areporting
issuer; and

(b) aperson connected to areportingissuer isdeemed to
continuetobeconnectedtoareportingissuer uptosix
months after the day the person otherwise ceasesto
be connected to areporting issuer;

“Contingency Fund” means a fund established by a securities
exchangeor 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) isableto 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, Antiguaand Barbuda, The Commonwealth of
Dominica, Grenada, Montserrat, Saint Christopher and
Nevis, Saint Luciaand Saint Vincent and the Grenadines
whichusethe Eastern Caribbean currency astheir 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 offersto make an agreement with another
persontoenter intoor offer toenter intoan agreement
for orwithaviewtoacquiring, disposing of subscribing
for or underwriting securitiesorinany way effectsor
causes to effect a securities transaction; or

(b) manages a portfolio of securitiesfor another person
ontermsunder whichthefirst mentioned person may
hold property of the other person;

“decision” means —

(a) inrelationtothe Commission or apersontowhoma
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
organizationor clearingfacility, 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”, inrelation to a clearing facility, means the rules
of the clearing facility under section 12(1);

“defaulter”, under Part I, meansa participantwhois the subject
of any default proceedings;

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

“designated third party” inrelation toaforeign jurisdiction, means

(a) a person or body responsible for supervising the
foreignregulatory authority inquestion;

(b) anauthority of theforeignjurisdictionresponsiblefor
carrying out the supervision, investigation or
enforcement in question; or

(c) anauthority of theforeignjurisdiction, other thanthe
foreign regulatory authority, exercising a function
that corresponds to a regulatory function of the
Commission under thisAct;

“director” means a director of a company, or an individual
performingasimilar functionor occupyingasimilar position
for or inrelation to acompany;

“distribution” means—

(a) atradein a security of an issuer that has not been
previoudyissued;

(b) atrade, by or on behalf of an issuer, in apreviously
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issued security of that i ssuer that hasbeen redeemed,
purchased by or donated to that issuer;

(c) atradeinapreviously issued security of anissuer by
acontrol block holder;

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

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

“distribution period” meansthe period specified under section 67;

“document” includes —
(a) information recordedin any form; and
(b) inrelationtoinformation recorded otherwisethanin
hard copy, references to its production include

referencesto producing acopy of theinformationin
hard form;

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

(a) meansabody that exercisesregulatory, supervisory,
enforcement or similar functions;
(b) includes—

(i) anauthority that regul atesor supervisesbanks,
insurance companies, or other prescribed
ingtitutions,

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

(iii) aself-regulatory organization,

(iv) alaw enforcement agency,

159



160 2024 SECURITIES ACT 7

(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” meansan attorney-at-law, engineer, accountant, valuator
or any other person whaose profession gives authority toa
statement made by him or her;

“financial institution” —

(a) meansacompany engaged in business of afinancial
nature;
(iYacompany engaged in general finance,
(ii) creditunion,
(iii) amerchant bank,
(iv) commercial bank,
(v) amortgage company,
(vi) atrust company,
(vii) aunittrust,
(viii) acredit card business,
(ix) acompany offering financial services,

(X) aninsurance company;
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“foreign company” includes acompany, limited partnership, trust,
financial institution or other business entity, which is
incorporated or otherwise established under the laws of
aforeignjurisdiction;

“foreign government” means a government or political
subdivisionof agovernment of aforeignjurisdiction;

“foreignissuer” meansan issuer that is established under the laws
of aforeignjurisdiction;

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

“foreigndisclosure requirements” means the disclosure
reguirements imposed by a foreign regulatory authority
that must be complied with by aforeign 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
ingtitutions,

(i) 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 aproxy;

Chap. 73:05. “former Act” means the Securities Act;
“futures contract” —

(a) meansrightsunder acontract for thesaleor purchase
of acommodity 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 commercia and not
investment purposes,

(b) inrelation to future contracts —

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

(A) it is made or traded on a recognized
securities exchange, or is made
otherwise than on a recognized
securities exchange, but isexpressed
to be traded on such an exchange or
on the same terms as those on which
anequivalent contract would bemade
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
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(D) there arearrangementsfor the payment
or provisionsof margin,

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

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

(B) oneormoreof thepartiesisaproducer
of thecommadity or other property or
usesitin business,

(C) iftheprices, thelot, thedelivery 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) theseller deliversorintendstodeliver
the property or the purchaser takesor
intendsto take delivery of it, and the
absence of themisan indication that
it ismadefor investment purposes,

(iii) itisanindication that acontract is madefor
commercial purposesthat the prices, thelot,
theddivery dateor other termsaredetermined
by thepartiesfor the purposesof theparticular
contract and not by reference, or not solely by
reference, or regularly published prices, to
standardlotsor delivery datesor thestandard
terms,

(iv) thefollowingareindicationsthat acontractis
made for investment purposes —
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(A) it isexpressed to be as traded on a
securities exchange;

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

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

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

(i) notwithstandingthat it isleft to be
determined by reference to the price at
which acontract isto be entered into
at atime and place specifiedin the
contract, and

(i) in a case where the contract is
expressed to be by reference to a
standard lot and quality,
notwithstandingthat provisionis
made for avariation in the price to
take account of any variationin
quantity or quality ondelivery;

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

“generally accepted auditing standards” means the International
Standardson Auditingissued by thelnternational Auditing
and Assurance Standards Board or as prescribed;

“hold” in relation to property includesthe control of itsdisposal
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” meansacompliance officer, representative or principal;

“inside information” means material information that has notbeen
generally disclosed;

“insider” means —

(a) adirector or senior officer of theissuer;

(b) apersonwho has been adirector or senior officer of
the issuer within twelve months of the date of the
commencement of the relevant take-over or merger
transaction;

(c) adirector or senior officer of apersonthat isitself an
insider of the issuer or asubsidiary of theissuer;

(d) apersonthat hasbeneficial ownershipof or control or
directionover, directly orindirectly, includingthrough
ownership by an associate of securities of theissuer
carrying ten per cent or more of the voting rights
attached to all the issuer’s outstanding securities;

(e) anassociateof apersonspecifiedinany of paragraphs
(a) to (d); or

(f) aperson 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) aninvestmentin, or the purchase, saleor 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 termsthat 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 aperson invests
money or other property inacommon enterprisewiththe
expectation of profit or gain based on the expertise,
management or effort of others, and such money or
other property is subjectto the risks of the common
enterprise;

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

“investment fund” means —

(a) acompany or any other body, partnershipor 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 collectiveinvestment, and

(ii) issuessecuritiesintereststhat entitletheholder
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, asthe case may be;

(b) acompany, or other body, partnership or unit trust
prescribed asan investment fund for the purposes of
securitieslaw, including aclosed-end fund;

but doesnot includeanissuer of atypeor descriptionthat

has been prescribed not to be an investment fund;
“issuer” means a person that —

(a) hasasecurity outstanding; or

(b) proposestoissueor distribute, asecurity;

“issuer bid” —

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

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

(c) doesnot include an offer to acquire or redeem debt
securitiesthat arenot convertibleinto securitiesother
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 agovernment 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 isfifty or less persons not including senior
officersand employeesor former senior officersand
employees of theissuer and its affiliates;

(b) theconstituent documentsof thedistribution contain

(©)

(d)

provisionsrestrictingtheaggregatenumber of 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,

nosellingor promotiona expensesarepaidorincurred
in connection with the distribution except for
professional services; and

no general solicitation or advertising to market the
securitiesisused;

“material change” in relation to an issuer —

(a)

(b)

means achangein the business, operations, assetsor
ownership of an issuer, the disclosure of which is
considered important to a reasonable investor in
making aninvestment decision;

includes adecision to implement a change made by
the directors of the issuer or other persons actingin
asimilar capacity;

“market collateral”, inrelation to section 11(1), means property
held by or deposited with a clearing facility to secure
liabilitiesarisingdirectly withtheclearingfacility facilitating
the settlement of a market contract;

“market contract” means a contract subject to the rules of a
clearingfacility enteredintoby theclearingfacility witha
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participant under anovation whichisboth 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) alicenseg;

(b) apersonexempted under thisActfromthereguirement
to belicensed or file aprospectus;

(c) areportingissuer;

(d) senior officer, or promoter of areporting issuer;

(e) acustodian, trustee, sponsor, manager, administrator
or suchother personsperformingsimilar functionsfor
an investment fund;

(f) arecognizedrating organization;

(g) atransfer agent for securities of areporting issuer;

(h) asecuritiesregistry of areporting issuer;

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

(j) acontingency fund required under Part I;
(k) amarket place;
() aninvestment fund; or

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

(a) asecuritiesexchange, aquotation andtradereporting
system, or an Alternative Trading System;

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

(i) constitutes, maintainsor providesamarket or
facility for bringingtogether buyersand sellers
of securities,

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

(iii) usesestablished, non-discretionary methods
under which the orders interact with each
other, and thebuyersand sellersentering the
orders agree to the terms of atrade;

(c) apersondescribedinadesignation order made
under section 174(2)(b); or

(d) apersonnotincludedinadesignationorder made
under section 174(1)(b);

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

(a) meansachangeinthebusiness, operations, assetsor
ownershipof anissuer, thedisclosureof whichwould
be considered important to a reasonable investor in
making an investment decision; and

(b) includes adecision to implement a change made by
the directors of the issuer or other persons actingin
asimilar capacity;

“material fact”, in relation to securities issued or proposed to be
issued, meansafact that woul d reasonably be expected to
haveasignificant effect onthemarket priceor valueof 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) anomissiontostateamaterial fact or material change
that isrequired to be stated or isnecessary to prevent
astatement that ismadefrombeingfal seor misleading
in the circumstancesin which it is made; or

(c) inanyother circumstance, astatement about something
that areasonableinvestor woul d consider important-

(i) inmaking adecision to trade a security, or

(i) inrelationtoatradingor advisingrelationship
with aperson,

if the statement is untrue or omits information
necessary to prevent that statement frombeing 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
amendmentsto that document, purporting to describethe
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
soldinadistribution;

“offer to acquire” includes —

(a) anoffertopurchase, or asolicitation of anoffertosell
securities;

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

(c) acombination thereof;

“participant”, under Part I, means a person who, under the rules
of aclearingfacility, may participatein oneor moreof the
servicesprovided by theclearingfacility initscapacity as
aclearingfacility;

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

“person” includes a company, partnership, licensed financial
ingtitutions, 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 —
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(a) thatisnot areporting issuer;

(b) whosesecurities, other than non-votingdebt securities

(i) aresubject to restriction on transfer, and

(ii) arebeneficially owned by no morethanfifty
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 reorganizinganissuer;

“prospectus” meansa notice, circular, advertisement or document
inviting an application or an offer to subscribe for or
purchasesecurities, or offering securitiesfor subscription
or purchase;

“proxy” means a completed and signed statement in which a
holder of voting securitiesof anissuer appointsapersonto
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, journa or other publication;
(b) by thedisplay of posters or notices;

(c) by means of circulars, brochures or pamphlets;

173



174 2024 SECURITIES ACT 7

(d) byway of sound or broadcasting, includingtel evision
or radio broadcasting;

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

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

“published” inrelationtothe disclosure of amaterial fact, material
change or material information, means—

(a) publishedinanewspaper of general circulationinall
member territories; or

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

“purchase” includes —

(a) anacquisitionof asecurity for valuableconsideration,
whether the terms of payment are on margin,
installment or otherwise; and

(b) anact, 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 givingcollateral for abona
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 hasnot maintained generally accepted accounting
principles;

“quotation and trade reporting system” means a facility that
disseminatesprice quotationsfor the purchase and sal e of
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securities and reports of completed transactions in
securitiesfor theexclusiveuseof subscribers, but doesnot
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
financid obligati onsissuedby anentity by employingeither
aquantitative or qualitative model or both;

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

“recognized foreign securities exchange” means a securities
exchangelocatedinaforeignjurisdiction asdesignated 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, beneficial and ownership control records,
and any other books, accounts, documents, data or
information relating to the property or affairs of a
person;

(b) includesdataor information prepared or maintained

(i) inabound or loose leaf form,
(ii) inaphotographicfilmform,

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

“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 securitieslaw;

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

Chap. 78:04. “relevant office-holder” under Part | means —

(a) the Receiver appointed under the Companies Act;
provisional liquidator, receiver or manager;

(c) apersonactinginrelationtoanindividual ashisor hers
trusteein bankruptcy or interimreceiver of hisor her
property; or

(d) a person appointed under an order for the

administrationinbankruptcy of aninsol vent estate of
a deceased person;

“reporting issuer” means an issuer —
(a) that hasfiled a prospectus —

(i) forwhichtheCommissionhasissuedareceipt
under securitieslaw, or

(i) that was approved under the former Act;
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(b) whose existence continues or who comes into
existence following a takeover, business
combination or other reorgani zationinvolvingan
exchangeof securitiesinwhichoneof theparties
wasareportingissuer at thetimeof thetransaction;

(c) that hasissued a security that —

(i) waslistedfortrading onasecuritiesexchange
licensed by the Commission at the time this
Act comes into force,

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

(iii) any of whoseissued sharesor debenturesare
or were part of adistribution;

(d) registered under the former Act,

but doesnot includeagovernment entity or international agency;

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

“representative” means an individual in the employment of, or
actingfor or by arrangement with anintermediary, who
acts on behalf of that intermediary with respect to its
securitiesbusinesswhether thatindividual ispaidasal ary,
wages, commission or otherwise;

“right to acquire a security” means —
(a) asecurity convertible or exchangeable into another
security;

(b) a security carrying a warrant or right to acquire
another security; or
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(c) acurrently 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 theterms of payment are on margin,
install ment, or otherwise; and

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

paragraph (a),
but does not include atransfer, pledge or encumbrance

of securitiesfor thepurposeof givingcollateral for abona
fide debt;

“securities business” means —
(a) dealing in securities —

(i) by buyingor sdlingsecuritiesasagent 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
securitiesat pricesspecified by himor her, or

(iii) by underwriting securities as principal or
agent;

(b) managing securities belonging to another person in
circumstancesinvolvingtheexerciseof discretionby
the manager;

(c) providinginvestment advice—
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(i) by advising others concerninginvestmentin
securities, including the advice onthemerits
of buying, selling, subscribing for or
exercisingany right conferred by asecurity to
buy, sell, or subscribe for asecurity, or

(ii) by issuing analyses or reports concerning
specificsecurities;
(d) actingasacustodian by taking securitiesinto custody
for saf ekeeping;
(e) any other prescribed activity in securities;
“securities exchange” means an entity which maintains or
provides —
(a) physical facilitieswhere personsmay meet to execute

tradesin securities; or

(b) amechanical, electronicor other systemthat facilitates
execution of tradesin securitiesby matching offersof
purchase and sal e, and includesthe Stock Exchange;

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

“securities registry” —
(a) engagesin —

(i) countersigningsecuritiesissuedby theissuer,

(if) monitoring the issue of such securities to
prevent unauthorizedissue,

(iii) registering the transfer of such securities,

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

(b) doesnot include anissuer that performsone or more

of the functions referred to under paragraph (a) for
itself;

“security”
(a) means —
(i) adocument or writing evidencing ownership

of, or aninterestin, thecapital, debt, property,
profits, earnings or royalties of aperson,

(ii) abond, debenture, note or other evidence of
indebtedness,

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

(iv) adocument, instrument or writingcommonly
known as a security,

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

(vi) aninvestment contract,

(vii) an asset-backed security,

(viii) adocument,instrument or writingconstituting
evidenceof any interest or participationin—

(A) a profit-sharing arrangement or



2024 SECURITIES ACT 7 181

agreement;
(B) atrust; or

(C) an ail, natural gas or mining lease,
claimor royalty or other minerd right,

(ix) anagreement under whichtheinterest of the
purchaser is valued for the purposes of
conversion or surrender by reference to the
valueof aproportionateinterestinaspecified
portfolio of assets;

