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SECURITIES ACT, 2007

.(ACT 8 of 2007)

I assent

I A, Michel

PPresiglent

2iefrd foher 2007
ANACTto i_)rovidc for the protection of investors in securities through a Securities Authority,

by regulatinig the securilies market, exchanges and persons engaged in securities business,
and by regulating the public issue of securilies and to provide [or relaled matters,

ENACTBTI)_'by the President and National Assembly -

PARTI
GENERAL PROVISIONS
1. - This Actmay becited as the Securities Act, 2007, . ) Shoit Titte
2.{DInthisAct, unless the coﬁtcxéothcrwisé requires- ' ' ) Tatespretation -

“agcountant” means —

(8) . Aperson who has qualified as an accountant by examination of any one of the
. following bodies=

(i) Institute of Chartered Accountants ini England and Walcs;

(i) Association of Chartered Certified Accountants {Unitéd Kingdom);
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(iii} Institute of Charlered Accountants inTreland;

- (iv) Institute of Certified Public Accountants in [reland;
(v) Institute of Charlered Accountants in Scotland;
(vi) Institutcof CharteredAccountan@ inAustralia;
(vii) Institute of Certificd Public Accountants in Singapore;
(viii} Hong Kong Instilute of; Certified Public Accountanis; .
{ix) South African Instituic of Chart.crchcc(.:untants;
(x) AmericanInstitute of Certified PuE]ic Accountants;
(xi) Canadian Institute of Chartcréd Accountants; and

{b) amemberofany other acémmtnncy body recognized by the Authorily
assuch forthe purposcs of this Act,

and who is a currentmember in good standing of one ofthose bodies;

“auditor” means an accountant licensed by the Seychelles Licensing Autherity or an
accountant outside Seychelles who has been approved in writing by the Sceurities Authority; |

“aceredited™ is construed in accordance with section 33;

“advertisement” includes every forim of advertising, whether in a publication, or by the
display of notices, signs, labels or showcards by means of circulars or other docoments, by an
cxhibition of pictures or photographic or cinematographic films, by way of sound
broadcasting or television, by the distribution of recordings, by intemet or other computer or
digital means, or it any other manner, and “advertising” shall be construed accordingly;
“bank” means any bank in Seychelles or a bank licensed and regulated as such outside of
Seychelles; :

~ “hank in Scychelles” means a bank licensed under the Financial Instilutions Act, 2004; :

“clearing agency” means a company whose busincss is the provision of services for the
_clearing and seiltlement of (ransactions in sccuritics; : :
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Short Tile

Tnterpestation

“cofnpany” means & company incorporated or other body corporate wherever  incorporated
or consliluted, and shall include a limited partnership comstituted under the Limited
Partnership Act 2003; s

“Companies Act” means the Companics Act, 1972;

— .
. AN

“conslitutional documents™ means, in the case of a company, the-certificate of incerporation
and the memaorandum and articles of associationor other instrumentof mcorporation;

"Court" or "Supreme Court” means the Supreme Courl of Seychelles;

“dealing in securities” is comlmcd in accordance wuth sectmn 45(5) to 45(6) and hkew]se
“deal” shall be construedaccordingly;

“Disciplinary Committec” means the Drisciplinary Q01nfnittce established under SC.C.li.OSI’:I: l'?;();.
“document”™ means a document in any fot;m and includes:

(a) any Wt;itfllg on %m_y matcrial ,

()  abook,graph, dl'awi;lg orother pictbria] representation or image;

(c) inform'a_tidn recorded or storeéd by any electronic or other
technological " means and capable with or without the aid of any
equipment of being reproduced;

“exempt overseas securities dealer” means as defined in section45(1)(b);

i, . “investment advisor” means a person who carries on business giving advice on secwrities, or
> who helds hitnsel fout as conductling such business, within the meaning of section 48;

“invesiment advisor's representative® means an individual in the employment of (ineluding a
director of), or acting for or by arrangement with, an investment advisor, who advises on
securitics on behalf of that investment advisor, whether that individual is paid a salary, wages,
commission or otherwise; -

“issuer” in relation to any securitics, means the person by whom they have been orare to be
issued;

“licensee” means a person licensed under Part 5;

“listed: company” means a public company whose securities are listed and quoted on 4
securities exchange and “listed security™ shall be construed accordingly;
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"member”, in relation to a securitics exchange, means a licensee who is admitted to
membership of the exchange;

“Minister” means the Minister responsible for finance;
“person” includes a company and an iudivi(lu al;

“prescribed” means preseribed by regulations made by the Minister on the recommendatlon
of the Sceurities Authority;

. “prospectus” means prospectus, netice, circular, advertisement or other communieation or
invitation, offering to the public for subscription or purchase any sccuritics;

pul)llc company” means a company whosc shares (or any-class of sharcs) are intended for
(hslrlhutmn tothe pub]m and includes a listed comp any,

“recognizctl Jjurisdiction” means acountry or territory as listed in Schedvle 2;

“recognized overseas regulatory authority” means a regulatory authority which exercisesone
ormaorc functions corresponding to the functions of the Securitics Authority under this Act-

(a) in a recognized jurisdiction; or
(b) in.such other country or tcuitory outside Scychelles and which the Sccuritics

" Authority has declared by notice published in the Gazeffe to be reéognized for the
purposes ofthis Act;

“récoghized overseas sceurities dealer” means & company, or a subsidiaty or hoiding
company of a company, which is licensed by a recognized overseas regulatory authorily to
dealin securities and is a member of a recognized overseas securities exchange;

“recognized OVETSeas seeuritics cxchange” means;

{a) - any duly licensed securltles exchange located and regulated in & recogmzed
Jurigdietion; or -

(b)  any other securities exchmﬁ;e which the Authorily has declared by notice by

the Minister published in the Gazette to be so recognized for the purposes of
thisAct; .

representatlve means an accredited securities dealer’s representative or an investment
advisor's representative, as the case may be, licensed under section 52;

“restricted licence securities deater” nieans a secorilies deater licensed under section 46(3);
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“securilies” means -
: . .(a) as. set crlutin éché(llllle | o . -
~(D)any {.).ther instrumeni_g p'lff.:S(.)r-i.bl:d o ijc securities for the purposes of .this Act,
butdeesnot inclu(ié -
(i)  Dbillsofexchange;
(i) . treasury bills with an original inaturity ef tessithan ety (.l'ﬂys;
(iif) pronﬁissory notes for lessthan two himdréd ind seventy days;
(iv)  certificates of deposit issued by a-lice‘n'.sed financial ilistitution; or

(v) any other instrument preseribed, ‘on the “récomimendation of the
Securities Authorily, not to be securities for the pitposes ol the
Act; .

“Securitics Authority” means the Central Bink ol Seyehelles as established by the Central
Bank of Seychelles Act, 2004, and shall include any $tatutory successorto the'Central Bank of
Seychelles;

“securilies business” means the business of dealing in securitiés;

“securities dealer” means a person who carries on the buisiness ef dealing in securities, or who.
holds himself out as conductihg such business, within the meaning of section 45, atidd shall
include a person whe holds a restricled securities detler licence issugd under section 46(3);

“sceuritics dealer's representative” means an individual in the employmént of (including a
director of), or acling for or by arrangement with; securities dealer; who deals in securities
~on behalf of that secviritics dealer, whether he s paid a salary, wages, commission or
otherwisc; ;

“securities exchange” means a market, exchange, place or facility which provides- for
bringing together on a regular basis purchasers sind sellérs of sceuritics, and sets rules for the
cxeeution of securities transactions or for the riegatislion or eenclusion of sales and purchases
of securitics, but does not include— :

(a) the office or facilities of a member of d licensed securitiés excharige; or

(b the office o facilities of a clearing agency or securities facility;
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“Seeuritics Facility” mcans as defined in section 41{1);

“Seychelles Securities E)ﬁchangc” ineans a company operating in a market or other place in
Seycheliles at or on which securities are offered for sale, purchase or exchange and which is
licensed by the Securitics Authority in accordance w1th section 3 of this Act;

undcrw1 ltmg mcludcs the purchasc of ncw]y lssucd securitics for the purpose of public
resale on behalf of the issuer, and the guaranteeing to an issuer that the unsold residue of the
issuer's public issue or sale will be takenup.

(2)Acompany is-

(@) -2 subsidiary of anothcr company (its ho]dmg company} if that other
company-

1) holds a majority ofthe voting rights init;

{u) isa mcmhcr of it and has the right to appomt or remove 8 majority of its
board of directors; or

(iii)is a mentber of it and controls alone, pursuant to an agreement with '
other sharcholders, a majority of the voting rights in it;

- (b) - deemed to be a subsidiary of another if the first meationed company is a
subsidiary of a company which is itself a subsidiary of that other
company.

(3) In this Act, unless the context otherwise requires any reference 1o a statute or a
provision of a statute is areference to that statutc or prowswn as amended or consolidated or
re-enacted at therelevant time,

PART 2
SECURITIES AUTHORITY

3. Thepurposes of the Sceuritics Authority underthisActareto- " Porposes of
Y . . the -
: . . . . Securities
{a) license persons cngaged in securities-related business and to monitor and Awhoriy
supervise the conduct of such business by licenseesunderthis Act; :

(b)  promote the confident and informed participation of investors in’
Scychclles' sceurities markets, and to foster fair, cfficient and téansparent
securities markets in Scychelles;

(©) promote protcction of investors in Seychelles' scouritics throilgh setting up
and encouraging of the high standards of professional and other
activities within the securitics market;
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Duties.of - -4,
. the :

Seewsities

Author ity

or othcrwmc,

@

(¢}
(H
®

mairitain - effoctive compllance and enforcement programs supported by
adequate statutory powers;

promote the growth and development of Seychelles capital markets; .
suppress and provent financial crimes and illegal practices;

carry our research, and collect, compile and- disseminate data and

- information onthe Seychelles' securities m(]ustry

The duties of the Sccul ities Authority are lo—

(2)

(B

@
®

"

&
()

).

;.

take all reasonable steps to ensure th'lt this Act 'md any tules or
regulations made vnder this Act are complied with; :

~ license, supervise and regulate theactivitics of securities exchanges, clearing

agencies and any sccurities facility;

set standards of {.ompetence for llcensees whether by way of cxammatmn
ap’provc the rules of securities exchanges, clearing ageneies and securities
facilities;

monitor and enforce rules for the conduct of business of licensees
including su';pcnslon and revocation of llccnces m accordancc with this
Act; L .

promote and encourage high standards of investlor prétection and integrity

_.among licensees, and to encourage the delivery by licensees of balanced
.. and informed advice to their élients and to the public gencrally;’

stipport the operatmn of an orderly, falr and propcrly mlurmed secunues
tnarket;

reguhte the manner of tradmg and the range of securltles tradcd on
securitics exchanges;

take all reasonable steps 1o safeguard and protect the interests. of investors

_in securities and to suppress illegal, dishonourable and - improper practices

in dealings in securiiics and in providing advice or other services relating |

tosecuritics;

co-i operate with and assist other- rcgulatory aulhormes '(h"lt *are concerne(l

with sccurities or with operations of companies;
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(k) exercise and pei fonn such other dutics as may bo confcrrcd or lmposcd
upon it.
| 5.{1)Forthe attainment of its putposes the Securities Authorily may —
- {n} dcquire and dispose of propsl.‘ly ofany description;
(b) make conlm(.:ts or enter into other agrecments;
{c) “reccive and expendmoney;
(d) grantlicencesin accordaﬁcc with the Act;
(e) .requirc the pay]nént of fcc.s';

() prescribe such forms as it considers necessary for the purposes of this Act
orany Regulations made pursuant to this Act;

“{g) for the proper administration of this Act or any regulations made pursuant
tothis Act, issue directions, guidelings or codces, and any licenseelo whoma
direction has been given or guidelines or codes have been issued shall
comply witlhthe dircetion, guidelines or_cudes, as the casc may be;-

{h} do all such cther things as are reqmrcd or incidental to the attainment of its
purposes.

(2) A function of the Sceurities Authority under or for the purposes of this Act may be
carried out by an authorized officer ofthe Securitics Autherity.

(3) The Securities Authority may cng'lgc the services of, or appoint any expert or
other competent person fot the purposé of performing any of its functions under this Act.

6.(1) The Sceuriiics Authority shall comsult and ca-operate with, the Seychelles
International Business Authority and any other body that exercises regulatery authority under

any law over a linancial institution or other person in order to minimise duplication of effort, .

to maximisethe protection of Investors and in the interest of the public.

(2) The Securities Authofity may co-operate with any agency of a forcign

government in connection with the lnvcstlg'mon of a contravention of the Act or any similar

written overseas law.

{3) The Securitics Autherity may co-operate in the work of national, regional or
international organisations dealing with the rcgulation of seeuritics markets, -

Powers of
the:
Sccurities -
Autherity

Consultalion

el

Co-operation
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Réslriction on
cstablishment

of securitics
wachanges

PART 3
SF(,URlTIES KXCH ANGES

7. (13 No person shall establish or cperate a sechrities exchange in Seychelles, whether
physically, clectronically or otherwise, except under and in accordance with a sccurilies
exchange licence granted by the Securitics Authority under this Act,

{2)No person shall assist any other peeson in the operalion of a securities exclhange
unless that other person is the holder of a securities exchange licence granted by the Securitics.
Aulhorityunder__thisAcl. '

(3) A person wha contravenes subsection (1) or (2) commits an offence and is ]mblc on
summary conviction-

(a) in the case of an individual, to a fine of US"$100;000 or th.c eqnivaleht in
Seycheliestupees or to imprisonment for two years orto both;

(b) in the case of a company, to a fine of US5200,000 or the equivalent in.
Seychelles rupees; and if the offence is & continuing offence, the
individual or company is liable to a further fing not excegding US$500 or
the cquivalent in Seychelles rupees, for cvery day that the offence

. continues after conviction.

{4) A person convicted of an oflence under this section shall, following an assessment
by the Securiiics Authority, be liable to pay to the Securities Authority, any monies received
orthe monetary equivalent olany assets obtamed as aresult of carrying on &LCUI’IIICS business
withouta. llucnce

{5) Securities listed on a recognized overseas securities exchange shall be éligib]c for,
listing on a Seychelles %curltlcs Exchange, subjeet to the rules of the Scychcllcs Securities
bxchangc

(IS) The following shall each be eligible for listing on a Scychcllcs Securities

“Hxchange, subject tothe rules ofthe Seychelles Secunilies Exchange

(a) ~ a Licensed Public Fund (as defined i in the Mutnal Fund and ]chge Fund
Act);

{h) a Licensed Professional Fund (as defined in the Mutual Fund and I]cdgc
CFundAct),

(¢) an Exeinpt 1* oreign Fund (as defined in the Mutual Fund and Hedge Fund
Act); or
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() any other public or professional mutual fund (as defined in the Mutual -
Tund and Hedge Fund Act) registered and licensed in a Recognized
Jurisdiction,

(7) Wotwithstanding anything contained in any other law but subject to subsection
(8) no dealing in a security listed in Scychcllcs shall take place in Seychelles except on the
Seychelles Securitics Exchange on which it is listed in accordancc with this Act and any .
rcguiatlons ar mles made hercunder,

(8) Subsection (7)shall notapply to individuals who are trading in securities for his,
her, or their own account or for the aceount of his or her spouse and children {or his or her
spousc or children)yunder cighteen years of age.

8.{1) Only a company incorporated under the Companies Act whose sole activity is Applicatlon
the operation of a securities cxchangc may apply to the Sccuritics Authorlty for a securities ’f"wgl'"'im

exchange licence, . exchange

(2) An application under subsection (1) shall be made in the preseribed form and
accompanicd by:

{i)  thepresecribed fee;
.(i i) certificd tnie copies of the constitutional docoments of the applicant; and
- (iii) any other information the Securities Au thority may require.

(3) Any company desiring to be licensed as a Sccuritics Ixchange pursuant to this
Act shall make arrangements acceptable to the Sccurities Exchange for a compensation fond
for the protection of sceuritics dealers and elients of security dealers who may suffcr lossasa
result of the insolvency or winding up of asccuritics dealer, .

9.(1) Upon receipt of an application duly made under section 8, the Securities Graiit of

Authority may grant a securities exchange licence if it is satisfied that - iim:";:

licence
(a) it is appropriate to do so in the pilblic interest and for the proper regulation
of markets in securitics; and
{b) theapplicant satisfics the conditions specified in subsection (2).

(2) Theconditions tobe sati sfied by the applicant are that-

(a) the applicant's activities be limited to the operation of a securities
exchange;
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and
revocatipn
of securities
crchangs
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)

{s)

{d)

-

(@
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the applicant can provide and maintain, to the satisfaction of the Securitics
Authority, adequate and properly equipped facilities or systems for the

“conduct of the business of a securities exchange;

the applicant shall have not less than three members who are chgaged in
the business of dealing in securities mdcpendently of and in competition
wnh each other;

the rules and practices proposed to be followd by the applicant must be
such as will ensure that business conducted by means of its facilities or
systéms will be conducted in an orderly manner and so as to accord proper
protection to investors; S

ihe applicant has made such amangements as (he Securities Aut‘norlty
considers satisfactory for— . :

(i}  the clearing and settiement of dealings in securitics to ensure the
performance of transactions effected on the securities cxchange, and
for the recording and publication of such transactions;

Gy marketsurveillance;

(i)  the effective monitoring and enforcement of compliance with 1ts r uics, '
this Actand regulations made underthis Act; and

{iv} investigating complaints inrespect of business transacted by any of its
members; )

the applicant must have default rules which, where a member of the
securilies exchange appesrs o be unable, or likely to become unable, to
meet his obligations in respect of cne or more market conlracts, cnable
action to be taken te close ont his pesition inrespect ofaltunsettled  market
contracts to which he is a party;

al least 2 directors of the proposed securities exchange shall have
experlcncc in the operations of listed compﬂmcs and dealing:. with
investors in securities. :

(3) A director of a sccurities exchange has a duty to act in the best firterests of inveslors
and, where there is a conflict between the interests of the investors and the interests of
the secuiities exchange, the director shall give priority to the interests of the investors.

10.{1) A sccurities exchange leence granted under this Act shall be valid for a period of
one year from the date of issue, subject to it not being revoked by the Seunmcs
Authority under the provisions of this Act,
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(2) Where a person is granted a securities exchange licence under this Act there
shall be payablc to the Securities Authority in respeet of the period of one year from the date
on which the Keence is granted, an annual Jicence fee as prescribed from time (o time by the
Minister by regulations made under this Act.

(3 A securities exchange licence granted under this Act shall be renewed anmually,
immediately on its expiration, upon—

.(a) payment ofthe annual licence fee; and

(b) lodgement with the Sceurities Authoruy of a compllance certificate
by the licensee in the preseribed form.

- . (4) Ifan annual licence fee is not paid ou or before the due date in cach year, there
shall be payable an additional fee equal to one twelfth of that annual licence fee for each
month or part thercof during which the annual licence [ee and any additional fee imposed by
this subsection remains unpaid, :

{5) The Securities Authority may, for good causc, waive any additional fee imposed
by virtue of subsection (4). C

{6) The Sccurities Authority may suspend a scouritics exchange licence if the
company — ' '

() temporarily ccases to operate the securities exchange;

(b) goés into rcccivémhi D; .

(c} contravencsaprovision of‘ this Act;

(d) is oﬁeratin g ina manner detrimental to the puE]ic interest;

(e} fails to provide the Sccurities Authorlly with information lawfully -
required;

(f) fails to comply with a lawful direction of the Securitics Authority;
or '

{g) fails to pay its annual licence fee as prescribed on or before the
anniversary of the day of the grant of its licence.

