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Short
titleand

Commencement.

Interpretation.

No. 1 of 1999

AN ACT TO PROVI DE FOR THE ESTABLI SHVENT OF A
SECURI TI ES COW SSI ON, TO PROVI DE FOR THE
REGULATI ON OF SECURI TY EXCHANGES AND THE
SECURI TI ES | NDUSTRY AND FOR CONNECTED
PURPOSES

{Incor porating amendments up to and inclusive of 31% August 2001}

Enacted by the Parliament of The Bahanmas

PART |
PRELI M NARY

1. Q) This Act may be cited as the Securities
Industry Act,1999.

2 This Act shall come into operation on such day as the Minister
may, by notice published in the Gazette, appoint, and the Minister may cause different
provisions of this Act to come into operation on different days by notice or notices
published in the Gazette.

2. Q) Inthis Act -

"associated person” means any employee of a broker-dealer or of afacility regulated by
the Commission who meets the requirements set forth in section 29(2);

"pbank" means any institution licensed under the Banks and Trust Companies Regulation
Act whether as abank or atrust company or both;

"the Board" means the Board of Directors of a Securities Exchange registered by the
Commission under this Act;
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"broker" or "stockbroker" means a person employed by a broker-dealer or the
broker-dealer itself who or which offers to provide or provides securities
investment advice to the public including institutions for afee or other reward, or
trades or supervises any of the aforementioned activities and is registered as such
by a Securities Exchange or the Commission, as the case may be, for the purposes
under any regulations and rules made pursuant to this Act;

"broker-dealer" means a person providing the services of —

@ abroker, or
(b) adeder, or
(© abroker and dealer;

"the Commission™ means the Securities Commission of The Bahamas established by
section 3;

"company" includes abody corporate, or other incorporated organisation, wherever
incorporated;

"contract note" means the trade confirmation required to be made and issued under
section 78;

"day" includes every day other than a Saturday, a Sunday or a public holiday;

"dealer" means a person employed by a broker-dealer or the broker-dealer itself who or
which trades on a Securities Exchange for the account of or on behalf of such
broker-dealer or deals in securities and who or which isregistered as such by a
Securities Exchange or the Commission, as the case may be, for that purpose
under any regulations and rules made pursuant to this Act;

"dealing in securities’ means, whether as principal or agent -

@ acquiring, disposing of, subscribing for or underwriting, securities;
or

(b) making or offering to make with any person, or inducing or
attempting to induce any person to enter into or to offer to enter

into —

() any agreement for or with aview to acquiring,
disposing of,  subscribing for, or underwriting
securities, or

(i) any agreement, the purpose of which isto

secure a profit to any of the parties from the
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yield of securities or by reference to fluctuations
in the value of securities;

“Executive Director” means the person appointed under section 16;
"facility" means a company registered pursuant to section 20;

"Issuer" means a company, corporation, trust, partnership, limited liability partnership,
association, joint venture, syndicate or other entity which issues its own security
or securities;

“licence” means alicence granted by the Commission or a Securities Exchange to a
person regulated under this Act;

"listed company" means a public company whose securities are listed and quoted on a
Securities Exchange and "listed security” shall bear alike meaning;

“material change” when used in relation to the affairs of an issuer, means a changein the
ownership, operations or capital of the issuer that would reasonably be expected to
have a significant effect on the market price or value of any of the securities of the
issuer and includes a decision to implement such a change made by the board of
directors or by senior management of the issuer who believe that confirmation of
the decision by the board of directorsis probable;

"Minister" meansthe Minister of Finance;

“official register” meansthe register required by section 28 to be maintained by a
Securities Exchange;

"private company" has the meaning assigned to it by section 62;

"promoter” means a person who acting alone or in conjunction with one or more other
persons, procures the formation or establishment of an entity whose shares or
other securities are offered for sale to the public, or is a party to the offering of
securities by an issuer but does not include any person only by reason of his
acting in a professional capacity for persons engaged in procuring the formation
of an entity the securities of which are offered for sale or are sold to the public;

"prospectus’ means prospectus, notice, circular, advertisement or other communication or
invitation, offering to the public for subscription or purchase any securities,

"public company" means a company which does not conform to the definition of a private
company contained in section 62;

"recognized foreign securities exchange" means any securities exchange specified by the
Commission pursuant to section 18;
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8
"repealed Act" means the Securities Board Act, 1995 repealed by section 98 of this Act;

“Securities Exchange' means a company operating in a market or other placein The
Bahamas at or on which securities are offered for sale, purchase or exchange and
which isregistered by the Commission in accordance with this Act;

"securities exchange transaction” means a sale and purchase of securities in which each of
the partiesis a broker-dealer or trader acting in the ordinary course of business as
such, or is acting through the agency of such abroker-dealer or dealer or trader;

"securities investment advisor" shall include any of the following if the said services are
performed for afee or other reward —

@ "investment advisor" that is, a person or persons who advises
others as to the investing in or the selling of securities or who are
primarily engaged in giving advice regarding the investment of
funds,

(b)  "portfolio manager” that is, a person or persons who manage
securities portfolios for clients on a discretionary or non-
discretionary basis with regard to investments therein;

“securities market” means any organisation, association or group of persons whether
incorporated or unincorporated which constitutes, maintains or provides a market
place or facilities for bringing together buyers and sellers of securities, including
an automated or linked quotation or transaction system in securities or which
otherwise provides or performs with respect to securities the functions commonly
performed by a securities market and includes any market place and the market
facilities maintained by such market;

"security” or "securities" has the meaning assigned to it in subsection (2);

"substantial shareholder" or "substantial shareholding” means beneficial ownership of ten
per cent or more of the issued and outstanding share capital of any institution or
company;

"trade" or "trading” includes -

@ any sale or disposition of or other dealing or any
solicitation in respect of a security for valuable
consideration, whether the terms of payment be on margin,
instalment or otherwise or any attempt to do any of the
foregoing;

(b) any participation as atrader in any transaction in a security
occurring upon a Securities Exchange;
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(© any receipt by a broker-dealer of an order to buy or sell a
security which is executed,

"trader” means any person registered as such by a Securities Exchange and employed by
a broker-dealer which trades or deals in securities;

"trading day" means any day when trading is authorized by a Securities Exchange;

“underwriter” means a person who as principal agrees to purchase securities with aview
to distribution or who as agent offers for sale or sells securities in connection with
adistribution and includes a person who has a direct or indirect participation in
any such distribution, but does not include —

@ aperson whose interest in the transaction is limited to receiving the
usual and customary distributor’s or seller’s commission payable
by an underwriter or issuer;

(b) amutual fund that under the laws of the
jurisdiction to which it is subject purchases its shares and resells
them;

(c) acompany that under the laws of the jurisdiction to whichitis
subject purchases its shares and resells them.

(2) For the purposes of this Act, "security” or "securities® means any
share, stock, debenture, loan stock, fund, bond, or note issued by any person or body, whether
incorporated or unincorporated, or of any government or local government authority, or
government agency, or quasi-government agency, or foreign government agency, or foreign
guasi-government agency, or international governmental organization, and includes, but is not
limited to -

@ an obligation secured by a mortgage and its derivatives,

(b) an obligation secured by an asset and its derivatives;

(c) rights, options, futures, contracts or other interest (whether
described as units or otherwise) in or in respect of
any of the securities hereinbefore mentioned in this
subsection;

(d) certificates of interest or participation in, or temporary or

interim certificates for, receipts for, or warrants to
subscribe to or purchase, any of the foregoing;
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derivatives including options, futures, contracts or other
rights with respect to commaodities, currencies, indices or
other tangible or intangible personal property or rights
therein,

any securities of any company which is a private company
and which has not taken steps to become a public company;

any interest arising under a partnership agreement or
proposed partnership agreement (other than an agreement
creating alimited partnership), unless the agreement or
proposed agreement relates to an undertaking, scheme,
enterprise, or investment contract promoted by or on behalf
of a person whose ordinary businessis or includes the
promotion of similar undertakings, schemes, enterprises, or
investment contracts, whether or not that person is, or isto
become a party to the agreement or proposed agreement, or
unless the agreement is or would be an agreement, or isor
would be within a class of agreements, prescribed by
regulations for the purpose of this subsection;

any negotiable receipt or other negotiable certificate or
document evidencing the deposit of a sum of money, or any
rights, or interest arising under any such receipt, certificate,
or document;

any bill of exchange and any promissory note within the
meaning of the Bills of Exchange Act;

any debenture that specifically providesthat it is not
negotiable or transferable;

bank contracts for spot or forward foreign exchange
transactions in currencies, excluding currency options.

(3 Notwithstanding subsection (2), the Commission shall have the

authority to designate or to exempt any financial instrument from the definition of a
security under this Act.
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PART 11
SECURITIES COMMISSION

3. Q) The body corporate established under section 3 of the repealed Act
and known as the Securities Board is preserved and shall continue in existence by virtue of and
for the purposes of this Act but shall be known after the commencement of this section as the
Securities Commission of The Bahamas.

2 The First Schedule shall have effect with respect to the Commission, its
members and staff.

4, Q) The functions of the Commission shall be -

@ to formulate principles to regulate and govern mutual
funds, securities and capital markets;

(b) to maintain surveillance over mutual funds, securities and
capital markets ensuring orderly, fair and equitable
dealings;

(© to create and promote conditions to ensure the orderly
growth and devel opment of the capital markets;

(d) to advise the Minister generally regarding mutual funds,
securities and capital markets; and

(e to do such other things as may be prescribed by this Act or
by any other written law.

2 The Commission shall have power to do anything whichis
calculated to facilitate or isincidental or conducive to the proper discharge of its
functions under subsection (1).

(©)) In the exercise of its functions under this Act the Commission shall
satisfy itself that the provisions of the Financial Transactions Reporting Act, 2000 are
being complied with.

5. Q) The Minister may give the Commission directions in writing for
the discharge of its functions and the Commission shall give effect to such directions.

2 The Commission shall furnish the Minister with any returns,
accounts and other information as he may from time to time require with respect to the

property and activities of the Commission and shall afford to him facilities for verifying
the information in any manner and at such time as he may reasonably require.

6. The funds and resources of the Commission shall consist of -
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@ any moneys as from time to time are provided by
Parliament;

(b) any moneys as from time to time may accrue to the
Commission from its operations,

(c) any moneys as from time to time are borrowed by the
Commission pursuant to section 7;

(d) any moneys as from time to time are advanced to the
Commission pursuant to section 8;

(e any moneys or other property as from time to time may in
any manner be lawfully paid to or vested in the
Commission whether or not in respect of any matter
incidental to its functions.

7. Q) Subject to this section, the Commission may borrow sums
required by it for meeting any of its obligations or discharging any of its functions and
may in respect of any borrowing, issue debentures in such forms as the Commission may
determine.

2 Any borrowing of the Commission pursuant to subsection
(2) shall be subject to the approval of the Minister as to the amount to be borrowed, the
source of the borrowing and the terms on which the borrowing may be effected.

3 An approval given for the purposes of this section may be
either general or limited to a particular borrowing or otherwise and may be either
unconditional or subject to conditions.

8. @D Subject to subsection (3), the Minister may at the request
of the Commission make advances to the Commission for the purposes of enabling the
Commission to defray expenditure properly chargeable to its capital account, including
provision of working capital.

(2 Subject to subsection (3), the Minister may at the request of
the Commission guarantee, in any such manner and on any such conditions as he
thinks fit, the repayment of the principal of, and the payment of interest and other
charges on, any authorised borrowings of the Commission made under section 7.

(©)) No guarantees shall be given under this section unless prior
approval thereof has been signified by the House of Assembly in accordance with section
17 of the Financial Administration and Audit Act.

4) Where any sum is paid pursuant to a guarantee given under this
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section, the Minister shall as soon as practicable after the end of each financial year
beginning with that in which the sum isissued and ending with that in which al liability
in respect of the principal of the sum and in respect of interest thereof isfinally
discharged, lay before the House of Assembly a statement relating to that sum.

(5) Any sums required by the Minister for making, advancing and
discharging any guarantees under this section shall be charged on and issued out of the
Consolidated Fund.

(6) In this section and in this Part "financial year" means the period of
twelve months beginning on 1st January in any year.