(X) aderivative,

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

(xii) any other prescribed instruments;
(b) doesnotinclude—
(i) currency,
(i) a cheque,
(iii) abill of exchange,
(iv) abank letter of credit,
(v) a certificate or document constituting

evidence of any interest in adeposit account
with —

(A) afinancial institution;

(B) acredit union; Chap. 78:49.
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(C) alicensee under the Insurance Act, or
(vi) acontract of insurance;

“self-regulatory organization” means —
(a) aclearingfacility;
(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) adirector of an entity;
(b) amanaging director;

(c) chief executive officer;
(d) chief operating officer;
(e) deputy managingdirector;
(f) president;

(g) vice-president;

(h) secretary;

(i) treasurer;

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

() genera manager;

(m) deputy general manager;

(n) corporate secretary;

(o) chief accountant;

(p) chief auditor;

(q) chief investment officer;

(r) chief complianceofficer;

(s) chief risk officer of an entity; or

(t) an individual who performs functions in an entity
similar tothosenormally performed by anindividual
occupying such office;

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

(a) meansthe discharge of therightsand liabilities of a
party to the contract, whether by performance,
compromise or otherwise;

(b) includesapartial 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
failureto settleatransaction by aparticipant of aclearing
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 acombination of both, carrying
more than ten percent of the votes attached to all
voting securitiesof the reporting issuer outstanding;
or

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

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

“Stock Exchange” means the Eastern Caribbean Securities
ExchangeLimited;

“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, disseminatingor displaying ordersonsuch
Alternative Trading System; and

(b) includesaclient, member user or participant inthe
Alternative Trading System;

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

“trade” —
(a) includes—
(i) asaleor purchase of a security,

(i) participation as a licensee or agent in any
transaction in asecurity, or
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(iii) anact, advertisement, solicitation, conduct
or negotiation directly or indirectly in
furtheranceof anactivity under subparagraph
(i) or (ii),

(b) doesnotincludeatransfer, pledgeor encumbranceof

securities for the purposes of giving collateral for a
bona fide debt;

“underwriter” —
(a) means a person who —

(i) asprincipal, agreesto purchase asecurity
for the purposes of adistribution,

(if) asagent, offersfor saleor sellsasecurity
inconnectionwith adistribution, or

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

(b) does not include —

(i) apersonwhoseinterest in the transaction
islimitedto receiving the usual and
customary distribution,

(i) 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
securitiesfor the purpose of public resaleon 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 |

LICENSING OF MARKET
PLACES AND ANCILLARY FACILITIES

Division 1 - Licensing

3. (1) A person shall not carry on business asamarket place
orancillaryfacility inor fromwithinthe Currency Union, or hold
himself or herself out as, or engage in an act in connection with
or incidental to the business of —

(a) amarket place; or

(b) anancillaryfacility,

unlesslicensed by the Commission to do so under this Part.

(2) If theCommission considersitinthepublicinterest to
do so, the Commission may require a clearing facility and self-
regul atory organization to apply for alicence under this Part.

(3) A personshall makean applicationfor alicenceunder
this Part to the Commission in the prescribed form and must be
accompanied by the prescribed fees and documents.

(4) Anapplicationfor alicenceunder 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
informationinsupport of itsapplication.

4. (1) TheCommission may grant theapplicationfor alicence
to an applicant if the Commission is satisfied that all prescribed
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requirementshavebeenfulfilledandtodosowouldbeinthepublic
interest.

(2) Wherethe Commission refusestogrant an application
for alicence, it must notify theapplicant inwriting of itsdecision
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 alicence subject to such
conditionsasit considersappropriate.

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

(a) thelicenceispersonal to the applicant andisnot
transferable; and

(b) apersonto whom alicenceis granted shall not,
when conducting businessfor which alicenceis
required, useanameother thanthenamespecified
inthelicence.

(3) The Commission may, by notice in writing, vary or
revoke a condition of alicence.
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) complieswith the prescribed requirements;

(c) paysthe prescribed fee.

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

7. A licence s effective until —

(a) itisrevoked by the Commission;
(b) itexpires,

(c) theconditionsfor continuingthelicencehavenot
been met; or
(d) theCommissionacceptsasurrender of thelicence.

Division 2 - Securities Exchange

8. Where asecurities exchange proposesto delist asecurity,
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
prejudiceto 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
alicencefor securities exchange, direct it to closeits market for
aperiod not exceeding five trading days.

(2) TheCommission may giveadirectionunder subsection
(1) if itissatisfied that the orderly transaction of businessonthe
securitiesexchangeisbeing, orislikely to be, prevented because



2024 SECURITIES ACT 7

(a) of animpending emergency, or animpending or
actual natural disaster in Dominica; or

(b) thereexistsaneconomicorfinancial crisis,inthe
Currency Union or elsewhere, or another
circumstance, whichislikely to prevent orderly
trading on the securities exchange.

(3) TheCommissionmay, inconsultationwiththeM onetary
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 amarket charge or
provided as market collateral, is—

(a) money and other similar negotiableinstruments;
(b) securities; and

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

(2) Where achargeisissued to secureliabilities 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) Wherecaollateral isgranted partly to secureliabilities
arisingdirectly withtheclearing agency facilitatingthesettlement
of amarket 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 referencein Part 1 on insolvency includesa

reference to a provision made under —

(&) the CompaniesAct, and

(c) any other enactment which is concerned with

or in any way related to the insolvency of a
person.

12. (1) Therulesof aclearingfacility includes provisions—

(a) where a participant appears to be unable, or

appearstobelikely tobecomeunabl e, to meet the
obligations in respect of one or more market
contracts, to enabl eactionto betakento closeout
theparticipant’s positioninrelationtoal | unsettled
market contracts to which the participant is a

party,

(b) where the clearing facility determines that the

activities of a participant presentsor islikely to
present unreasonable risk to the clearance and
settlement systems, to cease to act for the
participant;

(c) toenablethe settlement of all of the contractsby

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
andliabilitiesof theparticipant under orinrespect
of the contract concerned;

(d) to enableall sumsof money payable by or to the

participant as determined in accordance with
paragraph (b) to be aggregated or set-off so asto
produce a net sum, if any, payable by or to the
participant;
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(e) if any net sum referred to in paragraph (d) is
payableby the participant, to providefor that net
sum to be set-off against al 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 al
property of theparticipant whichiseither subject
toamarket chargeor which hasbeen provided as
market collateral shall ceaseto be subject to the
market charge but without prejudiceto any other
formof chargetowhichit may besubject or tobe
market collateral but without prejudice to its
provision as any other form of collateral, asthe
case may be; and

(g) forthecertification, by theclearingfacility, of any
net sum referred to in paragraph (d) payableto
the participant, or of any further net sumreferred
toinparagraph (d) payableby or totheparticipant,
asthecasemay be, or if thereisno such sum, the
certification by the clearing facility of that fact.

(2) Whereaclearingfacility takesdefault proceedings, al
subsequent action taken under its rulesfor settlement of market
contractstowhichthedefaulter isaparty shall betreated astaken
under the default rules.

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

(a) amarket contract;
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(b) therulesof aclearingfacility for the settlement of
a market contract;

(c) proceedingsor other action taken under therules
of aclearingfacility for thesettlement of amarket
contract;

(d) amarket charge;
(e) thedefault rulesof aclearing facility; or

(f) default proceedings,

isnotinvalidatlaw, forinconsi stency withthelaw for distributing
the assets of a person.

(2) A personactingunder thelawsof insol vency, may
not exercise any power to prevent or interfere with —

(a) the settlement of a market contract under the
rulesof aclearing facility; or

(b) default proceedings.

;el?ce‘gnac'em reinstatement 14. A clearing facility shall, on the completion of default
' proceedings, prepare and submit areport to the Commission on
such proceedings containing such prescribed information and

stating in respect of each defaulter —

(a) thenetsum,if any, certifiedbytheclearingfacility
payable by or to the defaulter; or

(b) that no sumis payable.

Net sum payzble on 15. (1) Notwithstandingthe CompaniesAct whereareceiving

;??Crimg sf default or winding up order hasbeen made, or aresolution for voluntary

Chap. 78:04. winding up has been passed, any net sum shall be—
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(a) provableinthebankruptcy 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 by aclearingfacility, payableby or toadefaulter onthe
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 aperson not seeking to enforceany interestin or
security over theproperty, except withthe consent of theclearing
facility concerned.

(2) Subjecttosubsection (1), whereapersonisnot entitled
to enforce ajudgment or order against aproperty, he or she will
not be alowed to institute an injunction or other remedy to
facilitate the enforcement of a judgment or order against that

property.

17. Notwithstanding any other law, whereaparticipantinhis
or her capacity entersinto any transaction with aclearingfacility
and isaparty to that transaction as agent, the participant shall be
aparty tothat transactionasaprincipal asit relatestotheclearing
facility and any other person.

18. (1) A civil action, claim or demand, for aright, title or
interest held by any person in securities or futures contracts
deposited by a participant with aclearing facility in accordance
withtherulesof theclearingfacility, doesnot lie, and may not be
commenced or allowed, against thecl earingfacility oritsnominees,
notwithstanding any other enactment or rule of law.
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(2) Theoperation of subsection (1) inrespect of securities
deposited with aclearing facility issubject to any modifications
and exclusions provided in therules 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 aperson;

(b) aninvestigation, 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
regul ation, 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 throughitsfacilities.

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

(a) actintheinterests of theinvesting 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 ensurethat its memberscomply with
itsrules, this Act and Regul ations made under this Act.

22. (1) A licensee under this Part that wishes to make an
amendment toitsrulesor propose anew rule shall submit adraft
of the proposed rule or amendment to the Commission for
approval.
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(2) Immediately following the receipt of aproposedrule
or amendment under subsection (1) the Commission shall —

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

(b) postingonthewebsiteof theCommissionanotice
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, approvethe
rule or amendment or disapprovethewhol e or any specified part
of theruleor amendment inquestionand, until suchnoticeisgiven,
the rule or amendment shall not have effect.

23. Where the Commission considers it necessary for the
protection of investorsor otherwise for the purposes of thisAct,
the Commission may, by noticeinwriting, make, amend or repeal
arule, and, on the Commission delivering the notice, alicensee
under this Part shall comply with the requirement as soon as
practicable after receipt of the notice from the Commission.

24. If the Commission considersitisinthe publicinterest to
do so, the Commission may make a decision about a licensee
under this Part, including adecision about —

(a) theperson’s regulatory instruments;
(b) the person’s procedures or practices;

(c) the services provided by the person;
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(d) thetradingor quotationactivity onamarket place;

(e) asecurity or class of securitiestraded or quoted
on amarket place;

(f) anissuerwhosesecuritiesaretraded or quotedon
a market place;

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

(h) any other prescribed matter.

Assistance to the 25. A licensee under this Part shall provide such assistance
Commission. .. .. .
tothe Commission asthe Commissionreasonably requiresfor 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 requirefor the proper administration of thisAct.

Appointment of auditor. 26. (1) A licensee under this Part shall appoint an approved
auditor whoshall conductanaudit of hisor her financial statements
in accordance with generally accepted auditing standards, and
shall provide the Commission with the prescribed reportson the
financial affairs of the person, within one hundred and twenty
business days after the end of itsfinancial year.

(2) The Commission may impose al or any of the
following duties on the auditor of alicensee under this Part —

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

(b) toenlarge or extend the scope of the audit of the
businessand affairsof alicenseeunder thisPart;
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(c) to carry out any other examination or establish
any procedure in any particular case;

(d) tosubmitareporttotheCommissiononany of the
matters referred to in paragraph (b) or (c),

and the auditor shall carry out such additional duty.

(3) A licenseeunder thisPart shall remuneratetheauditor
inrespect of thedischargeof such additional dutiesimposed under
subsection (2).

27.(1) A securitiesexchange or self-regul atory organi zation
may establish and maintain acontingency fundinthe prescribed
manner.

(2) A clearing facility shall establish and maintain a
settlement assurance fund, in the prescribed manner, to address
thefailureby any of itsparticipantstodeliver securitiesor monies
required by therules of the clearing facility.

(3) The securities exchange, clearing facility or self-
regulatory organization shall file with the Commission the
constituent documentsof a fund required by thissection and such
other prescribed documents.

(4) Where, after consultationwith asecuritiesexchange,
aclearingfacility or self-regulatory organization —

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

(b) thesecuritiesexchange, clearing facility or self-
regulatory organization failsto contributeto the
contingency fund established under this section
an increased amount sufficient to maintain the
assetsof thefund at alevel that the Commission
believes to be reasonably necessary to settle a

Contingency and
Assurance Fund.
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claimsagainst 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 Commi ssion beli evesto bereasonably necessary to settle
aclam.

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

(a) permitapersonauthorized by theCommissionin
writing, to inspect the records and assets of any
fund referred to under this section;

(b) produce and furnish to the person authorized by
theCommi ssioninwritingany document or record
which the person reasonably requests; and

(c) answer any guestionsthat the person authorized
by the Commissioninwriting, may ask concerning
those records or assets.

(6) The securities exchange, clearing facility or self-
regul atory organization shall appoint an approved auditor to audit
thefinancial statements of afund established under subsections
(1) and (2).

(7) The securities exchange, clearing facility or self-
regul atory organi zati onthat establishesafund 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
Commissionthereport of the approved auditorsappointed under
subsection (6) together with the financial statements of thefund
in such form and containing the prescribed information .

(8) Moniesheldinafund in accordancewith thissection
shall not be made avail abl e for payment of the debts or expenses
or other obligations of any person other than as prescribed.
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28. (1) TheCommission may, by written order, delegateto
alicenseeunder thisPart, any of thepowersconferred onit by this
Act regarding the adoption and enforcement of rules of a
securitiesexchange, clearingfacility or self-regulatory organization
for theconduct of their membersandtheresponsibility toregul ate
their members’ compliancewiththeprovisionsof thoserulesand
of this Act.

(2) TheCommissionshall publishany order of delegation
issued under subsection (1).

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

(4) Despite any delegation under subsection (1), the
Commission shall continue to have full authority to regulate the
activitiesof personslicensed under thisPart and any of itsclients,
participants and subscribers.

29. (1) A licensee under thisPart may makean 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
informationinsupport of itsapplication.

(3) If alicenseeunder thisPart appliesto the Commission
tosurrender itslicence, the Commission may accept thesurrender,
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 maintainingamarket placeor anancillary facility
inor fromwithinthe Currency Unionwithout alicenceor without
being licensed in accordance with this Act.
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(2) A personwho contravenes subsection (1) commitsan
offence and isliable on summary conviction, —

(a) inthecaseof anindividual, toafinenot exceeding
onehundred thousand dollarsor toimprisonment
for aterm not exceeding two years or to both;

(b) inthecase of acompany, to afine not exceeding
two hundred thousand dollars.

(3) Wherean offenceisacontinuingoffence, theindividual
or company isliableto afurther fine not exceeding onethousand
dollarsfor each day that the offence continues after aconviction.

(4) A person convicted of an offence under this section
shall, followinganassessment by the Commission, beliableto pay
tothe Commission, any profitsearned asaresult of anact, action
or courseof conduct, inconnectionwithor incidental to securities
businesswithout alicence.

PART 11

LICENSING OF INTERMEDIARIES AND
INDIVIDUALS

31. (1) Subject to this Part, a person shall not carry on a
securitiesbusiness, inor fromwithinthe Currency Union, or hold
himself or herself out as, or engage in any act, action, or course
of conduct, inconnectionwith or incidental to securitiesbusiness
as —_—

(a) abroker-deder;
(b) acustodian;
(c) aninvestment adviser;

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

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

(9) suchother prescribed persons unlessthat person
islicensedtodo soby the Commissionunder this
Part, or is otherwise exempted from the
requirementsto belicensed.

(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 alicence 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 applicationthe
Commission may requiretheapplicanttofurnishadditional
informationinsupport of itsapplication.

