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SECURITIES ACT, 2007

(ACT 8 of2007)

/ assent

J. A.MicM 
Presiik’nl

2 fili i A fobvr, 2007

AN ACT to provi de for the protect i on of i n vestors i n seen rit ies t h rough a Secu rit ies Aut hor i ty, 
by regulating the securities market, exchanges and persons engaged in securities business, 
and by regu 1 at ing the pub lie i ss ue of secu ri l ies an d to pro vi de for re) ated matters.

ENACTED by the President and National Assembly -

PARTI 
GENERAL PROVISIONS

1 . ThisAct may be cited as the Securities Act, 2007. shoicntte

2 .(1 )In this Act, unless the context otherwise requires- imopreution

"acco untant” mean s -

(a) Aperson whohas qualified as an accountant by examination of any one of the
following bodiesr-

‘ (i) Institute of Ch artcrcd Accountants in England and Wales;

(ii) Association ofCharteredCertifiedAccountants(UnitcdKingdoin);



(iii) Institute of Chartered Accountants in Ireland;

(iv) InstiluteofCertiiied PublicAccounlants in Ireland;

(v) InsliluteofCharteredAccountants in Scotland;

(vi) Institute ofCharteredAccountants in Australia;

(vii) Institute ofCcrtificdPublicAccountants in .Singapore;

(viii) Hong Kong Institute ofCertified Public Accountants;

(ix) South African Institute ofCharteredAccountants;

(x) AmcricatilnstitutcofCcrtificdPublicAccountants;

(xi) Canadian Institute of Chartered Accountants; and

(b) a member of any other accountancy body recognized by the Authority 
as such forthcpurposcsofthisAct,

anil who is a current member in good standing of one ofthose bodies;

“auditor" means an accountant licensed by the Seychelles Licensing Authority or an 
accountant outside Seychelles who has been approved in writing by the Securities Authority;

“accredited” is construed in accordance with section 53;

"advertisement” includes every form of advertising, whether in a publication, or by the 
display of notices, signs, labels or showcards by means of circulars or other documents, by an 
exhibition of pictures or photographic or cinematographic films, by way of sound 
broadcasting or television, by the distribution of recordings, by internet or other computer or 
digital means, or in any olhermanner, and “advertising” shall be construed accordingly;

“bank” means any bank in Seychelles or a bank licensed and regulated as such outside of 
Seychelles;

“bank in Seychelles” means a bank licensed underthe Financial InstitutionsAct, 2004;

“clearing agency” means a company whose business is the provision of services for the 
clearing and settlement of transactions in securities;



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

“CompaniesAct" means the Companies Act, 1972;

“constitutional documents” means, in the case of a company, the certificate of incorporation 
and the memorandum am! articles of association or other instrument of incoi poration;

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

"dealing in securities” is construed in accordance with section 45(5) to 45(6) and likewise 
“deai”shall beconstrucd accordingly;

“Disciplinary Committee” means the Disciplinary Committee established under section 120;

‘ “document”meansadocumentinanyformandincludcs:

(a) any writing on any material;'

(b) a book, graph, drawing or other pictorial representation orimage;

(c) information recorded or stored by any electronic or other 
technological means and capable with or without the aid of any 
equipment of being reproduced;

"exempt overseas securities dealer” mea ns as defined in section;45( 1 )(b);

“investment advisor” means a person who carries on business giving advice on securities, or 
who holds himsel f out as conducting such business, within the meaning of section 48;

st»» Tale “investment advisor's representative" means an individual in the employment of (including a
director of), or acting for or by arrangement with, an investment advisor, who advises on 
securities on behalfofthat investment ad visor, whether that individual is paid asalary, wages, 

inter-relation commission or otherwise;

"issuer” in relation to any securities, means the person by whom they have been or are to be 
issued;

“licensee” meansaperson licensed under Part 5;