9. @D The Commission shall make to the Minister at such timesand in
such manner as the Minister may direct, payments on any amount as.may be so
directed in or towards repayment of any sumsissued in fulfillment of any guarantee
given under section 8 and payments of interest on what is outstanding for the time being
in respect of any sums so issued at such rate as the Minister may direct, and different
rates of interest may be directed as respects different periods.

2 The Minister shall lay before the House of Assembly a statement
of any payment due from the Commission under subsection (1) that is not duly paid to
him as required thereunder.

10. (1) Subject to subsection (2), any moneys standing to the credit of
the Commission and not required for any current purpose (in this section referred to as
"surplus funds") may from time to time either be carried to any reserve fund established
under section 11 or be invested by the Commission in securities approved by the
Minister; and the Commission may from time to time, with the approval of the Minister,
sell any or all of such securities.

2 No surplus funds are to be carried to the reserve fund or invested in
securities under subsection (1) without the consent of the Minister and the Minister may
direct that the whole or any part of any surplus funds be paid into the Consolidated Fund.

11. () The Commission shall establish areserve fund.

2 Subject to subsection (5), the Commission may determine the
management of the fund, the sum to be carried from time to time to the credit of the fund
and the application of the fund.

(©)) No part of the reserve fund shall be applied otherwise than for the
purposes of the Commission.

4) The power of the Minister to give directions to the Commission
pursuant to section 5 shall extend to the
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giving of directions to the Commission as to any matter relating to the establishment or
management of the reserve fund, the carrying of sumsto the credit of the fund or the
application of the fund.

) The Minister may at any time direct that any part of the reserve
fund established under subsection (1) be paid into the Consolidated Fund.

12. (1) The Commission shall discharge its functions to ensure that
its revenues are not less than sufficient to meet all sums properly chargeable to its
revenue accounts and its funds under sections 10 and 11 taking one year with
another.

(2 Any excess of the revenue of the Commission for any financial
year over the sum properly chargeable to its revenue account and its funds under sections
10 and 11 for that year shall be applied by the Commission for the purposes of the
Commission.

13. (1) The Commission shall keep proper accounts of all transactions
and shall prepare in respect of each financial year a statement of accounts in such form as
the Minister may direct.

2 Such accounts shall be audited annually by an auditor appointed by
the Commission with the approval of the Minister.

14. (1) The Commission shall, as soon as practicable after the expiration
Of each financial year and in any event not later than 30th June in any year submit to the
Minister areport containing -

@ an account of its transactions throughout the preceding
financial year in such detail as the Minister may direct; and

(b) a statement of the accounts of the Commission audited in
accordance with section 13.

2 The Minister shall cause a copy of the report together with a copy
of the audited financial statements and the auditor's report to be laid on the table of both
Houses of Parliament.

15. () The Minister shall appoint and may dismiss a Secretary to the
Commission.

2 The Secretary shall -

@ receive and process administratively all matters relating to
the Commission; and
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(b) perform any other duties assigned to him by the
Commission and by the Executive Director.

16.  The Minister shall appoint and may dismiss an Executive Director as
he considers necessary for the purpose of performing the duties assigned to such officer
by the Commission or by any written law.

PART 111
REGULATION OF SECURITIES EXCHANGES
AND MARKET PARTICIPANTS

17. @ The Commission shall have the authority to approve and
register any company subject to subsection (2) as a Securities Exchange pursuant to this
Act.

(2)  Application by acompany for registration as a Securities Exchange
shall be made only by a company incorporated under the Companies Act, 1992, and
shall be made to the Commission in the prescribed form accompanied by the prescribed
application fee and shall include a certified copy of its Memorandum and Articles of
Association together with any other documentation as the Commission may require.

3 No person may in The Bahamas establish or maintain or assist in
establishing or maintaining a Securities Exchange, or conduct the business of trading on a
Securities Exchange other than one registered in accordance with this Act.

4) Any person who contravenes subsection (3) is guilty of an offence
and shall be liable on summary conviction to afine of one hundred and fifty thousand
dollars or to imprisonment for two years or to both.

(5) Any company desiring to be registered as a Securities Exchange
pursuant to this Act shall make arrangements acceptable to the Commission for a
compensation fund for the protection of broker-dealers and customers of broker-dealers
who may suffer loss as aresult of the bankruptcy, insolvency or winding up of a broker-
dedler.

18. (1) The Commission may recognize and specify foreign security
exchanges established and operated elsewhere than in The Bahamas whose listed
securities may become eligible for trading on a Securities Exchange pursuant to this Act.

(2) For the purposes of subsection (1), the Commission may prescribe
jurisdictions other than The Bahamas whose securities laws are equivaent to those of
The Bahamas.

19. (1) Notwithstanding anything contained in any other law but
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subject to subsection (2), no trading in alisted security shall take placein The
Bahamas except on the Securities Exchange on which it islisted in accordance
with this Act and any regulations or rules made thereunder.

(2) Subsection (1) shall not apply to individuals who are
trading in securities for his, her, or their own account or for the account of his or her
spouse and children (or his or her spouse or children) under eighteen years of age.

20. (1) A company desiring to provide clearing, settlement, depository,
custody or other services which facilitate or are ancillary to the operations of a
Securities Exchange may not do so until it has been approved and registered by the
Commission which shall have the exclusive authority to approve and register companies
engaged in such services, and such company shall be referred to individually as a
“facility".

(2) Application by a company for registration as afacility shall be
made only by a company incorporated or registered under the Companies Act, 1992, and
shall be made to the Commission in the prescribed form accompanied by the prescribed
application fee and shall include a certified copy of its Memorandum and Articles of
Association together with any other documentation as the Commission may require.

(©)) No person may establish or maintain or assist in establishing or
maintaining afacility, or conduct business with any facility other than one registered in
accordance with this Act.

4 Any person who contravenes subsection (1) or (3) isguilty of an
offence and shall be liable on summary conviction to afine of one hundred and fifty
thousand dollars or to imprisonment for two years or to both.

21. (1) No person other than a broker-dealer which has obtained
membership to trade on a Securities Exchange may trade on such exchange.

(2 Any company (whether acting as adealer for
its own account as principal or as a broker for the account of another) which wishesto
effect or attempts to effect any transaction or otherwise to engage in any dealing in any
securities listed on a Securities Exchange with the public including institutions, or
induces or attempts to induce the public including institutions to purchase, sell or
otherwise deal in securities shall be registered as a broker-deaer by the Commission.

(©)) Registration under subsection (2) as a broker-deaer shall bea
requirement to application to a Securities Exchange for membership for the purpose of
trading securities on that Exchange.

22. D A broker-dealer shall be a company incorporated or
registered under the Companies Act, 1992 and an application by a company for
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registration as a broker-dealer shall be made to the Commission in the prescribed
form and shall be accompanied by the prescribed application fee together with -

@

(b)

(©

(d)

(€)

(f)

awritten statement containing the name and description of
the applicant, the address of itsregistered officein The
Bahamas, the names, addresses, nationalities and
background details of its substantial shareholders, officers
and directors together with their character and financia
references, police certificate and curriculum vitae;

acertified copy of its Memorandum and Articles of
Association together with a certified copy of its certificate
of incorporation or certificate of registration, asthe case
may be;

adeclaration signed by the chief executive officer and the
chief financia officer that the company isin compliance
with the financial requirements pursuant to section 45;

the following documents -

() financial statements for the last two fiscal periods
together with the report of the auditors thereon
prepared in accordance with standards promul gated
by The Bahamas Institute of Chartered Accountants
or the International Federation of Accountants,

(i) management accounts up to a date not more than
three months prior to submission and certified by
the chief executive officer and chief financial
officer to be true and compl ete:

Provided that a company incorporated
less than six months prior to the date of application shall
provide an audited opening balance sheet;

awritten statement of the applicant's operational
capabilities;

any such other information or documentation which the
Commission considers important or appropriate.

2 Before registering the applicant as a broker-dealer, the

Commission shall -
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@ be satisfied that the applicant and its principals are fit and
proper persons who have and maintain a good reputation;

(b) consider and if satisfied of their appropriateness taking into
account the intent and purposes of this Act approve the
Memorandum and Articles of Association referred to in
subsection (1)(b);

(© be satisfied that the applicant's principa business will be
stockbroking and dealing in securities,

(d) be satisfied that the applicant's operational capabilities and
the qualifications of the applicant, its directors, substantial
shareholders and officers meet all the standards set by the
Commission.

(©)) The Commission shall not approve or register as a broker-dealer
any company which has issued bearer shares and shall require an undertaking from every
broker-dealer that it shall not issue bearer shares.

4 The Commission shall have the authority to approve or deny any
application for registration or may delay its decision and request additional information
or documentation from the applicant as it may deem necessary or desirable.

23. (1) Upon being satisfied that the provisions of this Act and the
regulations have been complied with, the Commission shall register the applicant asa
broker-dealer.

2 Where the Commission refuses an application for registration, it
shall notify the applicant in writing of the reasons for so doing and the applicant may file
an appeal in accordance with section 42.

©)] Upon the registration of the applicant as a broker-dealer, the
Commission shall issue a certificate of registration in the prescribed form certifying that
the applicant is registered as a broker-dealer and such certificate shall be primafacie
evidence of compliance with al the requirements of registration of this Act and the
regul ations made thereunder.

24. At least one director of a broker-dealer shall be a stockbroker
and not less than two directors, one of whom shall be a stockbroker director, shall be
actively engaged in the securities business of the broker-dealer.

25. Q) No broker-dealer may alter its Memorandum or Articles of
Association without the prior consent in writing of the Commission.

(2 Notwithstanding the provisions of the Memorandum and

| exbahanms.



dealer.
18 of 1992.

Noticesto

the Commis-
sion.

Voluntary
liquidation.

Official
Register.

19

Articles of Association of the broker-dealer and of the Companies Act, 1992, notice

in writing shall be given to the Commission of any meeting at |east fourteen days prior to
the meeting at which it is proposed to effect any alteration of the broker-dealer's
Memorandum or Articles of Association together with a copy of the proposed resolution.

26. (1) A broker-dealer shall give immediate notice in writing to the
Commission upon -

@ the death, retirement, bankruptcy or resignation of any of
its substantial shareholders, officers or directors; or

(b) any material change requiring an amendment to itsinitial
application for registration as a broker-dealer or any other
material change.

2 Upon any occurrence of the matters mentioned in subsection (1),
the Commission shall have the authority to review the broker-dealer's licence and may
revoke it or impose conditions upon it after conducting a regulatory hearing therefor
pursuant to the powers contained in section 33.

27. A broker-dealer shall not go into voluntary liquidation without
the prior approval of the Commission and if proceedings for an involuntary liquidation
are commenced against a broker-dealer the Commission shall be immediately notified in
writing by the affected broker-dealer or by a director or officer thereof.

28. Q) A Securities Exchange shall maintain aregister (to be known as
"the Official Register") which shall contain -

@ the names of current and former broker-dealers, traders,
facilities and associated persons;

(b) information which the broker-dealers, traders, facilities and
associated persons are required to furnish to the
Commission or to a Securities Exchange;

(c) disciplinary records of each broker-dealer, trader, facility
and associated person; and

(d) any other information which the Commission or the
appropriate Securities Exchange may require.

2 Each broker-dealer, trader, facility or associated person shall
keep current al the information required in the Official Register and any changes shall
be made by notifying the appropriate Securities Exchange in writing.

(©)) The Commission may authorize the public disclosure and
publication of any or al of the information contained in the Official Register.
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29. (1 No individual shall engage in any of the following activities
in The Bahamas on a Securities Exchange unless he is registered as a stockbroker, dealer
or trader by the Commission and employed by a broker-dealer -

(@  offering to provide or providing securities investment
advice to the public including institutions for afee or
other reward;

(b) underwriting of securities offerings;

(© trading in securities,

(d) dealing in securities;

(e supervising any of the aforementioned activities:

Provided that the provisions of this subsection shall not apply to
individuals who are trading in securities for his, her or their own account or for the
account of hisor her spouse and children (or his or her spouse or children) under eighteen
years of age.

2 Any person, other than one mentioned in subsection (1) or
performing clerical or non securities-related functions, and employed by a broker-dealer
or afacility, must be approved by a Securities Exchange as an associated person.