{’?) The Securities Authority may revoke a securities cxchangc licence if the
company —
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ceases to operate the sceurities exchange;
is being wound up, compounds or compromises with its creditors;

contravenes a provision of ihiSAct;

is operating ina manner detrimental to the public intetest;

fails to" continuve to Cﬂlll]]ly”wilh the conditions specified in section
A2y '

fails to pay its anmual licence fee as preseribed on or before the
anniversary of the day of the grant of its licence; or .

requests the Securities Authorily to do so.

11.{1DA hoider of a securities exchange licence shall ensure, so far as is reasonably
practicable, an orderly, fair and transparent market in the securitics that are traded through its

facl]mcs

(2) in performmg its duties undcr subsection (1), the holder Of a securities exchange

licence :,hail -

(a}

®

actinthe interests of the investing public;

ensure that such interests prswtil where - they conflict with any
other intercsts the company is required 1o serve under any DthCl

lave;

publish daily, on every trading day, and periodic nlfonnal]on
indices and averages on its activities. :

(3)The holder of & securities exchange licence shall ensure that ils members comply
with its rules, this Act and 1'cguiations made under this Act. _

{4) The holder of a securities exchange licence shall provide and maintain at all times
to the satisfaction ofthe Securities Authority —

@)

).

adequate and properly equipped premiscs for the conduct of it§ business;
competent personnel for the conduct of its business;

automated or other systens with adequate capacity, [acilities to meet
emergencies and security arrangements, .
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(5) The holder of a scouritics exchange licence shall notify the Qccuntlcs Authonly
immediately if it becomes aware -

&) that- a member is unable (o comply with any. {indncial resources
_regulation madeunder section 69; or

() of a financial irregularity or other maiter which in (he opinion of
the holder of the securitics exchange licence may indicate that-the
financial standing or integrity of a member is in. question, or that a
member may notbe able to mect that member's legal obligations.

(6) No person other than-
(a) a 5ccur|tlcs dca]er lmenscd undor th1s Actjor

(b) a recognized overseas securilies desler, which has obtained
membership to deal ona Seychelles Sccurities Exehange may deat on such
Seychellcs Sccu tities Exchange.

) (7) Subjeet to the pmvisions of Part 5, a Scychelles Sceurities Exchange shiall ¢
ensure that each ofits members holding membership to deal in securitics shall be either: :

(a)} asecurities deater licensed under this Act; er
(b) arceognized overseas securities dealer,

- 12:(1) Subject to the approval of the Sccurities Authority, the holder of a securities Rulés of
_cxchange licence shall make rules for the proper and efficient regulation, operation, Semee

management and control of the securitics cxchange.

{2) Without limiting the general offect of subscction {1), the holder of a sceurities
exchange licence shall make rules-

_ (a) foraccess to the securitics exchange, including conditions réiating to financial
E integrity and business ethics;

~. (b) under which seeuritics are to be traded on the securities éxchange;

(¢} in respect of applications for listing on the sécuriliCS cxchange and the
requirements for listing;

(d) regarding agreements to be cntered into between the securities
cxchange and other persons for listing securitics and enforcing
thoscagreements;
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{2) regarding the canceliation and withdrawal of the listing of
securities and the suspensien of dealings in them; .

(f) obliging a person to observe specified standards of conduct or to
perform, or reflrain- from performing, specified acts reasonably
imposed for the listing or continucd listing of securities; and

(g) regarding the. penalties and sanctions which -the holder of .the
sccurities exchange licence may impose for a breach of the rules of
- the securities exchange;

(h} concerning the buy back of listed  securitics by companies whose
securities are listed;

{i) the .admissicn and expulsion of recognized overseas securities
dealers as members the securities exchange.

+13.(1)A securities exchange that wishes to make any amendment to its rules shall submit
adraft of the proposed amendment to the Securities Authority for approval.

(2) The Securities Authority shall, within 30 days, of reccipt of the proposed
amendment by notice in wriling to the helder of the securities exchange licence approve the
amendment or dmppmvc the whoie or any specified part of the amendment in quesnon and

. until such notice is given the amendment shall not have force and effect,

14.{1¥T'he Minister may, on the recommendation of the Securities Authority, make
regulations prescribing litils on the amount of trading which may be done, or posmons
which may beheld,bya member ofa securitics exchange. a

(2)Subseclion (1) does not prohibit the Ministcr on the recommendation -of the
Securities Authority from fixing different trading or position limits for different types of
transactions, or from exempting specifi ied transactions.

(3) Without limiting the general effect of subsection {1), the Minister may, on the
recommendation of the Securities Authority, make regulations to prohibit a person from -

(a} directly or indirectly entering, during a prescribed period; into
transactions of a specificd class in excess of the prescribed amowt;
or : :

~i(b) directly or indirectly lolding or conlrolling positions of a speé'iﬁéd
class in excess of a prescribed position limit,

15.Where the Sccurities Authority is satisfied that it is necessary for tlie protection of
investors or for the preper regulation of a securitics exchange, the Securities
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Anthority may issue directions to the helder ofa sceuritics exchange licence withrespect to -

{a) trading on or through its facilities generally or with respect to the
trading of a particular security;

(b) the manner in which the sccuritics cxchange carries on any aspect
of ils business, including the manner of reporting oﬁ—markct trades
by members; or

{¢) any other matter that the Securitics Authority considers necessary
for the cffective administration of this Act, and the holder of the
securitics cikchange licence shall comply with the direction.

16.Where the Securitics Auihomy considers it nceessary for the prolection of poweror
investors, it may by notice in writing require the holder of a securities exchange licence te ;‘::1'1:‘1‘;’ ©
make or 1o amend any rule and, on the Securities Authoerily specifying the amendments and require i
the dates those amendments shall have force and effect, tho sceuritics exchange shall comply .’é”,ﬁ".ﬂs“““‘
with the requirement in accord with any time-frame specified in such natice or, where no :
time-frame is specificd, as soon as practicable after receipt of the notice from the Sccurmes

Authority.

i

17.The holder of a securitics cxchange licence shall provide such awslance 10 the *fg;'fi"“
Sccurities Aunthority as the Sccuritics Authority reasonably requires forthe performancc ofits meim
fungtions, including the -furnishing of returns and providing information in respect of m':j‘?f‘-
dealings in securitics or any other specified information as the Securities Authority may ”y

require for the proper administration of this Act.

18.(1)Where a securitics exchange reprimands, fines, suspends, expels or otherwise Discipliniy
takes disciplinary action against a member in accordance with its rules, the securities ﬁ‘lﬁ‘;:"f;r
.cxchange shall, within 7 days of taking suchaction, giveto the Scowri ltlc‘;Aulhonly inwriting ascourity
particulars of the name of the member, the reason for and nature of the action taken, the e

amount ofany {ine, and the period of any suspension.

(2) Any action taken by a secwrities exchange under subsection (1) shall be without
prejudice to the power of the Sceurities Authority to take such action as it sees fit with

regard to the member or the licence held by the member.

19.(1)The Securities Authority may, after consulting the holder of a securities Closureor
cxchangelicence, direct ittoclosc its market for a period not exeeeding 5 trading days. Srchange in
) emergency
(2) The Securities Authority may give the direction under subsection (1) if it is of :
the opinion that the orderly transaction of business on the securities cxchange is bemg, oris :
' ilkc]y o ‘oc prevenlcd becanisc—
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{) of -an impending emecrgency or natural disaster or where such
emergency or disaster has occurred in Seychelles; or

{b) there exists an cconomic or financial crisis, whether in Seychelles
or elsewhére, or any other circumstance, which is likely to prevent
orderly trading onrthe securities exchange.

(3) The Securities Authority may, on consultation with the Minister, extend the

: _dircctioil for further periods not exceeding 10 trading days.

20.(1)No person other than the holder of a securities exchange licence may take oruse the
title or description “stock exchange”, “stock market”, “securities exchange™ or “securities
market” or anything which so closely resembles any of them as to be caleulated to deceive.

(2) Subsection (1) shall not preveni a person froin using any of the restricted terms in
conmection with an application, including application for the formation of a company, to the
Sccurities Anthority fora licence.

(3) Aperson who contravenes subsection (1) commits an olfence,

2141DA sceuritics exchange licensed vnder this Part shall file with the Securitics
Authorily, within four months of its annual balance shect date, an anmual’ reporl
which shall include -

{a) & report on the corporate governance policy of the licensed
secirities exchange and any other information required by the
Securities Authority;

(b) audited financial statcmcnts of the licensed sccurities exchange;
and

(c) consolidated financial statemcnts, where the person is a holding
company ¢ra subsidiary. .

(2) The annual balance sheet date referred to in subsection (1) shall, in the absence of
written authorizaticn to the contrary from the Securities Authority, be 3 l" December each
securities exchange licensed under this Act. :

{3) The financial statements to be included in an annual report under subsection (1,

-shall be andited in accordance with intemational accounting and auditing standards by, an

auditor approved by the Securities Authority.
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{(4)The Securitics Authority shall not Approve an auditor under subsection (3)
unless it is satisfied that the auditor has adequate experience, cxpcmsc and resources to carry
on such audit,

: (5)The Sccuritics Authorily may, at any. time, instruct a licensed sceurities
exchange to have ifs accounts zudited and to submit them to the Securities Authorily within
such timeasthe Sceurities Aulliority specifies.

(6)A licensed sceurities exchange shall ensure that.an inslruction given to itin :
accordance with subsection {5) is complied with within the spectf“ ed lime, and whocvcr ;
contravenes this provision commits an offence. :

PART 4
CLEARING AGE NC]I&S AND OTIIER SECURITIES FACILITIES

22;( Dinthis Part - © nterpretstion

“default proceedings™ means any proceedings or othier action taken by a clearing agency
under its default rules;

“default rules”, for a clearing agency, means the miles of tlie clearing agency required by
section 26; i

“defaulter” means a participant wha is the subject ofany default proceedings;

“market charge” means a charge, whether fixed or {loating, granted in favour of & clearing
agency — - .

(a) over propertly, specified.in subsection (2), held by or depositéd
with the clearing agency; and

{(b) to sccure liabilitics arising directly with the clearing agency =
facilitating the settlement of amarket contract;

“market collateral” means property, specified in subscetion (2), held by or deposited with a
clearing agency to secure liabilities arising directly with the clearing agency facilitating the
settlement of' a market contract;

“markel contract” means a contract subject to the rules of a elearing agency entered into by
the clearing agency with a participant under a novation which is both in accordance with
those tules and for the purpose of the ¢learing and settlement of transactions in sceurities
effected on, or subjecttothe rules of a securitics exchange; -
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"p_aﬁicipant" means aperson who, under the rules of a clearing agency, may paiticipate in one
ormore of the services provided by the clearing agency in its capacity as a clearing agency;

“relevantbffice-holder” means—

(a} the Official Assignee appomted undcr thc Bankluptcy and
InsolvencyAct;

(b) a person acting in re]atlon to a company 48 1t5 llquldator
provisional liquidator, receiver or manager;

{c) =a person acting in relation to an individual as his trustee in
bankruptcy or interim receiver of his property; or

(d) a persen appointed under an order for the admiunistration in
bankruptey of an insolvent estate of'a deceased person;

“seitlement™, inrelation t6 a market contract, includes partis! settlement;

(2) Property which may be subject to 2 market charge, or pr owded as
market collateral, is —

(2) money, letters of credit, bankers' drafts, cerlified cheques, and any
sirilar instruments;

(b) securities; .
N (¢) futurccontracts and othersimilar financial contracts.

- (3)Where a charge is granted partly for the purpose spcmf‘ cd in the definition of “market
chargc” and partly for other purposes, the charge shall be a market ch’irge itt 80 far as it has
eifeci forthat specified purpose.

(4)Where collateral is granted partly for the purpose specified in the definition of “market
collateral” and partly for-other purposes, the collateral is market collateral in so far as it has
been provided for that specified purpose,

(5)References in this Part to the law on msolvency inelude references to every provision
made by or under-

' (a} tthankmptcyandInsolvéncyAct;

(b} theCompanies Act; and -
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(c¢) any other cnactment which is concerned with or in any way rclated
tothe insolvency of a pcrson

{6)Reierences in this l’art to setflement in relation to a market contract are
references to thic discharge of the rights and liabilities ofthe parties to the contract, whether by
performance, compromise or otherwise.

23.(1)No person shall establish or operate a cleating ageney it Scychelles, whether
physw’tlly, clectronically or otherwise, except under and in accordance with a clearing
agency licence granted by the Securities Anthorily under this Act.

{2)No person shall assist any other person in the operation of a clearing agency
unless that other person is the holder of a clearing ageney licence.

{3)Subject to the provisions of this Part, the Sccuritics Authority may license a
company to operate a clcaring ageney, which shall be the company's sole activity, whcnc itis
satisficd that it is appropriate—

(a) intheinterests ol the investing public; and

{b) for the proper regulation of services for the clearing and settlement of
transactions in securilies contracts on a securitics exchange.

_ 2'4._(1)0111)' a company incorporated under the Companies Act may apply to the
Securities Authority for a Hecnee to operate a clearing agency.

{2)Anapplication made under subsection (I)shall- -

{a) be wmade in the form prescribed by the Securitics Authority -and

Licensing
of elearing
agenoies

Application
for elearing
agendy
licence

shall be completed in accordance with any dn‘ectlon specified in

the form;

() be accompanicd by certified true copies of the constitutional
documents ofthe applicantand acopy of the applicant's rules; and

(¢} be accompanicd by particulars of  the Seychelles Sccurities
Exchange, together with a letter of confirmation™ from such
sccurities exchange, with which the applicant proposes to make
clearing arrangcments. :

(3)At any time after receiving an appiication and before determining it the
Securities Authority may requir the applicant to [urnish additional information.”

{(4)Any information to be furnished to the Securities Authority under this section

shall, ifitso requires, be in such form or verified in such manner as the 'Sccurltlcs Authority
may speeify.
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'-2;:"{? 25,0n receipt of an application duly made in accordance with section 24-the Sccunt]es
agencf - Authority may grant a licence te operate a c]carlng'igencylflt is satisfied that —
licenes .

() itisappropriate to dosoin the public interest;

(b} the applicant has finaneial resources sufficient for the proper
performance of its funclions;

{¢) the applicant has ade‘duate arrangements and resources for the
effective menitoring-and enforcement of compliance with its rules;

(d) the applicant is able to provide clearing services which would
ciiable a sécurities exchange to ensure the performance of
transactions eltected on the markel; and the default rules of t‘nc
applicant satisfy the requirements of section 26.

Kules of . 26.(1)For the purposes of this Part, the rules of a clearing agency shall include provisions
o : s :
agency -

{#) where a parlicipant appears to be unable, .or likely to become
unable, to mweet the obligations n respect of one or more market

contracts, to enable aclion to be taken to clese out the participant's
: position -in relation to all unseitled market contrdcts to which the
partieipant is a pariy;

. (b) where the clearing agency- determines that the activities of A

(c)

(@)

(e)

participant presents or is likely to present unreasonable risk to the

clearance and scttlerent systems to cease to act for the participant;

to enable the settlement of all of the contracts by providing for
there to "be payable by or to the participant a sum of money in
relation to cach contract il that is required after taking inte account
all the rights and liabilities of the participant under or in respect of
the contract concerned;

to enable all sums of inoney ﬁznyable by or to the participant as’

determined in accordance with paragraph (b) to be 1g;;rcgatcd or
set-off so as to produce a net sum, if any, myable by ‘or tc t‘nc
participant;

il any. net sum referred to in paragraph {¢) is payable by the

participant, to provide for that uet sum fo be set-off against all
property of the participant which is cither subject to a market
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charge or which has been provided as markel collateral, or set-off
against the proceeds of the realisation of such property,. so as to
produce a further net sum, ilany, payable by or to the participant;

(N if any net sum referced to in paragraph (¢} is payable to the
participant, to provide that all property of the participant which is
cither subject to s market charge or which has been provided as
market collateral shall cease to be subject (o the markel charge (bul
without prejudice to any other form of charge to which it may be
subject) or to be macket collateral {but without prejudice to its
provision as any other form of collateral), as the tase may be; andd

{g) to provide -for the certification by the clearing agency of anhy nel
sum referied to in paragraph (¢} payable to the patticipant, or of
any further net sum referred to in. paragraph . (d) payable by or to
the participant, as the case maybe, or il there is no such sum, the

- certification by the clearing agency of that fact.

{2)Where a clearing agency takes default proceedings, all subsequent action taken
under its rules for scitlement of market eontracis to whlch the defauller is a party are to be
tlmlcdwtakcn underthe default rules.

S 27 I)Aclcariilg agency shail suhmitto the Sceurities Aulhurity—

Approval of

. amendments

o mles of
(a} all proposed rules and amendments (o rules of lhe clearing apency; cleaing
and aeeney

{b) cxplanations of the purpose and likely cffcct, including the effect
_on the hivesting public of all proposcd rules or amendments to
rules, in sufficient detail to cnable the Securities Authority to
decide whether to approve such rules or refuse to approve them,

{ZYThe proposed rules of a clearing agency or an amendment to its rules shall not
have cffect unless the Securitics Anthority has approved them fn writing. *

{3)The Sccuritics Authomy shall, within 30 days after receiving the proposed rules
or amendments for approval give notice in writing to the clcarmg agency that -

(@) itapprovesthem;or
(b} itrefusestoapprovethem.

{4)The Securities Authority shall not refise a proposed rule or an amendment to a
rute without first giving the elearing agency an opportunity of being heard.
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28.An applicant for a licence under this Part shall forthwith give written notice to the
Securities Authority of - . ’

®

(b)

any proposed alteraticn to, or

the occurrence of any event which it knows affects or may affect in -
a material respect, information supplied to the Securities Authority in
relation to the application, being a proposal or event made or occurring while
the application {s pending adecisionbythe  Sccurities Authority,

29,1t shall be acondition of every clearing a gcnc_y licence granted under this Part that -

@

{®)

()

the Hcence is personal to the applicant and is not transferable;

the cléaring agency shall forthwith give written notice to the
Securities Authority of— i

' {iy anyproposedalterationte;or.

(iiy theoccurrence of any event which itknows affectsormay  affect in
“amaterial respect, any matter in respect of which it was required
to supply information tothe Securities - © Authority;

the consent of the Securities Authority shall be obtained prior to
the making of any change in the constitution or centrol of the
clearing agency; and

the cléaring agency shall not carry an, or hold itself ont as camying
on, any business other .than that .of providing clearing and
settlement services. : : :

30.(1)A clearing agency licensed under this Part shall file with the Securities Authority,

()

(b

within 4 months of its annuat balance sheet date, an annual report which shall include -

a report on the corporate governance policy of the clearing agency
and any other information required by the Sc_curit_iesAuthority;

audited financial statements of the clearing agency; and
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(c) consolidated financial statements, where the person is a holding
coinpany or a subsidiary.

{2)The aunual balance sheet date rcfcucd to in subsection {1) shall, in the absence
of written authorization to the contrary from the Securities Authority, be 31% December for
cach securitics cxchange licensed under this Act

{3)The financial statcments to be included in an annual report under subsection (1),
shall be audited in accordance with intemational accounting and auditing "sTaI]d'll"dS by an
auditor ﬁ;)proved by the Sceuritics Authority.