"listed company” means a public company whose securities are listed and quoted on a 
securities exchange and “listed security” shall be construed accordingly;



“member”, in relation to a securities exchange, means a licensee who is admitted to 
membership ofthc exchange;

“Minister” means the Minister responsible for finance;

"person” in chi d es a c ompany and an in d i v idu al;

“prescribed” means prescribed by regulations made by the Minister on the recommendation 
ofthc Securities Authority;

; “prospectus" means prospectus, notice, circular, advertisement or other communication or 
invitation, offering to thcpublic for subscription or purchase any securities;

“public company” means a company whose shares (or any class of shares) are intended for 
distribution to the public and includes a listed company;

“recognized juris diction” means a co untry or territory as listed in Schedulc2;

“recognized overseas regulatory authority” means a regulatory authority which exercises one 
or more functions corresponding to the functions of the Securities Authority under thisAct-

(a) in a recognized jurisdic tion; or

(b) in such other country or territory outside Seychelles and which the Securities 
Authority has declared by notice published in the Gazette to bc recognized for the 
purposes ofthisAct;

“recognized overseas securities dealer” means a company, or a subsidiary or holding 
company of a company, which is licensed by a recognized overseas regulatory authority to 
deal insecurities and is a member ofa recognized overseas securities exchange;

“recognized overseas securities exchange” means;

(a) any dtdy licensed securities exchange located and regulated in a recognized 
jurisdiction; or

(b) any other securities exchange which the Authority has declared by notice by 
the Minister published in the Gazette to be so recognized for the purposes of 
thisAct;

“representative” means an accredited securities dealer's representative or an investment 
advisor's representative, as thecasemay be, licensed under section 52;

“restricted licence securities dealer” means a securities dealer licensed under section 46(3);



“securities” means -

(a) as set out in Schedule I; ■ ■

(b) any other instruments prescribed to be securities for the purposes of th is Act,

butdoes not include -

(i) billsbf exchange;

(ii) treasury bills withai) original maturity of Icsslhiin ¿finely days;

(iii) promissory notes for less than two hundred tind seventy days;

(iv) certificates of deposit issued by a licensed financial institution; or

(v) any other instrument prescribed, on the recommendation of the 
Securities Authority, not to be securities for the purposes of the

* Act;

“Securities Authority” means the Central Bank of Seychelles as established by the Central 
Bank of Seychelles Act, 2004, and shall include any statutory successors the'CentralB’ank of 
Seychelles;

“securities business” means the business of dealing in securities;

“securities dealer” means a person who carries on the business ofdcaling in securities, or who 
hoids himself out as conducting such business, within the meaning of section 45, and shall 

'■ include a person who holds a restricted securities dealer licence issued under section 46(3);

“securities dealer's representative” means an individual in the employment of (including a 
director oi), or acting for or by arrangement with,’d securities dealer, who deals in securities 
on behalf of that securities dealer, whether he is paid a salary, wages, commission or 
otherwise;

“securities exchange” means a market, cxcharrgc, place or facility which provides for 
bringing together on a regular basis purchasers and scllets of securities, and sets rules for the 
execution of securities transactions or for the negotiation or conclusion ofsalesand purchases 
of securities, but does not include-

(a) the office or facilities of a member of ¿licensed securities exchange; or

(b) the office or facilities Of a clearing agency or securities facility;



“Securities Facility" means as defined in section 41(1);

"Seychelles Securities Exchange” means a company operating in a market or other place in 
Seychelles at or on which securities are offered for sale, purchase or exchange and which is 
licensed by the Securities Authority in accordance with section 9 of this Act;

“underwriting” includes the purchase of newly issued securities for the purpose of public 
resale on behalf of the issuer, and the guaranteeing to an issuer that the unsold residue of the 
issuer's public issue or sale will betaken up.