(©)) The powers exercisable by the Commission under this section shall
be exercisable by the Commission until the Commission has delegated such powersto the
relevant Securities Exchange and notice thereof has been published by the Commission in
the Gazette.

4) No broker-dealer, without the consent of the Commission, may
employ any individual as a stockbroker, adealer, atrader, or an associated person unless
that person’s registration, licence or approval, as the case may be, is current and in good
standing.

) Notwithstanding the foregoing or any other provision of this Act,
no company or individual whether self-employed or otherwise employed by a person who
or which is not a broker-dealer which has obtained membership to trade on a Securities
Exchange shall -

@ engage in offering to provide or providing securities
investment advice to the public including institutions;

(b) deadl or trade in securities;
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(c) supervise any of the aforementioned activities,

for afee or other reward unless that company or individual has been registered and
licensed in that behalf with the Commission as a securities investment advisor.

(6) Any person or broker-dealer who contravenes the provisions of
subsection (1), (2), (3), (4) or (5) is guilty of an offence and shall be liable on summary
conviction to afine of one hundred and fifty thousand dollars or to imprisonment for two
years or to both.

@) Subsection (5)(a) shall not apply to -

@ financial institutions including banks and trust companies
licensed under the Banks and Trust Companies Regulation
Act and insurance companies registered under the
Insurance Act;

(b) mutual fund administrators licensed or exempt under the
provisions of the Mutual Funds Act, 1995;

(c) counsel and attorneys and accountants qualified to practice
in The Bahamas,

(d) publishers and writers of newspapers and other publications
ingeneral circulation in The Bahamas or el sewhere who
give advice only through such publications and have no
interest either directly or indirectly in any of the securities
upon which the advice is given and receives no commission
or other consideration for giving the advice,

where engaging in offering to provide or providing securities investment advice is only
incidental to their principal business or occupation.

PART IV
REGULATORY AUTHORITY OF THE COMMISSION

30. Q) In carrying out its responsibilities under this Act the Commission
may make rules providing for such matters as may be necessary or expedient for giving
effect to such responsibilities.

2 Without prejudice to the generality of subsection (1) the
Commission may also make rules for -
@ tender offers, mergers and other issues of corporate control
and acquisition involving any public company;
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(b) the solicitation of proxies by shareholders of public
companies, including but not limited to their need, form
and content.

31. (1) TheCommission shall have the authority to supervise and
regulate the securities market and the operations and duties specifically delegated or
otherwise conferred upon, a Securities Exchange or any other body registered under this
Act.

2 Without prejudice to the generality of the foregoing, the
Commission shall have the authority to -

@ review, approve, reverse or vary any rules, regulations,
interpretations, decisions, actions or orders of a Securities
Exchange or any other body registered under this Act;

(b) establish by rules the educational criteria or standards, if
any, which govern the digibility of an individual to engage
in any of the activities regulated by this Act;

(c) entertain appeals from any rulings, decisions or orders of a
Securities Exchange or any other body registered under this
Act and for any of these purposes the Commission shall
have the power to establish and promulgate its own
procedures pursuant to which such proceedings shall be
brought, heard and determined.

32. (1) The Commission shall have the authority to delegate to a Securities
Exchange or any other body registered under this Act and regulated by the Commission,
any of the powers conferred on it by this Act, including the authority to adopt and enforce
rules for the conduct of their members and the responsibility to regulate their members
compliance with the provisions of those rules and of this Act.

2 The Commission shall have supervisory authority pursuant to
section 31 and it may withdraw, add or vary any powers delegated pursuant to subsection
(1) asit deems necessary.

33. The Commission shall have the authority —

(@ toconduct investigations and regulatory hearingsto
determine whether there has been or whether thereisor is
likely to be because of changed circumstances by reason of
the matters set out in section 26 or otherwise afailureto
comply with the provisions of -
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(1) this Act or with any regulations or rules
made thereunder, or

(i) any of the regulations and rules of a
Securities Exchange or any other body
registered under this Act and regulated by
the Commission;

to impose one or more of the following sanctions,
remedies or other relief as the result of any settlements of
disputes by persons registered, licensed or approved under
this Act or by decisions of the Commission as aresult of
regul atory hearings -

M) censure,

(i) fine, not to exceed three hundred thousand
dollars,

(iii) disgorgement of profits or other unjust

enrichment plus a penalty not to exceed
twice the amount of such profits or unjust

enrichment,

(@iv) restitution,

(v) suspension of licence, registration or
approval,

(vi) revocation of licence, registration or
approval; or

(vii) any other sanctions or remedies as the

justice of the case may require;
to establish and promulgate proceduresto be used in
carrying out any of the functions conferred by this section
upon the Commission.

In carrying out an investigation under this Part, the

Executive Director is empowered to require the production of any document or other
information he deems relevant to the investigation.

(2 In carrying out his functions under this Part, the Executive
Director is empowered to summon witnesses to give evidence or produce any documents
or other materials to enable him to carry out his investigation subject to the right of either
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the Executive Director or the witness to apply to the Supreme Court for an order
compelling the cooperation of the witness or excusing the witness from complying with
the summons, as the case may be.

3 To assist the Commission and the Executive Director in carrying
out the functions hereby required, the Commission shall establish a Disciplinary
Committee comprising five persons including not more than two persons who are
members of the Commission.

4) Upon completion of hisinvestigation, the Executive Director
shall report his findings to the Disciplinary Committee for any appropriate action and the
Disciplinary Committee may recommend to the Commission -

@ dismissal of the matter;

(b) the issue of aletter of caution or some other informal
remedial action;

(© the filing of aformal complaint and proceeding with a
regulatory hearing before the Commission; or

(d) the reference of the matter to the Attorney-General,

and in every case the recommendation of the Disciplinary Committee shall be approved
or ratified by the Commission before being executed.

35. @ Where a dispute has arisen out of or in connection with any
dealingsina listed security between any person regulated by the Commission or by
a Securities Exchange and another party and that dispute has been settled between the
parties, the person so regulated shall, within twenty-one days after the settlement has
been effected provide to the Commission a written report of the dispute together with
copies of all documentation relating to the settlement.

(2) The Commission shall as soon as practicable after receipt of the said
report consider the matter and may either make a finding as to whether or not aviolation
of any provision of this Act or of any regulations or rules made thereunder has occurred
or require that aregulatory hearing be held to so determine.

(©)) In either case, should the Commission decide that aviolation
hasoccurred, it may dismiss the matter or impose one or more of the sanctions or
remedies specified in section 33(b) asit deemsfit.

36. Except where the Commission had made an order or ruling in
the terms of section 33 (b) (v) and (vi), where any person or entity against whom a
decision has been rendered has not fully complied with the terms of such decision
within the prescribed time, that person or entity shall be in contempt of the
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Commission, and shall have its registration, licence or approval suspended until further
order of the Commission.

37. () The Commission may subject alisted company or a broker-deal er
to an order to prevent or restrain the breach of or any non-compliance with, any provision
of this Act or the regulations or rules made thereunder by any person or entity, and such
order shall be subject to appeal to the Supreme Court.

2 In addition to al the rights or remedies which are exercisable
by the Commission or the Board, they or either of them, shall have the power to make an
application to the Supreme Court for an order to prevent the dissipation of any assets
owned or standing to the credit of any broker-dealer or other person regulated by this Act.

3 The Board shall have the power to suspend a broker-dealer or a
trader or afacility or an associated person or to impose an order upon any of the
foregoing persons to prevent or restrain the breach of or non-compliance with any
provision of this Act or the regulations or rules made thereunder by any of the foregoing
persons, who may appeal such suspension or imposition to the Commission with aright
of appeal to the Supreme Court.

38. Where it is provided in this Act that aregister be established and
maintained or kept, or abook of accounts be kept, or alist be prepared or published,
any entry in such register, book of account or list, or the production of any licence
or certificate issued under this Act shall be prima facie evidence of the contents thereof.

39. No proceedings against any person or body corporate for a breach
of any of the provisions of this Act, or for afailure to comply with any of its
provisions may be commenced after the expiration of four years from the day upon
which the breach or non-compliance is or ought to have been discovered.

40. In any proceedings for an offence under this Act, it shall be agood
defence for the person charged to prove that he took all reasonable precautions and
exercised al due diligence to avoid the commission of the offence by himself or by any
person under his supervision or control.

41. In the absence of any specific provision in this Act governing the

operations of a Securities Exchange, the appropriate provision of the Companies Act,
1992 relating to companies generally shall apply.

2. (1 Any person aggrieved by a decision, refusal, ruling or order of
the Commission may appeal to the Supreme Court in accordance with rules of court.

2 On an appeal pursuant to subsection (1), the Commission shall
be entitled to appear and be heard in the proceedings on the appeal .

43. Q) Where a broker-dealer, trader, facility or associated person is
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convicted in The Bahamas or elsewhere of a criminal offence involving fraud or
dishonesty under Bahamian or any other law, such person shall cease to be registered,
licensed or approved under this Act with effect from the date of the conviction.

2 Where a broker-dealer, trader, facility or associated person is
convicted in The Bahamas of any criminal offence other than fraud or dishonesty under
Bahamian law or is convicted of any like criminal offence under any foreign law in any
foreign jurisdiction, such person'slicence, registration or approval shall be reviewed by
the Commission and may be subject to revocation, suspension or other remedial action.

(©)) Where a broker-dealer, trader, facility or associated person has
been the subject of any disciplinary action by any Bahamian or foreign regulatory
organization, such person's registration, licence or approval shall be reviewed by
the Commission and may be subject to revocation, suspension or other remedial action.

44, The Commission shall have the power to suspend trading for a
period of time of al or any securities on a Securities Exchange if it deemsit to be in the
public interest to do so.

PART V
FINANCIAL REQUIREMENTS:
BROKER-DEALERS

45. (D All broker-dealers, upon being registered under capital this
Act, shall have and maintain an issued and paid up capital of not less than the sum
prescribed by regulations made under this Act, provided that the Commission may from
time to time vary such minimum capital sumsin particular instances.

2 In addition to the provisions of subsection (1), every broker-dealer
shall maintain the financial standardsrelating to capital and liquidity at levelsfixed by
the Commission from time to time.

46. A broker-dealer shall keep such books, accounts, registers and
other records as may be necessary -

(@  toshow the nature and details of al dealings and
transactions entered into by it;

(b) to explain transactions and the financial status of its
business at any time;

(c) to enable a true profit and loss account and balance sheet to
be prepared from time to time,
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and such other books and records as the Commission may from time to time require.

a47. (D A broker-dealer shall establish and keep in one or more banks
which hold an unrestricted licence issued pursuant to section 4 of the Banks and Trust
Companies Regulation Act (or such other bank or trust company outside The Bahamas as
may be approved by the Commission for the purposes of this section) one or more trust
accounts designated as such into which it shall pay -

@ all moneys (less any commission and proper charges) that
are received from or on account of any person, other than
another broker-deadler, for the purchase of securities not
delivered to the broker-dea er within five trading days after
receipt of such moneys;

(b) moneys (less any commission and other proper charges)
that are received on account of any person, other than a
broker-dealer, from the sale of securities and not paid to
that person or as that person directs within five trading days
after receipt of such moneys.

(2 Save as otherwise provided in this Part, moneys held in trust
accounts in accordance with this section shall not be used for payment of the debts or
expenses of a broker-dedler.

48. A broker-dealer may not withdraw any moneys from atrust
account established under section 47 except for the purpose of making payment on
behalf of or to the person lawfully entitled thereto, or for any other purpose duly
authorized by law.

49. Nothing in this Part shall affect in any way any lawful claim or
lien which a person may have against or upon moneys held in atrust account, or against
or upon moneys received for the purchase of securities, or from the sale of securities,
before such moneys are paid into a trust account.

50. Any person who fails to comply with or contravenes any of the
provisions of section 45, 46, 47 or 48 is guilty of an offence and shall be liable on
summary conviction to afine of seventy-five thousand dollars or to imprisonment for one
year or to both.

51. @D A broker-dealer shall appoint an auditor who is a public accountant

licensed under the Public Accountants Act, 1991, and approved by the Commission.