(4)The Securities Authority shall not approve an auditor under subscction (3) unless
it is satislied (hat the auditor has adequate expericnce, expertise and resources to carry on
such audit,

_ (5)Theanmualreportof a clearing agency shali also include an audited report on risk
management procedures and their application and any other in formalmn rcqunred by the
Securitics Authority.

(6)The Sceuritics Authority may, at any time, instruet a licensed clearing agency to
have its accounts audited and Lo submit them to the Securitics Author;ty within such time as
the Sceuritics Authority specifies.

{T)A licensed clearing ageney shall cnsurc that an instruction given Lo it in
accordance with subscction (6) is complied with within the specified time, and any person
whao contravenes this provision comtaits an oﬂ‘cnce

31 (1)Aclearing agency licence granted under this Act shall be valid foraperiod of one Reiewal,

year from the date of issuc, subject {o it nat bemg revoked by the Sccurities Authority under, o eation
the provisions of this Act. suspension

of licence

{2)Wherca person is granted a clearing agency licence there shall be payabletothe
Sceuritics Authority in respect of the period of one year {from the dale on which the licenceis |
granted, an annual licence fec as preseribed from time to tinie by the Minister by regulations -
made under this Act. . :

(33A clearing agency licence shall be renewed annually, immediately on its
cxpiration, upon — .

(a) paymentoftheannuallicence fee; and

L) R;dgmcnt with the Scourities Authgority ofa comphiance certificate
by the licensee in the prescribed form.
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(4) If an ahnual licence fee referred to in subsection (3) is not paid.on or before the due
date in each year, there shall be payable an additional fee equal to otie twelllh of that annuai
Yicence fee for each month ov part thereof during which the annual licence fee and any
additional fee imposed by this subsection remains unpaid.

(5) The Secwrities Autherity may, for good cause, waive any additional fee nnposcd by
virtue of subsection (4).

(6) The Securities Authority may at any time revoke or suspend a cléaring agency
licence if it appears to the Secwrities Authority that the holder ofthe clearing agency licence -

{a) hasceasedtooperateaclearing agency;

(b) has failed to comply with any obligation to which it is subject
under thisAct; or :

{(t) isoperating inamanner detrimentalto the public interest,

(7) Where the Securitics Authority suspends a licence, the suspension may be for the
period, or until the happening ofan event, the Securities Authority considers appropriate.

(8) The Sceurities Authority shall not revoke or suspend a clearing agency hcem,c

‘without first giving the holder of the licence an opportunity of being heard,

32.Where the Sccurities Authority is satisfied that it is ncecssary for the protection of
investors or for the proper regulation of'a cle'mng '1gcncy, the Securities Authority may issue
directions —

(2} with respect to the manner in which the cIearmg agcncy carries on
any aspect of its business; or

(k) with respect to any other matler that the Securities Authority
considers necessaty for the effective administration of this Act, and
the clearing agency shall comply with the direction.

33 Notwithstanding any other law, a clearing agency shall provide such assistance to the
Securities Authorily as the Sccurities Anthority reasonably requires from time to time for the
performance of its functions, inchuding the furnishing of retums and the provision of
information in respect ofsecurities transactions or any other specified information,
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34.(1)The following shall not be to any extent invalid at law for inconsistency with the Proseedings
law for distributing the assels ofa person on insolvency, bankruptey or winding up, or en the of coering
appmmmem ofaveceiver over any of the assets of'a person— _ p(ccalder\cer
Oover laws o
insolvency

{a) amarketcontract;

(b) the rules of a clearing agency for the settlement’ of a market
contiacl;

(c) procecedings or other action taken under the roles of a clearing
agency lorthe settlement ofamarket contract;

(@) amarket charge;
(¢) thedcfaultrules of a clearing agency; or
{0 delaultproceedings,

{(2)No person acting under the laws of insolvency, may exercise any power to 1 -
prevent or interfere with -

(a} the scttlement of a market contract under the rules of a clcarmg
agency; or

(b) delault procecdings.

35.{1) A clearing agency shall, upen completion by it of default proceedings, make a Duty fo

reporl on such proccedings stating inrespect of cach defauller - feport o
. completion

of default
(a) the met sum, if any, cortified by the clearing agency to be payable pm?‘-’dm‘o‘s

by orto the defaulier; or
{b) thatnosumispayablc.

{2)A clearing agency which has made a Teport pursuant to subscetion (1) shall
supplythe veportto-~

(a)  the Securitics Authority;
(b)  anyrelevant office-holderin relaticn to -
(i) the defalter to whom the report relates; or

(ii) thatdefaulter's estate; or
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{c) if there is ne relevant office-holder referred to in subsection (b),
the defaulter to whom the rcport relales.

{3) Where the Securitics Authority receives ptirsuant to subscction (2) a report mddc'
pursuam to subsection (1), it may publish notice of that fact in such manner as it thinks

* gppropriateto bring itto the attention of ereditors of the defaulter to whom the lcpmtlclates

() Where a relevant office-holder or defaulter receives pursiiant Lo subsection (2) a
report made pursuant o subsection (1), the oftiee-hotder or defaulter shall, at the request of a

crcdltor ofthe defaulter to whom the report relates -

{a) makethereport available for inspection by the creditor;

{b) on payment of such reasemable fee as the relevant office-holder or
defaulter, as the case may be, determines, supply to the cmdntor a]]
orany part of thatreport. o

{5) Insubsections (2), (3}and (4), “report” includes acopy of arcport.

36.(1)Where a receiving or winding up order has been made, or aycsolwtion for volmtary -

j}winding up has been passed, any net sum shall, notwithstanding any of the provisions of the

“Bankruptey and Insolvency Act or the Companies Act, be provablc in the bankruplcy or
‘winding up or, as the case may be, shall be payable to the relevant oflice-holder under the
“Bankruptey and Insolvency Act or in the case of a winding-up order under the Companies
LAct.

(2) This scction applies to any net sum certified under section 35{1}a) by a clearing
agency, upon the completion by it of any default proceedings, to be payable by or 16 a-

defavlter.

F7.(1)Where property is subject to a market charge or has been provided as market

" collateral, no exeeution or other legal process for the enforcement ofa judgment or order may
- be commeneed or continued, and no distress may be levied, agatnst the property by a person
-not seeking to enforce any interest in or securily over the property, except with the consent of
“the clearing agency concerned,

2) Where by virtue of this seetion a person wowld not be entitled to enforce a judgment

-or order against any properly, any injunction or other remedy granted with a view to
facilitating the enforcement of any such judgment or order shall not extend to that property.

38.Where a participant—

{(a)  in his capacity as such citers inlo any transaction, including a
market contract, with a clearing agency; and
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(t) but for this subscction, would be a party to that transaclion as
agent, then as between the clearing agency and any other” person,
including the patticipant and the person who i3 his prineipal in
respect of that transaction, the participant is for all purposes,
ncluding any action, claim or demand, either civil or ceiminal -

(i) deemednotio bea parly to that transaction as agent; and

(i} deemed to be a parly to that transaction as principal,
notwithstanding any other enactment or rule of law.

39.{1)An aclion, claim or demand, either civil or criminal, for a right, title or intercst Sd?url'!i{t;
held by any person in sceurities deposited by a participant with a clearing agency in wip
accordance with the rules of the clearing ageney, docs not lic, and may not be commenced or :";:L"g
aflowed, against (he clearing agency or {ts norhinges, notwithstanding any other enactment or e

rale oflaw, _

{2YThe operation of subscetion (1) in respect of securities deposited with a clearing
agency is subject {o any modifications and exclusions provided in the rules of the clearing
agency.

40.Tixeept Lo the extent thal it expressly provides, this Part doces not operate to limit, i‘;ff;;f;‘“"
u.smctoroiherwnscaffccta o

(a) aright,title, interest, privilege, obligation or liabilily ofaperson;

(b) an investigation, legal procceding or remedy in respect of the wight,
title, interest, privilege, obligation or liability.

41.{ DA person shall not establish or operale, or assist in the operation of, a securities Other
registry business or a securitics depository or provide any other services (not including ?::f,:ﬂ:f
clearing agency services licensed under sections 23 and 25 of this Act) which facilitate orare
ancillary (o the operations of a Scychelles. Securities Exchange (any such service shall be
referred to in this Actas a “Securities Facility™) without being licensed as a Sccurities l"auhly
bythc an.urlllu;Authouly

{2)Subject to the provisions. of this Part, the Seeurities Authority may licensca
company to catry on business as a Sceurities Facility where it is satislied that it s .-

(a) intheinterests ofthe investing public; and

(b) the appllcant will be able to compclcuﬂy operale as a Scouritics
l"'lclhty
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{3) Aperson who contravenes subsection (1Y commits an offence,

42,(1)Only a company incorporated in Seychelles may apply to the Securiiies Authority
for'111cence100perale as asecurities facility.

'.(2) Anapplication under subsection (1) shall —
‘(3)  bemadeinthe form prescribed by the Securities Authorily; and

(b) be accompanied by the prescribed fee and any other information as
may be required by the Securilies Authority. :

{3} At any time aller receiving an application thc Sceurities Authorily may 1eqmre an
appiicant to furmish additional inlonmation.

(4} Any tinformation to be furnishéd to the Securities Authority under this section shall,
it it sorequires, be in such form or verified in such manner as the Securities Authority may
spécily.

43.0n receipt of an application duly made in accordande with section 41 the Sceuritics
Anthorily may granta licence to operate a Secwrities Facility if it is satisficd that the applicant
has financial resovrces suflicient for the proper performance ofits functions.

44.8ections 28 to 33 inclusive shall apply metatis mutandis to a licensed scouritics
facility.

PART 5
LICENSING OF MARKET l’AR’l'ICll’AN'l‘S

45(1)Subject to the provisions of ihis Part, no person shall carry on business n
Seychelles dealing in securities, or hold himsel oul as canvying on thal business, unless that

- person is-

(a) licensed to dosoby the Securitics Authority under this Part; or

(b} subject to sub-section (2), a recognized overseas securities dealer
who holds current membership to deal on a Seychelles Sccurities
Exchange,(“an exempt overseas securities dealer™),

(2) [['an exempt overseas securities dealer provides services Lo residents of Seychelles
or apens a place of business in Seychelles or otherwise becomes a resident of Seychelles, it
shall cease to be an exempt overseas scecurities dealer and shall not carry on



250 : " Supplement 10 Official Gazelte ~[2%th chobcr 2007]

securilies busingss in Seychelles unless it obtains a sceurities dealer's licence under this Act,

(3)Dcaling by ‘an excmpt overseas sccurities dealer in sceuritics listed. on a
Seychelles Seeurities Exchange will not, of itself, constitute a ground under subsection (2) Lo
result in such person ceasing to bean exempt overscas sceuritics dealer.

{4)No licensed sceuritics dealer shall operaie other than in accordance with ilg
licence.

) {5)A person is regarded as carrying on business dealing in sccurltlcq ifthat person
(whethel acling as principal or agent) by way ot business -

{a) makes or offers to make an agreenment with another person to enter
into or "offer to cnter inle an agreement, for or with a view to
acquiring, disposing of, subseribing for or undcrwriting -sccurities
orin anyway effects or causes to eftect asceuritics transaction; o

(b} without limiting thc gencrafity of sub-section (5)(a), causes any
sale or disposilion of or other dealing or any solicitation in respeet
of securities for waluable consideration, whether the terms of
payment be on margin, instalment or otherwise or any attempt to
doany ofthe foregoing;

(c) participales as a securities dealer in any transaction “in a sccunty
QCCULTing upon a sceurities exchange;

() receives s a securities dealer an order to buy or sell a securily
which is executed; or

(¢) manages a porifolio of securities [or another person on terms under
which the first mentioned person may hold property of ihe other
petson. )

(G)A person is not regarded as carrying on business dealing in sccurltlcs or as
holding humclf out as carrying on that businessifthat person—

{a) iscarryingout [unctionsasa clearing agency;

(b) is an investment advisor and, in a manner consistent with a licence
pranted to that person, manages a portfolio of sccuritics for another
PELSON -

(i)  without holding property of (hic other person; and

(ii)  onterms which preclude thatperson lrom doing so; or
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givesadvice on securities asan incident to the pcrsun s practice as al awyer
or professional accountant;

as oan employer boys, sells, subscribes for or wnderwrites scowrities in

connection with the operation of a share or pension scheme [or the benefit
‘of cmployees.or former employees, or of their spouses, widdws, widowers

or children or step-children under the age of cighteen;

as principal or agent buys, sells, subscribes for or underwrites securities
and such seeurities create or acknowledge mdebtedness in respect of any
loan, credit, guarantee or other similar financial accommodation or
assurance which such person or his principal has made, granted or

provided;

iza comp'my, partnership or trust issues, and redeems or repurchases any
of its own securities falling within paragraphs 1,2 and 3 of Schecdule 1;

buys, sells subscribes for or underwrite securities for the purposes of orin
connectjion with the disposal of goods or supply of services or a related
disposal or supply by a supplier to a client and the supplier is acting-

(i)  asaprincipal;or

(iiy  as an agent, and the supplier does not hold himself out generally as
engaging in the buying, selling, subscribing for or underwriting of
securilies and does not regularly solicit members of the public to -
buy, sell, subscribe for or underwrite seourities.

Where a person buys, sells, subscribes for or underwrites sccurilies
in the course of carrying on any profession or business not
otherwise constituiing dealing in securities and where such
transaction is a necessary or inecidental part of other services
p'rovided in the course of carrying on that profession or business
and is not separately remunerated otherwise than as ])dtt of 'my

_remuneration received in respeet of such other services.

(7} For the purposc of subsections (Sj and {6), “hold™ in relation to property includes
the conteol of its disposal but does not includle the mere receipt and dispatch or delivery of a

: cheuue or other order made payable to another person.

{8) The persons specified in Scheduie 4 do not require a secvrities dealer’s licence to
dealinsecurities.

{9 An exempt oveiseas scourities dealer shall not earry on any securities business in

Seychelles {unless it becomes licensed as a sccurities dealer under this Act) in the event that it
(or, as the casc may be, its holding company if it is a subsidiavy or its subsidiary il it is a
holding company):
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{a) ceasestobelicensed by a rccognized overseas regulatory authority to  deal
insecurities; or

. (b} ceases lobeamember ofarecognized overseas securities  exchange; or
{c) ceases lo heamember of a Seychetles Sceurities Exchange.
{1034 Scychelles Securities 13 xchmgc shall -

(a) c_nsurc it has procedures and rules in place to verily that each
recognized overseas securities dealer, who {s or wishes to become  a .
member of such Seychelles Securities Exchangc 1s- i

(i) licensed by a rccognm.d overseas regulatory authority to
dealin securities;

(ii) iswmemberof arccognizedoverseas securitics exchange;

(b) ensure that its rules provide for expulsion, as a member of such
Seychclles Securitics Exchange, of any recognized overseas
sccurities dealer who ceases to be-

(i) licensed by a recognized overscas regulatory authouly to deal in
SCCUI‘I[[C‘; or

(i} amemberolfarccognized overseas securitics cxchange.

() in the event that it expels any member as contemplated under
paragraph (1), immnediately inform the Securitics Authority ofthe n s m e
and1ddrcssoflheexpellcdpcnsonandthecncunlst'lnccs leading up to
and including the expulsion

(11}Sections 57, 113, 114, 115, 116, 119 and 128 shall apply mufatis mutandis to an
exempl overseas sccurities dealer.

{12)Without limiting the generality of the Securities Authority's power in relation
lo exempt overseas securities dealers under sub-section (11), the Sceurities Authority may- :

{a) Impose conditions in respect of the manner or extent to which an’exempt ¢
overséas securitics dealer may carry onsceuritics business in- Scychelles;, |
or :
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{b)y prohibit an exempt overseas scouritivs dealer from cmrying on
sccurities business in Scychelles in the cvent that such cxempt
overseas securities dealer:

(i has contravened this Act or the rules of any stock exchange ol
which it isa member;

(ii)  has, in the Security Authorily's opinion, acted in a mammer
detrimental to its clients ot the public interest;

(ii)  has, i the Security Autherity's opinion, acted wrongfully,
" improperly or otherwise such as may bring the reputation of
Scychelles into disrcpute; or

(¢} rcqulrcqncxcmptoverse'lssccuntlcsdc*llcrtoapplyforqsccunty dc'llcls
licened under this Act.

(1A person who contravenes any of sub-seetions (8), (9) or {12} commits an offence.

46.(1)The Securities Authority may prant a sccwrities dealer's licence to & company
which applies in the preseribed form and maniner and accompanied by:

(a) thepresciibed fee;
(5) cg]’tiﬁcd true copics of the constitutional documents of the applicant; and
(¢} anyotherdocuments or informat.i(m the Securities Aulhm’it.y Ty require, |
{2) A licence granied under this section shall specify the securities business activity
that the securilies dealer is permilled to underiake and shall be restricted to such business as so

specified. If no restriction as to the type of scourities a licerisee may deal in is specified on a
licence, the licensee shall be permitted to deal in any lype ol securities business.

(3) The Scewitics Authority may pranta restricted securities dealer's licence by-

(a) limiting the number of chents to whom the Ilccnsce may prowde
services; or

(b) limiting the licensee to providing services only to the clients
named inthe licence ora schedule thereto; or

{¢)  setting the mimimum value of an individual client's investment or
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{4)The Sccuritics Authomy shall not grant & securitics dealer’s Ilcencc unless the
applicant— :

(a) is a company incorporated under the Conipanies A(,L or under the laws ofa” |
recognized jurisdiction; : -

(b) employs at least 2 natural person directors;

(¢) employs at least one ingdividoal who is licensed as a representative under
section 52;

(d) complics withany preseribed minimum paid-up capital requirement;
{c) complics withthe insurance requirement Linderscction 73;,

(f} satisfies the Securities Authorily (hat it is a {it and proper person (o be
licensed as a dealer;

{g} will be able, if licensed, to comply w;th any ﬁnancral ressurces
u,buldtlonbth(llmayapplylolt

() has specified prenises.under section 47((,) that are suitable for keeping
records or oiher documents.

(5)In considering whether an applicant is a fit and proper persan te be lieensed, the
Securitics Authority — '

(a) shallhavcregardto, intespeet of cach ofits directors and officers- -
(i} his financial status;

(i) his Lducatlondl or other qualifications or expericnce hawng regard -
to the nature of his application;

({il) his ability to perform his proposed function efficiently, hont,slly
and fairly; and

" (iv) * hisreputation, character, financial integrity and reliability; and -
{b) may lakeinloaccountany matler relating to -

{i)  any person who is or is to bc'{.mploycd by, or associated with, the
applicant for the purposes of the business to which the application
rclates;
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{iiy any person who will be acling as a representative in relation to
such business;

{iil}) any substantial sharcholder, divector or officer of the company, any
other company in the same group of ¢ compames or to any director
or officer ofany such company.

{6) Tor the pw poses of this sct.hon the Securities Authorily may have regard to any
'mformdllon inits posscssmn whether [ llml'ihe{l by lhe 1pphcmt ornot.

{NIn subsection {5)(b)(iii), "substantiaI_sharc}mldcr”, inrelation to a company; means
aperson who has an interest in sharcs in the company -~

fa) the staled value of which is. equal to or more- than 10% of the
issued share capital ofthe company; or

{k) which entitles the person to exercise or conirol the exercise of 10% or
more ofthe voting power at a general meeting ofthe company.

