















































"recognised foreign jurisdiction" means a foreign jurisdiction
recognised under section 165;

"recognised foreign securities exchange" means a securities exchange
located 1n a foreign jurisdiction recognised under section 165;

"registrant" means any person registered under Part VI of the Act or
required to be so registered;

"registered clearing facility" means a clearing facility registered under
Part V of the Act;

"registered firm" means a person registered under subsection 69(1) to
carry on securities business in The Bahamas:

"registered marketplace" means a marketplace registered under Part V
of the Act;

"registered representative” means an individual who is registered under
subsection 69(4) to act on behalf of a registered firm:

"registered securities exchange" means a secunties exchange registered
under Part V of the Act;

"registered self-regulatory organisation" means a self-regulatory
organisation registered under Part V of the Act:

"regulated person" means a registrant. a person registered under Part V
of the Act, an investment fund or an investment fund administrator;

"regulations" means the regulations made under this Act and, unless the
context otherwise indicates, includes the rules;

"regulatory instrument"” means a by-law, rule or other similar
instrument of a marketplace, clearing facility or self-regulatory
organization;

"representative” means, when used in relation to a registrant, an
individual who acts for or on behalf of the registrant in the carrying
out of securities business and who is a director, officer, partner or
employee of the registrant who performs any such securities
business for the registrant;

"reserve fund" means the fund established by the Commission under
section 21;

"sale" includes a sale or disposition of a security for valuable
consideration, whether the terms of payment are on margin.
instalment, or otherwise; but does not include a transfer, pledge or
encumbrance of securities for the purpose of giving collateral for a
bona fide debt;

"securities" means the assets, rights or interests specified in Pari | of the
First Schedule;

"securities activity" means an activity comprising securities business set
out in Part 2 of the First Schedule;
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(b) any participation as a registrant or agent in any transaction in
a security;

"underwriter" means a person who —

(a) as principal, agrees to purchase a security for the purpose of a
distribution;

(b) as agent, offers for sale or sells a security in connection with
a distribution; or

(c) participates directly or indirectly in a distribution described
in paragraph (a) or (b) for valuable consideration,

but does not include —

(aa) a person whose interest in the transaction is limited to
receiving the usual and customary distribution or sales
commission payable by an underwriter or 1ssuer; or

(bb) an issuer that purchases shares of its own issue and
resells them;

"voting security" means a security carrying voting rights —
(a) under all circumstances; or

(b) by reason of the occurrence of an event that has occurred and
1S continuing,

and includes a right to acquire such a security,

5. Ownership and control of securities.

In this Act —

(a) a person owns a security if the security 1s beneficially owned by the
person;

(b) aperson controls a security if —
(i)  the person, directly or indirectly, directs the trading or voting
of the security;
(i)  the security is owned by an issuer that the person controls; or

(i1i) the security is owned by an affiliate of the person or by an
issuer that the person controls.

6. Control of an issuer.

(1)}, A person controls an issuer if the person, acting either alone or jointly or
in concert with other persons, has the power to direct that the business a:.2
affairs of the issuer be conducted in accordance with the person's wishes.

(2)  Where the person or persons own or control more than fifty percent of the
outstanding securities carrying voting rights in an issuer, such person or
persons are deemed to control the issuer.
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(4)
(5)

An order made under subsection (2) may be made subject to conditions.

For the purpose of this section, a person maintains a place of business if
the person carries on securities business from premises the person
occupies, at which the person employs staff and pays salaries and other
expenses in connection with that business.

8. References.

Any reference in this Act —

(a) to "the Act" shall, unless expressly stated, include a reference to any
regulations, rules, orders, notices and other subsidiary legislation
made under this Act;

(b) to "securities laws" shall, unless expressly stated, include a
reference to any regulations, rules, orders, notices and other
subsidiary legislation made under a secunties law: and

(c) to any other statute shall, unless expressly stated, include a
reference to any regulations, rules, orders, notices and other
subsidiary legislation made under that statute.

PART Il - THE SECURITIES COMMISSION

10. Continuation of the Commission.

(1)

(2)
(3)

(4)

(3)

(6)

(7)

The Securities Commussion of the Bahamas, a body corporate continued
under the former Act, is continued.