(2)Acompany is-

(a) a subsidiary of another company (its holding company) if that other 
company- i

(i) holds a majority ofthc voting rights in it;

(ii) is a member of it and has the right to appoint or remove a majority of its 
board of directors; or

(iii) is a member of it and controls alone, pursuant to an agreement with 
other shareholders, a majority ofthc voting rights in it;

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

(3) In this Act, unless the context otherwise requires, any reference to a statute or a 
provision of a statute is a reference to that statute or provision as amended or consolidated or 
rc-cnactcd at the relevant time.

PART 2
SECURITIES AUTHORITY

I

3. The purposes of the Securities Authority under th is Act are to- Purposes of
the

(a) license persons engaged in securities-relatcd business and to monitor and Auih'Sy 
supervise the conduct of such business by licensees underthis Act; ;

(b) promote the confident and informed participation of investors in 
Seychelles' securities markets, anti to foster fair, efficient and transparent 
securities markets in Seychelles;

(c) promote protection of investors in Seychelles' securities through setting up 
and encouraging of the high standards of professional and other 
activities within the securities market;



(d) maintain effective compliance and enforcement programs supported by 
t ' । adequate statutory powers;

(e) promote the growth and development of Seychelles capital markejs;

(f) suppress and prevent financial crimes and illegal practices;

(g) carry our research, and collect, compile and disseminate data and 
information ontheSeychelles’secnritiesindustry.

4. The duties of the Securities Authority are to- 
Securities . .

(a) take all reasonable steps to ensure that this Act and any rules or 
regulations made under this Act are complied with;

(b) license, supervise and regulate the activities of securities exchanges, clearing 
i, agencies and any securities facility;

(c) set standards of competence for licensees whether by way of examination 
or otherwise; ■

(d) approve the rules of securities exchanges, clearing agencies and securities 
facilities;

■ " ■ ' • ‘ • . ' ■ 1 A

(e) monitor and enforce rules for the conduct of business of licensees 
including suspension and revocation of licences in accordance with this 
Act; • •

(D promote and encourage high standards of investor protection and integrity 
among licensees, and to encourage the delivery by licensees of balanced 
and informed advice to their clients and to the public generally;

(g) support the operation of an orderly, fair and properly informed securities 
market; -■

(h) regulate the manner of trading and the range of. securities traded on 
1 securities exchanges; • . .

(i) take all reasonable steps to safeguard and protect the intcrcsts.of investors 
>n securities and to suppress illegal, dishonourable .and improper practices 
in dealings in securities and in providing advice or other services relating 
to securities; 6

G) co-operate with and assist other regulatory authorities that are concerned 
with securities or with operations of companies; '



(k) exercise and perform such other duties as may be conferred or imposed 
upon it.

5,(1) For the attainment of its purposes the Securities Authority may - f»«» of
Securities

(a) acquireanddisposeofpropertyofany description; Auihwiiy

(b) tnakecontractsorcntcrintoothcragrccnicnts;

(c) receive and expend money;

(d) grant licences in accordance with the Act;

(e) require the payment of fees;

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

(g) for the proper administration of this Act or any regulations made pursuant 
to thisAct, issue directions, guide! in cs or codes, and any licensee to whom a 
direction has been given or guidelines or codes have been issued shall 
comply with the direction, guidelines or codes, as the case may be;

(h) do all such other things as are required or incidental to the attainment of its 
purposes.

(2) A function of the Securities Audi ority under or for the purposes of this Act may be 
carried out by an authorized officer of the Securities Authority.

(3) 't he Securities Authority may engage the services of, or appoint any expert or 
other competent person for the purpose of performing any of its functions under this Act.

6.(1) The Securities Authority shall consult and co-operate with the Seychelles cowUMion 
International BusinessAuthority and any other body that exercises regulatory authority under J.“1 alk,„ 
any law over a financial institution or other person in order to minimise duplication of effort, 
to maximise the protection of investors and in the interest of thcpublic.

(2) The Securities Authority may co-operate with any agency of a foreign 
government in connection with the investigation of a contravention of the Act or any similar 
written overseas law.