32. (1) On application, the Commission may grant alicence
toanapplicantif theCommissionissatisfiedthat all theprescribed
requirementshavebeenfulfilledandtodosowouldbeinthepublic
interest.

(2) If theCommissionrefusestogrant, renew or reinstate
alicenceit shall notify theapplicant, inwriting, of therefusal and
the reason for such refusal.

(3) Following receipt of the Commission’sdecision, the
applicant may apply for areview under section 143.
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Conditions for grant of 33. (1) The Commission may grant an application for licens-
licence. . . .. . . .
ing subject to such conditions asit considers appropriate.

(2) The Commission may, by notice in writing, vary or
revoke acondition of alicence.

Compliance function. 34. The Commission may require —

(a) alicenseeunderthisParttoestablishandmaintain
acompliance function, responsiblefor ensuring
that theholder complieswithitsabligationsunder
this Act; and

(b) alicensee under this Part, other than a person
required to be licensed as a principal,
representative or compliance officer, to effect
policiesof insuranceonterms asmay beordered
by theCommissionfor thepurposeof indemnifying
such holder against any liability that may be
incurred as aresult of any act or omission of the
holder or any of itsdirectors, officersor employees.

Offiqgsad branﬁhessed 35. All offices and branches of a licensed intermediary

omedry in the Currency Union shall be considered to be one licensed
intermediary.

Authorisation of 36. (1) A licenceauthorizesthelicenseeto carry onsecurities

location and approval of . . L .
new busin&saﬁf’m% business in or from within the Currency Union at the place of

busi nessspecifiedinthelicenceand at other placethe Commission
authorizesinwriting.
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(2) A persontowhomalicenceisgranted shall not, when
conducting business for which alicence isrequired, use aname
other than the name specified in the licence.

(3) A licensed intermediary shall not openanew place of
businessor changethel ocation of an existing placeof businessin
theCurrency Unionwithout theprior approval of the Commission.

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

(5) Where alicensed intermediary —

(a) opensaplaceof businessor changesthelocation
of an existing place of businessin the Currency
Union without the prior approval of the
Commission under subsection (3);

(b) closesanexisting placeof businessintheCurrency
Unionwithout giving noticeunder subsection (4),

itisliabletoacivil 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 appliedfor;

(b) complieswith the prescribed requirements; and

(c) paysthe prescribed fee.

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

203

Renewal or reinstatement
of licence.



204 2024 SECURITIES ACT 7

Validity of licence. 38. A licenceis effective until —

(a) itisrevoked by the Commission;
(b) itexpires,

(c) theconditionsfor continuingthelicence havenot
been met; or

(d) theCommissionacceptsasurrender of thelicence.
Exemptions. 39. A personisnot required to be licensed under section 31,
if that personis—
(a) carrying onbusinessasaclearing facility;

(b) dealinginsecuritiesfor hisown account but not by
way of business;

(c) dedinginsecuritiesonlythroughalicensed broker-
dealer in amember 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) whichisgenerally availabletothepublic, and

(ii) which does not have as its principal or only
object the provision of advice, or theissue of
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analyses or reports, concerning securities.

205

40. (1) A personwho carrieson businessrequiring alicence  offences

under this Part without holding a licence, or other than in
accordancewith the person’slicence, commitsan offenceandis
liableon summary conviction—

(a) inthecaseof anindividual, toafinenot exceeding
onehundred thousanddol larsor toimpri sonment
for aterm not exceeding two years or to both;

(b) inthecase of acompany, to afine not exceeding
two hundred thousand dollars, and

liabletoafurther fineof tenthousand dollarsfor each day that the
offence continues after conviction.

(2) A person convicted of anoffenceunder thissectionis,
following an assessment by the Commission, liableto pay tothe
Commission, any profits earned as a result of carrying on
securities business without alicence.

PART I11

CONDUCT OF BUSINESS BY LICENSEES

41. (1) Intheconduct of securitiesbusiness, anintermediary
and itslicensed principal and representative shall at all timesact
accordingtotheprinciplesof best practiceinrelationto securities
businessand, in particular, shall —

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

(b) act withdueskill, care and diligence;

(c) observe high standards of market conduct;

(d) seek from customers, information about their

Standards of conduct.
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manner.

circumstances and investment objectiveswhich
might reasonably be expected to berelevant in
enabling an intermediary and its principals and
representative to fulfil the licensee’s
responsibilitiestothecustomer;

(e) ensure that the interests of the customers are

placedfirst;

(f) take reasonable steps to give a customer, the

licensee advises, in acomprehensible way, any
information needed to enable the customer to
make a balanced and informed investment
decision;

(g) avoidany conflict of interest with customersand,

wheresuchaconflict unavoidably arises, ensure
fair treatment of the customer by complete
disclosureand obtainingthecustomer’sconsent,
or by decliningto act;

(2) Intheconduct of securitiesbusiness, anintermediary
shall act according to the principles of best practice and, in
particular, shall —

(a) protect, by way of segregationandidentification

or otherwise as prescribed, the customer assets
for which thelicenseeisresponsible;

(b) maintain adequate financial resources and

insurance cover to meet the business
commitments of the licensee and withstand all
the risks to which the businessis subject;

(c) have appropriate and sufficient systems and

controls in place to perform its functions and
manageitsrisksprudently;



2024 SECURITIES ACT 7

(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
actingonthelicenseesbehal f intheconduct of securitiesbusiness.

43. Whereany contract for the saleor purchase of securities
isentered intoin contravention of the standards under section41
or prescribed Regulations, the contravention isactionable at the
suit of any customer who suffers loss as a result of the
contravention.

44. (1) A broker-dealer shall, inrespect of acontract 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 theoriginal contract noteto the person onwhosebehalf it
entered into the contract.

(2) The contract note must state whether it isin
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 whichit carries on business;

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

(c) thennameand address of the person, to whomthe
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licenseeisrequired to givethe contract note and
where different, the name of the person for
whom the transaction was undertaken,;

(d) thedateof thecontract, andthedate onwhichthe
contract note is made out;

(e) thequantity and description of the securitiesthat
are the subject of the contract;

(f) the price per unit of the securities;

(g) theamount of considerationunder thecontract or,
inthe 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
connectionwiththecontract and, whereapplicable,
in respect of the transfer;

(j) the date of settlement;

(k) any other prescribed information.

45. (1) Money or other property held by alicensee on account
of acustomer 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) A licenseeshal ensurethesegregati onand safekeeping

of customers’ money or securities held on behalf of customers.

(3) A licensee who holds securities or assets for other
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personsshall account for the securitiesor assetsin 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
thelicensee, and

(i) as prescribed; and

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

(2) TheCommissionmay requirealicenseetodisseminate
tothepublicany report filed withthe Commissionunder subsection

(1)(b).

(3) Theinformation in the report must include the —

(a) name, address, tel ephonenumber and occupation
of theperson, or other particul arsthat arecapable
of establishingtheidentity of theperson, from, to
or through whom, or on whose behalf, the
securitieswereacquired, disposed of, or wereor
areheld;

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

(c) price of thetransaction;

(d) instructionsgiventoor by the personreferred to
in paragraph (a) in relation to the securities;

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

(f) name of theindividual, 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 acopy of,
or an extract from, any information or document kept under this
section on receipt of awritten request from the Commission.

(5) A licenseeshall preserveall recordsthat itisrequired
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 reasonabl e times be open to inspection by the
Commission or by an auditor or investigator appointed by the
Commission.

Financial resources 47.(1) A licenseeshall maintain adequatefinancial resources

requirements. to —

(a) meet itsbusiness requirements;

(b) withstandtheriskstowhichitsbusinessissubject;
and

(c) meet the prescribed requirements.

(2) Subject to Regulations, alicensee may berequiredto
haveand maintainfinancial resourcesinrespect of anactivity for
which he or sheislicensee.

(3) Without limiting the generality of subsection (2),
Regulations may —
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(a) impose requirements which —

(i) isabsoluteor whichvaryfromtimetotimeby
referencetoafactor whichiseither specified
inor to bedeterminedin accordancewiththe
Regulations,

(ii) appliestothedifferent classesof businessfor
which alicenseeislicensed, and

(iii) takesaccount of all businesses carried on by
alicensee;

(b) providefortheassets, liabilitiesand other matters
to be taken into account to determine aperson’s
financial resources and the extent to which, and
the manner in which, the assets, liabilities and
other mattersareto betakeninto account for that
purpose; or

(c) require licensees to submit to the Commission,
returnsof the person’sfinancial resourcesinthe
prescribed manner.

48. (1) Alicenseeunder Part | or |1 shall notify theCommission
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 thelicensee’slicence and may takeany
action the Commission deems appropriate.

(3) A licensee who fails to comply with this section
commitsan offenceandisliableon summary convictiontoafine
not exceeding fivethousand dollars.

49. (1) A licensee, other than aprincipal, representative or
compliance officer, shall appoint an approved auditor who shall
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conduct anaudit of theannual financial statementsof thelicensee
within one hundred and twenty business days after theend of its
financial year, in accordance with generally accepted auditing
standards, and shall providethe Commissionwith theprescribed
reports on the financial affairs of the licensee.

(2) The Commission may impose al or any of the
followingdutiesontheauditor of alicensee, other thanaprincipal,
representative or compliance officer —

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

(b) toenlarge or extend the scope of the audit of the
business and affairs of the licensee under Part |
orll;

(c) tocarry out any other examination or establish
any procedurein any particular case;

(d) tosubmitareporttothe Commissiononany of the
matters in paragraph (b) or (c);

(e) tocarry out any other additional duties,

(3) A licensee, shall remunerate the auditor in respect of
thedischargeof additional dutiesasthe Commission may impose
under subsection (2).

Auditor to report to- 50. If, during the performance of hisor her duties asauditor
Commission in certain . .
cases. for alicensee, an auditor —

(a) becomesaware of any matter whichinhisor her
opinionadversely affectsthefinancial position of
thelicenseebeingaudited to amaterial extent; or

(b) discovers evidence of a contravention of
Regul ations made under—



2024 SECURITIES ACT 7
(i)  section45,
(ii) section46,

(iii) section47,or

(iv) any other prescribed provisions,

theauditor shall, assoonasispracticable, andinany event within
sevenbusinessdays, report thematter inwritingtothe Commission
and the licensee.

51. (1) The Commission may, by noticeinwriting, requirea
licenseetoprovideareport, insuchformasspecifiedinthenotice,
by —

(a) thelicensee’sapproved auditor;

(b) an accountant; or
(c) other personwith 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 provideinformation under securitieslaw.

52. (1) Within the prescribed periods, alicensee under Part
| or 11 shall deliver to the Commission —

(a) annual financial statements in respect of the
current year, alongwith thereport of theauditor;

(b) interimfinancial statementsand other prescribed
information; and

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

(2) A licensee, when requested by the Commission, shall
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provideareport onwhether or not thebusinessof thelicenseehas
been conducted in accordance with the prescribed requirements
of this Act and the financial affairs of alicensee.

53. Throughout the period of licensing under this Act, a
licenseeunder Part | or 11 shall continueto meet therequirements
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
proposesto makeadistribution, shall register withtheCommission
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 whichisa
government entity, international agency or such other prescribed
person.

(3) Subsection (1) doesnot apply wherethedistributionis
alimited offering made to a person who —

(a) isasenior officer or partner of the issuer;
(b) isdirectly involved in the businessof theissuer;
(c) isan associate or relative of the issuer;

(d) isashareholder of theissuer.

(4) Where alimited offering is made to a person listed
under subsection (3), theissuer shall —
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(a) notify the Commissioninwriting of theproposed
commencement dateof thedi stributionwithinten
busi nessdaysof thefirst distributionof securities;
and

(b) fileapost distribution statement under section 68.
55. (1) A security shall not be —
(a) distributed; or

(b) listed with any securities exchange, unlessit 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 asto
the securities set out inthat statement or asotherwise 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) Securitiesthat were registered under the former Act
and outstandingimmediately beforethecomingintoforceof this
Act, are considered to be registered under this Act.

Registration of
securities.
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(d) isashareholder of the issuer; or

(e) meets such other prescribed conditions.

(8) Where alimited offering is made to a person listed
under subsection (7), theissuer shall —

(a) notify theCommissioninwriting of theproposed
commencement dateof thedistributionwithinten
busi nessdaysof thefirst distribution of securities;
and

(b) fileapost distribution statement under section 68.

(9) Notwithstanding subsection (7), the Commissionmay
determine that it isin 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
requiringregistrationunder tosection55 (1), unlessaprospectus
has been filed with the Commission with the prescribed fee and
areceipt evidencing payment of the fee has been issued by the
Commission.

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

57. (1) A person shall not solicit atradein asecurity by way
of advertisement or any other means in connection with a
distribution of asecurity, unless areceipt has been issued by the
Commissionunder thisAct for aprospectusofferingthesecurity,
and the advertisement —

(a) identifiesthe security proposed to be distributed
and containsall other prescribedinformation;
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(b) states that a receipt has been issued by the
Commission; and

(c) identifies a person from whom a document
containingtheinformationspecifiedinparagraph
(a) may beobtained, and aperson through whom
an order is to be executed.

(2) A personmay solicit anexpressionof interest froman
accredited investor with respect to aproposed distributionif the
person notifies —

(a) theCommissioninwritingthat heintendstodoso
and identifies the security proposed to be
distributed; and

(b) the accredited investor that —

(i) either the securities are being distributed
pursuant to alimited offering or aprospectus
related to the proposed distribution has been
filedwiththe Commission but thereceipt has
not been issued,

(ii) nooffer tobuy the securitiescan be accepted
and no part of the purchase price can be
recovereduntil theprospectusfor theproposed
distribution has been approved by the
Commission,and

(iii) such expression of interest isnot binding on
either party.

58. (1) Anissuer or alicensee acting as agent for the i ssuer,
who receives an order or subscription for a security offeredina
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 isreceived.
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(2) An agreement of purchase and salein relation to an
order or subscription referred to under subsection (1) is not
bindingonapurchaser if theissuer, or thelicenseeacting asagent
for theissuer, receives not later than two business days after the
day the purchaser received a prospectus or amended prospectus
under subsection (1), written noti cethat the purchaser intendsnot
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
aprospectusby apersonwho actssol ely asagent 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
principal purchaser.

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 thereisamaterial change during the distribution
period of aprospectus, theissuer shall filewith 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
filedwiththe Commission under subsection (1), theCommission
may requirethecessation of thedistribution of securitiesunder the
prospectusuntil suchtimeasthe Commissionhasissued arecei pt
for the addendum.
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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 beissued by the Commission for
aprospectusthatincludesareport, opinion, valuation or statement
purporting to be made by an expert unless —

(a) that expert hasgiven, and hasnot beforedelivery
of acopy of theprospectuswithdrawn, hisconsent
to theinclusion of the statement in the form and
context inwhichitisincluded inthe prospectus,
and

(b) there appears in the prospectus a statement that
theexpert hasgivenand hasnot withdrawn hisor
her consent.