Application 47. An application {or a secuinities dealer licence shall be madé in the preseribed forn and
for . H . - . .

secoritics accompanied by the prescribed fees, and shall be accompanied by-

dealer

licence

(a) certified true copies of the constitutional documents of the applicant ér such
‘other proof. as may be satisfactory to the Authority that the applicant is
lawfully constituted under the laws of Seychelles or the laws of a recognized
Jurisdiction;

{b). -unless the Securities Authority reccives proof satisfactory to it that the
applicant company ov its controlling shareholder or beneficial owner is a
member of or listed on a recognized overseas sceuritics exchange, a personal
questionnaire, in such form as the Authority shall require from time to time,
by each: .

()  sharchclderand beneficial owner of an applicant company;
(i) - director ofanapplicant company;

(&) particulars of the location of all premises at which the records or other
documents of the business for which the application is made are to be kept;

(d} any other documents or information as the Authomy rmy cequire for the
purpose of determining the application.
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. : i
48.(1)Subject to the provisions of this Part, no person shall carry on business in Licsasing
Scychelies giving advice on scourities, or hold himself out as carrying on that business, unless ?nv;:sm,em
he is licensed under this Part as an investment advisor by the Securitics Authority. advisors

(2)No licensed investment advisor shall operate other than in accordance with his
licence. ’

(3)A person is regarded as carrying cn business of giving advice on securities ifhe,
by way of business—

() advises other persons concerning invcsl.ment in s.ccur.itics;
() issues, analyses or reports concerning speciﬁé securities; or
(.c) manages a porifolio of’ s;curities foranotherperson -

(i)  withoutholding prop E;rty of tﬁc other persbn; and

(i)  ontcrmsthatpreclude him from doing so.

(4)A person is not regarded as carrying on-business of giving advice onsecurities if
that person - .

{a} isasceuritiesdealer;
{b} isabankinSeychelles;

(c) is a lawyer or a professional accountant who gives advice on
securities as an incident to the practice of that person's profession;

(cl) gives advice on securities only in a newspaper, magazmc _]()lll'llal
orother periodical publication -

{i)  whichis generaily available to the public; and _

{(ii) which does not have as its principal or only object the
provision of advice, or the issuc of analyses or reports,
concerning sccuritics,

" 49.(1)The Securities Authorily may grant an investment advisor licence to an e ot

idividval oracom p'l ny whoapplics in the prescribed form and manner and accompamed by~ advisur
. hcenre

(iy  thepreseribed fog;
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~ theapplicant—

(i) certified true copies of the constnutlona} documents of the
' applicant; and

(ifl) any othier documents or mfmmaﬂon the Securmes A\xlhomy may
require.

(2) A licence granted under this section shall specify the seturities business activity or
activities thatthe licensec is penmtted to undertake and the licensee shall be restricted to such
- business ag so specifted, .

(3) The Securities Authority shall refuse to grant an investment advisor licence unless

(a)

(b)

()
(@

(e).

6)]

in the'case of a compriny, employs at least one individual who is teensed
as arcpresentative under section 52;

' complics withany prescribed minimum paid-up capital requirement;

complies wlth thc insurance requ:rcment undm section 73;

satisfies the r%uunes Authculy tlnt the applmaut isafitand proper person
to be licensed as an investment advisor;

will be able, if licensed, to comply with any [inancial resources |

regulations that may apply ta it;

has specified premises under section 50(c) that are suitable for keeping
records or other documents,

(4) In considering 'whcther an applicant is a fit and proper person to be licensed, the
Securities Authority -

- {a)

shall have tegard to, in respect of an applicant who is an individual, and in
the case of an (ipphcant company in respect of each of its directors and
officers—

{i)y  hisfinancial status;

(iiy  his educational or other qualiﬁcatiqns‘or experience having regard
to the nalure othis application;

(iii) his ability to perform }ns proposed function competently, honestly
and fairly;

{iv) hisreputation, character, financial integrily and reliability; and
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(v) . his salisfactory completion of any cxamination requircments. as
may be preseribed,

(b) may take into account any matter relating to -

(i)  any person who is of is lo be employed by, or associated with, the
: applicant for the purposes of the busmcss to which the apphcatlon :
rclates, - : i

(ii) any person who will be acting as a representative in relation to
such business; and

(i) where the applicant is a company, any substantial sharcholder,
director or officer of the company, any other company in the same
group of companies or to any director or officer of any such
company, ' :

{5)For the purposcs of this scction, the Securities Authority may have regard to any
inform_ation inits possession whether fi umishcd by theapplicantornot,

(6)In subscctlon ((b)(ii1), “substantial sharcho]dcn" in rclation to a company,
means a person who haq an interest in shaves in the company —

{a)" the staleéd value of which is cqual to or more than 10% of the issued share
capital ofthe company; or :

{b)y which entitles the person te exercise or control the excrcise of 10% or
morcofthe voting power ata general meeting ofthe company.

50, An apphcallon for an investment advisor licence shall be made in the preseribed  Application
form and accompanied by the preseribed fees, and shall be acconpanied by - : Cfor sl
invelment
ardvisor
. . - . Tisence
(a) suchinformationasthe Securitics Authority requires — s

()  about the busingss “which the applicant proposes to cary. on
and services it proposcs to provide to which the application
relates; and

(i) to cmable the Securities Authority to consider the matters
referred to in subsections (3)and (4) of section 49; and
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unless the Securities Authority receives proof satisfactory to it that the
applicant company or its controlling shareholder or beneficial owner is a
member of or listed on a recognized overseas seevrities exchange, a personal
queslionnaire, in such form as the Authm ity shall require from time to time,
by ea(,h-

(i)  sharcholder and beneficial owner ofan applicant company;
(i} director ofan applicant company;

partictilars of the location of all premises at which the records or
other documents of the business for which the application is made
areto bekept;

any ofher supporting information or documents as the Sccurities
Authority may require for the purpose of determining the
applieation.

51. Subject to this Part, no person shall carry on business in Scychelles as a

[29th October 2007
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representative of a -securitics dealer or a 1'eprc:,cntativc of an investment advisor, or hold

himself out as carrying on such business, unless he is licensed to do so by the Securities
Authority under this Part,

52.(1)The . Securities Authority may -grant a licence to camry on business as a
representative of a securitics dealer or a representative of ‘an investment advisor to an
individual who apphes in the preseribed form and manner and pays the prescnbcd fccs
together with any information the Securities Authority may require. H

{2)The Securities Authorily shall refuse to grant a represenlnlwe Ilccncc unless the

apphcant—

(@)

{b)

©

(@

is an individval;
has sufficient cducational or other qualifications or expericnce;

salisfies the Securities Authority that the applicant is a fitand proper person
1o be licensed as arepresentative;

supplies the Securitics Autherity with the information that it requires to
assess whether the applicant is a fitand proper person.
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(3)ln considering whether an applicant is a fit and proper person to be licensed the
Securitics Authority shall have regard to the applicant's-

(a) financial status;

(b) educational or other qualifications or experience having regard to
the nature of the application;

{c) ability to perform his proposed [unction competently, honestly and
fairly;

(d) reputation, character, financial mtegrity and reliability; and

(¢) satisfactory completion of any examination requircments

prescribed by the Securities Authority.

(4)F01 the purposes of thiz sectlon, the Sccuritics Authonly may have regard to any
. information ints possession whether furnished by the applicant or not.

53.(1)A representative is accredited to a seeuritics dealer or investment advisor for the
purposcs of this Partonly if-

{a) the licence of the representative states that - e is accredited to the
licensec; and

{b) the 1'epresentativc_ is recorded as being accredited in the registler
maintained undersection 58.

(2)The Securities Authority shall not issuc a representative licence unless both the
‘representative and the licensee have notified the Securities Anthority in wriling that he is, oris
10 be, accredited, .

(3)Ifa licensec or representative notifies the Securitics Authority in writing thatthe

accreditation of the representative has been terminated-

{a) thc Sccuritics Authority may amend the register of licensces
accordingly; and.

(t) the representative shall rcturn his licence to the Sceurities
Authority within 7 days of thc Sceuritics  Authority requmng him
to do so.

54.{1)An application for a representative licence shall be made in the prescribed form
and accompamcd by the preseribed fees, and shall glvc the Securities Authority information it
re qu1res -

H

Agcreditation
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Application for
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ficence
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{a) about the services which the applicant will hold himself out as being able to
provideifthe application is allowed;

(b} about the busincss which the applicant's company proposes Lo carry on and to
which the applicationrelates; and

{c) 10 enable the Securitics Authm‘ity to consider the matters referred to in
subsections (2)and (3) of section 52;

- (2) The Sccurities Autherity may require anapplicant to provide il with such further

documenls or mfo rmation as the Securities Authority thmks NCCessary.

55 (I)Any hcencc granted by the. Seulrlucs Aulhonty may contain such- rcnsonable
conditions it considers necessary and the licensee shall comply with any such conditions.

(2)Condilions may be of general or specigl application and may make dilferent

provision for different cases or classes of eases.

(3) Without limiting the- generahty of subsccnons (l)and (Dand wnlhout prejudice to
section 46(3), the canditions which the Aulhomy may impose on a licensee may include
conditions- .

(a) limiting the natore and scope of the business which may be carried on by
thie licensee, including as to the type of securities the licenseé may deal in;

{b) specifying whether or not the licensee may hold clients' asscts; and

(e rcquirin;, the licensee or a senior officer or manager of the leensce to
acquire and maintain membership of a rt,wgmze(l overseas securities
exchange.

(4) The Securities Authority may, by written notice served on the holder of the licence,
amend of cancel any of the conditiens or attach new ¢onditions provided that, in the case of
proposed néw conditions, the Securities Authority stiall not impose them wnhout fivst giving
the licensed an opportunity of being heard.

{5) A person to whom a licence is granted shall not, when tonéhucting business for
which a licence is required, use a name other than thename specilied in the licence.

(6) Alcence granted under this Part shall be valid for a period of one yearfrom the date
of izsue, subjedt o it not being revoked by the Seewities Authority under the provisions of
thisAct.

(7) Where a person is granted a licence under this Part there shall be payable to the
Securities Authority in respect of the peridd of one year from the datg on wlich the licence is
granted, an annual licence fee as preseribed from time to time by the Minister by regulations
miade under this Act,
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we - {8)Alicence granted under this Part slnll be renewable annually, iminediately on its
cxptr'\tlon upon -~

(@} pa.ymcnt ofthe annual licence fee s and

(b) lodgment with the Securitics Authnnty ofa comphance cerl}ﬁcatc by the
licensec in the prescribed form.

{If an annual licence fee referred to in subscction (8) is not paid on or before the
due date in each year, there shall be payable an additional fee equal to one tweifth of that
anmual Teence fee for each month or part thereof during which the annual licence fee and any
additional fee impesed by this subsection remains unpaid.

{10)The Sccuritics Authority may, for good cause, waive any addltlonal fee
lmposcdbywrlucoisubscdlon@) :

56.(1)The Security Authorlty may t'lke any action spcclf cd in subsection (2) if it is Rcvo:’:m_l'on and
satisfied that— suspension
. of licences
. and pther
(2) acorporate lcensee enters into liquidation or is ordered to be wound up or © ¢

isoris likely to become unable to mects its debts as they fall due;

{b) a receiver or manager of all- or a substantial part of the properiy of a
cmpcurate licensee is appointed;

{c) a corporate licensee ccases to carry on the busmcss for which it is
licensed;

- {d) .it has reason to believe that a corporate licensee, or any of its dircators or
_employees has not performed its orhls dutics honcstly and fa1rly,

(e) the dircetion and management of the busmess ofa hcensec has not been
- conductcd infitand proper Ianner;’ .

(D) a person holdmg a position as a Ilccnscc isnota f't and proper pcrson to
']10](1 the respectlve posmon,

(g} a corporate licensce contravencs or fails to comply with any condition
apphcablc inrespect of the hcence,

.'(h)_ 2 corpontc hcenscc is in breach of this Act or any regulation made undcr
this Aci; .
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where applicable, a corporate licensee does not continue to employ at least
one person who holds the appropriate representative licence granted under
thisAct; :

a natural person licensee is mentally or physically ineapable of perfbrming
the activities to which the licence relates;

a natural person licensee is adjudged a bankrupt, in Seychelles or
elsewhere; . :

il

a licensce is convicted, whether in Seyche]lcs or elsewhere, of frauh_dr-
any.other offence juvolving dishonesty;

a licensee js convicted of an offence under this Act or regulations made
under this Aet; )

a licensce fails to pay its anmual licence fee as prescribed on or before the
anniversary of the day of the grant of its licence;

a licensee is carrying on or attempting to carry on the business in a manner
that is prejudicial to its ¢lients or ereditors; or

by reason of any other circumstances, a licensee is no longer 4 fit ‘and
proper personto hold a licence. :

(2y¥or the puqm:,es of subsection (1), the acnons the Secur 1ly Authonty may take in

. respect ofa licensee areto—

@

®

(©
{d)

()

0

revoke any licence which the licensec holds;

impose conditions or further conditions on a licensee's licence and amend
orrovoke those conditions;

require the replacement of any officer of a licensee;

appoint a person to advise a licensee on the proper conduct of its licensed
business; .

appoint a person to assume control of the affairs of a licensee relating to
its licensed business; or

*

suspend a licence granted under this Act for a period of time, or uatil the

happening of an event, as the Securities Authority considers appropriate.
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~ (3)If the Securitics Authority takes action under subscetion (2), (he Securities

_ Authority may apply to the Court. for an order to take such other action as it considers

necessary to proteet the interests of the clients and crcd1t01s of the relevant licensee or former
llccnscc .

{43A person appointed under the subsection (2)(d) or {¢) is appointed at the expense
of'the relevant Heensee, and any expenses incurred by the Securitics Authorily by virtue of the
appointment shalt be an athount duc and payable to the Securities Authority by the licensee.

(3)A person appointed under subsection 2(¢) has all the powers necessary, to the
exclusion of any other person (other than a liquidator or rcceivcr) to administer the affairs of
the licensee relating to its licensed business under this Act in the best interest of the licensee's
clients and creditors,

[{6)The powers relerred to in subscetion (3) include the power Lo tenminate the
busincss of the licensce in so far as itrelates to its licensed business under this Act,

(7)A person dppointed in respect of a licensee under subsection (2)(d) or (¢} shall -

{a) when requested te de so by the Securities Autharily, supplyl the Securitics
Authority with such information in respect of the licensee's licensed
business as is specificd by the Sccurities Authority;

(b) within 3 months of his appointment, or within such other period as the
Seeurities Authority may specify, prepare and supply to the Securitics
Authority a report on the licensee's licensed business making, where
appropriate, recomimendations in respeet of the licensee or its licensed
business; and .

(¢} if his appointment is not terminaled afler supplying the report referred to |
in subscection 7(b) subsequently supply to the Securities Authority such -,
other information, reports  and recommendalions as the Seccuritics
Authority specifies. '

{8)Ifa person appointed under subsection (2){dYyor (¢) -
() failzto comply with an obligationunder subsection (7); or
(b) in the Security Authority's opinion, is not carrying out his obligations in
respeet of the licensce satisfactorily, the Security Authorily may revoke

the appoiniment and appoint some other persen in his place, "

{9)0n receipt of any information or a report  under subsection {7) m respect of a
licensec, the Seewrity Authorilymay —
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(b

require the licensee to reong,anue its affairs in a manner specified by the
Security Authority; or

if the licensee is a company, apply to the Court for the company tobe wound
up by the Court, and may take such action in respectofthe  appointment of
the person appointed under subseetion (2)(d) or (¢} as the Security Authority
considers appropriate.

(10Ifthe Security Authority takes aclion under subscetion (9), fhe Scoeurity Authority
may apply to the Court for an order to take such other action as it considers necessary to
protect the interest of the licensee's clients or ereditors.

{11)The Securities Authority may revoke a licence at the request of the licensce.

{12)A person whose licence is revoked or suspended under this Act shall be notificd
accordingly by the Securitics Authority and shall, for the purpose of this Act, be deemed not to
be licensed from the date olnotification of vevocation or suspension, as the case may be.

(13)The suspension or revocation of a Heense under this Parl does not operate so as 1o~

(@

®)

avoid or affect any agreement, transaction or arrangement relating to a
dealing in securities cntered inte by the person whose licence has been
suspended or revoked, whether the agreement, transaction or arrangement
was entered into before or after the suspension orrevocationofthe  licence,
except that the licensee shall not be allowed toretain any benefits  charged
or payable thereto; or

altect any right, obligation, or liability arising under any such agrcoment
transaction or arrangement.

57.(1)The Securities Authority may by notice in writing give a licensee a direction under
this section where it appears to the Securities Authority that-

(@) -

it is desirable for the protection of investors; or
Lo

the licensee is contravening, has contravencd or is about to confravene, or
has failed 10 comply with any provision of or requircment under this Act
or regulations made under this Act, or, in purported compliance with any
such provision or requircment has furnished the Sccurities Authority with
information that is false, inaccurate or misleading.
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(A direction under this. section may contain all or any of the following
prohibitions ot requirements -

(a) require alicenseeto cease and desist from the contravention;

(b) prohibit a licensce from entering into transactions of a class-or description
specilied in the notice or cntering into. them otherwise than in
circumstances so specified orte an extent so specified;

{c) prohibit a licensee from seliciling business from a person of a class or
' “description so specified or from persons other than persons of such a chss
or description; ot

(d) prohibit a lcensee from carrying on business in a specificd manner or -
otherwise than in aspecitied manner;

(e} as wgalds any asscts whether in Seychelles or c}scwhcrc and whelhel they
arethe assets of thc hcensce ornot—

(i)  prohibit a licensee from disposing of such assels or prohibit the
licensee from dealing with them ina mamncr specified in the notice;
or :

(ii) require a Hcensee to deal wjfh such assets in, and only in, a manner
specified in the notice;

(f) require a licensee to maintain in Seychelles assets of such value as appears
to the Securities Authority 1o be desirable with a view to cnsuring that the
licensee will be able to meet its liabilities in respect of its licensed
seeuritics businegs;

(g) require a licensee to transfer control of assets of a specified class or
description to a trustee approved by the Securities Authority.

(3)A leensee shall comply with a direction of the Securitics Authority under this
section. : i :

(M)A direction vnder this section-shall be for such specified period as the Securities
Authority considers nccessary (which may be extended as decined necessary), except that a
direction issued by the Secwritics Authority containing any prohibition or requirement under
paragraphs (&), () or () of subsection (2) $hall be for a period not exceeding 60 days.

(33A licensee who fails to comply with a direction of the Securities Authorlty
commits an offence.



[28th October 2007}

Supplement to Official Gazette 267

Register of
licences

(6) The Sceurities Authority riay, by written nolice either of its own motion or on the
application-of a licensee on whom a prohibition or requirement has been imposed under this

. section, rescind or vary the prohibition or requirement if it appears to the Sccuritics Authority

that it is no longer necessary for the prohibition or requirement 1o take effect or continue in
foree or, as the case may be, that it should take effect or continuc in force in a different form.

58.{1YThe Securitics Authority shall maintain a register of persons holdmg licensces
granted under this Partin the form it considers most appropriate.

(2) For each licensed securities dealer or investment advisor, the register maintained:
under subscetion { 1) shall record —

@
(b)

(©)

(@
()
®

(8)

Ly

@

a

the name and address of the licenses;

the date on whicl the licence was granted;

thetype of securities business perniitted by the licence;
any conditions attachedto the léccnce; |

the nane and address of every accr_cditcd representative;

where the licensee is a company, the name and address of every divector,
company secrelary and sharcholder;

the location of the premises at which the records or other documents of the
licensed business arekept;

any-disciplinary action apainst the ticensce;
any order of suspension orrevocation; and

such other parliculars as the Sceurities Authority considers necessary in
the interest of the investing or general public,

(3) For each licensed representative, the register shallyceord —

(@)
{b)
©
@

hisname and address;
the date on which the licence was granted;
the name and address ol the principal to whem heis accredited;

any order ofrevocation or suspension; and
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(e) such other particulars as the Sccuritics Authority considers
desirable in the interest of the investing or general public.