(3) The Securities Authority may co-operate in the work of national, regional or 
international organisations dealing with thcrcgulationofsccuritics markets.



PART 3
SECURITIES EXCHANGES i ,

(D No person shall establish or operate a securities exchange in Seychelles, whether 
ofscouidct physically, electronically or otherwise, except under and in accordance with a securities 
exetnoget exchange licencegranted by the SecuritiesAuthorilyunderthis Act.

(2) No person shall assist any other person in the operation of a securities exchange 
unless that other person is the holder of a securities exchange licence granted by the Securities 
Authority under this Act.

(3) A person who contravenes subsection (1) or (2) commits an offence and is liable on 
summary conviction-

(a) in the case of an individual, to a fine of US$100,000 or the equivalent in 
Seychelles rupees or to imprisonment for two years or to both;

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

(4) A person convicted of an offence under this section shall, following an assessment 
by the Securities Authority, be liable to pay to the Securities Authority, any monies received 
orthe monetary equivalent of any assets obtained as a result of carrying on securities business 
without a licence.

(5) Securities listed on a recognized overseas securities exchange shall be eligible for 
listing on a Seychelles Securities Exchange, subject to the rules of the Seychelles Securities 
Exchange.

(6) The following shall each be eligible for listing on a Seychelles Securities 
j Exchange, subject to the rules of the Seychelles Securities Exchange:

(a) a Licensed Public Fond (as defined in the Mutual Fund and Hedge Fund 
Act);

(b) a Licensed Professional Fund (as defined in the Mutual Fund and Hedge 
Fund Act);

(c) an Exempt Foreign Fund (as defined in the Mutual Fund and Hedge Fund 
Act); or



(d) any other public or professional mutual fund (as defined in the Mutual 
Fund and Hedge Fund Act) registered and licensed in a Recognized 
Jurisdiction,

(7) Notwithstanding anything.containcd in any other law but subject to subsection 
(8), no dealing in a security listed in Seychelles shall take place in Seychelles except on the 
Seychelles Securities Exchange on which it is listed in accordance with this Act and any 
regu lationsorrulesmadehereundcr.

(8) Subsection (7) 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 childrcn)undercighteen years ofage.

8.( 1) Only a company incorporated under the Companies Act whose sole activity is Application 

the operation of a securities exchange may apply to the Securities Authority for a securities 
exchange licence. excise

(2) An application under subsection (1) shall be made in the prescribed form and 
accompanicdby:

(i) the prescribed fee;

(i i) ccrti fied true copies of the constitutional documents of the applicant; and

. (iii) any other information the Securities Authority may require.

(3) Any company desiring to be licensed as a Securities Exchange pursuant to this 
Act shall make arrangements acceptable to the Securities Exchange for a compensation fund 
for the protection of securities dealers and clients ofsecurity dealers who may suffer loss as a 
result ofthe insolvency or winding up of a securities dealer.

9.(1) Upon receipt of an application duly made under section 8, the Securities Gram or 
Authoritymay granta securities exchange licence if it is satisfied that- Shingo

licence

(a) it is appropriate to do so in the public interest and for the proper regulation 
of markets in securities; and

(b) the applicant satisfies the conditions.specified in subsection (2).

(2) The conditions to be satisfied by the applicant arc that-

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



(b) the applicant can provide and maintain, to the satisfaction of the Securities 
Authority, adequate and properly equipped facilities or systems for the 
conduct of the business of asecuritics exchange;.