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

63. (1) Therequirement to file aprospectus under section 56
does not apply to adistribution of securities—

(a) issued by the Eastern Caribbean Central Bank;

(b) issued or guaranteed by a Participating
Government;

(c) by anissuer wherethe purchaser isan affiliate of
theissuer acting asprincipal;

(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) by anissuer of asecurity toholdersof itssecurities

incidental toareorganizationor windingupor to
a distribution of its assets for the purpose of
windingupitsaffairs;

(f) by anissuer of asecurity pursuant to theexercise

of aright to acquire a security of its own issue,
whichright waspreviously granted by theissuer,
if nocommissionor other remunerationispaidor
given in respect of the distribution except for
administrative or professiona services or for
services other than the solicitation of investors
performed by alicensee;

(9) by anissuer of aright, transferable or otherwise,

granted by ittohol dersof itssecuritiesto purchase
additional securities of its own issue, and of
securities pursuant to the exercise of such aright
if theissuer —

(i) files with the Commission a notice in the
prescribed form that is to be sent to its
security holdersandthe Commissiondoesnot
informtheissuer inwritingwithintenbusiness
days of the filing that it objects to the
distribution, and

(i) sendstoitssecurity holdersinformationrelating
to the securities that is satisfactory to the
Commission;

(h) by anissuer of asecurity 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)

()

(k)

(i) astatutory amalgamation or arrangement, or

(ii) a statutory procedure by which one issuer
takestitle to the assets of another issuer that
loses its existence by operation of law or by
which the existing issuers mergeinto anew
issuer;

by anissuer of securities of itsown issue or that

of an affiliatetoitssenior officersor employees,

orsenior officers oremployees ofanaffiliate, if —

(i) inthe case of employees, the employeesare
not induced to purchase the securities by
expectation of employment or continued
employment with theissuer, and

(ii) nocommissionor other remunerationispaid
or given in respect of the distribution except
for professional servicesor for services, other
thanthesolicitation of empl oyees, performed
by alicensee;

where the Commission makes an order that the
cost of providing a prospectus outweighs the
resulting protectiontoinvestors, the Commission
may make the order subject to any conditionsit
considersappropriate;

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 itscompletion,

(ii) nosdlingor promotional expensesarepaidin
connection with the trade except for
professional services or services performed
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by anintermediary, and

(iii) theaccredited investor isaperson other than
as described in paragraph (b) or (d) of the
definition of accreditedinvestor under section
2(1), and the person has obtai ned investment
advicein respect of the distribution from —

(A) alicensee; or

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

() thatisalimited offering;

(m) wherethe Commission, being satisfiedthat todo
sowould not beprejudicial tothepublicinterest,
makes an order exempting the distribution, and
such order may be subject to any condition the
Commission considersappropriate; or

(n) inany other prescribed circumstance.

(2) An asset-backed security may only be distributed
under anexemptioninsubsection (1) if arisk disclosurestatement
in the prescribed form was delivered to each purchaser of the
asset-backed security.

(3) Thesecuritiescertificate or other proof of ownership
of asecurity acquired under an exemptionin 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  Exemptions for approved
satisfy the requirements of sections 54, 55, 56, 58, 59, 60 and 62

by —

(a) filingwiththeCommission—

(i)

(i)

(iii)

(iv)

(v)

(vi)

acertificate signed by a senior officer of the
issuer certifyingthatitisanapprovedforeign
i Ssuer,

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 becomefinal for the purposes
of adistribution of securitiesinarecognized
foreignjurisdiction,

a copy of al documents incorporated or
considered incorporated by referencein the
prospectus or offering document,

a copy of all reports or valuations, or other
documents filed in the recognized foreign
jurisdictioninconnectionwiththedistribution,

aform of submission to the Commission’s
jurisdiction and appoi ntment of an agent for
service of process of theissuer in such form
as the Commission may determine, and

acopy of theprospectusor offering 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
disclosureinplain Englishlanguageof all the
material facts relating to the issuer and the
securitiesbeingdistributed;

foreign issuers.
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(b) deliveringtoeach purchaser withinthe Currency
Union—

(i) the offering document or prospectus, and
each supplement or amendment totheoffering
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 Unionwould amount to twenty per
cent or morein the aggregate of thetotal number
of securities outstanding of theissuer;

(b) theapprovedforeignissuerisaninvestmentfund;
or

(c) the documentsrequired to befiled by the issuer
under subsection (1) are not in English.

(3) Subject to subsection (2), wherean approved foreign
issuer files with the Commission the documents required under
subsection (1), the Commission shall issue a receipt for such
prospectusor offeringdocument unlesstheCommissiondetermines
itisnot inthe publicinterest to do so.

Resdle restrictions. 65. (1) Thefirsttradeinsecuritiespreviously acquired under
aprescribed exemption contained in paragraph (c), (f), (k), or (I)
of section 63(1), other than afurther trade exempted by thisAct,
isconsidered to be adistribution, unless—
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(a) theissuerwhosesecuritiesarebeingtradedisand
hasbeen areportingissuer for thetwelvemonths
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) noextraordinary commissionor considerationis
paid to a person in respect of the trade;

(d) if the seller is aperson connected to areporting
issuer withinthe meaning of Part V111, the seller
has no reasonable grounds to believe that the
reporting issuer isin default under this Act; or

(e) atleast six months have el apsed from the date of
the initial distribution with the exception of
securitiesprevioudy acquiredunder anexemption
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 asthe seller for the remainder of the period specifiedin
subsection (1)(e).

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

(2) The Commission shall refuseto issue areceipt for a
prospectusif —
(a) the prospectus or any document filed with the
prospectus —
(i) containsamisrepresentation,

(ii) containsany statement, promise, estimate or
forecast that ismid eading, fal seor deceptive,

(iii) failsto disclose any information which may
berequired under thisAct or theRegulations,
or

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

(b) thedistributionin connectionwithwhichitis
filedisdeceptive;

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

(d) intheopinionof the Commission, thepast conduct
of —

(i) theissuer,
(ii) asenior officer of theissuer,
(iii) thepromoter of thedistribution,

(iv) a person holding securities sufficient to
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(€)

()

(9

(h)

(i)

materially affect the control of theissuer, or

(v) any other person who exercises, or is
reasonably considered by theCommissionas
likely to exercise, influence over theissuer’s
management or policies, suggests that the
businessor affairsof theissuer arelikely tobe
conducted in amanner that is not honest, or
financially responsible, or that may beunfair
to holdersof itssecurities;

the proceedsthat theissuer will receivefromthe
distribution, together withitsother resources, are
not sufficient to accomplish the purpose of the
distribution stated in the prospectus;

arecognized expert who hasprepared or certified
a part of the prospectus or report used in
connection with the prospectus, or who hasfiled
aconsent withthe Commissionisnot accepted by
theCommission;

theissuer isin default in filing or delivering any
document tothe Commi ssionrequired under this
Act or under any other enactment by or under
whichitisincorporated or organi zed;

abroker-dealer or investment adviser named in
the prospectusis not licensed as such under this
Act or authorizedto performequivalent functions
under thelawsof arecognizedforeignjurisdiction;

whereaminimumamount of fundsisrequired by
an issuer, the prospectus does not indicate that
thedistributionwill ceaseif theminimumamount
of fundsisnot subscribed within ninety business
daysof thecommencement of thedistribution; or
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(j) the Commission considers that the distribution
would beprejudicial tothepublicinterest.

(3) Where the Commission refuses to issue areceipt for
a prospectus, the Commission must provide the issuer with a
noticeinwriting of thereasonsfor therefusal and theissuer may
apply for areview under section 143.

(4) TheCommissionmay, in connectionwiththeissue of
arecei ptfor aprospectus,imposeany conditionthat, intheopinion
of the Commission is necessary for the protection of investors
includingaconditionthat—

(a) outstanding securities of theissuer must be held
in escrow on such terms asthe Commission may

specify;

(b) the proceeds of adistribution which are payable
totheissuer beheldintrust until suchamounts, as
may be specified by the Commission, are to be
released to the issuer; or

(c) nosalesunder thedistribution may becompleted
before atime specified by the Commission.

67. (1) Forthepurposesof thisPart, adistributioncommences
on the date that the receipt for the prospectusis issued.

(2) Where the prospectus states that a minimum amount
of fundsisrequired to beraised by anissuer, and such minimum
amount of funds is not raised by the issuer in the first ninety
business days foll owing 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), adistribution shall not
continue longer than one year from the commencement
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date in subsection (1).

(4) The Commission may determine that the period
specifiedinsubsection (3) bereducedto not lessthan six months.

68. A person who distributes a security, other than a
security which isissued 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 exemptionfromtherequirement tofile
aprospectus with the Commission;

shall withintenbusinessdaysof thecompl etion of thedistribution,
file a post distribution statement in respect of the securities
distributed withtheCommissionin suchformasthe Commission
may determine.

69. (1) If adistributioniscarried out other thanincompliance
withthisPart, theissuer and each personwhoisknowingly aparty
to the distribution is liable on summary conviction to afine not
exceeding onehundred thousand dollarsor toimprisonment 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
distributionuntil arecei pt hasbeenissuedfor aprospectus, by the
Commission.

PART V

CONTINUING OBLIGATIONS OF REPORTING
| SSUERS

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

(2) Theinformation disclosed tothepublic by areporting
issuer under subsection (1) must —

(a) include al information required to be disclosed
under this Part;
(b) not contain any misrepresentation; and

(c) present abalanced view of anissuer’sactivities.

(3) TheCommission may prescribethemethod to beused
by the reporting issuer to discloseinformation to the public

71. A reportingissuer shall treat asecurity holder inafair and
equitablemanner.

72. A director and officer of areportingissuer, in exercising
their powers and discharging hisor her duties shall —

(a) acthonestly andingoodfaithfor thebestinterest
of theissuer; 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
occursintheaffairsof areportingissuer, thereportingissuer shall
immediately —

(a) publisha 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 asotherwiseprescribed,;
and

(b) withinsevenbusinessdaysof thematerial change,
fileareport withtheCommissionintheprescribed
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form along with a copy of the published notice,
disclosingthenatureand substanceof thematerial
change, thecontentsof whichshall becertified by
asenior 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 immediatel y givetheCommission
noticeinwritingof theinformationrelatingtothereportingissuer,
includinginformationonany significant new developmentsinthe
issuer’s businessor affairswhichisnot publicknowledgeandthe
reasonsthat theissuer isof theopinionthat publicdisclosuremust
bewithheld.

(3) Wherethe Commissionisin recei pt of anoticeunder
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 theopinionthat thedisclosure
wouldnot beunduly detrimental totheinterestsof
the reporting issuer; or

(b) permit non-disclosure of the material change by
thereportingissuer provided non-disclosuredoes
not continuebeyondthetimeset outinsubsection

(5).

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

(5) Notwithstanding any permitted non-discl osureunder
subsection (3)(b), thereporting issuer shall disclosetothepublic
such material change no later than thirty business daysor in any
event on adate to be determined by the Commission.
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(6) Thereportingissuer shall, notwithstandinganoticehas
been given to the Commission under subsection (2), promptly
disclosethematerial changeinthemanner referredtoinsubsection
(1) onthereporting issuer becoming aware or having reasonable
groundsto believethat personsare purchasing or selling securities
of theissuer 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
securitiesof areportingissuer for aperiod of time, toallow for the
disclosureof amaterial changeif theCommissionisof 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 providethe Commissionwith aprescribed report onthe
financial affairs of theissuer.

75. (1) A reporting issuer shall, within one hundred and
twenty business days after the end of the issuer’sfinancial year
or such other prescribed period, filewith the Commissionannual
auditedfinancial statementspreparedinaccordancewithgenerally
accepted accounting principles.

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

(3) The Commi ssion may, wherethereport of theauditor
required by subsection (2) is qualified in any respect, take any
action that it deems necessary until the mattersgiving riseto the
qualified audit report areresolved.
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(4) Wherein the course of performing the duty required
by subsection (2), the auditor determinesthat amatter that could
give rise to a qualification in the audit report on the financial
statementsis present, the auditor shall —

(a) immediately providenoticetotheCommissionin
the prescribed form; and

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

76. A reportingissuer shall filewiththe Commissioninterim
financial statements prepared in accordance with generaly
accepted accounting principleswithinthirty businessdaysor such
other prescribed period after the end of the financial period to
whichit 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
informati on asthe Commi ssion may specify; and

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

78. (1) Assoonaspracticableafter filingwiththeCommission,
areportingissuer shall sendtoeach security holder, at theaddress
provided tothereporting issuer asthe 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, thefollowing documents—

(a) theannual financial statementsand the report of
theauditor;
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(b) the annual report; and

(c) any other prescribed report or document.

(2) Theobligationto send documentsto asecurity hol der
under subsection (1) does not apply —

(a) inrelationtodocumentspublished under section
73; or

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

79. Whereareportingissuer failstofileareport or statement
requiredtobefiled under thisPart, thereportingissuerisliableto
apenalty of onethousand dollarsfor each day fromtheday of the
default except when an extension to the period has been granted
by the Commission under section 169.

80. (1) A reportingissuer shall, concurrently withthegiving
of notice of ameeting of its security holders, send a prescribed
form of proxy and any other prescribed document to each hol der
of voting securitieswhoisentitled toreceivenoticeof themeeting
a the preferred address or at the last address of the security
holder shown on the securitiesregister of the reporting i ssuer or
by electronic mail or other electronic means and at no cost to the
security holder.

(2) A personshall not solicit aproxy under subsection (1)
unless each security holder whose proxy is solicited is sent all
prescribed documents at the time of the solicitation.

(3) A person salicitingaproxy shall, at thetimeof sending
the proxy document required in subsection (2), file with the
Commission a copy of each document sent to security holders.
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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
communicationsto security holdersand require
modifications to the documents or delay any
mailing or security holder meeting asaresult of
itsreview.

(5) Inthis section “solicit” —
(a) includes—

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

proxy;

(ii) arequest to executeor not to executeaform
of proxy or to revoke a proxy;

(iii) the sending of a form of proxy or other
communications to a security holder under
circumstancesreasonably calculatedtoresult
intheprocurement, withholdingor revocation
of aproxy; and

(iv) the sending of aform of proxy to asecurity
holder under subsection (2), but
(b) doesnot include—

(i) thesending of aformof proxy inresponseto
an unsolicited request made by or on behal f
of asecurity holder,
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(ii) the performance of administrative acts or
professional services on behalf of a person
solicitingaproxy,

(iii) thesending by aregistrant of documentstoa
beneficial owner,

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

(v) other prescribed activities.

Exemption for certain 81. (1) A reporting issuer that is an approved foreign issuer
oreign issuers. . A . . o
is exempt from the requirements of this Part, if the reporting issuer —

(a) compliesinall respectswiththeforeigndisclosure
requirementsaf itsrecognizedforeignjurisdiction
regarding —

(i) thedisclosureof material changesonatimely
bass,

(i) thepreparation, filingand delivery of annual
audited financial statements, and

(iii) thepreparation, filinganddelivery of interim
financia statements;

(b) fileswiththeCommissionall suchdocumentsthat
itfileswiththeforeignregul atory authority inthe
recognized foreign jurisdiction in respect of the
items described under paragraph (a); and
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(c) delivers to each security holder resident in the
Currency Union, at thesecurity holder’spreferred
delivery address or at the last address of the
security holder shownonthesecuritiesregister of
theapproved foreignissuer or by el ectronic mail
or other electronic means and at no cost to the
security holder, thedocumentsthat such security
hol der would beentitledtoreceiveunder thelaws
governing securities in the recognized foreign
jurisdictionif such security holder wereresident
inthat foreignjurisdiction.

(2) Subsection(1) isnot applicabletoanapprovedforeign
issuer if, asat 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
residentsinthe Currency Unionistwenty per cent or moreof 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 certify annually tothe Commissioninwriting, concurrently
with the filing of its annual financial statements, that it is an
approvedforeignissuer andispermittedtorely ontheexemption
provided by thissection.

82. The Commission may on its own motion or on an
applicationby areportingissuer, makean order declaring, subject
to such conditions as prescribed, that the issuer is no longer a
reportingissuer.

83. (1) A reporting issuer who—
(a) contravenesthis Part; or

(b) makes a misrepresentation in any document
required to be filed with the Commission or
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delivered to security holders under this Part,
commitsan offenceandisliableon conviction—

(i) in the case of an individual, to a fine not
exceedingonehundredthousand dollarsor to
imprisonment for aterm 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 areporting issuer who knowingly
or recklesdy authorized, permitted or acquiescedinthecommission
of an offence under subsection (1) commits an offence and is
liable on conviction on indictment to a fine not exceeding fifty
thousand dollarsor toimprisonment for aterm not exceedingtwo
years or to both.