The Second Schedule shall have effect with respect to the Commission.

The Members of the Commission shall consist of a Chairman, a Deputy
Chairman and such number of other Members, not being more than seven,
as the Minister may from time to time determine.

The Minister shall appoint all the Members and shall appoint one of their
number to be its Chairman.

The Members shall be selected from among persons identified in the
prescribed manner and who appear to the Minister to be qualified as
having had experience of or shown capacity in matters relating to industry,
commerce, law, finance or administration.

In addition to Members appointed in subsection (3) the Executive Director
of the Commission, the Governor of the Central Bank and the Registrar of
Insurance shall be ex-officio Members of the Commission.

The Chairman shall hold office for a term of five years and shall be
eligible for re-appointment for one additional term only.
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15. Executive Director.

The Minister shall appoint an Executive Director who shall —

(a)  hold office on such terms as the Minister shall approve: and

(b)  perform the duties assigned by the Commission or by any written
law.

16, Funds and Resources.

Subject to section 22, the funds and resources of the Commission shall consist of

(a) all sums provided by Parliament;

(b)  all fees and other sums from time to time paid to or received by the
Commission from its operations;

(c) all sums from time to time borrowed by or advanced to the
Commission under this Part; and
(d)  all other sums or other property as from time to time may in any

manner be lawfully paid to or vested in the Commission whether or
not for any matter incidental to its functions.

17. Borrowing powers.

(1

(2)

(3)

Subject to this section, the Commission may borrow sums required by it
to meet any of its obligations or discharge any of its functions and may, in
respect of any borrowing, issue debenfures in such forms as the
Commission may determine.

Any borrowing of the Commussion pursuant to subsection (1) shall be
subject to the approval of the Minister as to the amount io be borrowed.
the source of the borrowing and the terms on which the borrowing may be
effected.

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

18. Advances and Guarantees.

(1

-]

@)

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 expenditures properly chargeabie to 1ts
capital account, including provision of working capital:

Subject to subsection (3), the Minister may at the request of the
Commission guarantee, in any such manner and on any such conditions as
the Minister thinks fit, the repayment of the principal of. and the payment
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(2)

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

22. Authority to set fees.

(N

)

3)

(4)

(5)

For the purpose of carrying out its powers or functions, the Commission
may, by rule, prescribe the fees payable to the Commission for any
function performed by the Commission or required under securities laws.
Despite the provisions of any other law —
(a) the fees payable to the Commission under securities laws;
(b)  the revenue from the exercise of a power conferred or the discharge
of a duty imposed on the Commission under securities laws; and
(c) the investments held by the Commission,
do not form part of the Consolidated Fund and, subject to this section.
shall be applied to carrying out the powers conferred and duties imposed
on the Commission under securities laws.
Funds received by the Commission —
(a) under subsection 135(1) or section 136; or
(b) under a settlement of a matter relating to a contravention or alleged
contravention of this Act, excluding an amount designated in the
settlement as —
(i)  a cost recovery; or
(i1)  an allocation to or for the benefit of a third party,

may be expended only for the purpose of promoting public understanding
of the financial system.

When ordered to do so by the Minister, the Commussion shall pay into the
Consolidated Fund such of its surplus or reserve funds as the Minister
requires, other than an amount held pursuant to subsection (3).

In determining the amount of a payment to be made under subsection (4),
the Minister shall allow reserves for the future needs of the Commission
as the Minister considers appropriate, and shall ensure that the payment
will not impair the Commission’s ability to pay its liabilities, meet its
obligations as they becorne due or fulfil its contractual commitments.

23. Balancing revenue and surplus.

(1)

The Commission shall discharge its functions to ensure that its revenucs
are not less than sufficient to meet all sums properly chargeable to its
revenue accounts and its funds under sections 20 and 21 taking one year
with another.
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(2)

Where the Commission appoints an expert to advise it on the development
of specific policies, rules or other regulatory proposals of the
Commission, the expert shall formulate and report the expert's views to
the Commission in writing and the Commission may. if it thinks fit. make
the report available to the public.

27. Indemnity.

(1)

(2)

(3)

No civil or criminal liability shall attach to the Commission, a Member,
the Executive Director, an employee or an agent of the Commission for an
act done in good faith in the performance of a duty or in the exercise of a
function or power of the Commission under this Act or the Investment
Funds Act, 2003 or the regulations made under either Act.