2 The broker-dealer shall -
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@ within four months after its financial year file with the
Commission -

() financial statementsin respect of that year
along with the report of the auditor thereon
required pursuant to the provisions of
subsection (3) (a),

(i) acopy of the report of the auditors on
results of the procedures performed by him
pursuant to the provisions of subsection

(3)(b);

(b) within forty-five days following every third month of
itsfinancial year (other than the year end), prepare and
submit to the Commission on the prescribed forms,
financia and other information as may be prescribed
covering the previous three month period:

Provided that such financial and other
information need not be audited or otherwise subject to
verification or attestation by the auditor, but shall be
attested to by the broker-dealer's chief executive officer and
chief financial officer to be true and compl ete.

3 The auditor shall issue -

@ areport on his audit of the financial statements stating
whether or not the financial statements present fairly (or
present atrue and fair view of), in all material respects, the
financial position of the broker-dealer and the results of its
operations and its cash flows in accordance with standards
promulgated by The Bahamas Institute of Chartered
Accountants or the International Federation of
Accountants; and

(b) areport on whether or not the business of the broker-dealer
has been conducted in accordance with the provisions of
this Act and the regulations and rules prescribed thereunder
relating to the record keeping, reserve requirements, filing
requirements, segregation of customers funds and the
financial affairs of broker-dealers.

4) Where the report of the auditor required by subsection (3)(a) is

qgualified in any respect or the report required by subsection (3)(b) discloses that there
are any material weaknesses or deficienciesin or non-compliance with any of the
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provisions of this Act and the regulations and rules made thereunder relating to the record
keeping, reserve requirements, filing requirements, segregation of customers funds and
the financial affairs of broker-dealers, the Commission shall, if deemed necessary,
suspend the broker-dealer from trading on a Securities Exchange, and such suspension
shall not be removed until the matter giving rise to the qualified audit report is rectified or
otherwise resolved or the matters giving rise to the weaknesses or deficienciesin or non-
compliance with the aforementioned provisions of the Act and the regulations and rules
made thereunder are rectified.

(5) Wherein the course of performing the duties required by subsection
(3) the auditor comes to the view that a matter that could give rise to aqualification in the
audit report on the financial statements or that a major deficiency, weakness or non-
compliance should be reported to the Commission, he shall request the broker-dealer to
notify the Commission accordingly and, if the broker-dealer fails or refusesto do so, the
auditor shall notify the Commission forthwith on the prescribed form with a copy of such
notification being supplied to the broker-dealer.

52. (1) Every broker-dealer shall, to the satisfaction of the Commission,
effect and maintain appropriate policies of insurance for the purpose of indemnifying
itself against any liability that may be incurred as aresult of any act or omission of any of
its directors, officers or employees.

2 Failure to comply with this section shall render the registration of
the broker-dealer revocable by the Commission.

53. @D A broker-dealer may not -

@ acquire any substantial shareholdings in any company
which is not a broker-dealer other than in the usual course
of the business of trading in securities;

(b) acquire any shares, debentures or other interest in any other
broker-dealer, except where such acquisition involves the
take-over of all the shares, debentures and other interests of
the other broker-dedler,

without the approval of the Commission.

2 Failure to comply with this section shall render the registration of
the broker-dealer revocable by the Commission.
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PART VI

THE ISSUE OF SECURITIESTO

54. (1)

(2)

®3)

THE PUBLIC:
PROSPECTUS

Subject as hereinafter appearsit shall not be lawful to publish to
the public any invitation to subscribe for securities or to issue to the public any form
of application to subscribe for or to purchase securities -

@

(b)

(©)

unless before the date of such publication or issue,

as the case may be, the prospectus required by and
complying with the requirements of this Act and
regul ations made thereunder, has been lodged with the
Commission and has been approved and has been
registered as provided herein;

unlessin the case of the issue of any form of application
for securities such form of application is accompanied by a
copy of the prospectus as so registered with the
Commission;

unlessin the case of such publication of any invitation to
subscribe for securities the issuer shall have published at
least once in a newspaper circulating generally in The
Bahamas not less than three days before the publication of
such advertisement a notice advising where an applicant
may obtain (except from the Commission) free of charge
acopy of the prospectus as so registered with the
Commission.

A prospectus -

@
(b)

shall be dated; and

shall be signed, in the case of acompany or intended
company by the chief executive officer and the chief
financial officer and by every director or proposed director
or his agent, and in the case of a partnership by every
general partner or proposed general partner or his agent,
and in the case of atrust by every trustee and in the case of
asyndicate or of ajoint venture by every manager or
proposed manager or his agent.

Every prospectus shall state on its face that the original has been
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registered with the Commission, but the publication of the prospectus shall not be
deemed to mean approval of the contents thereof by the Commission nor create any
liability of the Commission nor of the Government in respect thereof or in respect of any
statement contained therein and every published prospectus shall contain a statement to
such effect prominently displayed therein.

4) The provisions of subsection (1) shall not apply if it is shown to
the reasonabl e satisfaction of the Commission -

@ that the form of application was issued either in connection
with a bonafide invitation to a person or persons or
company to enter into an underwriting agreement with
respect to the securities which are to be offered to the
public in the future; or

(b) that the issue was in relation to securities which were not
offered to the public and that issuers have fifty members or
less and are primafacie exempt as regards dealingsin their
securities and the issue of invitations in respect thereof
which will not result in their having more than fifty
members.

(5) If any person acts in contravention of the provisions of subsection
(1), heisguilty of an offence and shall be liable on summary conviction to afine of thirty
thousand dollars, or to imprisonment of six months or to both.

(6) In the event of non-compliance with or contravention of any of
the requirements of this section, any person responsible for the publication or issue of the
prospectus shall not incur any liability by reason of the non-compliance or contravention
if -
@ as regards any matter not disclosed, he proves that he was

not cognizant thereof;

(b) he proves that the non-compliance or contravention arose
from an honest mistake of fact on his part; or

(c) the non-compliance or contravention was in respect of
matters which in the opinion of the court dealing with the
case were immaterial and were otherwise such as ought, in
the opinion of the court, having regard to all the
circumstances of the case, reasonably to be excused:

Provided that, in the event of failure to include in a prospectus
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a statement with respect to matters relating to share capital, no such responsible person
shall incur any liability in respect of the failure unlessit be proved that he had knowledge
of the matters not disclosed; and provided that nothing in this subsection shall limit or
diminish any liability which the responsible person or the issuer of the securities may
incur under the Common Law or this Act apart from this subsection.

) This section shall not apply -
@ to securities issued by the Government of The Bahameas;
(b) to exempt securities pursuant to subsection (8);

(© to an issue of securities exempt from the provisions of this
section by the Commission in writing; or

(d) to any such class of securities which the Commission
designates as exempt from the requirements of this section.

(8 For the purposes of paragraph (b) of subsection (7), "exempt
securities' shall mean -

@ securities which are regulated under the Mutual Funds
Act, 1995 or are "exempt mutual funds' pursuant to
subsection (4) or (6) of section 3 of that Act;

(b) securities quoted on and dealt in on arecognized foreign
securities exchange specified by the Commission pursuant
to section 18 of this Act and currently in good standing in
itsrelevant jurisdiction;

(c) subject to approval by the Commission, securities
authorized by a national or local government, its agencies
or any other quasi-governmental entity.

9 Every company incorporated in The Bahamas and every
partnership or joint venture or syndicate or trust or other issuer established in The
Bahamas that issues securities to the public in any other jurisdiction shall comply with
the provisions of this section and any regul ations made thereunder:

Provided that securitiesissued in jurisdictions prescribed by the
Commission pursuant to section 18 are exempt from complying with this subsection.

(10) Inany particular class of securities or issuers, the Commission
shall have the authority -
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@ to require any additional information to be included in the
prospectus; or

(b) to permit the omission of any items of information.

(11) Upon written application by an issuer, the Commission shall have
the authority to exempt such issuer from any of the requirements of this section.

55. D A prospectus inviting persons to subscribe for securities
and which includes a statement purporting to be made by an expert shall not be published
unless -

(@  such expert has given his consent in writing and has not,
before delivery of the prospectus for registration,
withdrawn his written consent to the publication thereof
with the statement included in the form and context in
which it isincluded; and

(b) a statement that he has given and has not withdrawn his
consent as aforesaid appears in the prospectus.

2 If any prospectusis published in contravention of this section, the
issuer and every person who is knowingly a party to the publication thereof is guilty of an
offence and shall be liable on summary conviction to afine of ten thousand dollars.

(©)) In this Part the expression "expert" includes engineer, valuer,
accountant, counsel and attorney and any other person whose profession gives authority
to a statement made by him.

56. (1) No prospectus shall be registered by the Commission unless there
has been delivered to the Commission a copy thereof dated and signed by such persons as
are required by subsection (2) of section 54 or by their agent authorized in writing, and
having endorsed thereon or attached thereto -

@ any consent to the publication of the prospectus required
by section 55 from any person as an expert;

(b) acopy of any contract required by regulationsto be stated
in the prospectus, or, in the case of a contract not reduced
into writing, a memorandum giving full particulars thereof;
and

(© where the person making any report required by any
regul ations made under this Act has made therein, or has
without giving the reasons indicated therein, any
adjustments to his report, awritten statement signed by that
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person setting out the adjustments made and the reasons
therefor.

2 The references in subsection (1)(b) to the copy of a contract
required thereby to be endorsed on or attached to a copy of the prospectus shall, in the
case of a contract wholly or partly in aforeign language, be taken as references to a copy
of atrandation of the contract in English or a copy embodying atransation in English of
the partsin aforeign language, as the case may be, being a trandlation certified by the
trandlator before a notary public and authenticated to be a correct trandation, and the
reference to a copy of a contract required to be available for inspection shall include a
reference to a copy of atranslation thereof or a copy embodying atrandation of parts
thereof al similarly certified as aforesaid.

©)] Every prospectus shall, on the face of it -

@ state that a copy has been lodged for registration as
required by section 54 and that publication of the
prospectus or allocation or trading in the securities
described in the prospectus as being offered can commence
only after the registration of the prospectus by the
Commission; and

(b) specify, or refer to statements included in the prospectus
which specify, any documents required by this section to be
endorsed on or attached to the copy so delivered.

4 Where a copy of a prospectus has been lodged for registration,
the Commission shall issue areceipt for the prospectus and shall -

@ approve and register the prospectus expeditiously; or

(b) refuse to register the prospectus and notify the issuer
immediately in writing of the reason for so doing.

5) The Commission shall not register a prospectus unlessit is dated
and the copy thereof signed in the manner required by this section and section 54 and
unless it has endorsed thereon or attached thereto such financial statements, reports or
other documents as are required by this Act or any regulations or rules made thereunder.

(6) The Commission shall refuse to register a prospectusif it appears
to the Commission -

@ that the prospectus or any other document required to be
filed therewith -
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(1) failsto comply in any substantial respect
with any of the requirements of this Act or
any regulations or rules made thereunder, or

(i) contains any statement that is misleading,
false or deceptive;

(b) that an unconscionable consideration has been or is
intended to be paid for promotional purposes or for the
acquisition of a security;

(© that the proceeds from the sale of securities together with
other resources of the issuer will be insufficient to
accomplish the purpose of the issue as stated in the
prospectus;

(d) that the financial condition or past conduct of the issuer or
any officer, director, promoter or person connected with the
issuer affords reasonable grounds for believing that the
business of the issuer will not be conducted in a manner
that isfinancialy responsible or isin the best interest of the
holders of its securities; or

(e that a person who has prepared or certified any part of the
prospectus or is named as having prepared or certified a
report or valuation used in or in connection with the
prospectusis not afit and proper person to do so.

@) If a prospectusis published without its having been registered by
the Commission under this Act, theissuer and every person whois knowingly aparty
to the publication of the prospectusis guilty of an offence and shall be liable to afine of
one thousand dollars for every day, or part thereof, from the date of the publication of the
prospectus until the prospectus isin compliance with al the requirements of this Act and
the regulations and shall be further liable -

@ on summary conviction to afine of thirty thousand dollars
or to imprisonment for six months, or to both;

(b) on conviction on information to afine of seventy-five
thousand dollars or to imprisonment for one year or to both.