(3) Notwithstanding subsection (2), thedefenceavailable
to asenior officer under section 147 isalso availableto asenior
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 beprohibited frombeing asenior officer of areporting
issuer or licenseefor aperiod not exceeding fiveyears, if itisin
thepublicinterest, and may dosoinadditiontoany other order that
the Commission may make.

(5) Anauditor of areportingissuer that knowingly makes
or provides afalse or misleading audit report in respect of the
financial statementsof areportingissuer commitsan offenceand
is liable on summary conviction to a fine not exceeding one
hundredthousand 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
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exceeding fiveyearsif itisinthepublicinterest and may dosoin
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
qualificationsfor membership ontheboard, with
respect to independent members;

(b) theestablishment of specifiedtypesof committees
of theboardof directors, themandate, functioning
and responsibilities of each committee, the
composition of each committee and the
qualificationsfor membership onthe committee
with respect to independent members;

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

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

TAKEOVER BIDS

85. A person shall not make atakeover bid or issuer bidfor
a reporting issuer except in accordance with the prescribed
reguirements.

86. (1) A personwho contravenesany provision made under
this Part commits an offence and is liable on summary conviction —

(a) inthecaseof anindividua,toafinenot exceeding
onehundredthousanddol larsor toimpri sonment
for aterm 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) Inthe case of acontinuing offence under subsection
(1), aperson shall beliableto afine 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 personwhoisconnected to areportingissuer shall,
within five business days of the day that he becomes connected
to the reporting issuer, file areport with the Commission in the
prescribed formdisclosing any beneficial ownership of or control
over, securities of the reporting issuer.

(2) A person —

(a) who isconnected to areporting issuer; and

(b) who changes his beneficial ownership of, or
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control or direction over, securitiesof thereport-
ingissuer
shall within five businessdaysfromthe day on which thechange
takesplace, filein such form asthe Commission may determine,
areport of any change in beneficial ownership of, or control or
direc- tionover, securities of thereporting issuer by himasof the
day on which the change took place.

(3) A person to whom this section applies shall not
transfer or causeto betransferred any securities of thereporting
issuer to which he or sheis connected into the name of an agent,
nomineeor custodian, other thanaclearingfacility, withoutfiling
with the Commission areport of thetransfer in such form asthe
Commission may determine, except for atransfer for thepurpose
of giving collateral for averifiabledebt.

(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 thissection, aperson’sbeneficial
ownershipof, or control or directionover, securitiesof areporting
issuer, includes —

(a) securities that are convertible or exchangeable
for securitiesof areportingissuer, whether or not
oncondition; or

(b) rightstoacquireor to subscribefor, or otherwise
receive securities of areporting issuer,

whether or not such securities are securities issued by the
reportingissuer.

(6) A person who files a report with the Commission
under thissection shall deliver acopy of thereport that hehasfiled
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’ interestsin aformand
manner prescribed by the Commission.

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

(3) Theregister shall be produced at the commencement
of thereportingissuer’s annual general meeting and bekept open
and availabl e throughout the meeting to any person attending.

89. (1) Whereareportingissuer isnotified by asenior officer
or significant security holder of any matter relating to securities
which the reporting issuer isrequired to enter in itsregister, the
reportingissuer shall informthesecuritiesexchangeonwhichthe
securities of thereporting issuer arelisted, 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 asit may determine, any information it
receives under this section.

90. (1) A personshall not contraveneaprovision of thisPart.

(2) A personwho contravenessubsection (1) commitsan
offenceand is liable on summary conviction to a fine not
exceeding tenthousand dollarsor toimprisonment for atermnot
exceeding two years.

(3) Inthe case of acontinuing offence under subsection
(1), apersonisliabletoafinenot exceeding onethousand dollars
for each day the offence continues.
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PART IX

UNCERTIFICATED SECURITIES

91. Notwithstanding the provisions of the Companies Act,
the ownership of securities issued by a reporting issuer may,
subject totheprescribed provisions, beevidencedandtransferred
without awritten 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) creatinganartificial pricefortradinginsecurities
on amarket place licensed under this Act; or

(b) maintaining apricefor trading in securitieson a
market place licensed under this Act at a level
that isartificial, whether or not it waspreviously
artificia.

93. (1) A person shall not do, or omit to do, an act, whether
in or fromwithin the Currency Union or elsewhere, if that act or
omission hasor islikely to havetheeffect of creating, or causing
the creation of, afalse or misleading appearance —

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

(b) with respect to the market placefor, or the price
fortradinginsecuritiesonamarket placelicensed
under this Act.
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(2) For the purpose of subsection (1), apersonisdeemed
tohavecreated afal seor misleading appearanceof activetrading
inparticular securitieson alicensed market placeif the person—

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

(b) makesan offer to sell any of those securitiesat 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
samenumber, of thosesecuritiesat apricethatis
substantially thesameasthepricespecifiedinthe
offertosdll; or

(c) makesanoffertopurchaseany of thosesecurities
at aspecified price and has made or proposesto
make, an offer to sell the same number, or
substantially thesamenumber, 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 afalse
or misl eading appearanceof activetradingin particul ar securities
on amarket 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
ownershipif —

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

(b) an associate of aperson under paragraph (a) has
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aninterest in the securities after the purchase or
sae.

(5) Thereferencein subsection (2)(a) to atransaction of
purchase or sale of securitiesincludes—

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

(b) areferencetothemakingof aninvitation, 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
Currency Union or €l sewhere, enter into, or engagein, afictitious
or artificial transaction or device if that transaction or device
resultsin—

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

(b) fluctuationsinthepricefortradinginsecuritieson
alicensed market place.

(2) In determining whether atransaction 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) A personshall not engagein conduct, inor fromwithin
theCurrency Union, inrelationto securitiesbusinessor asecurity,
that ismisleading or deceptiveor islikely to mislead or deceive.

(2) Thereferenceinsubsection (1) to engagingin conduct
in relation to asecurity includes—

(a) tradinginasecurity;
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(b) issuingasecurity;

(c) publishinganoticeor advertisementinrelationto
asecurity;

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

Misleading the 96. A person shall not providethe Commission or thepublic
Commission. - . -
withinformationthat —
(a) isfase;
(b) ismideadinginamaterial particular; or
(c) failstostateafact that isrequired to be stated or
that is necessary to make the statement not
mideading.
Dissemination of 97. A personshall not, whether inor fromwithintheCurrency
information about illegal . . . . . .
transactions Unionor e sewhere, circul ateor disseminate, or beinvolvedinthe

circulationor dissemination of any statement orinformationtothe
effect that the price for the trading in securities on a licensed
market place will, or islikely to rise or fall or be maintained,
because of atransaction, or other act or thingdone, inrelationto
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;
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(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
circul atingor disseminatingor authorizingthe
circul ation or dissemination of , thestatement
or information.

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

(a) thestatement orinformationisfalseinamaterial
particular orismaterially misleading;

(b) the statement or informationislikely —

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

(ii) to have the effect of increasing, reducing,
maintai ning or stabilizingthepricefortrading
in securitieson alicensed market place; and

(c) when the person makes the statement, or
disseminatestheinformation —

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

(ii) the person knows, or ought reasonably to
haveknown, that thestatement or information
isfalseinamateria particularorismideading.

99. A personshall not, inor fromwithinthe Currency Union,
induce another person to trade in securities by —

(a) making or publishing a statement, promise or
forecast if the person knows, or isrecklessasto
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whether, the statement is misleading, false or
deceptive;

(b) adishonest conceal ment of material information;
or

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

(i) theinformationisrecorded or storedin, or by
means of, a mechanical, e ectronic or other
device, and

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

Dishonest conduct. 100. A personshall not, inthecourseof carryingon securities
businessinor fromwithinthe Currency Union, engageindishonest
conduct in relation to securities business or asecurity.

Prohibited .

representions. 101. (1) Except asprescribed, aperson shall not make, for the
purpose of inducing another person to tradein a security, other
than a security that carries an obligation of the issuer to redeem
or purchase, or aright of the owner to require redemption or
purchase, arepresentation, written or oral, that a person will —

(a) resdl or repurchase such security; or
(b) refund all or any of thepurchaseprice of such
security.

(2) A person shall not make, for the purpose of inducing
another person to tradein asecurity, arepresentation, written or
oral, relating to the future value or price of such security.
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(3) Except as prescribed, aperson shall not make, for the
purpose of inducing another person to trade in a security, a
representation, writtenor oral, that such security will belisted on
alicensed market place.

102. (1) A person that isin a specia 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 atransaction involving a security the
valueof whichisderivedfromor variesmaterially
with thevalueor market priceof asecurity of the
reportingissuer.

(2) A reportingissuer, or personinaspecial relationship
with areporting issuer, shall not informanother person of inside
information about thereportingissuer, unlessitisnecessaryinthe
course of the business of the reporting issuer or the person.

(3) A reportingissuer, or thepersoninaspecial relationship
withareportingissuer, withins deinformation about thereporting
issuer, shall not recommend or encourage another person to —

(a) trade a security of the reporting issuer; or
(b)enter intoatransactioninvolvingasecurity theval ue of which
isderivedfromor variesmaterially withthevalue
or market price of a security of the reporting
issuer.
(4) Inthis section, “person in aspecial relationship”, in
relation to areporting issuer means —

(a) aninsider, officer,employee, affiliateor associate
of thereporting issuer;

(b) an associate or affiliate of aninsider;
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(c) aperson that is making or proposing to make a
take-over bid for the securities of the reporting
issuer;

(d) aperson thatisproposingto—

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

(ii) acquire asubstantial portion of the property
of the reporting issuer;

(e) apersonengaginginor proposingtoengageinany
businessor professional activity withor onbehal f
of the reporting issuer or with or on behalf of a
person referred to in paragraph (c) or (d);

(f) aninsider, officer, employee, affiliateor associate
of a person referred to in paragraph (c), (d) or
(e);

(9) apersonwithinsideinformation, if theinformation
was obtained at a time when the person was a
person inaspecial relationship under paragraph
(@), (b), (c), (d), (e) or (f); or a person that
obtainedinsideinformationfromanother person;

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

whom the person knew or should have known, wasapersonina
special relationship.

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

(a) trade a security that is the subject of the
information;
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(b) enter into atransaction 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, unlessitisnecessary inthecourseof
the person’s business; or

(d) recommend or encourage another person to —

(i) trade the security referred to in paragraph
(@), or

(ii) enter into atransaction 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) Inthissection, “material order information” means—
(a) information that relatesto —

(i) the intention of a person responsible for
making decisionsabout aninvestment portfolio
totradeasecurity onbehalf of theinvestment
portfalio,

(ii) theintentionof alicenseetradingonbehalf of
aninvestment portfoliototradeasecurity on
behalf of theinvestment portfolio, or

(iii) an unexecuted order, or theintention of any
person to place an order, to trade a security;
and

(b) informationthatif disclosed, wouldreasonably be
expected to affect the market price of asecurity.
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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 thetimethe persontradesthesecurity,
he or she reasonably believes that the purchaser or seller of the
security had knowl edgeof theinsideinformationor material order
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 personhad knowledge of theinformation at thetime
the person —

(a) informstheother personof theinsideinformation
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 provesthat heor 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
beforeobtai ningtheinformation or material order
information; or

(b) trades the security as a result of awritten legal
obligation—

(i) imposed on the person, or

(ii) that the person entered into before obtaining
the inside information or material order
information.
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106. Itisadefenceto acharge under sections 102(2), 103(2)
(a) or 103(2)(b), if theperson charged provesthat heor shetrades

(a) as agent under the specific, unsolicited
instructionsof theprincipal;

(b) asagent under specificinstructionsthat theagent
solicited fromthe principal before obtaining the
ins deinformationor material order information;

(c) asagent or trusteefor 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) asagent 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) heor sheisnot anindividual; and

(b) theindividual makingthetradeor recommendation
on behalf of the person does not have inside
information or material order informationandis
not acting on theadvice or recommendation of an
individual who hasthat information.

108. (1) The Commission may order that —

(a) apersonor classof personsisexempt fromall or
specified provisions of thisPart;

(b) asecurity or aclassof securitiesareexempt from
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al or specified provisionsof thisPart; or

(c) thisPart applies asif specified provisions were
omitted, modified or varied as prescribed.

(2) Sections 92, 93, 94, 96, 102 and 103 do not apply to
conduct rel ating to securitiesissued by investment funds.

Offences. 109. (1) A reporting issuer who —

(a) contravenesthis 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
exceedingonehundredthousand dollarsor to
imprisonment for aterm 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
contraventionof thesectionsand, if thecourt sodirects, pay afine
not exceeding twice the amount of the unlawful gains or loss
avoided.
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PART XI

LISTING AND TRADING FOREIGN SECURITIES,
REGISTRATION AND MARKET PLACE
MEMBERSHIP
OF FOREIGN PARTICIPANTS

110. A person shall not list and tradeforeign securitiesor be  Listing and trading
foreign securities,

registered asaforeign member of amarket placeinthe CUrrency  egisrarion and merket

Union except in accordance with the prescribed requirements,  placemembership of
foreign participants.

PART XIlI

INVESTIGATION, INSPECTION AND
ENFORCEMENT

Division 1
Investigation and inspection

111. (1) The Commission may conduct an investigation it  Power to investigate.
considers necessary or expedient, for any of the following —

(a) todeterminewhether any personhascontravened,
is contravening, or is about to contravene
securitieslaw;

(b) to determine whether a person may have
committed abreach of trust, fraud or misconduct,
in carrying out securitiesbusiness;

(c) to determine whether the manner in which a
person has engaged, or is engaging, in any
securitiesbusinessisnot inthe publicinterest;

(d) for the administration of securities|aw;

(e) toassistintheadministration of thesecuritieslaw
of anotherjurisdiction; or
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(f) any other matter that the Commission considers
necessary.

(2) For the purposes of subsection (1), the Commission
may conduct theinvestigationor may, inwriting, 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).

Power to obtain 112. (1) Wherethe Commission considersthat apersonisor
informetion. may be ableto giveinformation or produce adocument whichis
or may berelevant to aninvestigation, it may —

(a) requirethepersontoattendbeforeitat aspecified
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) requirethepersontogive, or procurethegivingof,
specifiedinformationor information of aspecified
descriptioninsuchformasthe Commission may
reasonably require.

(2) Where the Commission does not regul ate the person
identifiedat subsection (1), theCommissionshall, at any timeif the
circumstances so require, apply to ajudge of the High Court for
anorder authorizingthe Commi ssion or aperson appointed under
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section 111(2) to enter the premises of the person at any timeto
conduct an examination.

(3) Without limiting the generality of subsection (1), the
material the Commission may order befurnished under subsection
(1) includes —

(a) auditinginformationincluding, but notlimitedto,
audit working papers, communications, and other
information relating to the audit or review of
financial statements,

(b) subscriber recordsheld or maintained by telephone
service providerslocated in the Currency Union
that includes—

(i) the name and address of a subscriber,

(ii) payment details, incoming and outgoing
communi cationswithdate, time, durationand
identification of phone numbersfromwhich
communications are made or received, and

(iii) any other prescribed details of a subscriber;
and

(c) subscribersrecordshel dor maintained by internet
service providers or other electronic
communi cation providerslocatedintheCurrency
Union that includes the identity of subscribers
name and address, payment details, length of
service, typeof serviceutilized, network address,
sessiontimes, datesand durati ons, and such other
details as prescribed.

113. (1) The Commission may conduct an on-site or off-site  compliance inspection
inspection of the business of aregulated person for the purpose ~ ©f ficensess
of —
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(a) determining whether the person is complying
with —

(i) securitieslaw, or

(ii) any other prescribed statute that is
administered by the Commission; or

(b) assistingintheadministrationof thesecuritieslaw
of another jurisdiction.

(2) The Commission may, in writing, appoint another
person to conduct the inspection under subsection (1).

(3) The Commission may, by noticeinwriting, requirea
person under inspectionto produceinformati on or documents, or
aclassof information or documentsthat reasonably rel atestothe
inspection.