(c) the applicant shall have not less than three members who are engaged in 
the business of dealing in securities independently of and in competition 
with each other;

(d) the rules and practices proposed to be' followed by the applicant must be 
such as will ensure that business conducted by means of its facilities or 
systems will be conducted in an orderly manner and so as to accord proper 
protection to investor’s;

(e) the applicant has niade such arrangements as the Securities Authority 
considers satisfactory for-

(i) the clearing and settlement of dealings in securities to ensure the 
performance of transactions effected on the securities exchange, and 
for (he recording and pnbl ¡cation of such transactions;

(ii) market surveillance;

(iii) the effective monitoring and enforcement of compliance with itsrulcs,
this Act and regulations made underthis Act; and

(iv) investigating complaints in respect of business transacted by any of its
members;

(f) the applicant must have default rules which, where a member of the 
securities exchange appears to be unable, or likely to become unable, to 
meet his obligations in respect of one or more market contracts, enable 
action to be taken to close out his position in respect of all unsettled market 
contracts to which he is a parly;

(g) al least 2 directors of the proposed securities exchange shall have 
experience in the operations of listed companies and dealing; with 
investors in securities.

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

Renewal, 
suspension 
and 
revocation 
of securities 
exchange 
licence

1O.( 1) A securities exchange licence granted under this Act shall be valid for a period of 
one year from the date of issue, subject to it not being revoked by (he Securities 
Authority under the provisions ofthis Act.



(2) Where a person is granted n securities exchange licence under this Act there 
shall be payable to the Securities Authority in respect of the period of one year from the date 
on which the licence is granted, an annual licence fee as prescribed from time to time by the 
Minister by regulations made under this Act.

(3) A securities exchange licence granted under this Act shall be renewed annually, 
immediately on its expiration, upon-

(a) payment ofthc annual licence fee; and

(b) lodgement with the Securities Authority of a compliance certificate 
by die licensee in the prescribed form.

(4) If an annual licence fee is not paid on or before the due date in each ycar, there 
shall be payable an additional fee equal to one twelfth of that annual licence fee for each 
month or part thereof during which the annual licence fee and any additional fee imposed by 
this subsection remains unpaid.

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

(6) The Securities Authority may suspend a securities exchange licence if the 
company-

(a) temporarily ceases toopcratc thesecurities exchange;

(b) goes into receivership;

(c) contravenes a provision of this Act;

(d) is operating in a manner detrimental to thcpublic interest;

(e) fails to provide the Securities Authority with information lawfully 
required;

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

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

(7) The Securities Authority may revoke a securities exchange licence if the 
company-



(a) ceasesto operate the securities exchange;

(b) is being wound up, compounds or compromises with its creditors;

(c) contravenes a provision of this Act;

(d) is operating in a manner detrimental to the public interest;

(e) fails to continue to comply with the conditions specified in section 
9(2);

(0 fails to pay its annual licence fee as prescribed on or before the 
anniversary of the day of the grant of its licence; or

, (g) rcqueststhcSccuritiesAuthoritytodoso.

1 l.(l)A holder of a securities exchange licence shall ensure, so far as is reasonably 
practicable, an orderly, fair and transparent market in the securities that are traded through its 
facilities. •- ■ '

( 2) In performing its duties under subsection (1), the holder of a securities exchange 
licence shall -

(a) actinthe interests ofthc investing public;

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

. law; •

(c) publish daily, on every trading day, and periodic information, 
indices and averages on its activities.

(3)The holder of a securities exchange licence shall ensure that its members comply 
with its rules, this Act and regulations made under this Act.

(4) The holder of a securities exchange licence shall provide and maintain at all times 
to the satisfaction ofthc Securities Authority -

(a) adequate and properly equipped premises fortlie conduct of its business;

(b) competentpersonnelfortheconductofitsbusiness;

(c) automated or other systems with adequate capacity, facilities to meet 
emergencies and security arrangements.



(5) The holder of a securities exchange licence shall notify the Securities Authority 
immediately if it becomes aware -

(a) that a member is unable to comply with any financial resources 
regu 1 at ion nt adc u n der sect ion 69; or

(b) of a financial irregularity or other matter which in (he opinion of 
the holder of the securities exchange licence may indicate that the 
financial standing or integrity of a member is in. question, or that a 
member may not be able to meet that member's legal obi igations.