The Commission may indemnify a Member. the Executive Director, an
employee or an agent of the Commission against the cost of defending his
actions while so discharging his functions.

No civil or criminal liability shall attach to a registered securities

exchange or registered self-regulatory organisation, or any director.

officer, employee or an agent of the registered securities exchange or
registered self-regulatory organisation, for any act done in good faith in
the performance of a duty or in the exercise of —

(a) a function or power delegated by the Commission to the registered
securities exchange or registered self-regulatory organisation under
securities laws: or

(b) aregulatory function or power of the registered securities exchange
or registered self-regulatory organisation exercised under its
regulatory instruments,

28. Confidentiality.

(1

The Commission or any Member, officer. employee, agent or adviser of
the Commission who discloses any information relating to —

(a)  the affairs of the Commission;
(b) any application made to the Commission:
(c)  the affairs of a market participant;

(d)  a request for assistance from a domestic regulatory authority or an
overseas regulatory authority; or

(d) the affairs of a client of a regulated person,

that the person has acquired in the course of that person's duties or in the
exercise of the Commission’s functions under this or any other law, is
guilty of an offence and shall be liable on summary conviction to a fine
not exceeding $50.000 or to imprisonment for a term not exceeding three
years.
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(4)

The Members and employees of the Commission shall give the person
designated by the Minister under subsection (3) all the assistance and co-
operation necessary to enable that person to complete the examination.

30. Accounts, auditor and audi.

(1)

(2)

(3)

The Commission shall keep proper accounts of all transactions and shall
prepare annual financial statements in accordance with generally accepted
accounting principles.

The financial statements prepared pursuant to subsection (1) shall present
the financial position, results of operations and changes in the reserve
fund and cash flow of the Commission for its most recent fiscal year.

The Commission shall appoint one or more approved auditors to audit the
financial statements of the Commussion for each fiscal year.

31, Annual report.

(1

(2)

(3)

The Commission shall, as soon as practicable after the end of each

financial year and in any event not later than 30th Jupe in any year, submit

to the Minister a report containing —

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

(b) the audited financial statement of the Commission accompanied by
the auditor's report.

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.

Copies of an annual report shall be made available to the public no later
than fourteen days after it is laid in Parliament under subsection (2).

32. Commission procedures.

(1

(2)

3"

(4)

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.

The Chairman, or in his absence the Deputy Chairman, or in the absence
of both of them, such other person as authorized by the Chairman, shall
preside at all meetings of the Commission.

A quorum for a meeting of the Commission shall consist of the person
authorized under subsection (2) to preside at the meeting of the
Commission and three other members.

The decisions of the Commission shall be by a majonity of votes and in
any case in which the voting is equal, the Chairman or the Deputy
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@)

(3)

(f)  the matter to which the request relates is of sufficient gravity; and

(g) the rendering of assistance will not be contrary to the public interest
of The Bahamas or the interest of the investing public.

In deciding whether to grant a request for assistance referred to in section
37 from an overseas regulatory authority, the Commission may also have
regard to the following —

(a)  whether the act or omission that is alleged to constitute the
contravention of the law or regulatory requirement to which the
request relates would, if it had occurred in The Bahamas, have
constituted a breach of securities laws;

(b)  whether the overseas regulatory authority has given or is willing to
give an undertaking to the Commission to comply with a future
request by the Commission to the overseas regulatory authority for
similar assistance; and

(¢)  whether the overseas regulatory authority has given or is willing to
give an undertaking to the Commission to contribute towards the
costs of providing the assistance that the overseas regulatory
authority has requested.

Where an overseas regulatory authority fails (o comply with a requirement
of the Commission under subsection (1) or (2). the Commission may
refuse to provide the assistance sought.

37. Assistance that may be rendered.

(o))

(2)

Notwithstanding subsection 28(1), the provisions of any prescribed

written law or any requirement imposed thereunder, or any ruie of law, the

Commission may, in relation to a request by an overseas regulatory

authority for assistance —

(a) transmit to the overseas regulatory authority any material in the
possession of the Commission that is requested by the authority;

(b) order any person to fumnish to the Commissicn any material that is
requested by the overseas regulatory authority, that the Commission
may then transmit to that authority;

(c) order any person to give the Commission assistance in connection
with a request made by an overseas regulatory authority: or

(d) order any person to make an oral statement to the Commission on
any information requested by the overseas regulatory authority.
record such staternent, and transmit the recorded statement to the
authority.