(4) After receiving anoticeunder subsection (3), aperson
shall, within the period as specified in the notice, provide to the
Commissiontheinformation or documentsdescribedinthenotice
that are in the custody, possession or control of the person.

(5) TheCommissionmay enter, during reasonablehours,
the business premises of a person under inspection for the
purposes of —

(a) inspectingand copyinginformationor documents
stored in any form on such premises; or

(b) seizingandtaking possession of any information
or documents.

(6) TheCommissionmay requireapersonunder inspection
to givean explanation for, or further particularsregarding, any
informati onor document produced under subsection (4) or obtai ned
under subsection (5).
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(7) If apersonacting on behalf of the Commission, enters
premises under subsection (5), the person shall present proof of
his or her authority to do so.

(8) Any information or document sei zed under subsection
(5) shall bereturned to the person from whom, or premisesfrom
which, it was taken as soon as possible.

114. (1) The Commission may by noticerequire aregulated
person to provide the Commission with areport, in such formas
may be specifiedinthe naotice, by theperson’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 hasrequired or could requiretheregulated personto
provideinformation under securitieslaw.

(2) The report shall be prepared at the expense of the
regul ated 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
sectionshall immediately givewritten noticetothe Commission of
each fact or matter of which that person becomes aware which
indicates that —

(a) any of theminimumcriteriaisnot or hasnot been
fulfilled, or may not be or may not have been
fulfilled, in respect of the regulated person; and

(b) themattersarelikelytobeof material significance
for theexercise, inrelation to such person, of the
Commission’s functions under thisAct.

259
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Ct%mp”aniit inspsci_ontof 115.(1) The Commission may inspect the business of a
omer e PSS market parti cipant, other than aregul ated person, for thepurposes
of —

(a) determiningif the personiscomplyingwith;
(i) securitieslaw,

(ii) or any other prescribed statute that is
administered by the Commission; or

(b) assistingintheadministrationof thesecuritieslaw
of another jurisdiction.
(2) The Commission may in writing appoint another person to
conduct the inspection under subsection (1).

(3) The Commission may, by noticeinwriting, requirea
person under ingpectionto produceinformation or documents, or
aclassof information or documentsthat reasonably rel atestothe

inspection.

(4) After receiving anoticeunder subsection (3), aperson
shall, within the period as specified in the notice, provide to the
Commission theinformation or document that isdescribedinthe
notice and that is in the custody, possession or control of the
person.

Provision of information 116. (1) The Commissionmay, for the purposeof assistingin
relating to transactions. . . .
the performance of any of itsfunctions or the exercise of any of
its powers under this Act, require —

(a) a person registered as the holder of securities
recorded in aregister, 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
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causeto believe hasacquired or disposed of any
securities, whether directly or throughanominee,
trustee or agent, and whether as beneficial
owner, nominee, trustee, agent or otherwise; or

(d) aregulated personthroughwhichtheCommission

has reasonable cause to believe any securities
have been acquired, disposed of, dealt with or
traded,

tofurnishthe Commissiontheinformation specifiedin subsection
(2) within thetime and in the form specified.

(2) Theinformation for the purposes of subsection (1) is

(a) particulars that are reasonably capable of

establishing theidentity of the person on whose
behaf, or by, from, to or through whom the
securities in question are held, or have been
acquired, disposed of, dealt with or traded, asthe
case may be;

(b) theinstructionsgiventoor by thepersonreferred

to in paragraph (a) or any officer, employee or
agent of such person, in relation to the holding,
acquisition, disposal, dealing, or trading of orin
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.

261
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117. (1) After the conclusion of an inspection of aregulated
person or amarket participant, the Commission may requirethat
areport 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 aprescribed fee for an
inspection conducted under this Part.

(4) On application, the Commission may exempt a
regul ated personfromthepayment of costswheretheCommission
considersit appropriate.

118. (1) Subject to subsection (2), the Commission may, on
therequest of adomesticregul atory authority or foreignregul atory
authority, permittheregul atory authority totakepartinacompliance
inspection undertaken by the Commission under this Part.

(2) TheCommissionshall not permit adomesticregul atory
authority or foreignregulatory authority totakepartinacompliance
inspectionunder subsection (1), unlessitisof theopinionthat the
participation of theregul atory authority isreasonably required —

(a) fortheeffectivesupervisionof aregul ated person;
or

(b) forthepurposesof theregulatory functionsof the
regulatory authority.

(3) In deciding whether to permit a domestic regulatory
authority or foreignregulatory authority totakepartinacompliance
inspection under subsection (1), the Commission may take into
account, whether the regulatory authority —
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(a) issubjecttoadequatelegal restrictionsonfurther
disclosure;

(b) islegally empoweredtotakepartinacompliance
inspection of that regard; and

(c) islikely, without the written permission of the
Commission—

(i) todiscloseinformation obtained or documents
examined or obtai ned during thecompliance
inspection to any person other than an officer
or employee of the authority engaged in
supervision, or

(i) totakeany action oninformation obtained or
documents examined or obtained during the
complianceinspection.

119. (1) A personshall not, without reasonabl eexcuse, alter,
suppress, conceal, destroy or refuseto produceadocument which
isrequired to be produced in accordance with securities law or
Regulations.

(2) A personwho contravenessubsection (1), commitsan
offence and is liable on summary conviction to a fine not
exceeding onehundred thousanddollarsand toimprisonment for
aterm not exceeding five years.

120. (1) A personshall not berequiredtodiscloseinformation
or to produce a document which the person would be entitled to
refusetodiscloseor to produceonthegroundsof legal professional
privilegeincourt proceedings.
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(2) For the purpose of this section, any information or
other matter comes to a professional legal adviser in privileged
circumstancesif it iscommunicated or givento the legal adviser

(a) by aperson, or representative of apersonwhois
aclient of the legal adviser;

(b) by a person or a representative of a person
seeking legal advice from the adviser; or

(c) byany personincontemplationof orinconnection
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 inprivilegedcircumstances, if itiscommuni cated or given
with aview to furthering any criminal purpose.

Division 2
Assistance to domestic regulatory authorities

Assistance to domestic 121. (1) Attherequest of adomesticregulatory authority, the

regulatory authorities - commission may, whereit considersit appropriate, exerciseits
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 provideinformation that it hasacquiredin the
course of its duties or in the exercise of its functions under
securitieslaw to another domestic regul atory authority wherethe
Commission considers the information may be relevant to the
functions of that domestic regulatory authority or asanecessary
part of aframework for consolidated supervision, oversight or
Regulations of the financial services sector.
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Division 3
Assistance to foreign regulatory authorities

265

122. (1) In determining whether to grant assistance referred  Conditions for provision

tounder section 123, the Commission may consider thefollowing
factors —

(a) whether the assistance isintended to enable the
foreign regulatory authority, or any designated
third party, to carry out the supervision,
investigationor enforcement for whichtherequest
relates;

(b) whethertheforeignregulatory authority hasgiven
a written undertaking that any document or
information obtai ned pursuant toitsrequest shall
not beusedfor any other purposenot approved by
theCommission;

(c) whethertheforeignregulatory authority hasgiven
awritten 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
conditionsimposed by the Commission; and

(d) whether therendering of assistancewould not be
contrary to the public interest of the Currency
Union, theinterest of theinvesting public, or the
interest of the general public.

(2) In deciding whether to grant arequest for assistance
referredto under section 123 fromaforeignregulatory authority,
the Commission may also have regard to the following —

assistance.
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(a) whethertheforeignregulatory authority hasgiven

or is willing to give an undertaking to the
Commission to comply with afuture request by
theCommissiontotheforeignregulatory authority
for similar assistance; and

(b) whether theforeignregulatory authority hasgiven

or is willing to give an undertaking to the
Commission to contribute towards the costs of
providingtheassi stancethat theforeignregul atory
authority has requested.

(3) Where aregulatory 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
provisionsof any law, theCommissionmay, inrelationtoarequest
for assistance by aforeign regul atory 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) orderany persontogivetheCommissionass stance

in connection with a request made by aforeign
regul atory authority; or

(d) order any personto makeanoral statementtothe

Commissiononany informationrequested by the
foreign regulatory authority, record such
statement, and transmit the recorded statement
totheauthority.
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(2) Without limiting the generality of subsection (1), the
material the Commission may order befurnished under subsection
(1) includes —

(a) auditinginformationincluding, but notlimitedto,
audit working papers, communications, and other
information relating to the audit or review of
financial statements,

(b) subscriber recordsheld or maintained by telephone
serviceproviderslocated in the Currency Union
that includethe nameand 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) subscribersrecordsheldor maintained by internet
service providers or other electronic
communication providerslocatedintheCurrency
Union that includestheidentity of subscribers.

(3) A personshall not berequiredtodiscloseinformation
or to produce adocument which the person would be entitled to
refusetodiscloseor to produceonthegroundsof legal professional
privilegeincourt proceedings.

(4) For the purpose of this section, any information or
other matter comes to aprofessional legal adviser in privileged
circumstancesif itiscommunicated or givento thelegal adviser

(a) by aperson, or representative of apersonwhois
aclient 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 personincontemplation of, orinconnec-
tionwith, lega proceedingsandfor thepurposeof
these proceedings.

(5) For the purposes of this section, information or other
matter shall be treated as coming to a professional legal adviser
inprivileged circumstances, if itiscommunicated or givenwitha
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 thelien;

(b) no fees shall be payable for or in respect of the
production;
and

(c) the production shall be without prejudice to the

lien.
Authority to enter into 124. (1) TheCommissionmay, inexerciseof itsco-operative
Memorandumof . : H ; i
Understanding. functions, enter into memoranda of understanding with foreign

regulatory authoritiesfor —

(a) the purposes of assisting a foreign regulatory
authority, or any designated third party, to carry
out itssupervision, investigation or enforcement
functions;

(b) the purposes of assisting in consolidated
supervisionwithsuchforeignregulatory authority
or any designated third party; or

(c) such other purposes as the Commission may
consideredfit.
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(2) The Commission shall notify theMinister of Finance
of each memorandum of understanding and promptly publishthe
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) inpurported compliancewithan order under this
Part;

(i) furnishes to the Commission a document
knowntothepersontobefalseor misleading
inamaterial particular, or

(ii) makesastatement to the Commissionthat is
falseor misleading inamaterial particular.

(2) A personwho contravenessubsection (1) commitsan
offence and is liable on summary conviction to a fine not
exceeding one hundred thousand dol lars.

(3) If theoffenceisacontinuing offence, theindividual or
company isliableto afurther fine not exceeding fifty thousand
dollarsfor each day that the offence continues after conviction.

Division 4
Enforcement

126.(1) Inadditiontoall other powersgiventotheCommission
under thisAct, the Commission may, by noticeinwriting, givea
direction where it appears to the Commission that —

(a) itisdesirablefor the protection of aninvestor ;

(b) aperson is contravening, has contravened or is
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about to contravene any provision of or require-
ment under this Act;

(c) apersonhasfailedto 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) A directionunder thissection may containoneor more
of thefollowing prohibitionsor requirements—

(a) torequire a person to cease and desist from the
contravention;

(b) torequireapersontocomplywiththeprohibitions
or requirements;

(c) toprohibitapersonfromenteringintotransactions
of aclassor description specifiedinthenoticeor
prohibit enteringintothesetransactionsotherwise
than in the specified circumstances or to the
extent specified;

(d) toprohibitapersonfromsolicitingbusinessfrom
a person of a class or description specified or
from persons other than persons of such aclass
or description;

(e) toprohibitapersonfrom carryingonbusinessin
aspecifiedmanner or otherwisethaninaspecified
manner;
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(f) asregards any assets, whether in the Currency
Union or elsewhere and whether they are the
assets of the person or not —

(i) toprohibit thepersonfrom disposing of such
assets or prohibit the person from dealing
withthemother than, inamanner specifiedin
thenotice, or

(ii) torequireapersontodeal withsuchassetsin,
and only in, amanner specifiedinthenotice;

(g) to require a person to maintain in the Currency
Union, assets of such value as appears to the
Commissiontobedesirablewithaviewtoensuring
that thepersonwill beabletomeetitsliabilitiesin
respect of its securities business; or

(h) torequireapersontotransfer control of assetsof
a specified class or description to a trustee
approved by the Commission.

(3) A direction under this section must befor aperiod as
the Commission considers necessary.

(4) Where adirection, given under this section, contains
aprohibition 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 personwho failsto comply with adirection of the
Commission under thissection commitsan offenceand subject to
the civil penaltiesimposed under section 129.

(6) The Commission may, by written notice either oniits
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 appearstothe
Commission that it is no longer necessary for the prohibition or
requirement totakeeffect or continueinforceor, asthecasemay,
that it should take effect or continuein forcein adifferent form.

Orders in the public 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 aperson to comply with —
(i) securitieslaw or aCommission decision, or
(i) the regulatory instrument or a decision of a
licensee under Part II;

(b) order aperson, aclass of personsor al persons
to ceasetrading asecurity, aclassof securitiesor
al securities;

(c) order that an exemptionsin securitieslaw do not
apply to aperson;

(d) prohibit aperson from—

(i) acting as a partner, director or officer of
another person,

(i) acting as aregulated person,

(iii) acting as a party related to an investment
fund,

(iv) acting as an auditor of amarket participant,
(v) acting in a management or consultative

capacityin connectionwithactivitiesinthe
securities market, or
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(vi) promoting the trading of a security or of
securitiesgenerally;

(e) issueacensure or reprimand;

(f) imposeconditionsor restrictionsonalicence, or
suspend or revoke alicence;

(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) orderapersonthatisamarket participanttomake
changes to its practices and procedures,

(1) appoint aperson to advise aregulated person on
the proper conduct of its affairs and to report to
theCommission;

(m) appoint apersonto assume control of aregulated
person’s affairs who shall, subject to necessary
modifications, have all the powers of a person
appointed asareceiver or manager of abusiness
appointed under thelaw governingbankruptcy or
windingup;

(n) applytothecourt for anorder totakesuchactions
asit considers necessary to protect the interests
of —

(i) clientsor creditors of aregulated person,

273



274 2024 SECURITIES ACT 7

(i) investorsor creditorsof aninvestment fund;

(o) apply tothe court for an order that the person be
wound up by the court;

(p) order that a distribution of securities cease and
that any subscriptionfundscollected berepaidto
subscribers;

(q) order the disgorgement of profitsor 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) Thelicenceof arepresentativeor principal isdeemed
suspended or revoked onthedateof notification of thesuspension
or revocation of thelicence of thelicenseeto whom thelicensed
representative or principal isaccredited.

(3) The suspension or revocation of alicence does not
operate so asto —

(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 thelicence, except that thelicensee
shall not beallowedtoretainany benefitscharged
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 ahearing, if the person —

(a) hasbeenconvictedinanyjurisdictionof acriminal
offence arising from a transaction, business or
course of conduct related to securities,

(b) has been found by a court to have contravened
the securitieslaw of any jurisdiction; or

(c) hasbeenfound by aforeign 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 behheard,
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 considersit necessary and in the
publicinterest todo so, the Commissionmay, without providingan
opportunity to be heard, extend an order made under subsection
(5) until the Commission makesafinal decision after —

(a) ahearing under subsection (1) isheld; or
(b) anopportunity tobeheard under subsection(1)is

provided. (7) Where the Commission makes an
order under this section,

the Commission shall send the order to each person namedinthe
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 anotice of opportunity to be heard, with the order.

(9) A person appointed under subsection(1)(l) or (m) is
appointed at theexpense of therel evant regul ated person and any
expensesreasonably incurred by the Commission by virtueof the
appointment isan amount due to the Commission payabl e by the
regul ated person.

(10) A person appointed under subsection (1)(m) shall
have al the powers necessary, to the exclusion of any other
person other thanaliquidator or receiver, toadminister theaffairs
of therelevant regul ated person inthe best interest of theclients,
investors and creditors of the regulated person.