57. (1) Subject to the provisions of this section, where a prospectus invites
persons to subscribe for securities of an issuer, the following persons shall be liable to
pay compensation to all persons (individually or as a class) who subscribe for any
securities on the faith of the prospectus for the loss or damage they may have sustained
by reason of any untrue statement included therein, that isto say -
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every person who is adirector or a chief executive officer

or achief financial officer or manager or partner (except a
limited partner) of the issuer at the time of the publication
of the prospectus,

every person who has authorized himself to be named and
is named in the prospectus as a director or a chief executive
officer or achief financia officer or manager or partner or
as having agreed to become a director or a chief executive
officer or achief financial officer or manager or partner
either immediately or after an interval of time;

every person being a promoter of the issue;

every person who has authorized the publication of the
prospectus:

Provided that where, under section 55, the consent of a person
isrequired to the publication of a prospectus and he has given that consent, he shall
not by reason of his having given it be liable under this subsection as a person who has
authorized the publication of the prospectus except in respect of an untrue statement
purporting to be made by him as an expert.

2 No person shall be liable under subsection (1) if he proves -

@

(b)

(©)

(d)

that, having consented to become a promoter, a director or
achief executive officer or a chief financial officer or a
manager or apartner of an issuer, he withdrew his consent
before the publication of the prospectus, and that it was
published without his authority or consent;

that the prospectus was published without his knowledge or
consent, and that on becoming aware of its publication he
forthwith gave reasonable public notice that it was
published without his knowledge or consent;

that, after the publication of the prospectus and before
allotment thereunder, he, on becoming aware of any untrue
statement therein, withdrew his consent thereto and gave
reasonabl e public notice of the withdrawal and of the
reason therefor; or

that -
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(1)

(i1)

(iii)

as regards every untrue statement not
purporting to be made on the authority of an
expert or of apublic official document or
statement, he had reasonable grounds to
believe, and did up to the time of the
allotment of the securities believe, that the
Statement was true,

as regards every untrue statement purporting
to be a statement by an expert, or contained
in what purports to be a copy of or extract
from areport or valuation of an expert, it
fairly represented the statement, or was a
correct and fair copy or extract from the
report or valuation, and he had reasonable
ground to believe and did up to the time of
publication of the prospectus believe that the
person making the statement was competent
to make it and that person had given the
consent required by section 55 to the
publication of the prospectus and had not
withdrawn that consent before the delivery
of a copy of the prospectus for registration
or, to the defendant's knowledge, before
allotment thereunder, and

as regards every untrue statement purporting
to be a statement made by an official person
or contained in what purports to be a copy of
or extract from a public official document, it
was a correct and fair representation of the
statement or copy of or extract from the
document:

Provided that this subsection shall not apply n the case of a person
liable, by reason of his having given a consent required of him by section 55 as a person
who has authorized the publication of the prospectus in respect of an untrue statement

purporting to be made by him as an expert.

3 A person who, apart from this subsection would under subsection
(2) beliable, by reason of his having given a consent required of him by section 55 asa
person who has authorized the publication of a prospectusin respect of an untrue
statement purporting to be made by him as an expert shall not be so liable if he proves -
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@ that, having given his consent under section 55 to the
publication of the prospectus, he withdrew it in writing
before delivery of a copy of the prospectus for registration;

(b) that, after delivery of a copy of the prospectus for
registration and before allotment thereunder, he, on
becoming aware of the untrue statement, withdrew his
consent in writing and gave reasonable public notice
of the withdrawal, and of the reason therefor;

(c) that he was competent to make the statement and that he
had reasonable ground to believe and did up to the time of
the allotment of the securities, believe that the statement
was true.

4 Where -

@ the prospectus contains the name of a person as a promoter
or adirector or achief executive officer or achief financia
officer or manager or partner of the issuer, or as having
agreed to become a director or a chief executive officer or a
chief financia officer or manager or partner thereof; and he
had not consented to become a director or a chief executive
officer or achief financial officer or manager or partner, or
has withdrawn his consent before the publication of the
prospectus, and has not authorized or consented to the
publication thereof; or

(b) the consent of a person isrequired under section 55 to the
publication of the prospectus and he either has not given
that consent or has withdrawn it before publication of the
prospectus,

the promoter, the directors or a chief executive officer or a chief financial officer or
managers or partners of the issuer, except any without whose knowledge or consent the
prospectus was published, and any other persons who authorized the publication thereof
shall be liable to indemnify the person named as aforesaid or whose consent was required
as aforesaid, as the case may be, against all damages, costs and expenses to which he may
be made liable by reason of his name having been inserted in the prospectus or of the
inclusion therein of a statement purporting to be made by him as an expert, as the case
may be, or in defending himself against any action or legal proceeding brought against
him in respect thereof:

Provided that a person shall not be deemed for the purposes of this
subsection to have authorized the publication of a prospectus by reason only of his having
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given the consent required by section 55 to the inclusion therein of a statement purporting
to be made by him as an expert.

(5) For the purposes of this section -

@ the expression "promoter” means a person who acting alone
or in conjunction with one or more other persons, procures
the formation or establishment of an entity whose shares or
other securities are offered for sale to the public, or wasa
party to the preparation of the prospectus, or of the portion
thereof containing the untrue statement, but does not
include any person by reason of his acting in a professional
capacity for persons engaged in procuring the formation of
the issuer;

(b) the expression "expert" has the same meaning as in section
95;

(c) the expression "untrue statements” shall include omissions
which render the statement untrue or misleading.

58. Q) Where a prospectus includes any untrue statement, any person who

authorized the publication of the prospectusis guilty of an offence and shall be liable -

@ on summary conviction, to afine of thirty thousand dollars
or to imprisonment for six months or to both;

(b) on conviction on information to a fine of seventy-five
thousand dollars or to imprisonment for one year or to both,

unless he proves either that the statement was immaterial or that he had reasonable
grounds to believe and did, up to the time of the publication of the prospectus, believe
that the statement was true.

2 A person shall not be deemed for the purposes of this section to
have authorized the publication of a prospectus by reason only of his having given the
consent required by section 55 to the inclusion therein of a statement purporting to be
made by him as an expert.

5. (1) Where an issuer allots or agreesto allot any securities of the issuer
with aview to al or any of those securities being offered for sale to the public any
document by which the offer for sale to the public is made shall for al purposes be
deemed to be a prospectus published by the issuer, and all written laws and regulations
and rules of law as to the contents of prospectuses and to liability in respect of statements
in and omissions from prospectuses, or otherwise relating to prospectuses shall apply and
have effect accordingly asif the securities had been offered to the public for subscription
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and asif persons accepting the offer in respect of any securities were subscribers for
those securities, but without prejudice to the liability, if any, of the persons by whom the
offer is made, in respect of misstatements contained in the document or otherwisein
respect thereof.

(2 For the purposes of this Act, it shall, unless the contrary is proved,
be evidence that an allotment of, or an agreement to allot securities was made with aview
to the securities being offered for sale to the publicif it is shown -

@ that an offer of the securities or of any of them for saleto
the public was made within six months after the allotment
or agreement to allot; or

(b) that at the date when the offer was made to the public the
whole consideration to be received by the issuer in respect
of the securities had not been so received.

©)] Section 54 as applied by this section shall have effect asif it
required a prospectus to state in addition to the matters required by that section to be
stated in a prospectus -

@ the net amount of the consideration received or to be
received by the issuer in respect of the securities to which
the offer relates; and

(b) the place and time at which the contract under which the
said securities have been or are to be alotted may be
inspected,

and section 56 as applied by this section shall have effect as though the persons making
the offer were persons named in a prospectus as a chief executive officer or chief
financial officer or directors or managers or partners of an issuer.

4) Where a person making an offer to which this section relatesis a
company or a partnership, it shall be sufficient to establish the document as a prospectus
for the purposes of this section if the document is signed on behalf of the company or the
partnership by any officer of the company as defined in section 2 of the Companies Act,
1992 or by amajority of partners, as the case may be, and any of the foregoing persons
may sign by his agent authorised by him in writing.

60. For the purposes of the foregoing provisions of this Part -

@ a statement included in a prospectus shall be deemed to
be untrueif it is misleading in the form and context in
which it isincluded or omits any material facts; and
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(b) a statement shall be deemed to be included in a prospectus
if it is contained therein or in any report or memorandum
appearing on the face thereof or by reference incorporated
therein or issued therewith.

61. Sections 54 to 60 shall not apply to private companies.

62. Q) A private company is a company which by its Articles -

(@ restricts the right to transfer its shares;

(b) limits the number of its members to no more than fifty
beneficial owners; and

(© prohibits invitation to the public to subscribe for any
shares, debentures or other securities of the company.

2 If two or more persons hold one or more shares jointly, they shall
for the purposes of this section be treated as a single entity.

(©)] The Commission shall have the authority to decide whether or not
any entity meets the requirements of a private company for the purposes of this section.

63. @D A company -

@ incorporated in The Bahamas that issues its securities
to the public in The Bahamas;

(b) existing at the commencement of this Act which prior to
the said commencement had issued to the public any
securities as aresult of a public offering;

and a part or the whole of which is outstanding shall be deemed to be a public company,
and the securities of such a company shall be exempt from section 19 until such time as
the Commission may determine and notice thereof has been published by the
Commission in the Gazette following the registration of a Securities Exchange.

2 Every company incorporated in The Bahamas under the
Companies Act, 1992 or the International Business Companies Act, 1989 with less than
twenty members shall be deemed to have the provisions of section 62 in its Articles of
Association.

3 Every company incorporated in The Bahamas under the

Companies Act, 1992 or the International Business Companies Act, 1989 not falling
under subsection (1) or (2) shall be deemed to have no more than fifty members and shall
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be deemed to include in its Articles of Association the provisions of section 62 during a
period of one year from the date of commencement of this Act.

PART VII
REPORTING REQUIREMENTS

Company 64. @ Subject to subsection (2), where a material change occursor is
tofile likely to occur in the affairs of a public company such company shall -

with (@ immediately file areport of such change with the
Commis- commission; and

sion.
(b) within five days, publish in a newspaper circulating
generally in The Bahamas a notice of such change.

(2 Subject to subsection (3) where -

@ in the opinion of the company the disclosure of the change
would be detrimental to the interest of the company; or

(b) the company has no reason to believe that its directors or
officerswith knowledge of the change would use such
knowledge in purchasing or selling securities of the
company,

the company may, in lieu of complying with subsection (1), file with the Commission a
report as prescribed by regulations accompanied by the prescribed fee.

(©)) The Commission shall as soon as practicable after receipt of the
said report and after giving the company an opportunity to be heard consider whether
disclosure of the change should be made in the public’sinterest.

4) Where the Commission decides that disclosure should be madein
the public’sinterest the company should be so notified forthwith.

Issuer 65. Q) Every issuer of a security -
tofile
reports. @ registered under this Act shall file with the Commission in

accordance with any regulations or rules made thereunder
such annual reports (and such copies thereof) certified, if
required by the rules of the Commission, by independent
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public accountants and such quarterly reports (and such
copies thereof) as the Commission may prescribe;

(b) registered on a Securities Exchange shall file with the
appropriate Securities Exchange certified duplicate copies
of such annual and quarterly reports as are mentioned in

paragraph (a).

2 In the case of public companies, subsection(1) shall bein addition
to and not in derogation of the provisions of the Companies Act, 1992 relating to
financial disclosures.

PART VIlII
CONDUCT OF SECURITY BUSINESS

66. (1) A stockbroker or adealer or atrader may not trade on a Securities
Exchange other than in the name and on behalf of a broker-dealer.

(2 All bids or offers by a stockbroker or adealer or atrader for the
purchase or sale of listed securities shall be made during the trading sessions of a
Securities Exchange.

3 Subsection (1) shall not apply to casual private securities
transactions between individuals not subject to regulation or registration under this Act,
unless the frequency or nature of the transactions exceed the limits established by the
Commission.

4 Notwithstanding subsection (2), stockbrokers or dealers or traders
may, where the sale or purchase order isin the opinion of the Commission beyond the
capacity of the Securities Exchange, find matching orders other than during the trading
session in accordance with regulations made under this Act.

67. The beneficial ownership of any listed security sold together with
all rights and interestsin such listed security shall pass from seller to buyer with effect
from the trade date of the transaction unless such rights and interests are expressly
excluded by the terms of the contract of sale in which case the nature of the exclusion and
its extent shall be recorded at the time of the transaction in the contract note as provided
for in section 78.