An order under subsection (1)(b), (c) or (d) shall have -effect
notwithstanding any obligations as to secrecy or other restrictions upon
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(2)

3)

No memorandum of understanding may call for assistance beyond that
which is provided for under securities laws, or relieve the Commission of
any of its obligations under this Part,

The Commission shall potify the Mimstry of Finance of cach
memorandum of understanding and promptly publish the memorandum of
understanding in the Gazette.

39. Offences under this Part.

(1

Any person who —
(a) without reasonable excuse, refuses or fails to comply with an order
under this Part;

(b) in purported compliance with an order under this Part, furnishes to
the Commission any material known to the person to be false or
misleading in a material particular; or

(c) in purported compliance with an order made under this Part, makes
a statement to the Commission that is false or misleading in a
material particular,

is guilty of an offence an offence and shall be liable on summary
conviction to a fine not exceeding $100,000,

If the offence of which the person is convicted under subsection (1) is
continued after conviction, the person commits a further offence and shall
be liable on summary conviction to a fine of $10,000 for every day on
which the offence is continued.

40. Immunities.

(1)

(2)

No civil or criminal proceedings, other than proceedings for an offence

under section 39, shall lie against any person for —

(a) furnishing to the Commission or transmitting any material to the
Commission or an overseas regulatory authority, if the person had
furnished or transmitted that material in good faith in compliance
with an order made under this Part;

(b) making a statement to the Commission in good faith and in
compliance with an order made under this Part: or

(c) doing or omitting to do any act, if the person had done or omitted to
do the act in good faith and as a result of complying with such an
order.

Any person who complies with an order referred to in subsection (1)(a) or
(b) shall not be treated as being in breach of any restriction upon the
disclosure of information or matenial imposed by any prescribed written
law or any requirement imposed thereunder, any rule of law. any contract
or any rule of professional conduct.
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(d) require such person to produce, or procure the production of,
specified documents or documents of a specified description;

(e) require such person to give an explanation of or further particulars
regarding any information or document produced under paragraphs
(c) and (d);

(f)  require such person to give the Commission all assistance in
relation to the investigation that the person is reasonably able to
give.

(2) If a person, acting on behalf of the Commission, enters premises under
subsection (1)(b), the person must present proof of his or her authority to
do so.

(3) Any information or document removed under subsection (1)(b) must be
returned to the person from whom, or premises from which. it was taken
as soon as practicable.

44. Uncooperative witness liable for contempt.

On application by the Commission to the court, a person summoned under
section 43 is liable to be committed for contempt, as if in breach of an order or
judgement of the court, if the person neglects or refuses to —

(a) attend;
(b)  give evidence; or

(¢c) produce a document in the cusiody. possession or control of that
person.

DIVISION 3—-INSPECTIONE

45. Compliance inspections-regulated persons.
(1) Atany time, the Commission may conduct an on-site or ofi-site inspection
of the business of a regulated person for the purpose of —
(a) determining if the person is complying with —
(1)  securities laws:
(ii)  the Financial Transactions Reporting Act: 2003; or
(i) any other prescribed statute that is administered by the
Commission; or
(b)  assisting in the administration of the securities legisiation of another
Jjurisdiction..
(2) The Commission may, in writing, appoini another person to conduct the
inspection under subsection (1).
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70.

71,

T2

73.

(d) the Commission accepts a surrender of registration under section
71.

(12) Where the Commission refuses to grant a registration under this Part, the
applicant shall be provided with notice in writing of the reasons for the
refusal and the applicant may appeal that decision.

Notices.

(I) An applicant for registration and a registrant shall provide the
Commission notice in writing of the occurrence of any prescribed event
within the time periods prescribed.

(2) Upon receipt of a notice under subsection (1), the Commission may
review the person's application or registration and may take any action
that the Commission deems appropriate.

Surrender of registration.