(11) Thepowersreferredtoin subsection (10) includethe
power to terminate the business of the regulated person if it is
judgedto beinsolvent.

(12) A person appointed in respect of aregulated person
under subsection (1)(1) or (m) shall —

(a) supply the Commissionwith suchinformationin
respect of the regulated person, when requested
to do so by the Commission;

(b) withinthreemonthsof theperson’sappointment,
or within such other period as the Commission
may specify, prepare and supply to the
Commissionareport ontheaffairsof theregul ated
person and where appropriate make
recommendations in respect of the regulated
person; and

(c) if theperson’sappointment isnot terminated after
supplyingthereport referred toin paragraph (b),
subsequently supply to the Commission such
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other information, reportsand recommendations
asthe Commission requires.

(13) If aperson appointed under subsection (1) (1) or (m)

(a) failstocomplywithanabligationunder subsection
(12); or

(b) inthe Commission’sopinion, isnot carrying out
theperson’s obligationsin respect of therelevant
regul ated person satisfactorily,

the Commission, may revoke the appointment and appoint some
oth- er person in the person’s place, and may assessthe charges
payabl eto such appointed person up to the date of therevocation
of theap- poi ntment, and any expensesreasonably incurred by the
Commission by virtue of the revocation and reappointment isan
amount dueto the Commission payabl e by the appointed person.

(14) On receipt of any information or report under
subsection (12) inrespect of aregul ated person, the Commission
may—

(a) require the regulated person to reorganize its
affairsinamanner specified by 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 asthe Court thinksfit; or

(c) takesuch actioninrespect of the appointment or
continued appointment of the person appointed
under subsection (1) () or (m) astheCommission
considersappropriate.

(15) Wherethe Commi ssiontakesaction under subsection
(14) it may —
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(a) apply tothe court for an order to take such other
action as it considers necessary to protect the
interest of clientsor creditorsof, or investorsin,
the regulated person; or

(b) take any other action provided for in subsection
(D) or (2).

Application to the court. 128. Notwithstanding any other provisioninthisAct, if the
Commission considers it in the public interest to do so, the
Commission may, at any timeand without ahearing, apply tothe
court for an order —

(a) to enforce a directive or order made by the
Commission under securitieslaw;

(b) foramarket participanttobewoundup, dissolved,
liquidated, or otherwiseterminated, asappropriate;
or

(c) to take any other action as the Commission
considers necessary.

Civil penalty. 129. (1) If the Commission considersit inthe publicinterest
todo so, the Commissionmay, on asettlement under section 130
or after a hearing under section 139, order a person that has
breached aprovision of securitieslaw to pay the Commission an
civil penalty of fifty thousand dollarsfor each contravention.

(2) Any personinbreach of any provisionof securitieslaw
solely by reasonof failingtofilewithor deliver totheCommission
adocument withinthereguired time period shall be subjecttoan
automatic penalty of onethousand dollars, for each day fromthe
day the document wasrequired to befiled or delivered to the day
the document wasfiled or delivered.

(3) A personwhofilesadocument or instrument with the
Commission after the expiration of the period set out inthisAct,
may inwriting, request an opportunity to makerepresentationsto
theCommission.
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130. (1) In addition to the powers set out under section 129,
the Commi ssion may issueto any personwho, thereisreasonable
cause to believe, has committed an offence referred to in
Schedule 1, anoticeintheformset out in Schedul e 2 offering the
person the opportunity to discharge any liability to convictionin
respect of that offenceby payment of ancivil penaty inaccordance
with the Schedule for that offence.

(2) Whereapersonisgivenanoticeunder subsection (1),
criminal proceedings shall not betaken against himor her for the
offence specified inthe notice until the expiration of twenty-one
business days commencing from the day after which the notice
was received.

(3) Where aperson failsto pay the civil penalty referred
toinsubsection (1), or where hecontinuesto commit theoffence,
after the expiration of twenty-one business days following the
date of receipt of the notice referred to in subsection (1) that
personisliableon convictionfor theoriginal offencecommitted.

(4) A natice under subsection (1) shall —
(a) specify the offence alleged;

(b) give such particulars of the offence as are
necessary for giving reasonable information of
theallegation; and

(c) state —

(i) thatcriminal proceedingsshall not belaid until
the expiration of twenty-one business days
from the date of receipt of the notice where
apayment of thecivil penalty ismadeandthe
commission of the offence is discontinued,
and

(ii) theamount of thecivil penalty andthatitisto
be paid into the Reserve Fund established
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under Article 26 of the ECSRC Agreement
by the method prescribed.

(5) Inany proceedingsfor an offencetowhichthissection
applies, no reference shall be madeto 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 whichis
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 anotice, or, asthe case may be, to such payment.

131. If theCommission considersitinthepublicinterest todo
s0, the Commission may, after ahearing, order apersonto pay to
the Commi ssionany amount obtai ned, or payment or |ossavoided,
asaresult of acontravention of securitieslaw, plus apenalty 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) costsincurredinrespect of services provided by
persons appointed or engaged under section
111(2) or Article23(5) and(6) of the Agreement;

(b) costs of matters preliminary to the hearing;
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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 awitness; and
(e) costsof legal servicesprovidedtotheCommission.

134. (1) Where the Commission considers it in the public
interest to do so, the Commission may, for the administration of
securitieslaw, or to assist in the administration of the securities
law of another jurisdiction, by order, for aperiod not exceeding
thirty business days, directing aperson —

(a) having,ondeposit, under control or for safekeeping,
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
property fromany person havingthemondeposit,
under control or for safekeeping; or

(c) to hold al funds, securities or other property
belonging to aclient of that person, or of others,
intheperson’s possession or control intrust for a
receiver, receiver- manager, trusteeor liquidator
appointed under an enactment of member
territory.

(2) Anaggrieved person may apply toajudgein chambers
to discharge an order made under subsection (1) and shall serve
notice on the Commission to join in the proceedings, but the
Commission’sorder shall remainineffect until thejudgedetermines
otherwise.

(3) Unless expressly stated, an order made under
subsection (1) doesnot apply tofunds, securitiesor other property
at aclearingfacility, or to securitiesinthe processof transfer by

281

Order to detain property.



282

Liability of senior
officers.

Genera Order.

Limited period.

2024 SECURITIES ACT 7

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 al so commits
the offence and isliable to the penalty specified for it.

(2) Notwithstanding any other provision of securitieslaw,
whereaperson hasbeen convicted of an offence under securities
law, asupervisor of that person who knowingly or recklessly
authorized, permitted or acquiesced in the offence al so commits
the offence and isliable to the penalty specified for it.

(3) Reasonablereliance, including relianceontheadvice
of an attorney-at-law, in good faith on a statement of the law
containedin—

(a) thesecuritieslaw;
(b) ajudgment or declaration by a Court; or

(c) an order or publication of the Commission, isa
defence in aproceeding under this section.

136. A person who contravenes a provision under the
securitieslaw, other than onetowhich aspecific offenceapplies,
commitsan offenceandisliableon summary convictiontoafine
not exceeding onehundred thousand doll arsand toi mpri sonment
for aterm not exceeding ten years.

137. No proceedings against any person for abreach of any
of theprovisionsof securitieslaw, or for afailureto 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.
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138. Nothinginthesecuritieslaw shall prevent the Commis-
sionfromreferringamatter totheDirector of Public Prosecutions
for prosecution.

139. The Commission may, where it appears that a person
hasbreached aprovisionof securitieslaw or failedtocomply with
a requirement, directive or order given by the Commission,
appoint anindependent Disciplinary Committeeto—

(a) conduct regulatory hearings; and

(b) imposeoneor moreof thesanctionsremedies, 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
directly affected by thebreach of the A ct areasonableopportunity
to be heard.

(2) For the purpose of ahearing under subsection (1), the
Disciplinary Committee shall provide each person, including an
interested market participant, anotice of the proceedingswhich
must state —

(a) thename, addressand desgination of the person;

(b) astatement of thetime, place and purpose of the
hearing;

(c) a reference to the authority under which the
hearingisto be held;

(d) aconcise statement of the allegations of fact and
law; and

(e) astatement that if the personfailsto attend at the
hearing, the Commission may proceed with the
hearing without giving himor her further notice.
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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 toall mattersrelating to the subject of
the hearing, and

(ii) produceal recordsrelating to the subject of
thehearingthat areinhisor her possession or
under his or her control, whether they are
located in the Currency Union or el sewhere;
and

(b) require a person to give evidence oraly 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
compelledtoincriminate himself or herself.

(5) A person under subsection (4) is, in respect of any
evidencegivenby himor her beforethe Disciplinary Committee,
entitledtoall privilegestowhichawitnessgivingevidencebefore
the High Court.

(6) Onanapplication by the Disciplinary Committeetothe
court, a person summoned under subsection (3) is liable to be
committed for contempt, asif in breach of an order or judgment
of the court, if the person neglects or refuses to —

(a) attend;
(b) giveevidence; or

(c) produceadocumentinthecustody, possessionor
control of the person.
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(7) A hearing under subsection (1) shall be open to the
public unlessthe Commission directsotherwise.

(8) A person who isentitled to notice of ahearing 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) TheDisciplinary Committee may admit asevidence
at ahearing 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 bejudicially noticed and of
any generally recognized scientific or technical fact, information
or opinionwithinits areaof expertise.

(11) The Disciplinary Committeeshall makeprovisionfor
all oral evidence presented at ahearing under subsection (1) tobe
transcribed.

(12) TheDisciplinary Committee—

(a) shal makeafina decisioninwritingandstatethe
findings of fact on which it is based and the
reasons for it;

(b) shall sendacopy of thefinal decisionandreasons
toeach person entitled to noti ce under subsection
(1) who appeared at the hearing; and

(c) may publish a summary of afinal decision and
reasons in accordance with subsection (15).
(13) Subsection (1) does not apply to —

(a) anorder that isessentially procedural;
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(b) an order that does not adversely affect therights
or interests of any person;

(c) an interim order or other order that the
Commission may make under securities law
without holdingahearing; or

(d) anappointmentthatismadeunder section111(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
general circulationineach country intheCurrency
Union and on the Commission’s website; or

(b) issuing a notice in a newspaper of general
circulationineachcountry intheCurrency Union
informingthepublicof apublication.

Conditions on discision. 141. The Disciplinary Committee may impose terms and
conditionsinany decisionit makes, asthe Committeeconsiders
fit.

Discretion to revoke or 142. The Disciplinary Committee may, at any time by notice

vary. decision. in writing vary or revoke any term or condition imposed in a

decision by the Commission asit considersfit.
Appesls. 143. (1) The Commission may —
(a) onitsown motion; or

(b) onanapplicationfromanaggrieved personreview
any decision made under the authority del egated
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inArticle21(1) of the Agreement or under Part
I, Il or IV of the Act and shall provide a
reasonable opportunity to make representations
and givereasonablenoticeto each persondirectly
affected by the decision.

(2) TheCommissionshall, withinthirty businessdaysof
arequest 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 decisionthat issubject to review under thissection
takes effect immediately unless the Commission grants a stay
pending the compl etion of areview under this section.

144. (1) A person directly affected by an adverse decision,
finding or order of the Commi ssion may appeal totheHigh Court
within fifteen business days of the person’s receipt of the
notification of the adversedecision, finding or order.

(2) Noappeal of adecisionof alicenseeunder Part | may
be made under this section unless the person affected has taken
all reasonable steps availableto appeal or obtain areview 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) TheCommissionisentitledto appear and beheard 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 itspowers.

(5) Notwithstanding subsection (4), the procedure for
determiningappeal sshall beinaccordancewiththeCivil Procedure
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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, inthe opinion of the High Court, arejust.

PART XIlI1
CIVIL LIABILITY FOR MISREPRESENTATION

Liability for 145. (1) Subject to this section, a purchaser of a security

Dot qanees. distributedunder aprospectusduringitsdistribution period hasthe
right of action for damages for any loss or damage sustained by
reason of a misrepresentation in the prospectus against the
followingpersons—

(a) theissuer or the selling security holder onwhose
behal f thedistributionismade;

(b) apersonwhoisadirector of theissuer at thedate
of filing of the prospectus;

(c) apersonwho authorized or caused himself to be
named and is named, in the prospectus as a
director or ashavingagreedtobecomeadirector,
eitherimmediately precedingthedateof filing of
the prospectus or after an interval of time
thereafter;

(d) wheretheissuer isnot areporting issuer prior to
the distribution, any person who was apromoter
of theissuer withinthetwenty-four-month period
immediately preceding the date of filing of the
prospectus;
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(e) a person whose consent has been filed as re-
quired by section 62(2) but only withrespecttoa
misrepresentation in a prospectus derived from,
or based on, reports, opinions, valuations, or
statementsthat 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 thanthereportingissuer or theselling
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
prospectuswasfiled without hisor her authority
or consent;

(b) theprospectuswasfiledwithout hisknowledgeor
consent, hegavereasonabl e public noticeof that
fact forthwith after becoming aware of it; or

(c) after thefiling of the prospectus and before the
sale of securitiesunder it, he became aware of a
misrepresentation, withdrew his consent, and
gave reasonabl e public notice of the withdrawal
of the consent and the reason for it.

(3) A personisnot 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) themisrepresentationfairly represented and
was a correct and fair copy of, or extract



290 2024 SECURITIES ACT 7

from, thereport, opinion, valuation, or state-
ment of the expert, and

(ii) that a person had reasonable grounds to
believe and did believe, up to thetime of the
filing of the prospectus, that theexpert making
thestatement or preparing thereport, opinion,
or valuation was competent to make it, had
given his consent as required under section
62 and had not withdrawn that consent before
delivery of acopy of theprospectusfor 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, bringingthe action, knew of
themisrepresentation at thetimeof thepurchase;
or

(c) if, asregardsamisrepresentation purportingtobe
astatement madeby apublic official or contained
inwhat purportsto beacopy of, or extract from
apublicofficial document, themisrepresentation
was a correct and fair representation of the
statement or a copy of, or extract from, the
document.

(4) Theliability of dl personsreferredtoinsubsection(1)
isjoint and several as between themselves with respect to the
same cause of action.

(5) A personwhoisfoundliableto pay asumin damages
may recover acontribution, inwholeorinpart, fromapersonwho
isjointly and severally liableunder thissectionto makethe same
payment in the same cause of action unlessthe 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 isliablefor morethan the portion of thetotal 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
mi srepresentati on or that heor sherelied onthemisrepresentation
in purchasing the security.

146. (1) A purchaser who, during the distribution period,
purchases asecurity distributed under aprospectusthat contains
amisrepresentation hasaright of action against theissuer or the
underwriter that sold securities to the purchaser under the
prospectusfor therescission of the saleand therepayment to the
purchaser of the price that was paid in respect of the security.

(2) A purchaser who elects to exercise aright of action
for rescission against theissuer or underwriter under subsection
(2) shall have no right of action for damages against such issuer
or underwriter under section 145.

(3) Inan 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) Theright of rescission under this section also applies
to securities sold under a prospectus that offers them for
subscriptionin consideration of thetransfer 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 securitiesto betransferred or surrendered, plusthe amount of
cash, if any, to be paid by theissuer.
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147. It isadefence to a charge under sections 145 and 146,
if theperson charged provesthat all inquiriesthat werereasonable
inthecircumstancesweremadeand after doing so, had reasonable
cause to believe that the statement was not a misrepresentation.

148. (1) Subject tothissection, where an offering document,
other than aprospectus, containsamisrepresentation, apurchaser
who purchased a security offered by the offering document has
aright of action for damages against an issuer and a selling
security holder on whose behalf the distribution is made.

(2) Inthis section, a purchaser who receives an offering
document whether prior toor following the purchaseof asecurity
shall bedeemedto haverelied ontheoffering documentinmaking
hisor her investment decision.