{4)The registers kept by the Securitics Authority under subsestion (1), {2 and )]
shall be open to public inspection during ordinary office hours on payment of a fee as may be
prcscribed froni time to time by the Minister by regulations made wider thisAct.

(5)Any person, on payment of a fee as prcscrlbe(l may request the authorlty for a
certificate of official search under the seal of the Authority. in respect of any licensce, which
shall contain the information sct out in the rcg1sters kept by the Sem:rlttcs Authority under
subsection (1) ;( 2)and (3).

59.(1)A liconsee shall as soon as is practicable and in any event within 7 days give
notice in writing to the Securities Authority wherc ~

{a) the licensce is a securities dealer or investment advisor and coases to carry
© onthebusiness lo which its licence relates;

(b)  arvepresentative ceases to be a representative of the licensee to whom the
répresentative is aceredited; or

(¢}  achange oceurs in any malter particulars of which arc required by section

58 to be entered in theregister of licensees,

(2)A licensee who fails to comply with subsection (1) commits an offence,

“60.(1)No shares in a licensee whichisa company shall beissued, and no issued shares
shall be voluntarily transferred or disposed of, without the prior approval of the Securities
Aulharily

(2)Notwithstanding subsectlon ( 1), the Securities Authority may cxempt from the
provisions of this section a licensee whose shares or interests are publicly iraded on a

Seychelles Securitics Lxchangc or a recognized overseas securities exchange, and any such

exemplion-
() shallbe Sllb_]CCt 10 a condition thal the licensee shall, a5 soon as reasonably
practicable, notify the Secuiities Authority of-

(i)  anychangeincontrol of the licensce;

(i)  theacquisition by any person or group of persons of shares
representing more than 10 % of the licensee’s issued share capital
or total voting rights; or

{iif) the acquisition by any persen or group of persons of shares
representing more than 10 % of the issued share capital or total
voting rights of the licensee's parent company;

Matificalion
of change in
register
patticilars

Dwnership
ghanges
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(b) shall be subject to a condition that the licensee shall, as soon as reasonably
- practicable, provide such information to the Securitics Authorily, and
within such period of time, as the Securities Authority may require for the
pupose of enabling an assessment as to whether persons acquiring control
or ownership of the licensee in the circumstances set out in paragraph (a)

are {it and proper persons to have such control or ownership; and

(c)- shall bec subject to such other terms and conditions as the Securities
Authority may deem nccessary.

(3)In subsection (1), the reference to shares or intercsts boing transferred or disposed
of includes the transfer or disposal of the legal or the beneficial interest in the shares or
interests. '

{4) In the event of shares in a company which is licensed under this Act vesting
involuntarily or through process of law in a person, the company, as soon as it becomes aware
of such vesting, shall inform the Securities Authority of the number of shares and the identity
of the person in whom they have vested, and the company and the person in whom they have
vested shall conply with any instructions as to the licenee or the busmess of the company as
may be given by the Securitics Authorlty

61.The Securities Adthority may require a licensee with aname which-

() is identical with that of another person, whether within Seychelles
or not, or which so near]y resembles that name as to be likely to
deceive;

(b} in the opinion of thé Securities Authority connotes, falsely, the
patronage of or connection with a pcrson whether within
Seychelles ornot;

(c) in the opinion of the Securitics Authorily connotes, falsely, that it
has a special status in relation to or derived from the. Governnent, -
or has the official backing of or ucts on behalf of the Government
or of any of its departments or officials;

{d) io the opinion of the Sccurities Authority is liable to mislead
investors, or conslitute a misrepresentation; or

{c) includcsany prescribed word or expression,

immediately to change its name, and in default of compliance within 3 calendar months of the
receipt of notice from the Sccurities Authonly of its requirements, the Secuntlus Authorily
may revoke its licence.
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~ 62.(1)Except as provided for in the Mutual Fund and Hedge Fund Act, no person shall C”Su‘g:‘['::s*’f
carry on busincss as a custodian of sceuritics, including the taking of securitics into custody ™
for safe keeping or holding himself out as carrying on that business, except for-

(a) a.bfmk; or

{b) acompany licensed toprovidetiustee servicesunderthe  International
Corporate Service Providers Act, 2003; or

{c) a licensed clearing agency which undertakes custodial services as an
incident to jts business; or

(d} such othey person in Seychelles or elsewherc as may be approved in writing
by the Securitics Authority, including a securitics dealer who meets such
conditions relating tostorage and safety of physical securitics as may be.
5 pcclﬁcd by the Securities Authority or prcsc1 ibed.

{2)Aperson who contravencs sub~section {1ycommits an olfence.

63.(13Any person who carries on husiness requiring the grant of a licence under this offences
Part without holding such a licence, or other than in accordance with his licence, commitsan ' "
offence and is liable on summary conviction— )

(a) in he case of an individual, to a finc of US$100,000 or the
equivalent in Scychelles mpees or to imprisonment for two years
orto both;

(b) in the case of a company, to a finc of US$200,000 or the
cquivalentin Seychelles npees,

and ifthe offence is a continning offence, the individual or company is liable to a further fine
not exceeding US$500 or the equivalernt in Seychelles rupees fm every day that the olfence
continues after conviction.

(2)A person convicted of “an offence under this section shall, following an
assessment by the Securities Authority, be liable to pay te the Sccurities Authority, any
monics received or the monetary equivalent of any assets obtained as a result of carrying on
securities business withouta licence.

PART 6
CONDUCT OF SECURITIES BUSINESS

- 64.In the conduct of securitics business, a licensee shall at all times act according tothe S?ndaéds
principles of best practice and, inparticular, shall - of conduet
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(d)

@
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{m)

observeahigh standard of integrity and fair deali ng;

act with due skill, care and diligence;

“observe Ingh standards o market conduct;

scek from - clients information about their circumstances and
investment objectives which might rcasonably be expected to be
relevant in enabling the licensee. to fulfil the licensec's
responsibilities to the client;

take rcasonablc steps to give every client the licensee advises, in a
comprehensible iway, any information needed to enable the client
to muke a balanced and informed investment decision;

avoid any conflict of intcrest with clients and, where such a
conflict unavoidably arises, ensure fair treatment to the client by
complete disclosure or by declining to act;

cnsure that the interests of the licensee is not wifairly placed above
those of the cl_ient;

protect by way of scglcgatwn and identifi catlon, those client assets
forwhich the leensee is responsible;

maintain adequate financial resources to meet the scouritics
business commitments of the licensee and withstand the risks 1o
which the business is subject;

organise and control internal aflairs ina responsible mamer;
keep proper records;

have adequate arrangements to ensure that all staff employed are
suitable, adequately trained and properly supervised, and eslablish
and taintain well-defined compliance procedures; and

deal with the Securities Authority in an open and cooperative
manner,

65.(1)The Minister may, en the recommendation of Lhe Securities Authority, make
regulations prescribing the manner in which licensees are required to conduet their business,
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(2yWhere any contract for the sale or purchase of scourities is entered into in
contravention of a regulation made wnder this section, the contravention is 1ct1onable at the
suitofany client who sufftrs Inss ag a result ofthe contravention.

66.{I)A sccuritics dealer shall, in tespect of every contract for the purchase, sale or sy or
exchange of securitics entered into by it, whethet as ]Jrincip'il or agent, not later than the end contract
of the next trading day after the contract was cntcred into, make out a contract note which
complics with subsection {2)and -

(a} wherc the contract was entered into by the licensee as agent, deliver the
original contract note to the pcrson on whose behalf it entered into the
contract; or

{h) where the contract was entered into by the hcemcc as pringipal, retain the’
contract note for itself.

{2)The contract note shall state whether it is m respect of a purchase, sale or
exchange of securities and shall include — .

(a) the name of the llcensee and thc adldress of the prmmpal placc at which it
carries on business;

(b} wherethe licensee is acting as principal, a statement that it is so acting;

{c) the name and address of the person, if any to whom the licensee is
required to give the contract note and, wlhere different, the name of the
person for whomthe transaction was undeﬁakcn 5

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

(e) the quantity and description of the securitics that is the subjcct of the
contlact

{f) theprice perunitofthe securities;

(z) the amount of consideration under the contract or, in the case of an
exchange, sufficient pmticulars of the scourities exchanged to identify
therm;

(h) the rate or amount of commission or other fee payable in respeet.of the
contract;

(i) the amount of tax or duty (if anyY, payable in connection with the contract
and, where applicable, in respect ofthe transfer;
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(1) thedateolsetllement;
(k) such other information as may be prescribed o ensure that there is a
* complete audit trail for the cxccution of cllcm instructions and the
settlement of market transactions.
67.(1)Except in accordance with regulations made by the Minister, on the-
recommendation of the Securities Authority, 2 person shall not sell any Iisted securitics which

that person or thdt person's principal docs net own either for that person's own account or for
the account of anather person.

{2) For the purposes of subsection (1) a person wha sells sccuritics includes a person
who -

(a) purports tosell the securities;

(b) offerstosellthe sceurities;

((;} holds himself out as entitled to seli the securities; or .
() insteuctsabrokertosell the se.curilies.. .

(3) Yor the purposes of subsection (1), a person is treated as owning securities only if
that person—

(a) orhisagentislegally entitled to the securities;

(b) has purchased the securities, or has entered into an unconditional conlract
to purchase the securities, even ifhe does not yet have title to them;

{c) owns other securities converlible into or exchangeable for the securities
and has tendered the other seeurities for conversion orexchange;

{d) hasanoptiontoacquire the sceuritics and has cxercised the option; or

{(¢) has rights or warrants to subscribe to the sccurities and has exercised the
rights or warrants, and that person or that person's agent has received or
will receive a fixed or currently ascertainable amount of the securitics at a
fixed or currently ascertainable price.

{4 A person who contrzwencs subsection (1) commits an oﬂ‘cncc and is liable on
summary conviction--

(a} in the case of an individual, to a fine of USS$100,000 or the cquivalent in
Seychelles rupees orto imprisonment for three years or to both;
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-(b) in the case of a company, to a fine of US$200,000 or the equivalent in
Seychellesrupees

68.(1DEach licensed securities dealer and each licensed investment advisor shall keep ::gu?t to
such accounting and other records as will explain the transactions and financial position ofall socurhic
business-relating to its licence and enable true and fair profit and loss accounts and balance ;':f'zt; {':Ift'

- sheets to be prepared from time to time, and shall keep those records in such manmer and form advisess
asto enab]e them tobecon vcmcntly and properly audltcd

(2)Without ]imiling, the generality of subscction (1),"a sceurities dealer and an
investment advisor shall each maintain such accounts and other records, fmrl file such
financial statements and rejorts, as may be preseribed,

{3)The accounting and other records Tequired to he maintained under this seetion
shall at all reasonable times be open to inspection by the &ecurltiesAuthorIty orby an anditor
appointed by the Securities Authority.

{(4)A licensee to whom the financial resources regulations made under section 69
apply shall keep its records in sufficient detail to establish readily whether or not the financial
resources regulations are being complied with.

~ 69.(1)The Ministcr may, on the recommendation of the Sccurities Authonty, make financial
regulations requiring Jicensces to have and maintain, in féspect of the séetiritics busingss for s
which they are licensed, the financial resources set bythc rcgulatlom €

(2L inancial resources regulations may—

(a} .impose requirements which are absolute.or which vary from time to time
by reference to factors which either are specified In, or are to be
determined in accordance with, the regulations;

(b) impose requirements which apply dilferently to different classcs of
business for which licensees are licensed, and which take account of a
business carricd on by the licensee with, or in addition to, the business

. referred to in subscetion (1); :

{¢) provide for the assets, liabilitics and ather matters to be taken into account
under the regulations to determine a person's financial resources and the
extent to which, and the mamier in which, they areto be taken into  account
for that purpose;

{d) require licensees to submit to the Securitics Authority, at intervals set out
in the regulations, retums of their financial resources in a form set by the
Scecurities Authority. :
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70.(DIf a licensee beeomes unable to comply with financial resources regulations that
aremade under section 69 and are applicable to it, the licensee shall-

(2} nolifythe Securities Authority of such inability; and

{b) cecasc conducting business lor which il is licensed, otherwise than
for the purpose of giving cffect to an agreemenl or atrangement
permitted under its licence apd cntmcd into belore the time when it
became awarc of such lllablllly

(2} The duties of a licensee under subsection (1) shall arise as soon as it becomes
aware, or should, with the exercise of reasonable diligence, have become aware, of its
inability to comply with the finantial resources regulations and in relation to paragraph (a) of
subsection (1), must be exercised within twenty four hours aller such awarencss.

(3) Allicensee that is a company is deemed to be aware of an inability to comﬁly with
the financial resources regulations if a director or officer of it is so aware or would, with the
exereise of reasonable diligence, have been aware of the inability.

(4) Where the Sceuritics Authorily becomes aware of an inability by a licensee to .
comply with financial resources regulations the Secuntles Authority may, whether or not -
notice has been given under subseetion (1) -

{2) suspendthe licence; or

{b) permit the licensce to cary on business on the conditions, if any, the
Sceuritics Authority imposes.

(5) Alicensce who contravenes subsection { 1) comanits an offence.

71.The Scecurities Authorily or a person authorised by the Securities Authorily may
appoint in wriling an auditor to examine, audit, and report, cither generally or in relation to
any matter, on the books, accounts and records of the licensec, and on moncy, seeurities or
other property held on account of any other person by the licensee or by a nominee appointed
by the licensece.

72.(1YThe Minister may, on the recommendation of the Securitics Authority, make
regulations with respect to the segregation and safckeeping of clients' money or securities
held by licensees on behalfof elients..

(2)Without limiting the general effect of subsection (1), such regulations may -

{a) mmake provision with respect fo the opening and keeping of clients' bank
accounts, including provision as to the circumstances in which money
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other than clients’ movey may be paid inlo such accounts and the
circumstances in which and the. persons to whom moncy held in such
accounts may be p’n(l out;

(o} require clients' moncy to be paid forthwith into a sepregated client
bank account thetitle of w]mh contains the word “client”,

(¢} require Ihc kccpmg of accmmts atl(l records in respeet of clients'
money or securities; and

() require the accounts and records to be examined by ah accountant and
require the accountant to reporl o the Securities Authority whether in
his opinion the provisions of the regulations have been complied with
and on such other matters asmay be specified in the regulations.

(3) A licensee who is accountable for securities that are the property of another
person and that the licensee or anominee conteolled by it holds, shall - .

(2) holdand account for (hem in the manner preseribed ;

{b) not dispose of, assign or.lend the securitics or deposit them as security '

[or loans or advances cxcept as may be preseribed.

{MMoney or other properly held by a licensee on account of a client shall not be
available for payment of the debis of the licensee or liable 1o be paid or taken in execution
under the order or process of any court against the licensee.

{(5)A payment made in contravention of subsection {4) is void from the outset, andl a
person to whom the money is paid dpes not obtain anymle lo it notwithstanding any other law
to the contrary.

73.Cvery licensee, other than an accredited representative, shall, to the satisfaction of
of on terms preseribed by the Sceurities Authority, effeet and maintain an appropriate policy
of insurance on such terms and conditions as may be determined by the Securities Authority
for the purpose of indemnifying such licensee against any liabilily that may be incurred as a

result of any act or omission by the licensee or any ol its ofTicers or cmployees in the conduct

ofthe licensee's securities business,
74.(1)Within 30 days aller becoming licensed under this Act a licensee, other than an
accredited representative, qha]! appoint an auditor who is acceptable to the Securities
- Authority. .

(MAn auditor shall not be cligible for appointment under subsection (1) ifhe is -

(a) adircctor, officer, employee, sharcholder or partner of the Heensee; or

Insvrance
requirenient

Auditor ta

be .
appointad
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fb) apartner oremployec of such person.

(3YA licensee éhail, wilhin 7 days of the a'ppo\intmcnt of an auditor, notily the
Securities Auihorily inwriting of thename and address of the auditor.

{4) A licensee shall within 7 days of the removal or resignation of an auditor, L notify the
Securitics Authority in writing. .
75.(1)Alicensee, other than an aceredited representative, shall -

(a) in respect of the first financial year or part thereof, ending on 31st
December or such other date as may be approved by the Sceunties
Authority, during which it commences to carry on securitics business; and

{b) foreachsubsequent financial year,
submit to the Scwities Authority within 4 months after the end of the financial year or such
later date as may be approved by the Securitics Authority in writing, audited financial

statements preparcd in accordance with international accounting slamldrds, and which
contain such additional inforhation as may be prescribed.

(2} A licensee who contravenes subscelion (1) commits an oflence.

{3)'The Sccurilics Authority may, at any lime, instruct a licensee o have ils accounts
audited and to submit them to the Sccurities Authority within such-tinie as the Sceurities
Authority specifics.

() A licensee shall ensurc that dn instruction given to it in aceordance with subscction
(3) is complied with within the specified time, and any person who contravenes this provision
comrnits an offence.

6.1 [, during the performance of his dutics as auditor for a licensee, anranditor —

(a) becomes aware of any matter which {o his opinion adversely affects the
financial pesition ofthe licensee to a material extent; or

fo) discovers evidence of a contravention of scetion 68, 69 or 72 he shall as
soon a8 is practicuble, and in any cvent within 7 days, report it in writing
to the Securities Authority and to the licensee.
77 Wherethe Securities Authority is satisfied thal —

(a) the licensee has failed to file an anditor's report under section 75;
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{a) the Securities Authority has received a reportwnder section 76; or

(b) thercis evidence ofa contravention of section 68, 69 or 72,

it may appoint in writing an auditor to examine, audit, and report, either generally or in
relation lo any rhatter, on the books, accoints and records of the licensce, and on moncy,
securitics or other property held on account of any other person by the licensee or by a
nominee appointed by the Heensee,

PART 7
REGISTERS OF INTERESTS IN SECURITIES

isPa icsto - ' ' Applicati
78.(1)This Part applics to . 0?3;1‘;;;3"

{a) asccurities dealer.

(b) -asecuritics dealer’s representative,

() ani_nvestmcntadvisor; -

{d) aninvestmentadvisor's representative; and

(c) aﬁnancialjournalist.

(2)In this Pari, “financial journalist” means a person who regularly contributes
advice conccrning securities or prepares analyses or reports concerning securilies for
publication ina newspaper or periodical,

(3)Inthis Part, areference to securities is a reference to securities which are listed on -
asecurities exchange licensed by the Sceurities Authority.

79.{1)A person to whom this Part applics shall maintain a register, in the prescribed Register of
form, ofthe securities in which that person has aninterest. seaurities

(2)Particutars of the securitics in which a person to whom this Part applics has an
interest and particulars of the person's interest in those securitics shall be entered in the
register within 7 days of the acquisition of the interest,

(3)Where there is a change in the interest in securities of a person to whomn this
Part applics that person shall, within 7 days after the day of the change, enter in the
tepister full particulars of the change including the date of the change and the
circumstances by rcason of which that change has occured.
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(4) Forthe purposes of subsection (3} where a person aequires or disposes of securities,
there shall be deemed to be achange in the interest of that person.