(1) The Commission may, on application by a registrant, accept, subject 1o
such terms and conditions as it may impose, the voluntary surrender of the
registration of the registrant if the Commission is satisfied that the
surrender of the registration would not be prejudicial to the public interest.

(2)  On receiving an application under subsection (1), the Commission may,
without providing an opportunity to be heard, suspend or impose any
condition or restriction on the registration that the Commission deems
appropriate.

Criminal convictions.

(1)  Where a registrant is convicted in The Bahamas or elsewhere of a criminal
offence involving fraud or dishonesty, such person shall cease 0 be
registered under this Act with effect from the date of the conviction.

(2)  Where a registrant 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's registration shall be reviewed by the Commission and may
be subject to revocation, suspension or other remedial action.

(3) Where a registrant has been the subject of any disciplinary action by any
domestic regulatory authority or overseas regulatory authority, such
person's registration shall be reviewed by the Commission and may be
subject to revocation, suspension or other remedial action.

Voluntary liquidation.

A registered firm shall not go into voluntary liquidation without the prior
approval of the Commission and if proceedings for an involuntary liquidation
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(3)

(4)

(5)

(6)

conducted in accordance with the provisions of this Act relating to
the prescribed requirements and the financial affairs of registered
firms.

The Commussion may, where the report of the auditor required by
subsection (2)(2) is qualified in any respect or the report required by
subsection (2)(b) discloses that there are any material weaknesses or
deficiencies in or noo-compliance with any of the prescribed
requirements, take any action that is deemed necessary until the matters
giving nise to the qualified audit report are resolved or the matters giving
rise to the weaknesses or deficiencies or non-compliance are rectified.

The auditor shall, where in the course of performing the duties required by
subsection (2) he comes to the view that a matter that could give rise to a
qualification in the audit report on the financial statements is present or
that there is a material weakness or deficiency in or non-compliance with
any of the prescribed requirements, provide notice to the Comrmission
immediately in the prescribed form and a copy of the notice must be
delivered promptly to the registered firm.

The Commission may require the auditor of a registered firm to —

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

(b) enlarge or extend the scope of the audit of the business and affairs
of the registered firm;

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

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

and the auditor shall carry out such additional duty or duties.

The registered firm shall remunerate the auditor in respect of the discharge
of such additional duty or duties as the Commission may impose under
subsection (5).

77. Reporting to the Commission.

Within the prescribed periods, a registered firm shall deliver to the Commission

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

(b) a copy of the annual report of the auditor on results of the
procedures performed by the auditor as required by subsection
76(2)(b);

(c) interim financial statements and other information as may be
prescribed; and
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(6)

Every director and officer of a public issuer, in exercising their powers

and discharging their duties, shall —

(a) act honestly and in good faith with a view to the best interests of the
1ssuer; and

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

99. Timely disclosure of material changes.

(1)

(2)

(3)

4)

(3)

(6)

Subject to subsection (2), where a material change occurs in the affairs of
a public issuer, the issuer shall —

(a) immediately, and in apy event within one day of the material
change, issue a press release that discloses the nature and substance
of the material change; and

(b)  within five days of the material change, file with the Commission a
report in the prescribed form.

If the public issuer is of the opinion that the disclosure required by
subsection (1) would be unduly detrimental to its interests, it must
immediately advise the Commission in writing of the material change and
the reasons why the issuer is of the opinion that public disclosure should
be withheld.

Where the Commission is of the opinion that the disclosure of the material
change would not be unduly detrimental to the interests of a public issuer,
the Commission may, after giving the public issuer an opportunity to be
heard —

(a) require disclosure to the public of the material change in
accordance with subsection (1); or

(b)  permit non-disclosure of the material change by the public issuer
provided non-disclosure does not continue beyond the time set out
in subsection (5).

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

Notwithstanding any permitted non-disclosure under subsection (2) or (3)
(b), the public issuer shall disclose such material change no later than the
thirtieth day following the date on which the public issuer would have
been required to issue a press release in respect of the material change
under subsection (1).

The public issuer shall, notwithstanding a report has been given to the
Commission under subsection (2), promptly disclose the material change
in the manner referred to in subsection (1) upon the public issuer
becoming aware, or having reasonable grounds to believe. that persons are
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