(6) No person other than-

(a) a securities dealer licensed under this Act; or

(b) a recognized overseas securities dealer, which has obtained 
mcmbershiptodcalonaSeychcllcsSccuritiesExchangcmaydcal on such 
Seychelles Securities Exchange.

(7) Subject to the provisions of Part 5, a Seychelles Securities Exchange shall 
ensurethat each ofits members holdingmembcrship todeal in securities shall be either: i

. ' (a) a securities dealer licensed under this Act; or

(b) a recognized overseas securities deal cr.

12.(l)Subject to the approval of the Securities Authority, the holder of a securities Ruksor 
exchange licence shall make rules for the proper and efficient regulation, operation, 
management and control of the securities exchange.

(2) Without limiting the general effect of subsection (1), the holder ofa securities 
exchange licence shall make rules-

(a) for access to the securities exchange, including conditions relating to financial 
integrity and business ethics;

(b) under which securities are to be traded on the securities exchange;

(c) in respect of applications for listing on tire securities exchange and the 
requirements for listing;

(d) regarding agreements to be entered into between the securities 
exchange and other persons for listing securities and enforcing 
those agreements;



(e) regarding the cancellation and withdrawal of the listing of 
securities and the suspension of dealings in them;

/

(f) obliging a person to observe specified standards of conduct or to 
perform, or refrain from performing, specified acts reasonably 
imposed forthc listing or continued listing of securities; and

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

t the securities exchange;

(h) concerning the buy back of listed securities by companies whose 
securities arc listed;

(i) the admission and expulsion of recognized overseas securities 
dealers as members the securities exchange.

Amcndmeai 13.(1)A securities exchange that wishes to make atty amendment to its rules shall submit
a draft of the proposed amendment to the Securities Authority for approval.

exchange

(2) The Securities Authority shall, within 30 days, of receipt of the proposed 
amendment by notice in writing to the holder of the securities exchange licence approve the 
amendment or disapprove the whole or any specified part of the amendment in question and 
until such notice is given the amendment shall not have force and effect.

. j:

I’Wrsof 14.(l)The Minister may, on the recommendation of the Securities Authority,.make
^osiiton "d regulations prescribing limits on the amount of trading which may be done, or positions 
iimi« which may be held, by amemberofasecuriticsexchange.

(2)Subsection (I) does not prohibit the Minister on the recommendation of the 
Securities Authority from fixing different trading or position limits for different types of 
transactions, or from exempting specified transactions.

(3) Without limiting the general effect of subsection (I), the Minister may, on the 
recommendation of the Securities Authority, make regulations toprobibit a person from -

(a) directly or indirectly entering, during a prescribed period, into 
transactions of a specified class in excess of the prescribed amount;
or

(b) directly or indirectly holding or controlling positions of a specified 
class in excess of a prescribed position limit.

fowror 15.Where the Securities Authority is satisfied that it is necessary for the protection of
AuUwrisrto investors or for the proper regulation of a securities exchange, the Securities 
issue 
direction to 
securities i 
exchange • '



Authority may issue directions to the holder of asccuri tics exchange licence with respect to ~

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

(b) the manner in which the securities exchange carries on any aspect ; 
of its business, including the manner of reporting off-market trades ' 
by members; or

(c) any other matter that the Securities Authority considers necessary 
for the effective administration of this Act, and the holder of the r 
securities exchange licence shall comply with the direction. , •

Id.Whcrc the Securities Authority considers it necessary for the protection of power of 
investors, it may by notice in writing require the holder of a securities exchange licence to 
make or to amend any rule and, on the Securities Authority specifying the amendments and y 
the dates those amendments shall have force and effect, the securities exchange shall comply 
with the requirement in accord with any time-frame specified in such notice or, where no ‘' 
time-frame is specified, as soon as practicable after receipt of the notice from the Securities 
Authority.