149. (1) Subject to thissection, apurchaser of asecurity has

(a) arightof actionfor damagesagainst theseller and
suchseller shall beliablefor any lossor damages
sustained; or

(b) aright 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) arightof actionfor damagesagainst thepurchaser
and such purchaser shall beliablefor any lossor
damages sustained; or

(b) arightof actionfor rescissionagainst thepurchaser
for rescission of the transaction,

where the purchaser has made the purchase from the seller
contrary to market misconduct under Part X.
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(3) A person may bring an action under subsection (1) or
(2) in respect of acontravention referred toin subsection (1) or
(2) eventhough the person agai nst whomtheactionisbrought has
not been charged with or convicted of an offence by reason of the
contravention.

(4) A personwho isasenior officer or an employee of a
reportingissuer that tradescontrary to section 102 isaccountabl e
to the reporting issuer for any benefit or advantage received or
receivabl eby theperson or company asaresult of thecontravention
of section 102, unless the person proves that he reasonably
believed that theinsideinformation had been published.

(5) It isadefenceto aperson 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) apersonwho 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 damagesto any other
person asaresult of the contravention, whether
or not the loss arises from the other person
having entered into atransaction 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 theloss
arises from the other person having entered into
atransaction, hasaright of actionunder paragraph
(a) against the contravening person.

(2) A person may bring an action under subsection (1)
eventhoughthe person against whomthe actionisbrought hasnot
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been charged with or convicted of an offence by reason of the
contravention.

;?;er;z ?ﬁpgjf;f:i ] 151. (1) The Commission may apply to ajudge of the High
"~ Courtfor leaveto bring an action under this Part in the name and
on behalf of anissuer or security holder and the judge may grant
leaveon any termsthat heconsidersproper if thejudgeissatisfied
that —

(a) the Commission has reasonable grounds for
believing that a cause of action exists under this
Part;

(b) theissuer or security holder hasfailed orisunable
to commence an action; and

(c) the Commission has given sixty business days
writtennoticetotheissuer or security holder who
has refused or failed to commence an action.

(2) The Commission may apply to ajudge of the High
Court for leaveto appear or intervenein an action under thisPart
and the judge may grant leave on such terms as he or she
considersappropriate.

(3) TheCommissionmay publishasummary of theterms
of any settlement of an action commenced or intervened in by
publishinginthe Gazette and

(a) publishinginanewspaper of general circulationin
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
circulationineachmember territory notifyingthe
public of such posting.
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152. Theright of action for damages conferred by thisPart
shall not affect any other right a person may have.

PART XIV
MISCELLANEOUS

153. (1) TheCommissionmay i ssueguidelineson any matter
it considers necessary to —

(a) give effect to securities law;
(b) enablethe Commissionto performitsfunctions;

(c) aidcompliancewithany other writtenlaw which
may be administered or supervised by the
Commissionwhich may beinforcefromtimeto
time; or

(d) regulatethemarket conduct of market participants.

(2) A guideline issued under this section shall not be
regarded as a statutory instrument.

(3) Contravention of aguidelineinsubsection (1) doesnot
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 draftamendmentsand shall consult with rel evant stakehol ders.

(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 followingtheprocessreferred
toin subsection (1).

(3) The guidelines issued under subsection (1) shall be
effectivefor ninety business days, unlessrepeal ed and replaced.
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Regulations. 155. (1) In addition to any specific provisions elsewherein
securities law the Minister may, on the recommendation of the
Commission, makeRegul ationsnecessary or expedient for carrying
out the purposes of securities law and giving effect to the
functionsand responsibilitiesof the Commission.

(2) Without limiting subsection (1), theMinister may make
Regulations—

(a) regarding any matter in relation to which the
Commission may make arule;

(b) specifying a provision of the Regulations the
contravention of which constitutes an offence;

(c) governingthe proceduresthat areto befollowed
by the Commi ssioninmakingand repealingrules
made by the Commission; and

(d) repealingoramending a rule made
by t he Commission.

Publication of proposed 156. (1) The Commission shall publishin accordance with
Regulations 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) aconcisestatement of the substance and purpose
of the proposed Regulations; and

(c) a reference to the authority under which the
Regulations are proposed.
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(2) The Commission shall satisfy the requirements of
subsection (1) by publishing in the Gazette and —

(a) publishinginanewspaper of general circulationin
each territory;

(b) posting on the website of the Commission and
issuing a notice in a newspaper of genera
circulationineachmember territory notifyingthe
publicof thepublication.

(3) After aproposed Regul ationispublishedinaccordance
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) apersonwhowill besubjecttotheRegulationsis
named and the documentsrequi red by subsection
(D(a) to (c) are sent to each of them;

(b) theRegulationsonly grantanexemptionorrelieve
aregtrictionandarenct likely tohaveasubstantial
impact on the interests of persons other than
those who benefit under it;

(c) the Regulations make no material substantive
changeinexisting Regulations;

(d) the Commission for good cause finds that
compliance with subsections (1), (2) and (3) is
impracticable or unnecessary and publishesthe
finding and aconci se statement of thereasonsfor
it; or

(e) the Commission, make Regulations where the
Commission believesthat thereisanurgent need
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for the proposed rule and that the delay involved
in complying with subsections (1), (2) and (3)
would beprejudicial tothepublicinterest;

(5) A personmay petitionthe Commissiontorecommend
the making, amendment or revocation of Regulations.

157. (1) In carrying out the purpose of securitieslaw andits
functionsandrespons bilitiesunder securitieslaw, 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) aperson or class of persons;
(b) asecurity or class of securities; or

(c) atrade 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) acopy of any rulethat it proposes to make;

(b) aconcisestatement of the substance and purpose
of the proposed rule; and

(c) areferenceto theauthority under which therule
IS made.

(2) The Commission shall satisfy the requirement of
subsection (1) by publishing in the Gazette and —

(a) publishinginanewspaper of genera circulationin
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each member territory;

(b) postonthewebsiteof theCommissionandissuing
anoticein anewspaper of general circulationin
each member territory notifying the public or
suchposting.

(3) After aproposed ruleispublishedinaccordancewith
subsection (2), the Commission shall afford a reasonable
opportunity to make written representations with respect to the
proposedrule.

(4) TheCommissionshall publisheachfina rule, withany
amendmentsthat the Commi ssion considersappropriateto make
asaresult 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) apersonwhowill be subject totheruleisnamed
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) therule makesno material substantive changein
anexistingrule;

(d) the Commission for good cause finds that
compliance with subsections (1), (2) and (3) is
impracticable or unnecessary and publishes the
findingand aconcisestatement of thereasonsfor
it; or

299



300 2024 SECURITIES ACT 7

(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 tothe publicinterest.

(6) Where the Commission amends or revokes arule, it
shall —

(a) publish notice of the amendment or revocation;
and

(b) includeinsuchanaticedetailsof theamendment
or revocation.

El?gg'a“o”s prevail over 159. Where Rules are made by the Commission conflicts
' with Regulations made by the Minister, the Regul ations prevail.

mmggf{ula 160. Wherethe Commission considersit not prejudicial tothe
public interest to do so, the Commission may vary arule made
under section 157 asit appliesto aperson, trade, or security, or a
class of persons, trades or securities.

Power to remove 161. WheretheCommissionconsidersitinthepublicinterest

eeemplion comaned " t0 do so, the Commission may order that an exemptioninarule
made under section 157 does not apply to a person, trade or
security, or a class of persons, trade or securities.

Forms. 162. The Commission may specify the prescribed formsthat
may be used under this Act and shall publish these formson its
website.

Appointment of receiver 163. (1) Where the Commission considers that it is in the

Or recelver-manager. . . . .
public interest or necessary for the protection of investors to
prevent—

(a) apersonwho has contravened securitieslaw; or
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(b) alicenseewhoselicenceunder securitieslaw has
been suspended or revoked

from dealing with property under hisor itscontrol or direction,
the Commission may apply to the High Court for an order under
subsection (2).

(2) The High Court may appoint areceiver or receiver-
manager for a person or regulated person referred to under
subsection (1) if itissatisfied that such order isin theinterestsof
the customers, creditors, investors or other affected parties.

(3) Where the Commission intends to apply to the High
Court to appoint areceiver or receiver-manager in respect of the
property of alicenseethatisafinancial ingtitutionregulated by the
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) onanex parteapplication by the Commission for aperiod 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 expensesfrom 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 seesfit.

(6) The receiver or receiver-manager shall —

(a) conduct its duties with the greatest economy,
compatiblewith efficiency andassoonaspossible
after its appointment; and

(b) filewith 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) Thereceiver or receiver-manager, the Commission or
any interested person may at any timeapply totheHigh 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 toareceiver or receiver-
manager appointed under this section.

164. (1) The High Court may order the winding up of a
licenseeor self-regulatory organization, and appoint aliquidator 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
(2) shall not be presented except with leave of the High Court.

(3) Inany casewhereapetitionismadeby theCommission
to the High Court for the winding up of a licensee or self-
regul atory organization—

(a) thelicenseeor self-regulatory organization shall
not carry on businessduring the pendency of the
petitionunlessitisauthorizedtodosoby theHigh
Court and except in accordancewith 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
either unconditionally or subjecttosuchconditions
asthe High Court may consider necessary inthe
publicinterest of theclients, investorsand other
creditors of the licensee or self-regulatory
organizationif after suchinquiry asit may consider
necessary, itisof theopinion, that thelicenseeor
self-regulatory organi zation—
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(i) isnotinsolvent,

(i) isabletomeettherequirementsforlicensing
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 theconditionsof paragraph (b) arenot fulfilled,
the High Court may order that the registrant or
self-regulatory organi zation 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-regul atory organi zation or for theappoi ntment
of areceiver or receiver-manager, whether in pursuance of any
petition made under thissection or otherwise, such personasmay
benominated by the Commi ssion may be appointed asliquidator,
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
the Commission, onanapplicationinwritingaccompanied by such
documentsandinformationasmay berequired by theCommission.

(6) The Commissionshall not grant theapproval referred
toin subsection (5), unlessit 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 thelicensee
or self-regul atory organization; or

(b) adversely affect publicconfidenceinthesecurities
industry intheCurrency Union, and such approval
may be subject to such terms and conditions as
the Commi ssion 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 ingtitution that is licenced by the Eastern Caribbean
Central Bank, theCommissionshall, beforemakingtheapplication,
consult with the Eastern Caribbean Central Bank with regard to
theproposed application.

(8) The provisions of the Companies Act, relating to a
liquidator shall apply toaliquidator appointed under thissection.

165. Where the person in possession of any document
required to be produced under the security laws claimsalien on
the document —

(a) the requirement to produce the document shall
not be affected by thelien;

(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 any obligationsasto secrecy or other restrictions
onthedisclosureof informationimposed by any writtenlaw or any
requirement imposed, any ruleof law, any contract or any ruleof
professional conduct.

167. A licensed Depository i sauthorized toi ssueinternational
identification numbersfor any securitieslisted onamarket place
licensed under securitieslaw.

168. (1) All documents or information required to be filed
with, deliveredtoor provided tothe Commissionshall besubmitted
to the Commission in the prescribed manner.
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(2) Subject to subsection (3), the Commission —

(a) shall makeall documentsorinformationrequired
tobefiledwithit availablefor publicinspection;
and

(b) may makeall documentsorinformationfiledwith
itavailabletothepublicby postingsuchdocuments
to the website of the Commission.

(3) TheCommissionmay holdin confidenceall 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
prej udi ced by disclosure of theinformation; and

(b) theperson’s privacy interest outweighsthepublic
interest in havingtheinformation disclosed.

(4) Where a document or information is not expressly
required to befiled but isrequired to be delivered or provided to
theCommissionunder securitieslaw, thedocument or information
shall not bedisclosed under subsection (2), unlesstheCommission
determinesthat such disclosureisin the publicinterest.

169. Attherequest of apersonor an affiliate, the Commission
may extend, any period withinwhichthe person or effiliateis, in
accordance with the provisions of securities law, obliged to
furnish any document or information.

170. The laws regarding freedom of information appliesin
relationtodocumentsor instrumentswhichareexpressy required
to befiled with the Commission under securities|aw.

171. The Commission may by notice in writing require the
person furnishing any information to the Commission to verify,
withintheperiod asspecifiedinthenotice, theinformation by oath
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or affirmation.

172. Whereit is provided in securities law that —
(a) aregister be established and maintained or kept;

(b) abook of accounts be kept; or
(c) alist beprepared or published,

anentryinsuchregister, book of account or list, or theproduction
of alicence 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, considersit not prejudicial tothepublicinteresttodo
so, the Minister may exempt a person, a class of persons, or a
trade or security fromprovisionsin Partsl, I1, 111, IV, V, VI, VII,
VI, 1X, X, X1, X1, XHT or XIV.

(2) Exemptions granted under subsection (1) shall be
published by the Commission onitswebsite.

174. (1) WheretheCommission considersit not prejudicial to
thepublicinterest to doso, theCommissionmay, without providing
an opportunity to be heard, order that —

(a) anissuer, or anissuer withinaclassof issuers, is
not areporting issuer;

(b) aperson, or apersonwithinaclassof persons, is
not a market participant or a market place; or

(c) arightor obligation, orarightor obligationwithin
aclassof rightsor obligations, isnot asecurity.

(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 —
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(a) anissuer, oranissuer withinaclassof issuers, is
areporting issuer;

(b) aperson, or apersonwithinaclassof persons, is
amarket participant or a market place; or

(c) atrade, or atrade 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) aforeign jurisdiction to be arecognized foreign
jurisdiction;

(b) arating organization to be a recognized rating
organization;

(c) aperson to be aninternational agency;

(d) apersontobeanexempt purchaser, if theperson
purchasesasprincipal or asatrusteefor accounts
fully managed by it; and

(e) a foreign securities exchange established and
operatedinarecognizedforeignjurisdictiontobe
arecognized foreign securities exchange;

175. (1) The Commission shall keep and maintain aregister
of all prescribed information on alicensee, reporting issuer or
person approved by the Commission under securitieslaw.

(2) The Commission may make the register available to
the public on the prescribed terms.
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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 Scheduleand any
statutory instrument made under the Securities Act, whichisin
force immediately before the commencement of this Act, shall
remaininforceuntil repealed.

(2) A licenseewiththe Commission under theformer Act
as a broker-dedler, or investment adviser is considered to be
licensed under this Act with effect fromthe commencement date
of this Act.

(3) The Eastern Caribbean Securities Exchangelicensed
with the Commission under the former Act is considered to be
licensed asasecurities exchange under this Act with effect from
the commencement date of this Act.

(4) TheEastern Caribbean Central SecuritiesDepository
Limited licensed with the Commission under the former Act is
consideredtobelicensed asasecuritiesdepository under thisAct
with effect from the commencement date of this Act.

(5) Theobligationsonareportingissuer to prepareandfile
(a) interimfinancial statementsunder section 76; and

(b) annual reportswiththe Commissionunder section
77 and to send interim financial statements,

and annual reportsto theissuer’s security holders shall not take
effect until the issuer’s first financial year that begins after the
transition date of thisAct.
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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 theformer Act whichisinforceimmediately
before the commencement date —

(a) is deemed to continue as if granted by the
Commission under thisAct; and

(b) inthecase of agrant of an authority, approval or
exemption for a specified period, is deemed to
remaininforcefor somuch of that period asfalls
after the commencement date.
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SCHEDULE 1

(Section130)

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) Failureto have alicence $75,000
402) Failureto havelicence $75,000
0 Failureto carry out adistribution other thanin

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 befiled 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
PO Failure to disclose to the Commission any connection

to areporting 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

TheEastern Caribbean SecuritiesRegul atory Commissionhasreasonto believethat
[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 todischargeliability for thisoffence by payment of thesum[insert fixed
penalty listedin Schedulel inwordsand figures] tothe Commission on or beforethe
day of ,20  and before that date no proceedings in respect of this
offence will be taken.

Chairperson
Eastern Caribbean Securities Regul atory 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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