68. (1) Subject to subsection (2), a broker-dealer may tradein listed
securities both as an agent and as a principal.

2 Where a broker-dealer seeks to purchase listed securitiesas a
principal, and there is a competing bid on behalf of a client for the purchase of those
securities which equals or is better than the bid made by the broker- dealer the competing
bid shall be preferred to that made by the broker-dealer.
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3 For the purposes of this section, trading as a principal includes
trading on behalf of a corporation in which the broker-dealer or its directors have a
controlling interest.

4) Where a broker-dealer purchases listed securities as a principal,
it shall record such securities in abook of accounts separate from the book of accounts
relating to securities held as an agent.

69. (1) A person who directly or indirectly for the purpose of creating a
false market in any security -

@ effects any transaction in such security which involves no
change in the beneficial ownership thereof; or

(b) enters an order or orders for the purchase of a security with
the knowledge that an order or orders of substantially the
same size, at substantially the same time and at
substantially the same price, has or have been or will be
entered by or for the same or different parties for the sale of
that security,

isguilty of an offence.

(2 For the purposes of this section, a "false market" isamarket in
which the movement in the price of a security is brought about or sought to be brought
about by factors calculated to create a movement of the price of a security not justified
by the assets, earnings or prospectus related to that security.

70. A person who directly or indirectly effects a series of transactions
in any security in the securities market creating actual or apparent active trading in such
security for the purpose of inducing the purchase or sale of such security by others
isguilty of an offence.

71. A broker-dealer, atrader or any other person who is selling or
offering for sale or purchasing or offering to purchase, any security whether in
consideration or anticipation of areward or benefit or otherwise and who induces
apurchase or sale of such security on a securities market by the circulation of
information to the effect that the price of any such security will or islikely to rise or
fall because of market operations by one or more persons conducted for the purpose
of raising or depressing the price of such security is guilty of an offence.

72. A person who directly or indirectly in connection with the
purchase or sale of any security -
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employs any device, scheme or artifice with the
intention to defraud;

engages in any act, practice or course of business which
would operate as afraud or deceit on any person;

makes any untrue statement of a material fact or omitsto
state amateria fact with the intent to mislead,

73. A person who -

@

(b)

is guilty of an offence.

discloses any internal or confidential information
concerning the affairs of an issuer which he has

obtained by virtue of his employment with that

issuer, or any other employment, prior to the normal or
arranged time for the publication of that information by that
issuer; or

carries out on his own behalf or on behalf of any other
person or causes to be carried out any security transaction
based on internal or confidential information concerning
the affairs of an issuer prior to the normal or arranged time
for the publication of information by that issuer,

74. (1) For the purposes of sections 75 and 76 "insider" meansin

respect of acompany -

(@

(b)
(©
(d)

(€)

adirector or officer of the company or a person connected
with adirector or officer;

an associated company or enterprise of the company;
an affiliated company or enterprise of the company;

a person who beneficially owns ten per cent or more of the
shares of the company or who exercises control or direction
over ten per cent or more of the votes attached to the
securities of the company whether such control or direction
isexercised by virtue of direct or indirect ownership or by
virtue of statute or agreement and a connected person of
such a person;

a person, whether or not he is employed by the company, -
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() who receives specific confidential
information from a person described in this
section, and

(i) who has knowledge that the person giving
the information is a person described in this
section; or

any agent, auditor, contractor or consultant to the company
who receives or comes into confidential information.

(2 In this section -

@

(b)

"associated company" includes a company (not being a
subsidiary of the investing group or company) in which
either -

(1) the investing group or company's interest is
effectively that of a partner in ajoint venture
or consortium and the investing group or
company isin aposition to exercise
significant influence over the investee
company, or

(i) the investing group or company's interest is
substantial and for the long term and, having
regard to the disposition of the other share-
holdings of the investing group or company,
isin aposition to participate in the investee
company's operating and financial policies
(including dividend policy), but not
necessarily exercise control over these
policies,

and where the investing group or company's interest
amounts to twenty per cent or more of the equity voting
rights of a company, it shall be presumed, subject to clear
rebuttal otherwise, that the investing group or company has
the ability to exercise significant influence over that
company (through the participation in the operating and
financia policy decisions of that company);

"connected person” includes, in relation to a director or
officer unless that person is also adirector or officer of the
same company -
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() the spouse of the director or officer and
any minor child or minor step-child,

(i) abody corporate in which the director or the
officer or those natural persons connected
with the director or the officer have direct
or indirect interests in twenty per cent or
more of the equity share capital of that body
corporate or are able to control twenty per
cent or more of the voting authority at any
of its general meetings,

(iii) atrustee or trust, the beneficiaries of which
include the director himself, or the officer
himself or a person connected with the
director or the officer,

(@iv) apartner of either the director or officer or a
connected person;

"enterprise” includes an unincorporated association.

The provisions of this section shall apply mutatis mutandis to

partnerships, limited liability partnerships, trusts, joint ventures, syndicates and other

issuers, as the case may be.

75 (1)

(2)

For the purposes of this section and sections76 and 77 -

(@

(b)

(©)

adirector or officer of abody corporate that is a parent
company is an insider of its subsidiary company;

adirector or officer of abody corporate that is a subsidiary
isan insider of its parent company;

adirector or officer of abody corporate that is an affiliated
company is an insider of its affiliates.

For the purposes of this section and sections76 and 77 -

@

if abody corporate becomes an insider of a company or
enters into a business combination with a company, a
director or officer of the body corporate shall be presumed
to have been an insider of the company for the previous six
months or for such shorter period that he was a director or
an officer of the body corporate; and
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(b) if acompany becomes an insider of a body corporate, or
enters into a business combination with a body corporate, a
director or officer of the body corporate shall be presumed
to have been an insider of the company for the previous six
months or for such shorter period that he was a director or
officer of the body corporate.

3 In subsection (2), "business combination” means an acquisition of
al or substantially al the property of one body corporate by another or a merger of two
or more bodies corporate.

4) The provisions of this section shall apply mutatis mutandis to
partnerships, limited liability partnerships, trusts, joint ventures, syndicates, and other
issuers, as the case may be.

76. Aninsider who, in connection with a transaction in a security
of theissuer or any of its affiliates, makes use of any specific confidential information for
his own benefit or advantage that, if generally known, might reasonably be expected to
affect materially the value of the share shall be liable to compensate any person for any
direct loss incurred by that person as aresult of the transaction, unless the information
was known or in the exercise of reasonable diligence should have been known to that
person at the time of the transaction.

77. (1) An action to enforce aright created by section 76 may not be
commenced except within two years after the discovery of the facts that gaveriseto
the cause of action.

2 Sections 74 to 76 inclusive are applicable to public companies
only.

78. (1) Any broker-dealer which effects any sale or purchase of any listed
security shall within twenty-four hours after the sale or purchase make and transmit a
contract note of the transaction to its principal.

2 A contract note shall -
@ advise of the sale or purchase of the listed security;
(b) state the price at which the sale or purchase was effected
and the commission charged in connection therewith and
any other proper charges;

(© identify the broker-dealer involved in the sale or purchase;

(d) where the broker-dealer is selling or buying as principal,
state that fact; and
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(e contain such further particulars as may from time to time be
required by the Commission.

(©)) No broker-dealer or any other person shall have any legal claim to
any commission or other fees with respect to the sale or purchase of any security where
thereisfailure to comply with this section, except where such failure isbeyond the
control of the broker-dealer or any other person, as the case may be.

79. Notwithstanding any provision of this Act or any other law of the
Bahamas to the contrary -
@ listed securities shall be transferred by means of an

instrument in the prescribed form, (to be called the
"Security Transfer Form") executed by the transferor only
and specifying the particulars of the consideration, the
description and number or amount of the securities, the
person by whom the transfer is made, and the full name and
address of the transferee;

(b) where listed securities represented by a single certificate
are purchased by more than one person, in addition to the
Security Transfer Form, instruments in the prescribed form
(to be known as "Brokers Transfer Form™) shall be
executed in respect of each transferee identifying the
transferor, the security transferred, and specifying the
securities to which each such instrument relates and the
consideration paid by each transferee for those securities.

8. (1 Any person who commits an offence under section 69, 70,
71,72 or 73 isliable -

@ on summary conviction to afine of seventy-five thousand
dollars, or to imprisonment for one year, or to both;

(b) on conviction upon information to a fine of one hundred
and fifty thousand dollars, or to imprisonment for two
years or to both,

and shall return any gains made from contravention of the sections, and if the court so
directs, a penalty not to exceed twice the amount of such gains.

2 A person being an insider who, in connection with any transaction
in asecurity of an issuer or any of its affiliates, makes use of any material confidential
information for his own benefit or advantage is guilty of an offence and shall be liable on
conviction on information to a fine of one hundred and fifty thousand dollars or to
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imprisonment for two years or to both, and if the court so directs, a penalty not to exceed
twice the amount of the unlawful gains made by such insider:

Provided that no information may be brought against a person if
the transaction took place more than two years after he has ceased to be associated with
the issuer or more than two years after the discovery of the facts which gave rise to the
offence whichever isthe later.

PART IX
INTEREST IN SECURITIES OF
PUBLIC AND LISTED COMPANIES

8L (1) Any person, group or entity upon becoming a direct or indirect
substantial shareholder of a public company, shall within five days file with the
Commission and with such company, on a prescribed form, a statement setting forth
the identity and background of such person, group or entity, the number of securities
owned, the source of its acquisition funds, its intentions with respect to the company, and
any other relevant information.

2 Any person, group or entity classified as an"insider” of apublic
company pursuant to subsection (1) of section 74 shall, within five days of the occurrence
of any event resulting in any change of his or itsinterest in such company file with the
Commission and with such company on a prescribed form setting forth information
regarding the transaction, the amount of securities owned or in which the person had an
interest before and after the transaction, and any other relevant information deemed
necessary or relevant.

82. (1 Where, upon the commencement of this Act, adirector, officer or
substantial shareholder of alisted company isinterested in securities of that company or
that company's subsidiary or parent company or a subsidiary of that company's parent
company, or thereafter becomes interested in such securities, he shall notify the listed
company in writing of hisinterest in such shares or debentures giving the full particulars,
including but not limited to, the number of sharesin and amount of debentures of every
class.

2 A director, officer or substantial shareholder shall notify the listed
company, within five days of the occurrence of any of the following events -

@ any event in consequence of which he becomes or ceasesto
be interested in the securities of the listed company or its
subsidiary or parent company or a subsidiary of its parent
company;
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(b) the entering into by him of a contract to sell or purchase
any such securities,

(© the assignment by him of aright granted to him or to any
member of hisfamily by the listed company to subscribe
for any securities of the company;

(d) the grant to him by another company being a subsidiary of
the listed company or a parent company or a subsidiary of
the listed company's parent company of aright to subscribe
for securities of that other company, the exercise of such a
right or the assignment of such aright,

stating the particulars of the transaction, including but not limited to, the number or
amount and class of securities involved.

(©)) Where adirector, officer or substantial shareholder of alisted
company is granted the right to subscribe for the securities of a company under
subsection (2)(d), he shall notify the listed company on the date on which theright is
granted, the period during which or the time at which the right is exercisable, and the
consideration for the grant, and in the case of the exercise of the right the number or
amount of securitiesin respect of which it is exercised, and the name or names in which
such securities are registered.

4) Nothing in this section shall operate so as to impose an obligation
with respect to the securities of a company which is the wholly owned subsidiary of
another company, and for this purpose a company shall be deemed to be the wholly
owned subsidiary of another company if it has no beneficial members except that other
company and any wholly owned subsidiaries of that other company.

5) Where alisted company is notified by a director, officer or
substantial shareholder of any matter relating to securities of which heisrequired to give
notice under this section, or inscribesin its register any matter relating to securities
required to be inscribed under section 85 or section 87, the listed company shall inform
the Commission before the end of the day following the day of the notification or
inscription, as the case may be, and the Commission may publish, in such manner asit
may determine, any information it receives under this subsection.

83. (1 A person is deemed to be interested in securities of alisted
company, and for the purposes of this Part only, deemed to be a director, officer or
substantial shareholder of that company where -

@ the directors or management of that company are

accustomed to act in accordance with that person's
directions or instructions; or
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(b) that person is entitled to exercise or control the exercise of
one-fifth or more of the voting authority at any general
meeting of that company.