17 .Thc holder of a securities exchange licence shall provide such assistance to the 
Securities Authority as the SccuriticsAuthority reasonably requiresfor the performance of its 
functions, including the furnishing of returns and providing information in respect of 
dealings in securities or any other specified information as the Securities Authority may 
require forthc proper administration of this Act.

Securilie* 
exchange io 
assist 
Securities. 
Authority

18 .(l)Where a securities exchange reprimands, fines, suspends, expels or otherwise Dhcipiinwy 
takes disciplinary action against a member in accordance with its rules, the securities 
exchange shall, within 7 days of taking such action, give to the SccuriticsAuthority in writing »Xri'y 
particulars of the name of the member, the reason for and nature of the action taken, the 
amount of any fine, and the period of any suspension.

(2) Any action taken by a securities exchange under subsection (1) shall be without 
prejudice to the power of the SccuriticsAuthority to take such action as it sees fit with 
regard to the member or the licence held by the member.

19.( l)Thc Securities Authority may, after consulting the holder of a securities 
exchange licence, direct it toclosc its market fora peri od not exceeding 5 trading days.

Closure of 
securities 
exchange in 
emergency

(2) Hie Securities Authority may give the direction under subsection (1) if it is of 
the opinion that the orderly transaction of business On the securities exchange is being, or is ; 
likcJytobe,preventcdbccausc~ ;



(a) of an impending emergency or natural disaster or where such 
emergency or disaster has occuned in Seychelles; or

T (b) there exists an economic or financial crisis, whether in Seychelles
or elsewhere, or any other circumstance, which is likely to prevent 

; orderlytradingonthesecuritiesexchangc.

. , (3) The Securities Authority tnay, on consultation with the Minister, extend the
d i rcction for furth er period s not exceeding 10 trading days.

Restriction 20.( I )No person other than the holder of a securities exchange licence may take of use the
title or description “stock exchange’’, “stock market”, “securities exchange” or "securities 

rciuina io market” or anything which so closely resembles any of them as to be calculated to deceive,
exchanges, 
markets,

(2) Subsection (1) shall not prevent a person from using any of the restricted terms in 
connection with an application, including application for the formation of a company, to the 
Securities Authority for a licence.

(3) A person who contravenes subsection (1) commits an offence.

Aradal 21.(1 )A securities exchange licensed under this Part shall file with the Securities
Authority, within four months of its annual balance sheet date, an annual report 
which shall include -

(a) a report on the corporate governance policy of the licensed 
securities exchange and atty other information required by the 
Securities Authority;

i (b) audited financial statements of the licensed securities exchange;
and

(c) consolidated financial statements, where the person is a holding 
company ora subsidiary.

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

(3) The financial statements to be included in an annual report under subsection (1), 
shall be audited in accordance with international accounting and auditing standards by. an 
auditor approved by the Securities Authority.



(4)The Securities Authority shall not approve an auditor under subsection (3) 
unless it is satisfied that the auditor has adequate experience, expertise and resources to carry 
on such audit,

(5)Thc Securities Authority may, at any time, instruct a licensed securities 
exchange to have its accounts audited and to submit them to the Securities Authority within 
such tinreasthc Securities Authority specifies.

(6)A licensed securities exchange shall ensure that.an instruction given to it in ; 
accordance with subsection (5) is complied with within the specified lime, and whoever i 
contravenes this provision commits an offence.

PART 4
CLEARING AGENCIES AND OTHER SECURITIES FACILITIES

22.(1 )In this Part- imenire»««.