B0.{1)A person to whom this Part applies shall give notice to the Securities Authority in
the preseribed form containing such particulars as are prescribed by the Securities Authority

" inclhuding the place at which he will keep the register of his interests in securities.

(2) The notice shalt be given—

(@) in the case of a person who is required by this Act to fiold a license, as part
ofhis application for the license; or :

() in thc case of any other person, if the person becomes a person to whom
this Part applies within 7days after becoming such a person.

(3) Aperson who ceases to be a person to whotn this Pari applies shall, within 7 days of
his so ceasing, givenotice of'the fact to the Sceurities Authority.

@A pcrson who fails or neglects Lo give llO[ILC as required by this section commits an
ollcnc(, .

81.(1)The Securities Authorily or any person authorised by it in that béhalf may require
any person to whom this Part applies to produce for inspection (he register required to be kept
pursuant to section 79 and the Sceurities Authorily or any ersun so aulhorised may make
extracts from theregister.

{2)Any person who fails to produce a register for inspection or fails to allow any person
authorised under subsection {1) 10 make a copy of or make exiracts from the register commniits
an offence. ’ :

82.(1YThe Securities Authority or any person authoerised by it in that behalf may, where
the Securilies Authority is satisfied that it is necessary for the protection of investors or in the
public interest, by notice in writing require the proprictor or publisher of a newspaper or
periodical o supply him with the name and address of the financial journalist who has
regularly coniributed any advice or prepared any analysis ovrepott that has beeti published in
a newspaper or periodical owned or published by that proprictor or publisher or with the
names and addresses ofall the financial journalists who have regularly contributed any such
advice or prepared any such analysis ot report within a period specified in the notice.

(2) A proprictor or publisher of a newspaper or periodical who, without reasenable
excuse, fails to comply with a notice under subsection (1) commits an offence.
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83.The Securities Authorily may supply & copy of the extract of a register obtained e strister
pursuant to section 81 to any person whe in the'opinion of the Securities Authority, should, in
the public interest, be informed of the dealing in sceurities disclosed in the 1‘egister.

84.(1)Aperson shall be deemed (o have an interest ina secur:tywhcrc a hndycorporatc Interest in
ha*;'m interest in a sceurity and - . sesurities

{a) the body corporate is, or its directors are, accustomed or under an
obligation, whether formal or informal, 6 act in accordance with the
directions, instructions or wishes of that person in relation to that
security; ’

(b) thatperson hasacontroll ing interest in the body corporate; or

{¢) that person is, or the associates of that person or that person and his
associates are, entitled fo cxercise or control the exercise of not less than
15% ofthe votes attached to the voting shares in the body corporale.

(2)Tor the purposés of subscction (1)(c), & person is an associale of another person
ifthe first-mentioned person is—

(a} a company which, by virtue of scetion 123, is deemed to be related Lo that
other person;

{b) a person in accordance with whose directions, instructions or wishes that
other person is acenstomed or is under an obligation, whether formal or
informal, to actinrelation lo the security referred to in subsection (1);

{c) aperson who is accustorned or is under an obligation, whether formal or
informatl, to act in accordance with the direetions, instructions or wishes
of that other person inrelation to that sceority;

(d) a body corporate which is, or the direclors of which are, accustomed or
under obligation, whether formal or informal, to act in accord’mcc with
the directions, instructions or wishes of that other person in relation to that
seeurity; or

(&) abody corporate in accordance with the dircetions, instructions or wishes
of which, or of the directors of which, that other person is accustomed or
wnder an obligation, whether formal or informal, to act in relalmn to that
SCCUTity.

{3) A person shall be deemed to have an interest in a sceurity inany one or more of
the following circumstances where that person— :

(a) hasentered into a contract to purchase a security;
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(b}

(@

has a right, otherwise than by reason of having an intcrest under a trust, to
have a security transferred to himself or to his order, whelher the right is
exercisable pleseniiy or in the future and whelher on the ﬁliﬁlmcnt of a
condition ornot; )

where he has the right to acquire a security or an interesl in a security,
under an option, whether the right is exercisable presently or in the luture
and whether on the fulfilment ofa condition or not; or

where he is cntitled, olherwise than by reason of his having been
appointed a proxy or representative to vote at a meeling of metabers of a
bedy corporale or of a elass of jts members, (o exercise or control the
exercise of a right attached to a seeurity, nol being a security of which he
is the registered holder.

(4) A person shall be deemed (o have an inferest in a sceurity if that security is held
Jjointly with another person. i

(5) Where any properly held in trust consists of orincludes securitics in which a person
knows, or has reasonable grounds for helieving, that he has an interest, he shall be dccmcd to

‘haveinterestin those securities,

{6} The following shall not constitute an interest in a scourity for (he purpose of this

Part—

()

(b)

()

(@

an interest in a secority if the interest 15 that of a person who holds the
sceurily as bare trustee;

“an mlerest in a security of @ person whose ordinary business includes the
lending of money if he holds the interest only by way ol security for the
purposes of @ (ransaction cntered into in the ordinary course of business in
cotnneetion wiih the lending of money; '

an intcrest of a person in a security being an interest held by him by reason
olhis holding a preseribed oflice; and

a preseribed inlerest in a security being an intercst of such persan, or of
the persons ingluded in such class of persons, as is preseribed, -

PART S
OFFERS TO PUBLIC OF CORPORATE SECURITIES

85.(1)yThis Part shall notapply lo-

(a)

sceurities which arc offered by the Central Bank of Seychelles;
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{b) an offer of securities that are made or guaranteed by the Government of
Seychelles; :

() an offer of securities determined by the Securities Authority to be a prwatc
placement;

{d) orinrespeet of a Licclnscd Public Fund or Licensed Professional Fimd or
an Exempt Foreigh Fund under the Mutuat Fund and [Tedge Fund Act.

(2)Tor the purposcs of this Part, a person offers securitics il that person invites
another to enter info an agreement for or with a view to subseribing for or olherwise acquiring
or underwriting any securities, or that person invites another person to make such an offer.

(3)Subject to the provisions of this Part, no person shall make a public offer of
securities unless. the issuer or offeror of the securities has submitied for approval to the
Sccurities Aulhority a prospeclus which complies with this Act, and the Securities Authority
" hasapproved the prospectus,

(4)The Securities Authority shall not be fiable 1o any action in damages suffered as a
result of any prospectus approved by the Securilies Authority.

{5) A prospectus approved by the Securities Authority shall be valid only for a
period of up to 12 months from the date of such approval.

(6YThe Minister may, on the recommendation of the Securities Authority, exempt
issuers or offerors from the prospectus requirement inparticular cases or class of cases.

() The Minister may, on the recommendation of the Sceurities Authority, make
rcgulatlons allowing a drafl prospectus to be published in advance of its approval by the
Securitics Authority.

{8)Upon the commencement of this Act, sections 40,41,42 43 44,45 46,4748, and
49 inclusive and the Fourth Schedule of the Companies Act 1972 shall be repealed.

(9 A person who contravenes subsection (3} commits an offence and is liable on
summary conviction -

{a} in the casc of an individual, 1o a fine of USH100,000 or the equivalent in
Seychelles rupees orto imprisonment for three years or to both;

{b) in the case of a company, 10 a fine of 1UJS5200,000 or the equivalent in
Seychelles rupocs
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and if the offence is a continuing offence, the individual of company is liable (o a
further finc not exceeding US$500 or the .equivalent in Seychelles rupees for
every day that the offence continues after conviction.

Pulticativn 86.(1YWhere a public offer of securities is to be made in Seychelles the offeror shali
;{mecm publish a prospectus by making it available to the public, free of charge, at an address in

Seychelles, from the time the securities are first offered until the end of the period during
which the offer remains open.

(2) The offeror shall, not less than 30 days before the proposed date of publication of
the prospectus, submita copy to the Securities Authority for approval.

(3)No person shall pﬁblish @ prospectus ﬁntil it has been approved by the Securities
Authority,

(4)WNo person shall issue an advertisenent, other than a prospecius, annonncing a
public olter ol'securilies for which a prospectus is required under this Part viless a prospectus
has been published and the advertisement gives an address in Seychelles from which it can be
obtained. .

~ {8) Aperson who confravenes subsection (3) or {4) commits an offence and is liable on
swmary conviction-

(a) in-the case of an individual, f_o a fine of US$100,000 or the equivalent
in Seychelles rupees or to‘imprison_mcnt for two years or toboth;

{b) in the case of company, to a [line.of US$200,000 or the cquivalent in
Scychelles rupees and if the offence is a continuing offence, the
individual or company is liable to & further fine not exceeding US$500°
or the equivalent in Seychelles rupees for every day that the offence
continues after conviction,

;-':);“;e“c'tﬂ: 87.'The Scevritics Authority may approvea prospectus only if-

(a) it contains all such information as investors and their professional
advisors would reasonably requirc, and reasonably cxpect to find
there, for the purpose of making an informed assessment of-

(i) the assets and liabilities, financial position, profits and losses,
and prospects ofthe issuer of the securities; and

(i} therightsaitaching to those securities;

(b) it contains in addition such other information and particulars, and
complies with such other requirements, as may be preseribed. :
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88.Every of‘fcmr, issuer, director of an offeror or issucr shall be liable to pay Compensation
compensation to any person who acquires any of the scewitics, in reliance upon the n?fs::ﬂﬁ:;
praspectus, to which the prospeclus relates and suffers loss in. respect of them as a result of prospectus
any unirue or misleading statement in the prospectus or lhe omission from it of any matter

required to be included by or imder section 87,

89 (] JEvery issuer of securities that are tlie subject of a public offer, or which are pubhcly Continming
traded, shall keep the Securities Authority, members of the issuer, other holders of its gy
securities and the gcm.ral public informed as soon as reasonably practicable of any ofissuus

information relating to the issuer and its subsidiaries, ifany, that -

{a) is nccessary to enable them and the public to appraise (he financial
“position of the issuer and ofits subsidiaries;

(b) is necessary to avoid the establishment of a False market in its sceurities;
0or -

; {¢) " might rcasonably. be expected materially to affect the price of its
se'curitics‘

{2).For the purposes of this section, sccurttws are publicly traded if, 1rrcspcct1ve of
when issued —

{a) theyaretraded onalicensed sceuritics exchange; or

(b) the Sccurities Authority so determines, having regard to the volume or '
frequency of trading insuch securities. »

{3) Without limiting the general effect of subsection (1), the issuer shall also conply
witl: such further obligations and requirements as may be prescribed.

_ PART9
REGISTRATION OF CORPORATE ISSUERS

" 004 1)Trom the commencement of this Acl all public companies will become reporting Resistration
issucrs and shall, within 90 days fiom that date, or within such other period as the Securities ™™
Authority may spec1fy, file with the Sceuritics Authority a registration statcmcnt in the form
spcmﬂcd by the Securities Authority.

{2) A company which proposes to issue securities to the publie shall register with the
Securities Authority as a reporting issuer and file a registration statement in the form and
within the pericd specilied by the Securities Authority.

(3} A reporting issuer shall amend its registration statement annuaily se that the
information containéd is current as at the end of its most recent financial vear.
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{(4) Where a reporling issuer ceases to be a public company, it shall forthwith
automatically cease to be a reporting issuer.

(5) The provisions of this scetion shall not apply to a Licensed Mutual Fund or Exempt

Foreign l'unds under the Mutual Fund and Hedge Fund Act.

91.(1) Areporting issuer shall, within 4 months after the end of its financial year —

(@ file wilh (he Securities Authority a copy of its annual report_containing
such information as the Securities Autharity may specify; and

(L) forward io each holder of its securities such financial statements as the
Securities Authority may specify.

(2) Areporting issuer shall file with the Securities Author ity such oth(,r reports m such
formasthe SecurltlesAuthonty may specify.

{3) Unlgss spcmﬁcally aulhorlsed by the Securities Authority to the contrary, where a
material change oceurs in the affairs of a reporting issuer that is likely to have a significant
influence on the value or market price of its securities, the reporting issuer shall, as soon as
practicable but in any cvent no Jater than 7 days after the change occurs, issue a press release,
to be filed with the Securities Authorily, authorised by a directer of the issuer that discloses
thc nature and substance of the change.

{4y Without limiting what amounts to a material change referred to in subscetion (33,
the follewing changes shall requirc disclosurc under this section -

(a) any distribution of securities in Seychelles or in any other jurisdiction;

(b) any change in the beneficial ownership of the issuer's seeuritics that
aflects or is likely to affect the control of the issucr;

(¢}  any reorganisation in capital, merger or amalgamation;

(d) = takcover bid on its own securities or made on the securitics of another
issuer or issuer bid; or

(e) any significant acqmsmon or disposition of asscts, pmpcrty or joint
venture interests.

{(5) For the purposes of subsection 4(c), an acquisition or disposition is significant
when the value of the asset » properly ot interest acqulred or disposed of excecds 10 per cent of
thc net assets of the reporting issuer,
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{6)A reporting issuer may choose not to issue a press release where -
(2} the information concerns an incomplete proposal or negotiation;
() the information comprises of matters of supposition or is
insufficiently definite such that it would be mlsleadmg 1o the market for

it to be disclosed:

{c) the information is generated solely for the puiposes of the mtemal
 management of the issuer and its advisers;

{4} the information is a trade secret,

(7)The exemption in subsection {6) shall not agply where the board of the issuer
reasonably belicves that transactions in the securities have taken place or ave likely to take
place based on undiselosed information.

(8)Where the exemption in subsection (6) appiics the reporting issuer shall issue

the press release under subsection (1) as soon as circumstances that justify nen- -gisclosure
end. : .

. PART 1
]\ISIDER DFALING AND OTHER MARKET ABUSES
92.(1)For the purposes of this Pan, anindividual has information as an insiderif- Insiders

(a) it is inside information, and that individual knows that it is inside
information; and

(b) that individual has the information, and knows that he or she has the
mformanon from aninside source,

(2)For the purposes of subsecllon (1), an individual has information from an inside
source if—

{(a) theindividual hasitthrough -

G bcing a director, employee or shareholder of an issuer of
securities; or

- {il) having access to the information by virtue of that individual's
employment, oftice or profession; or

(b) the direct or indirect source of the individual's information is a person
referred to in paragraph (a). '
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aliormaticon

nside © 93.(1)Forthe purposes of this Part—
(a)  “inside information” means information which -

(i) relates to patticular securities or to a particutar issuer of scourities
: aind not to secirities generally ortoissuers of securities generally;

(i) isspeeific or precise;
(i) has not been made public; and

{iv) * it it were made public would be Hkely to have u significant elfect
on the price of any securities;

(b) sccurities are “pricc-affected securities™ in relation to inside information,
if the information would, if made public, be Hkely to have a significant
effect on the price ofthe securities.

Informalian 94.(1)For the purposes of scotion 93, “made public”, in relation to information, shall be

o
pfﬂ,a“f» construed in aceordance with the followmg provisions of this section, but tht,se provisions

shall not be exhavstive as to the meaning ol that expression.
{2} Informalion is madepubliéif— .

(a) itis publlshcd in accordance with the rules of a secunues exchange for the
purpose of informing investors and their profcssional advisors;

b atis wnlamt.d in records which. by virlue of any enactment arc open to
ingpection by the public;

{¢)  itean bereadily nequired by those likely to deal in any securities -
(i) towhichtheinformalion relates; or

(i)  ofanissucrtowhichthe information ”
relates; or

(d) itis derived from information which has been made public

Offence of 95.(1)An individual who has information as an insider commits the offence of isider
insider dealing ifthat individual-
dealing

(2)  dealsinsecurities that are price-affected in relation to that information;
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(b) encourages another person to deal in securities that are, whether or not
that other person knows it, price-alTected sceurities in relation to the
information, knowing or having rcasonable cause to believe that the
dealing would take place; or

{¢) discloses the information, otherwise than in the proper peiformance of the
functions of that individual's emplayment, office or profession, to another
person,

(2)An individual who commlts an offence under subsection (1} is liable on
summary conviction - '

{a) to a fine of USS200,000 or the equivalent in Seychelles ropees or to
imprisonment for four years or to both; and

" (b) the court may make an order imposing on the convicted person a penaly,
payable to the Securities Authority, of ah amount not exceeding 3 times
the amount of any profit gained of loss avoided by any person as a result

_ ofthe insider dealing.

(33In addition to the penalty stated in subsection (2} an individual who is convicted
. ofan offence underthis section shall be- .

(#) liable to compensate any person for any direet loss incurred by that person
as a result of the insider dealing unlcss that other person was a parfy to the
insider dealing;

(b) accountable to the company for any direct benefit or advantage received or
receivableas aresullof the insider dealing.

{(#)No contract shall be void or unenforceable by reason only ol‘ an offence un(lcr
this section.

96.(1)A person commiits an offence if that person, in Seychelles or elsewhere, creates, FELS_C
or ‘docs anything that is intended or knows that it is likely to create, a false or misleading ™™
appearance -

(n) ofactivetrading in securities on alicensed securities excharige; or
(b) intheprice of securities raded onalicensed securitiesexchange,

(2) Without limiting the general nature of what constitutes a false or misleading
appearance of active trading vnder subsection (1), a false or misicading appearance of active
trading in securities is created for the purpose of this section if'a person -
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catries out, either directly or indirectly, a sale or purchase of securities that
does not involve a change in the beneficial ownership of them, or offers to
doso; : .

olfers to sell securitics al a price that is substantially the same as the price
at which that person bas made or propoeses to make, or knows that an
associate of his has made or proposes to make, an offer to buy the same or
substantiaily thesame, number ofthem; or

offers to buy the securities at a price that is substantially the same as the
price at which that person has made or proposes to make, or knows that an
associate of his has made or proposes to make, an offer to sell the same or
substantially the same, number of them,

© 97.A person commits an ollence if that person maintains, increases, reduces, or causes
flictuations in, the market price of securities by means of purchases or sales that do not
involve a change in ihe beneficial ownership of those securities or by fictitious transactions or

98.A person commils an offence il thal person enters into or carries out, whether in
Seychelles or elsewhere, either directly or indirectly, a transaction in securitics that ¢ither
directly or indirectly, a transaction in securities that by itselfor in conjunction with another

increases, or is likely to increase, their market price with the
intention of inducing other persons- to sell or to purchase, or to
roftain from selling or purchasing, securities issued by the same
companyor a related compaty;

reduces, or is likely to reduce, their- market price with the intention
of inducing other persons to sell or purchase, or to refrain from.
selling or purchasing, securilies issued by the same company or a
related company;

stabilises, or is likely to stabilise, their market price with the
intention of inducing other persons to sell or purchase, or refrain
from selling or purchasing, securities issved by the same company
or by arelated company.