2 A person is also deemed to be interested in securities of alisted
company where-

@ he entersinto a contract for the purchase thereof by him;

(b) he has aright to call for delivery thereof to himself or to his
order whether such right is exercisable immediately or in
the future;

(© not being aregistered holder thereof, he is entitled
(otherwise than by virtue of his having been appointed a
proxy to vote at any meeting of the company, or of his
having been appointed by a corporation to act as its
representative at any meeting of the company), to exercise
any right conferred by the holding thereof or is entitled to
control the exercise of any right so conferred; or

(d) he has an interest other than a discretionary interest under a
trust the property of which comprises the shares or
debentures, and he is not a bare trustee or a custodian
trustee of the trust.

(©)) Persons having ajoint interest are deemed each of them to have
that interest.

4) So long as a person is entitled to receive, during his
lifetime or the lifetime of another, income from trust property comprising of securities, an
interest in the securitiesin reversion or remainder shall be disregarded for purposes of
this section.

5) For the purposes of this section, the securities in which a person
has an interest need not be identifiable.

(6) Subject to the provisions of this Act, reference to a person being
interested in securities of a company shall be construed so as not to exclude an interest on
the ground of its remoteness or the manner in which it arises or by reason of the fact that
the exercise of aright by ownership thereof is, or is capable of being made subject to any
restraint or restriction.

84. (1) For the purposes of sections 81, 82 and 83 -

@ an interest of the spouse or minor child(such child
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not being a director) of adirector, officer or substantial
shareholder of alisted company shall be treated as being
the director's interest; and

any interest which arises by virtue of section 81 and is
vested in the spouse or minor child (such child not being a
director) of adirector, officer or substantial shareholder of
alisted company shall be treated as hisinterest.

(2 In this section "child" includes a step-child and an adopted child.

85. @D Every listed company shall keep aregister for the purposes of
sections 81 and 82, and whenever the company receives information from a director,
officer or substantial shareholder in consequence of an obligation imposed on him by
that section, it shall inscribe in the register against the name of the director such
information and the date of the inscription.

2 Every listed company shall -

(@

(b)

whenever it grants to adirector, officer or substantial
shareholder aright to subscribe for securities of the
company, inscribe in such register against his name the date
on which the right is granted, the period during which or
time at which theright is exercisable, the consideration for
the grant (or where there is to be no consideration, that
fact), the description of the securities involved and the
number or amount thereof, and the price to be paid

therefor;

whenever aright asreferred to in paragraph (a) is exercised
by adirector, officer or substantial shareholder, inscribe in
the register against the name of such director, officer or
substantial shareholder that fact identifying the right and
the number or amount of securitiesin respect of whichitis
exercised and the name or names of the person or persons
in whose name or names they were registered, together
with the number or amount thereof registered in the name
of each person (where they were registered in the names of
two or more persons).

©)] The nature and extent of the interest of a director, officer or
substantial shareholder in or over any securities recorded in relation to him in the register
shall, if he so required, be indicated in the register.
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4) The register shall be so made up that the entries against the several
names inscribed therein appear in chronological order, and shall be indexed to enable the
information in respect of each name to be readily found, such inscription to be made
within three days.

(5) The register shall be kept at the company's registered office or at
the place where the company's register of membersis kept and shall during business
hours (subject to such reasonable restriction as the company in general meeting may
impose, so that not less than two hoursin each day be allowed for inspection) be opened
to inspection by any member of the company without charge and of any other person on
payment of such sum as may be prescribed.

(6) The register shall be produced at the commencement of the
company's annual general meeting and be kept open and accessible during the
continuance of the meeting to any person attending the meeting.

@) Any person may require a copy of such register or of any part
thereof on payment of such sum as may be prescribed.

86. (1) A person who -

@ being previously uninterested in shares comprised in
the relevant share capital of alisted company becomes
interested in such shares of anominal share value equal
to one-tenth or more of the nominal share capital, or
being previously interested in such shares of a nominal
value of less than one-tenth of the nominal value of the
share capital, acquires an interest in such shares asto
increase the nominal value of all shares so comprised in
which heisinterested to one-tenth or more of the nominal
value of that share capital;

(b) being previously interested in shares comprised in the
relevant share capital of alisted company of a nominal
value of not less than one-tenth of the nominal value of that
share capital -

(1) acquires such interest of anominal valuein
shares comprised in that share capita asto
increase by more than ten per cent the
nominal value of all shares so comprisedin
which heisinterested, or

(i) suffers a decrease of more than ten per cent
in the nominal value of shares so comprised
in which heisinterested, but remains
interested in such shares of anominal value
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egual to one-tenth or more of the nominal
value of that share-capital; or

(© being previously interested in shares comprised in the
relevant share capital of alisted company of a nominal
value equal to one-tenth or more of the nominal value of
that share capital, suffers a decrease of more than ten per
cent in the nominal value of such sharesin which heis
interested, so that the nominal value of such sharesin
which heisinterested is equal to less than one-tenth of the
nominal value of that share capital, or becomes
uninterested in such shares,

shall notify the company in writing of the occurrence of the event resulting in his change
of interest within five days of the date on which it occurred, and the number of sharesin
that share capital in which he has become interested or has lost interest.

(2 Every person who, when this Part comes into operation, is
interested in shares comprised in the relevant share capital of alisted company of a
nominal value of one-tenth or more of the nominal value of that share capital shall within
five days notify the company of the subsistence of hisinterests at that time and the
number of shares comprised in that share capital in which each interest subsists at that
time.

(©)) In the event that a company becomes a listed company, or alisted
company's share capital of any class becomes relevant share capital, subsection (2) shall
apply asin the case therein mentioned but with the substitution for the reference to the
time when this Part comes into operation the reference to the time at which the event
OCCuUrs.

4) This section shall not apply to an interest in relevant capital held
by any person in alisted company for the purpose of making a market in trading in
securities.

87. () Every listed company to which section 86 applies shall keep
aregister for the purposes of that section and whenever the company is notified by a
person asisrequired by that section, it shall inscribe in the register against the name
of that person the information so notified and the date of the inscription, and shall inform
the Commission accordingly.

2 Subsections (5), (6) and (7) of section 85 shall apply to the register
required to be kept under this section.

88. (1) A listed company may by notice in writing require any shareholder
of that company within such reasonable time asis specified in the notice -
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(@  toindicate in writing the capacity in which he holds any
shares comprised in relevant share capital of the company;
and

(b) if he holds such shares otherwise than as beneficial owner,
to indicate in writing so far asit lies within his knowledge
the person who has an interest in them (either by name and
address or by other particulars sufficient to enable that
person to be identified) and the nature of that person's
interest.

2 Where the listed company isinformed in pursuance of anotice
given to any person under subsection (1) that any other person has an interest in any
shares comprised in relevant share capital of the company, the company may by noticein
writing require that other person within such reasonable time asis specified in the notice

@ to indicate in writing the capacity in which he holds that
interest; and

(b) if he holds it otherwise than as beneficial owner, to indicate
inwriting so far asit lies within his knowledge the person
who has an interest in it (either by name and address or by
other particulars sufficient to enable him to
be identified) and the nature of that person’s interest.

3 A listed company may by notice in writing require any member of
the company to indicate in writing, within such reasonable time asis specified in the
notice, whether any of the voting rights carried by any shares comprised in the relevant
share capital of the company held by him are the subject of an agreement or arrangement
under which another person is entitled to control his exercise of those rights and, if so, to
give so far asit lies within his knowledge written particulars of the agreement or
arrangement and the partiesto it.

4 Where alisted company is informed in pursuance of anotice given
to any person under subsection (3) that any other person is a party to such agreement or
arrangement as is mentioned in that subsection, the company may by notice in writing
require that other person within such reasonable time asis specified in the notice to give
asfar asit lieswithin his knowledge written particulars of the agreement or arrangement
and the partiesto it.

(5) Where a listed company receives information from a person in

pursuance of areguirement imposed on him by this section, it shall inscribe against the
name of that member in a separate part of the register kept by it under section 87 -
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@ the fact that the requirement was imposed and the date on
which it was imposed; and

(b) the information received in pursuance of the requirement.

(6) Where a listed company receives information from a person in
pursuance of areguirement imposed on him by this section, it shall not disclose such
information except where disclosure -

@ isrequired under any provision of this or any other Act; or

(b) islawfully required or permitted by a court of competent
jurisdiction.

@) For the purposes of section 86 and of this section, the expression
"relevant share capital” means issued share capital of aclass carrying theright to votein
all circumstances and at all general meetings.

89. Any person who commits a breach of any section in this Part or
who in complying with any other section makes a statement which he knows to be
false, or recklessly makes a statement which isfalse, or fails to supply any particulars
which heisrequired to supply is guilty of an offence and shall be liable -

@ on summary conviction to afine of thirty thousand dollars
or to imprisonment for six months, or to both;

(b) on conviction on information to afine of seventy-five
thousand dollars or to imprisonment for one year, or to
both.

90. The provisions of this Part shall apply mutatis mutandis to

partnerships, limited liability partnerships, trusts, joint ventures, syndicates, and other
issuers, as the case may be.

PART X
MISCELLANEOUS

9. (1) Subject to subsections (2) and (3), the Commission or
any officer, employee, agent or adviser of the Commission who discloses
any information relating to —

@ the affairs of the Commission;

(b) any application made to the Commission;
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the affairs of aregistrant or licensee; or

the affairs of a customer or client of aregistrant or licensee, that it
or he has acquired in the course of its or his duties or in the
exercise of the Commission’s functions under this or any other
law, is guilty of an offence and shal be liable on summary
conviction to a fine not exceeding fifty thousand dollars or to
imprisonment for aterm not exceeding three years.

Subsection (1) shall not apply to a disclosure —

@

(b)

(©)

(d)

()

(f)

(9)

lawfully required or permitted by any court of competent jurisdiction

within The Bahamas;

for the purpose of assisting the Commission to exercise any
functions conferred on it by this Act, by any other Act or by
regul ations made thereunder;

in respect of the affairs of aregistrant or licensee or of a customer
or client of a registrant or licensee, with the consent of the
registrant or licensee, customer or client, as the case may be, which
consent has been voluntarily given;

where the information disclosed is or has been available to the
public from any other source;

where the information disclosed isin a manner that does not enable
the identity of any registrant or licensee or of any customer or
client of a registrant to which the information relates to be
ascertained,

to aperson with aview to the institution of, or for the purpose of -

() criminal  proceedings,

(i)  disciplinary proceedings, whether within or outside The
Bahamas, relating to the exercise by a counsel and attorney,
auditor, accountant, valuer or actuary of his professional
duties,

(i)  disciplinary proceedings relating to the discharge by a
public officer, or a member or employee of the
Commission of hisduties; or

in any legal proceedingsin connection with -
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the winding-up or dissolution of aregistrant or licensee, or

the appointment or duties of a receiver of a registrant or
licensee.

3 Subject to subsection (6), the Commission may disclose to an
overseas regulatory authority information necessary to enable that authority to exercise
regulatory functions including the conduct of civil or administrative investigations
and proceedings to enforce laws, regulations and rules administered by that authority.

4) In deciding whether or not to exercise its power under subsection
(3), the Commission may take into account -

@

(b)

5) The

whether the inquiries relate to the possible breach of a law
or other requirement which has no close paralel in The
Bahamas or involve the assertion of a jurisdiction not
recognised by The Bahamas; and

the seriousness of the matter to which the inquiries relate
and the importance to the inquiries of the information
sought in The Bahamas.

Commission may decline to exercise its power under

subsection (3) unless the overseas regulatory authority undertakes to make such
contribution towards the cost of the exercise as the Commission considers appropriate.

(6) Nothing in subsection (3) authorises a disclosure by the

Commission unless -

@

(b)

(©)

(d)

the Commission has satisfied itself that the intended
recipient authority is subject to adequate legal restrictions
on further disclosures which shall include the provision of
an undertaking of confidentiality; or

the Commission has been given an undertaking by the
recipient authority not to disclose the information provided
without the consent of the Commission; and

the Commission is satisfied that the assistance requested by
the overseas regulatory authority is required for the
purposes of the overseas regulatory authority’s regulatory
functions including the conduct of civil or administrative
investigations or proceedings to enforce laws, regulations
and rules administered by that authority; and

the Commission is satisfied that information provided
following the exercise of its power under sub-section (3)
will not be used in criminal proceedings against the person
providing the information.
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@) Where in the opinion of the Commission it appears necessary in
relation to any request for assistance received from an overseas regulatory authority to
invoke the jurisdiction of a Stipendiary and Circuit Magistrate in obtaining information
requested by the overseas regulatory authority, the Commission shall immediately notify
the Attorney-General with particulars of the request, and shall send him copies of al
documents relating to the request, and the Attorney-General shall be entitled, in a manner
analogous to amicus curiae, to appear or take part in any proceedings in The Bahamas, or
in any appeal from such proceedings, arising directly or indirectly from any such request.

(8 The Commission may provide information that it has acquired in
the course of its duties or in the exercise of its functions under this or any other law to
any other regulatory authority in The Bahamas where it considers such information may
be relevant to the functions of such other regulatory authority.

9 In this section-

@ “overseas regulatory authority” means an authority which
in a country or territory outside The Bahamas exercises
functions corresponding to any functions of the
Commission;

(b) “registrant” means a security exchange, facility, broker-
dealer, principal, associated person, stockbroker, dealer or
trader as defined by the Securities Industry Act, 1999.

92. D A public company, prior to any meeting of its shareholders,
shall have a notice of the meeting and proxy sent to each shareholder in the prescribed
Form and in accordance with the requirements set out by the Commission.

2 A public company shall file copies of any proxy materials
with the Commission prior to any such proxy materials being sent to its shareholders
for any purposes, within such time limit as may be established by regulations.

(©)) The Commission may review any proxy materials or any
other communications to shareholders and may insist on any modifications and may
delay any mailing or shareholder meeting as aresult of itsreview.

4) Where the securities are registered in the names of broker-dealers
or nominees, the public company shall inquire as to the beneficial ownership of the
securities, furnish sufficient copies of the proxy materials for distribution to all
shareholders and pay any reasonable expenses of such distribution.

93. The Minister may, after consultation with the Commission, make

regulations for carrying out the provisions of this Act and without prejudice to the generality of
this provision may make regulations -
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@ for the regulation and operation of securities exchanges,
securities markets and market participants,

(b) for the contents of prospectuses for the purpose of issuing
securities to the public;

(© for the conduct of securities business and transactionsin or
from The Bahamas;

(d) for prescribing fees to be paid in respect of matters arising
under or provided for or authorized by this Act; and

(e for any other matter or thing which may be or isrequired to
be prescribed under this Act.

94. The Commission may publish guidelines of any regulations or

rules made pursuant to this Act, or of any provisions of this Act, provided however that
such guidelines shall not be taken as having the force of law.

9%. () Upon the day of the coming into operation of this Act -

@

(b)

(©)

(d)

every person who immediately before that day was
appointed a member to the former Securities Board shall be
deemed to have been appointed under this Act and shall
continue to serve in that office for the unexpired portion of
the term remaining to be served,

al rea and personal property and every right and interest in
property that immediately before that day was vested in the
former Securities Board under the repealed Act, shall, by
force of this section, be transferred to and vested in the
Commission for the purposes of this Act subject to any
debts, trusts and liabilities affecting them;

all rights accruing or accrued to the former Securities
Board in respect of any property vested in the Commission
by virtue of this section -

(i) are vested in the Commission;

(i) may be enforced against the Commission;
all contracts, agreements, leases and undertakings made by

the former Securities Board and all securities lawfully
given to or by the former Securities Board and in force
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immediately before that day shall have effect as contracts,
agreements, leases and undertakings by and with the
Commission and may be enforced by and against the
Commission accordingly;

(e all debts due and moneys payable by the former Securities
Board and all claims, liquidated or unliquidated,
recoverable against the former Securities Board shall be
debts due and moneys payable by and claims recoverable
against the Commission;

()] any legal or other proceedings that might, but for this
section, have been continued or commenced by or against
the former Securities Board may be continued
or commenced by or against the Commission.

(2 A reference -
@ in alaw of The Bahamas; and
(b) in any document,
in force immediately before the date of the coming into operation of this Act to the
former Securities Board or Inspector shall be read, deemed and taken to refer respectively
to the Commission or Executive Director.

3 The person who immediately before the coming into operation of
this Act was the Inspector under the repealed Act shall continue under the new title of
Executive Director under this Act as if that person had been appointed under section 16
of this Act on the same terms and conditions for aterm expiring on the day on which the
appointment under the repealed Act would expire.

4 Any officer or servant appointed or employed by the former
Securities Board shall continue in office or employment with the Commission on the
same terms and conditions as existed before the coming into operation of this Act.

5) In this section -

"former Securities Board" means the Securities Board established by the repealed Act.
96. Any licence, authority, approval or exemption granted by the
former Securities Board which isin force immediately before the coming into force of

this Act -

@ shall continue to have effect after the coming into force of
this Act asif granted by the Commission;
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(b) in the case of agrant for a specific period, shall remainin
force for so much of that period as falls after the coming
into force of this Act.

Exemption. 97. Nothing contained in this Act shall operate so as to impose any
obligation on the Central Bank of The Bahamas.

Repeal and 98. (1 The Securities Board Act, 1995 is repeal ed.
Amendments.

Second 2 The Acts mentioned in the Second Schedule are
Schedule. amended to the extent specified in that Schedule.

FIRST SCHEDULE (Section 3(2))

THE COMMISSION, ITSMEMBERSAND STAFF
A Body Cor porate.

1. Q) The Commission is a body corporate having perpetual succession
and a common seal, with power to purchase, lease or otherwise acquire and hold and
dispose of land and other property of whatsoever kind.

(2 The Commission may sue and be sued in its corporate name and
may for all purposes be described by such name, and service upon the Commission of
any document of whatsoever kind must be made by delivering the document to, or
sending it by registered post addressed to, the secretary of the Commission at the office
of the Commission.

2. Q) The seal of the Commission must be kept in the custody of any
officer of the Commission as the Commission may approve, and may be affixed to
instruments pursuant to a resolution of the Commission and in the presence of the
chairman or the deputy chairman and one other member.

2 The seal of the Commission must be authenticated by the signature
of the chairman or deputy chairman and another member, and the seal shall be officialy
and judicially noticed.

(©)) All documents, other than those required by law to be under seal,

made by, and all decisions of the Commission may be signified under the hand of the
chairman or deputy chairman.

| exbahanms.



64

3. Nothing in this Act shall exempt the Commission from liability for
any tax, duty, rate, levy or other charge whatsoever.

Chairman and Members

4, Q) The members of the Commission shall consist of achairman, a
deputy chairman and such number of other members, not being more than seven asthe
Minister may from time to time determine.

(2 The Executive Director, the Governor of the Central Bank and the
Registrar of Insurance shall be ex-officio members of the Commission.

5. @D The Chairman shall be appointed by the Minister, shall hold
office for five years and shall be eligible for re-appointment.

2 The deputy chairman and the other members of the Commission
shall be appointed by the Minister from amongst persons appearing to him to be qualified
as having had experience of or having shown capacity in matters relating to industry,
commerce, law, finance or administration.

6. A member of the Commission other than the chairman, subject to
paragraphs 8 and 9, shall hold office for such period, not exceeding three years or four
years as the Minister may direct in the instrument appointing such member, and such
member shall be eligible for re-appointment.

7. Q) The Minister may by instrument in writing appoint some suitable
person as a member of the Commission to act temporarily in the place of any member of
the Commission in the case of the absence or inability of such member to act.

(2 The Minister shall appoint new members of the Commission on the
advice of the Commission and the Securities and Mutual Funds industry in The Bahamas.

8. Any member of the Commission may at any time resign his office
by instrument in writing addressed to the Minister.

0. The Minister by instrument in writing may at any time revoke the
appointment of any member of the Commission if he thinks it expedient to do so.

10. The appointment, removal, death or resignation of any member of
the Commission shall be notified in the Gazette.

11. There shall be paid from the funds of the Commission to the
chairman and other members of the Commission such remuneration, if any, whether by

| exbahanms.



65

way of honorarium, salary or fees, and such allowances, if any, asthe Minister may
determine.

Proceedings.

12. (1) The Commission shall meet at such times as may be necessary or
expedient for the transaction of business, and such meetings shall be held at such places
and time and on such days as the Chairman may determine.

2 The chairman, or in his absence the deputy chairman, shall preside
at all meetings of the Commission.

(©)) The chairman, or in his absence the deputy chairman, and three
other members of the Commission shall constitute a quorum.

4) The decisions of the Commission shall be by a magjority of votes
and in addition to an original vote, in any case in which the voting is equal the chairman
or the deputy chairman presiding at the meeting has a casting vote.

(5) Minutes in proper form of each meeting are to be kept by the
secretary or any officer the Commission may appoint for the purpose, and confirmed by
the Commission at the next meeting and signed by the chairman or the deputy chairman
asthe case may be.

(6) The Commission may co-opt any one or more persons to attend
any particular meeting of the Commission for the purpose of assisting or advising the
Commission in any matter with which the Commission is dealing, but no co-opted person
has the right to vote.

(7 The validity of any proceeding of the Commission shall not be
affected by any vacancy amongst the members thereof or by any defect in the
appointment of a member thereof.

13. Subject to the provisions of this Schedule, the Commission has the
power to regulate its own proceedings.
Staff.
14. The Commission may appoint and employ on such terms and

conditions as it thinks fit any officers, servants or agents asit considers necessary for the
proper carrying out of the provisions of this Act.
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15. D Except as provided in any contract of employment with the
Commission, the Minister may grant to any employee of the Commission in respect of
his service with the Commission pensions, gratuities or other like alowances a the rate
prescribed by and in accordance with the provisions of the Pensions Act asif referencein
that Act to the "Governor-General", the "public service" and a"public officer" were
references to the Commission acting with the approval of the Minister, servicein the
Commission and such employee, respectively.

2 For the purpose of subsection (1) reference to the service of an
employee of the Commission includes any continuous period of service of that employee
with an approved authority immediately prior to his service with the Commission.

3 In this section the expression "approved authority” has the same
meaning as in section 2 of the Pensions Act.

4) The pensions, gratuities or other like allowances which are payable
under subsection (1) shall be charged on and paid out of the funds of the Commission or
the Consolidated Fund.

SECOND SCHEDULE (Section 98)
AMENDMENTS

Companies Act, 1992

(1) Deletethe definition of “private
company” appearing in section 2 and
substitute therefor the following -
“private company” has the meaning
assigned to it by section 62 of the
Securities Industry Act, 1998;”.

(2 In section 40(7) delete the words
“which does not issue a prospectus
on or with reference to its formation,
or which hasissued such a
prospectus’ and substitute the words
“which hasissued a prospectus’.

(©)) In section 40(7)(a) delete the words
“statement in lieu of”.

4 In section 42(1) -

| exbahanms.
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(6)

(1)

@ in paragraph (b), delete the
words “or, in the case of a
company which does not
iSsue a prospectus inviting
the public to subscribe for its
shares, a proportion equal to
the proportion payable on
application and allotment on
the shares payable in cash”;

(b in paragraph (c), delete the
words “; and” and substitute
afull-stop;

(© delete paragraph (d).

In section 42(2), delete the words “;
but in the case of a company which
does not issue a prospectus inviting
the public to subscribe for its shares,
the Registrar may not issue such a
certificate unless a statement in lieu
of prospectus has been filed with
him”.

Delete sections 65 to 69A, sections
157 to 160, subsections (3), (4) and
(5) of section 300 and section 302.

Mutual Funds Act, 1995
In section 2,

@ delete the definition of "the
Board" and substitute
therefor the following
definition - "the
Commission" means the
Securities Commission of
The Bahamas established by
section 3 of the Securities
Industry Act, 1998;”;

(b) delete the definition of
"Inspector” and substitute
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©)

therefor, in the appropriate
alphabetical position the
following definition -
"Executive Director” means
the person appointed as such
under section 16 of the
Securities Industry Act,
1998;".

In the Act, wherever it appears,
delete the word "Board" and
substitute therefor the word
"Commission".

In the Act, wherever it appears,
delete the word "Inspector” and
substitute therefor the
words"'Executive Director”.