99.A person commits an offence if that person induces or attempts to induce another

[29th October 2007]
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personto deal in securities —

{a)

)

by making or publis'hing any statement, promisec or forccast that
that person knows to be misleading, false or deceptive;

by any dishonest concealment of material facts; or

»
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{¢) by rcekiessly making or publishing _any statement, promise or
forecast thatis false or misleading,. :

Frandulent

100.A person commits an offence if that person, directly or indirectly, in connection ¢
transaclions

with any transaction with any other person involving the purchase, sale or exchange of
secvrities — '

(a) employs any device, scheme or artifice to defraud that other
person; or

(b} engages in any act, practice or course of business which cperates
as a fraud or deception, or is bikely to operatc as a fraud or
deception, on that other person,

101.A person commits an offence if that person, dircetly or indirectly, for the purpose Felseor
of inducing the sale or purchasc of the securities by any other person of any éampany, or to misleading
raise, lower or stabilise the market price of that company's sccuritics, makes with respect to aduing
those sceuritics, or with respeet to the operations or the past or future performance of the s
COMPpany - :

- (a) any statement which is, at the time and in light of the -
circumstances in which it is made, false or misleading with respect
to any material fact and which that person knows or has reasonable

grounds to believe Lo be false or misleading; or

(b} any statement which is, by reason of the omission of g material
fact, rendered false or misleading and which that person knows or
-has veasonable grounds to belicve is rendered false or misleading
by reason of omission of that fact,

102.A person who commnits an offence under séction 96, 97, 98, 99, 100 or 101 isliable Penalties

on summary conviction- fox offences
. section 96

- . . 1a 101

{(a) in the case of an individual, to a fine of US$100,000 or the .

equivalent in Seychelles rupees ov to imprisonment for three years .
ortoboth;

(b) in the case of a cémpany, to a fine of US$200,000 or the
equivalent in Seychelles rupees

103.(1)A person who is convicted of an offence under section 96, 97,98, 99, 100 0r 101 Liabltity to
shall, in addition to criminal liability for the offence, be liable, at the suit of any person who 2, .
has sustained pecuniary loss as a result of having purchased or sold securitics at a price
affected by the act or transaction which comprises or is the subject of the offence to an action

for damages in respect ofthe loss concerned.
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{2) Nothing in subsection {1) limits or diminishes any eivil l1ab|hty which any person
may incur undcl any other law.

PART:11
DISCLOSURE OF SHAREHOLDINGS OF DIRECTORS AND
SUBSTANTIAL SHAREHOLDERS
104, In thisl’ar_t—
“associated person” shallbe construed in accordance with section 84(2);

“director” includes—

(a) & person occupying the position of a divector (by whatcver name
called); and

(b} a person in accordance with - whose : direclions -or instructions, not
“being advice given in a professional capacity, the directors are
accustomed Lo act;

“interest in sccurities” shall be construcd inaccordance with scction 84;
“securitics” means securitics which are listed on a Seychelles Securities Exchange;

“substantial shareholder”, in relation to an issuer, means a person who has an interest in

-shares of the issuer-

(2) the sl'ltetl valie of which is more than 10% Uf the issued sharc
capital oftheissuer; or

(b} which cntitles the ‘persen to exercise or. control the exercise of
more than 10% of the voling power at a generai meeting of the -
issuer.

- 105.Where, on the commencement of this Act, a director or subsiantial sharcholder of an

-ssuer is interested in scourities of that issuer ov another issuer that is an associated person, he

shall notify-the issuer within 14.days in writing of his. interest in such securities giving
particulars of the number of securities ofevery class.

+106.( 1JA director shall. nutlfy the issuer c-f which he is a director within 14 days of the
occurrence of -

(a) any event in consequence of which he becomes -or ceascs to be
interested in securitics ofthe issuer or of an associated person;
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(b) the entering into by him of a contract to buy or sell any such
securities;

(c) the assignment by him of a right gr&{nted to him or to any member
of his family by the issuer to subscribe for securities of'the issuer;

(d) the grant to him by an associated company of the issuer to
subscribe for securitics of that associated person, the exercise or
the assighment of such a right, stating the number or amount and
class of securitics invoived. :

(2)Where a director is granted the tight to subscribe for the securities of a company
under subsection (1}(d}, the director shall notify the issuer of —

(a) thedateonwhichtherightis granted;

(b} the peried during which or the time at which the right is
exercisable;

(c) the consideration for the grant; and
(d) in the case of the exercise of the right, the number of securities in

respect of which it is exercised, and the name in’ which such
securmesareregistered

107.(1 )Auy pcrson who- Obligation t
. . . [y
i . . . sequisition or
(a) not prcvmus]y being a sharcholder of an issuer, -acquires an change'fint
interest in shares so as to become a substantlal sharcholder of that :“,,:::;:‘,:,ng
issuer;

{b) being a sharcholder of an issuer, acquires an interest in further
shares so as to become a substantial shareholder;

{c) being a substantial sharélloldcr of'an issucr—
(i} - acquiresan interest inadditional sharcs ofthe issuer;

(i) . reduces his number of shares of the issuer bit rcmains a
substantial shareholder; or

(iii) ceases to be a substantial sharcholder of the issuer, shall
notify the issuer in writing of the occurrence of the event
resulting in his change of interest within fourtcen days of
_the datc on which it occurred, and the number of shares in
which he has become interested or ceased to be interested.
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- 108.(1)For the purposes of sections 105, 106 and 107, an intcrest in securities of the
spouse and minor child (such child not being & director) of a director or substantial
sharcholder of an issuer shall be treated as being the director’s or substantial sharehelder's
interest, as the case may be.

(2) In this section “child" includesa étcp-child, anadopted child and a child born out of
wedibek. o

 109.(1)Anissuer shall keep, in the form and manner specified by the Sccurities Authority,
aregister of directors' and substantial shareholders' interests.

(2) The xcgister shall be held ét the issuer's registered oflice and shall, during usual
officc hours, be open toinspection free of charge to members of the public.

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

110.(1)Where an issucr isnotified by a director or substantial sharcholder of any matter
relating 1o securities of which the issuer is requiréd to give notice under this Part, or enters in
its register any matter rclating to securilies required to be entercd under this Part, the issuer
shall inform the securities exchange on which the securities of the issuer are lisied, and the
Securities Authority, before the end ofthe day following the day of the notification or entry, as
thecase may be. : '

-(2) The securities exchange or the Securities Authorily may publish, in such manner as
itmay determine, any information itreceives under this scction.

111.  Aperson who contravenes any provision of this Part, or who —

{a) makes astatement which that person knows lo be false;

(L) recklessly makesa statement which is false; or;

(¢) fails. to supply any parliculars which that person is required to
supply,

commits aneffence.

PART 12
INFORMATION, INSPECTION AND INVESTIGATION
112.(1)The Sccurities Authdrily may, by notice in writing, require a licensee to furnish it

with such information as it may reasonably require for the exercise of its functions within
such reasonable time angd verified in such manner as it may specify.
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(2)The duty to supply information under this sccuon apphes notwnhstandmg any
otherenactment or rule of law in Seychelles,

113.(1) The Securities Authority, a securities exchange, a clearing agency and any
other body which cxercises a regulatory function over any person involved in sccurities
business or operations shall have the right to ﬁum)ly each other with information about their
securities busincss and -

{a) in the case of a seccurities exchange, information on the securities
business of any of its members; and .

(b) in the case of a clearing agency, information on the securitics
business ofany ofits participants,

{2)The Sccurities Authority may by written notice require a securitics cxchange or
clearing agency to supply it with the information the Securities Authotity reasonably requires
{or the performance of its functions under this Act, including infermation in the possession, or
under the control, of a sccurities exchange or clearing agency relating to -

(2) in the case of a securitics exchang,c, the secuntm busingss of any
ofits members; and .

(b) in the case of a clearing agency, the sccuiities business of any of its
participants.

(3)The right to exchange, and the duty to supply, information under this section
apply notwithstanding any other enactiment or law in Seychelles,

114.(1)The Securities Authority or a person authorised in wriling by the Sccurities
Authority for the purpose ofthis section may require -

(a) aperson rcgistere'd as the holder of securitics;

(b) a person whom the Sccurities Authority or the person authorised
has reasonable grounds lo believe-

(i}~ holdssecurities;
(i) hasabeneficial interestin securities;

(iii) has acquired or disposed of sccurilies directly or through a
nominee, trustec_or agent, and whether as beneficial owner,
nominee, trustee, agent or otherwise;

() a person whom the Securities Authority or the person authorised
has reasonable grounds to belicve (d) a person whom the Sccurities
Authority has reasonable grounds to belicve

[right 1o
cxchange
information

Infomation
relating 1o
transactions
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{d)- a liccnsce, to- disclose to the Securities Authority or the person
authorised by the Sccucitics Authority the information referred to
in subsection (2) in relation to an acquisition, disposal or holding
of seourities.

(2) The information that rh'ay berequired under subsection (1) is -

(a) ihe name, address, telephone nmumber and occupation of the person,

or other particulars that are' capable of eslablishing the identily of

~Ahe persom, from; to or through whony, of on whose behalf, thc
sceurities were acquired; disposed of or werear are held; :

{b) thcquantity of: securities_so acquired, disposed of orheld; and

(c) the inslructions given to or by the person referred to in {a)
relation to the seeuritics.

(3) Aperson commits an offence if that person -

(8) without reasonable excuse fails to disclose to the Securities
Authority or the authorised pefson information rcquircd to be
disclosed under this sectien and which is in his possession or under .
hiscontrol;or

(b) fumishes to the Sccurities Authority or the authorized person in
purported compliance with the requirement of disclosure under this
section information -which the person knows to be false: or
-misleading in & material particular, where the Securities Authority
oranauthorised person requires information under subsection (1),

:‘:“'1‘{ of - . - 115.(1f¥or the purpose of ascertaining whether a person who is, or at any time has been, a
Auhoite  licensee is complying or has corplied with any provision of or requirement under this Act,
ingpect regulations made under this Act or the terins and conditions of his licence, the Seeuritiés

Authority may . inspect any document or other record or property relating to the business to -
whith the licence applies. .

(2)'The Securitics Authority may appoint any person ( hereinalter referred to as the
“authorised person”) to exercise the powers of the Securities Authority under this section.

- (3) Inthe exercise ofhis powers under this section, an authorised person may -

(a) enter the licensee's premises or any other place where the licensec
has records and documents or other property;
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(b} requirc the licensee, or any other person whom he reasenably
believes s in possession of or has under his contro] any fecord or
other document referred to in subsection (1), to proditce it to him;

{c) inspect and make copies, or take cxtracts from, and where
necessary in an appropriate case to take possession of, such records
orother documents.

(4)For the purpose of an inspection under this section, the licensee or other person
mentioned in subsection (3) shall afford an authorised persen access to the records or other
documents as may be reasonably required for the inspection, and shall produce to the
authorised person such records or other documents as he may reasonably require.

~ {5)Any person who, without rcascnable excuse, contravencs subsection (4)
commitsan offence, :

116.(1)Where the Securitics Authority has reasonable grovnds to believe that — . Power of
: _ . : e
| | it
(a) an offence under this Act or regulations made under this Act hag investigaiz
been committed; or

(b} a person may have committed a breach of trust, fraud or
misconduct -

Ai) indealing insecuritics;
- (i) inthe management of investment in securitics; or

(iif) in giving advice as regards the acquisition, disposal,
purchase or sale, or otherwise investing in, any security; or

() the manner in which a person has engaged or is cngaging in any of
the activitics referred to in paragraph (b) is not in the interest of the
investing public or the public interest,

the Securities Authority may in writing appeint a persen (hereinafler referred to as™ the
investigator™) to investigate any matter referred to in paragraphs (a) to (¢} and to report the
results of the investigation to the Securities Authority.

_ {2) Any person who js reasonably believed or suspected by the investigator to have
hnhis possession or under his control any record or other document which contains, or which
is likely to contain, information relevant to an investigation under this section, or who is so
believed or suspected of otherwise having such information in his possession or under his

" contral, shail - :
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(a) produce to the investigator, within such time and at such place as
he may reasonably require, any document specified by the
investigator which is, or may be, relevant to the investigation, and
which is in his possession or under his control;

() if so required by the investigator, give to him such explanation or
further particulars in respect of a document produced in
compliance with a rcquirement under paragraph (a) as the
investigator shall specify; and

(c) attend before the investigator at such time and place as the
investigator may reasonably require in writing, and answer
truthfully and to the best of his ability under oath, which ocath the
investigator is hercby empowcred to administer, such questions
relating to the matters under invesligation as the investigator may
put to him,

(3) Aperson commits an offence if, without reasonable cause, that persons

(x) fails to produce a record or other docwnent which that person i
required to produce under subscction (2}(a);

(b) fails to give an: exp]anaiwn or particulars requlrcd under subscction

(2)(b);

{c) fails to Lomp]y with g requirement wnder subsectlon (2)(0) to
attend before the investigater; or

(dy fails to answer a question put to him by the investigator under
subsection (2)(c), or in answering the question says anything which
that person knows to be false or misleading in a material pacticular
orwho in 50 answering recklessly makos a false statement.

Power of Securitics 117.()Where it appears to the Securities Authority that there are circumstances
Authority to require : _

'Mmrl'io" oF U suggesting that

records and

deuments

t'f&“::;:::‘f listed {(a) the business of a company, which is or was at the relevant time
listed, has been or is being conducted -

(i)  with intent to defraud its creditors, or the creditors of -
ancther persen;
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(b) acompany was formed for a fraudulent orunlawiul purpose;

~(c) the persons concerncd with the formation of a company or the
mmagement of its affairs have in relation to the formation or
management been guilty of fraud, mlsfeasamc ot other misconduct
fowards itor its menibers; or

{d} the members of a company have not heen given all the information
with respect to its affaivs that they might reasonably cxpect, the
Securities Authority may give directions to - .

{{) thecompany;
(i)  asubsidiary ofthe company;

(iif) a company that is substantially under the control of the
same person as is the company,

requiring it, at the time and place specuﬁcd in the directions to produce the records
and decuments specified in the directions. :

(2)The Secuiritics Authority may, when acting under subsection (1), authorise a
person, an praducing evidence of his authority, to require a company referred to in subscction
{1)to praduce to him records and documents specified by hiny, .

(3)Where the Sccurities Authority or authorised person require production of
records and documents from a company under this seclion, the Securities Authority or
authorised person may alse require production ofthose records and documents from a person
who appearsto the Sceurities Authority or authorised persontobe in possession of them.

. (A power under this scetion to require a company or other person to produce
records and dectiments includes the power -

»

(a) iftherecords and documents are produced -
(i} totakecopiesofthem orextracts from them; and

(i}  to requirc that pevsen, or any other person who is a preseat or past
officer of the company, or is or was at any time employed by the
company, fo provide an explanation of any of the records or
documents; or

(b} if the records and documents are not produced, to require the person who
was required to produce them to state, to the best of his knowledge and
belief, where they are.
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(5) If a requirement to produce records or documents or provide.an explanation or
make a statement which is imposed under this sectien is not coniplied with, the company or
other person on whom the requirement was so imposed commits an oflence.

118.(1If it appcars to the Securities Authority from any iriformation, record or other
document obtained under this Part, that the affairs of a listed company are being or have been
conducted in a manner unfairly prejudicial to the interests of its members generally or of some
part of the members, the Sccurities Authority may make an app]lcalmn to the Supreme Court
for an order under this section. . .

(2) If on an application under this section the Supreme Court is of the opinion that the
company's affairs are being ot have been conducted in a manner unfairly prejudicial to the
interesls of its members gencrally ot of some part of the members, whether or not the conduct
consists of an isolated act or a series of acts, the Supreme Coutt may, with a view to brmgmg
to an cnd the matters complained of -«

{a) makeanorderrestraining the carrying out of the act or conduct;

(b) - order that the company shall bring in its name the proceedings the
Supreme Court thinks fit against the persons, on the terms, the Supreme
Courtorders;

{c) appoint a'receiver or managér of the whole or a part of the company 5
properly or business and may specify the powers and duhcs of the receiver
or manager and fix his remuneration; -

(d) make any other order it shinks fit, whether for regulating the conduct of
the company's affairs in future, or for the purchase of the shares of any
members of the company by other members of the company or by the
company and, in the case of a purchase by the company, for the reduction
accordingly of the company's capital, or otherwise.

{3) Where an order under this section makes an alteration in or an addition to the
constitution of a company, the company shalt not have power without the leave of the
Supreme Court to make any furthor alteration in or addition to the constitution inconsistent
with the order.

119.A person who destroys, falsifies, conceals or disposes of, or causcs or permits the

-destruction, falsification, concealment or disposal of, any document, which he knows or

ought to know is relevant to an inspection made under section 115 or an investigation under
section 116, commits an offence and is Hable on summary conviction-
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(2) in the case of an individual, to a fine of US$50,000 or the
equivalent in Seyche]lcs rupees or to unprist)nment for onc year or
to both;

{b) in the case of a company, to a fine of U%$100 000 or the
equwalcnt in Seychelles nlpees

- 120,(1)The Securities Authority may establish a dmcip]mary committee and the Ef:::’l;fnhammf
composition of that committee shall be as preseribed. Commities.

.(2) The Disciplinary Committee may, where it is satisfied after due enquiry that a
- licensee is in contravention of the pravisions of this Act or any regulations made under this
Act, exercise in relation to that licensee any onc or more of the following sanctions as it dcems
appropriate in the cireumstances:

(a) issueaprivate warning orreprimand;
() issucnotice efpublic censure;

(c) issue an order requiring the licensce to cease and desist from the
- activity or non activity causing the Meensce to bé In contravention;

{(d} issue an-.order debarring the lcensce from carrying -on sccurities
_business whilst the contravention subsists; . .

{¢) imposea fineinsuchamount as may be preseribed,

121.A licensce who contravenes any pmwsmn of this Act, or any regulation made Disciphnary
under this Act, is Hable to discipli inary. proceedings 1ucspcct|vc of any other action, whether eferees
crimingl or civil, that may betaken against him by any person inrespect ofthe same conduct

PART 13
TAKEOVERS

122.(1)This Part shalt only apply to listed companies, ' o T;gom-er
(2)Th this Part, a “takeover offer” means an olfer to acquire by or on behalf of a
- ¢company orindividual (hereinafter reforred to as “the offeror”) -

(a) all the shares, ‘or all the shares of any class, in a company
(hercinafter referred to as “thie offerce company™} other than shares
which at the ddte of the offer ave alrcady hold by the offeror; or
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{b) such shares in the offcree company which will result- in the offeror
acquiring eflective conlrel of the offeree company.

(3) For the purposes of subsection (2), “acquiring effective: control” means the
acquiring ofshares in an ofteree company which, together with shaves, ifany, already held by
the offeror or by any other persen that is deemed by virlue of section 123 1o be related to the
offeror, carry the right to exercise, or control the exercise of, mere than 50% of the rights
altached to the voling shares of the offerce company.

When . 123, Whereacompany— .

<companics

deened to L. . o .

be related | {(a) " isthebolding company of another company;

(b) ‘isthe subsidiary ofanother company; or

(cy is a subsidiary of the holding '\comp'my of ancther cdmpany. that
first-mentioned company and that other company shall for the
purposes of this Part be decined to berclated to cach other.

Conduct of 124.{1)The Minister may, on the recommendation of the Sccurities Authority, snake
Iakcovers H : : . -
- regulations with respect to the imaking and conduct of takeo ver ol‘fers.

(2) Where the Minister has made regulations under subsection (1), no person shall
make orpursuea Iakeover offerexcept in accordance with suc‘n rcg,u]anons

. PART 14
MISCELLANEQUS
Judicial review .125.Any decision of the Securities Authority may be challenged by judicial review before
the Supreme Court, including a decision - :

(4} tosuspendany licence underthis Act;

(b} torevoke any licence under this Act;

(c} torefuseio grant orrenew any licence under this Act.
ety 126.The Securities Authority, members, officers and employees of the Securities

Authority shall not be liable to any action in damages for anything done or omitted to be done
in the exercise or performance of any power or duty conferred ot imposed by or under this

Act. . s
Offences and _ 127.{1) A person who commits an offence under section 20(3), 4 1(3), 57(5), 39(2), 62(2),
penalics 70(5), 75(2), 75(4), BO4), 8H2), 82(2), 111, 114(3), 115(5), 116(3) or 117(5) is Hiable on

sumin ary conviction-
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(a7} in the case of an individual,- to a fine of US$50,000 or the
cquivalent in Seychelles tupees, or to imprisomment for one year or
toboth; .

(b) - “in the ¢asc of a company, to a fine of US$100,000 or the

© - equivalent in Seychelles rupees, fails 1o supply -any pamculars
which thatpersonis requiréd to supply, and if ihe affence is a
continuing offence, the individual or company is liable to a further
fine not excceding USE250 or the equivalent in gcychcllcq rupees
fails to supply any particulars which that person is required to
supply, forevery day that the offence continucs aficr conviction.

(DA person who contravencs or fails to comply with any other provision of this
Act, whero the provision does not expressly create an offence or provide for a penalty,
commits an offence and is liableon summary convmlmn -

{a} in the case of an mdlwdual to a fine of US$50,00 or the equivatent
in Seychelles rupecs;

{b} in thc casc of a company, to a- fne nf US$100, 000 ot the. -
cquivalent in ScycheHes mpees

128. (I)Qubject to subscetion (2), thc ]aws spec]f’ ed in colizinn' | of Schiedule 3 shall to Fxemprionsond
the extent as spem{' ied in column 2 of Scheduie 3 not apply to licensed sceuritics exchanges, tonecssions
clcanng agencies, securities facilitics, securitics dealers, ri:presematwe: of ﬁccurmc‘; dealers
and investment advisors, . .

(2) Anexem pt ovg:l'scas sccuritics dcalcr shall be exempt from-

{a) taxation under the Business Tax Act on its Scychel les sourced income and
from withholding taxes under Part [V of' the Bus: ness TaxAct;

() the Goodsand Services Tax Act on fees charged by itasan exempt overseas
securities dealer; and

{¢) the Stamp Duty Aet in relation to any dealings in securities it has in
Seychelles, provided that an cxempt overseas securities dealer shall by
virtue of this Act not be exempt from stamp duty in respect of transfers or -
other dealings in immovable property. . .

{3)The exemptions and congessions granted under subsections (1), {2) and by
Schedule 3 shall remain in force and be irrevocable fora period of 20 years from the date of -
commencement of this Act, and shall autematically continue in faree thersafter unless er until
specifically repealed oraltered by a written law,
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Orders of
the Supreme
Court

Clwll action

Winding up orders

Receiving orders

129,(1)  Where, on the application of the Securitics Authority, it appears to the
Supreme Court that a persen has contravened this Act or the conditions of any Ticenee, or is
about to do-an act with respeet to dealing in securities that, if done, would be such a
contravention, the Supreme Courl may, without prejudice to any order it would be entitled to
make otherwise than pursuant to this section, make one or more of the following orders -

(a) an order restraining a person from acquiring, disposing - of ar
otherwisc dealing with any sec urmes specified in the order;

{b) in relation to a securities dealer or mveslment advisor, an ordt,r
appuinting a person to administer its property;

(c) an order declaring lhe contract, if any, relatmg to any su.urmes to
be void or voidablc;

(d) for the purpose of securing compliance with any other order under
this scetion, an order dirccting a person to do or refrain from doing
aspecified act; or : :

(e) any ancillacy order which it considers. necessary in conscquence of
the making of any other order under this section. . :

(2) The Supreme Court shall, before making an order under this scction, satis{y itself,
so far as it reasonably can, that the order would not unfairly operatc to the detriment of any
other person.

(3} The Supreme Court may, before making an order under subscction (1), direct that
notice of the application be given to such persons as it thinks fit or direct that notice of the
application be published in such manner as it thinks fit, or both.

(4} T he Supreme Court may reverse, vary, or discharge an order made by it under this
scction or suspend the operation of such an order.

130.Without prejudice to any other provision of this Aet, a contravention of this Act or
r(,gulamm made under this Act shall be actionable at the svit of a porson who suffers
pecuniary loss asaresultof the contravention,

131.If, in the case of a company licensed under this Act, it appears to the Securities
Autherity that it is necessary for the protection of investors that the company should be
wound up under the Companies Act, the Seturities Authority may present a petition for it o
be wound up vnder that Act on the ground Lhat it is just and equitable that it should be wound
up.

132.If it appears to the Securities Authority that it is neccssary for the protection of
investors to do se, the Securities Authority may present a petition for a
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receiving order in accordance with the Bankruptey and Insolvency Act agamst an individual
licensed wider this Act if the individual has committed an act of insolvency within the
meaning of that Act,-and that Act shall, with any necessary modifications, apply in relation to
-any such petitionas it applics in relation to a petition presented by a crediter,

133.{1)Without limitation to specific provisions i this Act enabling the Minister to Regutations
make regulations, the Minister may make regulations, on the recommendstion of the
Securities Authority, for or with respectto-

() applications for licenses, the issue of liconses ‘and incidental
matters;

{b) thedisplay oflicences and the issue of duplicate licences;

(c} the qualifications, cxperience and training required of licensees,
the examinations that app}icant% for licences may be required te
take, and the circunstances in which they may be excused [rom -
such requirements;

{¢) the making of anmual or other rcgul'lr retums 1o the Secunties
Autherity by licensees;

(e} the conditions subject to which securitics may be listed and the
circumstances in which dealings in listed securitics shall be
suspended;

(f) insider dealings and market manipulation;

{g) the particulars 10 be recorded in relation to accounts to be kept for
the purposes of this Act, and the particulars to be rccordcfl in profit
andloss accounts and balancc sheets;

{h) the information to be contained in auditors' reports reqmred to he
filedunder this Act;

() the form and centent of advertisements relating to sccurities
business, and may restrict whomay issue such advertisements;

« (j) the licensing and supérvision of clearing agencies and persons
providing securities facilities; .

(k) any matierwhich this Actprovidesistobe, 6r ma)-( be, prescribed,

{l) thebetter carrying out of the purposes and provistons of this Act,
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(2) The regulations may provide that a coritravention of any specificd prowsmn shall
be a offenee and niay provide finaicial penalties not exceeding -

(a} in the case of an individual, - USS100;000 or the equivalent in
. Seycheiles rupees; i ’

(b} in the case of a company, US$200,000 or the equivalent in
Seychelles rupees and; if the offence is w coatinuing offence, the
individual or company is liable to a further fine of US$S500 ot the
“equivalent in Scychelles: tupees for cvery day that the offence
"continues after conviction.

{3) The regulallons may be of general or spemal application and may make different
provision for different cases or classes of case. :

{4y Regulanons, whether made under this or any other section, may prowdc for the
exercise of diseretion in particular cages.

Rules  134,The Securities Authorily may make rules for procedural and implementation
matiers--

{a) where the Act or regulations provide that they are to be, or may be,
’ prescribed by the Securities Authority;

{b) for tﬁe belter carrying out of the purposes and provisions of this
Actand any regulations made under this Act. :

Guidance notes 135.The Securitics Authority may issue such guidance notes, bulletins, advice or other
' regulatory statements ds it may consider necessary or desirable for the administration of this

Act.
Confidentlality “136.(1)Subject to subscetion (2), neither the Secutities Authoiily nor any agent of the

Securities Authority shall disclose to any third party any information or documents acguired
i the performance of its dutics under this Act, including inrespect efany licensees.

(2} Subsection (1) shall not apply to any disclosure -
(a) lawfully required by any court of competeit jueisdiction in Seychelles;

(b) in respect of the aflairs of any licensee or other person, with the consént of
such person, as the case may be, which consenthas been voluntarily given;

(c) where the infermation disclosed is ini-statistical form or is otherwiss
- disclosed in such a manner that does nat enable the identity of any



306 _ Supﬁfemem to Official Gazette - - [29th Qctober 2007]

licensee or ather person to which the information relates to be ascertained;
or

() pursvant to any lawful disclosure required under the Mutual Assistance in
Criminal Matters Act (Cap135A) or the Anti-Money I.aundering Act, 2006
orthe Pre vention ofT errorism Act, 2004 or any other Scychc]lcs law,

137. {I)Upnn the commenccmcnt of thls Acl the Secumles Indu:try Act, 1995 is
herebyrepealcd :

(2)Notwithstanding subscction (1) any subsidiary 'legl;slatiun' made under the
repealed Act shall continue to have eﬂ'ect until rcpcalcd or revoke(l by substdlary legi :Iatlon
made uriderthis Act.

(3)To the extent of any incensistency with this Act, this Act shall prevail over the
Companies Act, the Bankruptcy and’ ]nsolvency Act and the Acts spemﬂed in Column 1 of
Schedule 3.

SCHEDULE 1 (under section 2(1))

SECURITIES

1. Any ofthe following secuiities—

(a) shares and stock of any kind in the share capital of a company in
Seychetlcs or clsewhere;

{b) sharcs or othcr units of participatiml in a mutpal fund as defined in
the Mutual Fund and Hedge Fund Act

2. Debentures, debeniure stock, loan” stock, bonds, certificates of deposit and
any other ingtruments ercating or acknowledging indebtedness other than-

(&) any instrument, acknowledging or creating indobtedness for, or for

Feepeal myd servings

Sharcs and units

Tastrments ¢réating
of acknowledging
ind¢biedness

money borrowed to defray, the conmderat]on payab]c under a -

contract forthe supp]y ofgoodsor servlccs,

(b) a_check or other bill of cxchangc a b'mkers draft or a letter of
credlt
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Insuunsents giving
enlittemnents Lo
secutities

Cettificates
representing

ceriain securitics

Options

@

()

(e)

D

a bank note, a statement showing a balance in a current, deposit or
savings account, a jease or other disposition of property;

acontract of insurance;
any inslrument creating or acknowledging mdebtedness in respect
of moncy raiscd by the Government of Scychelles. or any public

authority ercated thercby; and

an instrument creating or acknowlédging indebtedness and crealing
security for that indebtedness over land.

3. Warrants and other instruments entitling the holder to subscribe for securitics falling
within paragraph 1 or 2.

4, Cerlificates or other instruments whicli confer contractual or proprietary rights -

@

®)

in respect of any security falling in.paragraph 1, 2 or 3 being, a security

- held by a person other than the person on whom the rlghls are conferred

by the cerlzﬁ(:'lte orinstrument; and

the transfer of which may be effected without the consent of that person.

5. Options to acquire or disposc of~-

(a)
it)
)
@

asecurity falling in any other paragraph of this Schedule;
any cusrency; '
any precious metal; or

an option to acquire or dispose of a security falling within this paragraph
by virtuc of subparagraph (a), (b) or (c)of this paragraph,

FUTURES

6. Rights under a contract for the disposal of a commodity or property of any other
deseription under which delivery is to be made at a future date and at a price agreed upon
when the contract is made other than a contract made for commercial and not mveslment

- purposes,

@

A contract is to be regarded as made for investment purposes if it is made or”

traded on a Seychelles Securitics Exchanpe or recognized overseas
securities exchange or made otherwise than on a Seychelles Scouritics
Exchange or recognized overseas securitics exchange but is expressed to be

" as traded on such an exchange or on the same terms as those on which an
: equw'tlent conlract would be made on such an exchange.



308 _ Supplement to (fficial Gazelte : [29th October 2007]

(b) A coniract not falling within paragraph 7 is to be regarded as made for
commercial purposes if under.the terms of the contract delivery is to be
made within seven days.

{c) The following are indications that a contract not falling within paragraph 7
or 8.is made for commercial purposes and the absence of them is an
indication that itis made for investment purposes —

(i) one or more of the parties is a producer of the commaodity or other
property or uses itin his business; or

(ii) the seller dclivers or intends to deliver the property or the
- - -purchaser takes or intends to take deliveryofit.-

“(d} Ttis an indication that a contract is made for commercial purposes that the
prices, the lot, the delivery date or other terms are determined by the partics
for the purposes of the particular contract and not by reference (or not solely

* by referetice) to regulariy published prlces to standard lots or de]wcry
dates or to standard terms.

(¢) the following arc indications that a contract is made for investment
purposes-

{i) itisexpressedtobeasiraded onasecurities exchange;

(ii) performance of the contract is ensured by a scourities exchange or
aclearing house; or

(iii} thercare arrangements forthe payment or provision of margin.

7. For the purposcs of paragraph 6, a price’is to be taken to be agreed on when &
contract is made-

(a) notwnhstandmg that it is left to be determincd by rcfcrence to the
price at which a contract is to be eatered into on a market or
exchange or could be entered into at a time and place specified in
thecontact or

_{b) in a case .where the contract is cxpressed io be by reference to a
standard lot and quality, notwithstanding that provision is made for
a variation it ihe price to take account of any variation in quantlly
orqualily ondelivery.
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CONTRACTS FOR DIFFERENCES

8. Rights under -

(@)
()

a contract for differences; or

any other confract the purpose or pretended purpose of which is to
securgaprofitoravoid a loss by reference to fluctuationsin- - .

(i)  thevalueorpriceofproperty of any description; or

(i) an index or other factor designaled for that purpose’ i that
-coentract; other than-

(A) rights under & contract if the -parlies . ini¢hd that the
profit is to be sceured or the loss is to be -avoided by
oncor more of the parties taking delivery of any
properly to which the contract relates; or ' '

(B) rights under a contract under which money is
received by way of depesit on terms that any
interest or other return to be paid. on the sum
deposited will be calculated by reference to
fluctuations in an index or other factor,
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SCHEDULE 2 {under scction 2(1) }

RECOGNIZED JURISDICTIONS

Austria

Austratia

Belgivm

Bahamas

Bahrain

Bermuda

Britishi Virgin Islands
Canada

Cayman Tslands
Cyprus -

Denmark

France

Germany

Gilbiraltar

Guernsey

Helland

Heng Kong

Isle of Man

Irgland

Japan

Jersey
Luxembourg
Malaysia (including Labuan)
Mauritius

New Zeatand
Singapore

South Africa
Switzerland

United ArabEmirates
United Kihgd om -
United States of America
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SCHEDULE 3 (under section 128)
EXEMPTIONS AND CONCESSIONS APPLICABLE TO

LICENSED SEC.URITI ES EXCIIANGES, CLEARING AGENCIES, SECURITIES

FACILITIES, SECURITIES DEALERS, INVESTMENT ADVISORS ANDY
REPRESENTATIVES OF DEALERS AND INVESTMENT ADYISORS

Colunn 1
Law
1. Business Tax Act

2. Immovable Propertly
{T'ransfer Restriction) Act

3. Social Security Act

4. Stamp Duty Act

Column 2 _
Lxtent of cxemption and non-applicability
1{a) The rate of tax payable by a licensee shall be 1.5%
“{one and a half percent) ol assessable {pross)
income
1(b) The rates of withhelding tax payable by a licensce
under Part I'Y of the Business Tax Act shall be
il
2. Section 4, in so far it prohibits a non-Scychcllots
from leasing immovable property in Seychelles or
entering into an agreement fo lease unmowlb]c
properly.

3. The whole Act in respect of a licensee which has no
staff in Seychelles

In respect of a licensce which has staff in - -

Seychelles, a licensee shall pay employer’s social
security conlribution at the fixed rate of $'% of cach
cmployce™s emoluments for the first 10 years of the

 licensee carrying on licensed business in Seychelles
and at the fixed ratc of 10% thercafter

4, ‘The following shall be ¢xempt from the payment of
stamp duty:

{a) all -instruments evidencing a transfer or other
transaction in respect of an cquity inferest or debt
obligation in respect of a licensee;

(b) all transfers of other property to or by a Ilcensee,

{c) all instrurnents constituting, evidencing or related to
securities or transfer of or other dealings in’ listed
companies or other listed securities;

{) all instruments constiluting, evidencing or related to

loan or lean securily in respect of a licensee or a
listed company: '
Provided that the cxemptions granted under this
paragraph shall not include exerption from stamp
duty in respeet of transfers or other dealings in
immeovable property,
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5. Trade Tax Act 5. All fumllurc :tatnoncly and cquipment imported for
' -the gxclusive use-in -dn office of a licensee and used -
only for the licensed activity shall'be liable to trades tax
at thc rate of ml {0%)

6. Goods and Services Tax _6(3] All fumllulc statloncry and cqulpmcnt lmporte(i_

Act . for the exclusive usé in an office of a Jicensce and used
only for the licensed activity shall be liable to a rate of
nil (0%) .

" 6(5); ANl fees charged by a licensee shall be exempt
_ from taxation under the Goods and Services Tax Act.

7. Immigration Decree - 7. A licensee shall be cntitled to employ expatriate
cmployees comprising up to 30% of its total number of
Seychelles resident employees; and gainful occupation
permit fee in respect of expatriate employees shail be
8R 375 per person per month

R. Exchange Control Act - & The whole Act
9. The Companies Act 1972 0. A licensee shall be cxempt from all fees in respect of
. any increase in its authorized share.capital

10. Foreign Earmings 10. The whole Act
(Regulations) Act, 1996
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SCHEDULE 4 (under scction 45(8))

1. A company within a group of companics carrying on securitics business exclusively personswha

} . s ] sy deal
for one or more companics within the same group. - i nemaitics
withouta
2. A person pammpahng in a joint enterprise (and whu"c that person is a wmpany any zwllrrjiee
calers
other company which is part of the same group of companics as that person) with the persen jiene

carrying on the securitics business where the activitics. constltutlng such sccurmcs businiess

are lo be carried on for the purposcs of or in connection with that joint enterprlse

3. The following persons- -

@)

(b

(©

a Seychelles Scourities Hxuchange;
the Seewrity Authority; or

the Gavernment of Seyche!les or aity public authority created by it.

4. Tnrespect of dealings in the equity interests in a mutual fund - opérators of mutual fund
and any fund administrator licensed under the Mutual Fund and Hedge Fund Act 2007 orany
Exempl Foreign Admlmslr’ltor

5. A person deahng in securities only in the course of m,tmg in any of the followmg

capacitics-
@
(b
(©
(@
(e
o
(®)

a director;

i pariner;

a liquidator {including a provisional liquidator};

atrustee in bankruptey;

a receiver ofan cstate or¢omparny,;

an executor or administrator of an estate; or

a frustee acting together with co-frustees in their capacity as such,

or acting for a bBeneficiary under the tmst, pr{wxded that in each

case such person-

(iy is not separately remuncrated for any of the aclivities which
constitute the carrying on of such investment business

otherwise than as part of any remunerdtion such petson
receives for acting in that capaeity; and
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(ii} does not hold himself out as carrying on sccuritics business
other than as a necessary or incidental part ‘of performing
functicins in that capacity, or

(i) is acting on behalf of a company, partiership or trust that is
othierwisc licensed or excmpted from licensing wnder T.hlS
Law.

6 A person who carries on a busingss of dealing in secutities only through the
holder of a dealer's lieence for the person's own account;

7. A financial institution licensed to carry on business under the Financial
Institutions Act (Cap 78) if any dcalmg in securities by thé financial institution is by way -
of =

(8) making or offering to make with any person an agreenient for of with a view
to the underwriting of sceuritics;

{(b) making an invitation to persens to subscribe for securmcs orto purchasc
securities an the first sale there of;

(6) -1ssu1ng any document which is or is decemed to be a prospectus under
thisAct;

(d) acquiring or dispoesing of securitics only through the holder of a dealer's
licence; or

(c) suchother way as the Sccurities Authority may from time to timedecide.

8. An investment advisor whose dealing in sccurities is solely incidental to carrying
on the business of managing a portfolio of sccuritics on behalfof a client.

I cerlify that this is a correct copy of the Till which was passed by the National

Assembly on 9" October, 2007,

Maric-Nella Azemia
Clierk of thie National Assembily