“default proceedings” means any proceedings or other action taken by a clearing agency ' 
under its default rules;

t'dcfault rules”, for a clearing agency, means the rules of the clearing agency required by ; 
section 26;

"defaulter” means a participant who is Ihc subject of any default proceedings;

“market charge” means a charge, whether fixed or floating, granted in favour of a clearing
agency -

(a) over property, specified in subsection (2), held by or deposited 
with the clcari ng agency; and

(b) to secure liabilities arising directly with the clearing agency 
facilitating the settlement ofa market contract;

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

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



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

; “relevantoffice-holder” means-

(a) the Official Assignee appointed under the Bankruptcy and 
InsolvencyAct; . =. •

■ ,
(b) a person acting in relation to a company as its liquidator,

provisional liquidator, receiver or manager;

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

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

“settlement”, in relation to a market contract, includes partial settlement;

(2) Property which may be subject to a niarket charge, or provided as 
market collateral, is-

(a) money, letters of .credit, bankers’ drafts, certified cheques, and any 
similar instruments;

(b) securities;

; (c) future contracts and othersimilar financial contracts.

(3)Wherc a charge is granted partly for the purpose specified in the definition of “market 
charge” and partly for other purposes, the charge shall be a market charge in so far as it has 
effect for that specified purpose.

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

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

fa) the Bankruptcy and InsolvencyAct;

i (b) the Companies Act; and



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

(6)Rcfcrcnccs in this Part to settlement in relation to a market contract aic 
references to the discharge of the rights and liabilities of the parties to the contract, whether by 
performance, compromise or otherwise.

23 .(l)No person shall establish or operate a clearing agency in Seychelles, whether i.ksnsing 
physically, electronically or otherwise, except tinder and in accordance with a clearing 
agency licence granted by the Securities Authority under thisAct.

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

(3)Subject to the provisions of this Part, the Securities Authority may license a 
company to operate a clearing agency, which shall be the company's sole activity, where it is 
satisfied that it is appropriate -

(a) jnthciiitcrestsoftheinvestingpublic;and

(b) for the proper regulation of services for the clearing and settlement of 
transactions in securities contracts on a securities exchange. ..

24 .(1 )Only a company incorporated under the Companies Act may apply to the AWiiCaiiW 
Securities Authority for a licence to operate a clearing agency. sg'wy'"8

lieCCKC

(2) An application made under subsection (l)shall-

(a) be made in the form prescribed by the Securities Authority and I 
shall be completed in accordance with any direction specified in 
the form;

(b) be accompanied by certified true copies of the constitutional 
documents of the appl icant and a copy of the applicant's rules; and

; (c) be accompanied by particulars of the Seychelles Securities
Exchange, together with a, letter of confirmation front such 
securities exchange, with which the applicant proposes to make j 
clearing arrangements. i

(3)At any time after receiving an application and before determining it the ’ 
Securities Authority may require the applicant to furnish additional informal ion. 1

(4)Any information to be furnished to the Securities Authority under this section 
shall,ifitso requires, be in such form or verified in such manner as the Securities Authority 
may specify.



Grantor 25.0n receipt of an application duly made in accordance with section 24 the Securities
as«™8 Authority may grant a licence to operate a clearing agency if it is satisfied that- 
Ikence - :

(a) it is appropriate to do so in the public interest;

(b) the applicant has financial resources sufficient for the proper 
performance of its functions;

(c) the applicant has adequate arrangements and resources for the 
effective monitoring and enforcement ofcompliancc with its rules;

(d) the applicant is able to provide clearing services which would
> . enable a securities exchange to ensure the performance of

transactions effected on the market; mid the default rules of the 
applicant satisfy the requirements of section 26.

• 1

26.( l)I;or the purposes of this Part, the rules of a clearing agency shall include provisions
agency

(a) where a participant appears to be unable, or likely to become 
unable, to meet the obligations in respect of one or more market 

, contracts, to enable action to be taken to close out the participant's
position in relation to all unsettled market contracts to which the 
participant is a party;

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

(c) to enable the settlement of all of the contracts by providing for 
there to be payable by or to the participant a sum of money in 
relation to each contract if that is required after taking into account 
all the rights and liabilities of the participant under or in respect of 
the contract concerned;

i . ■

(d) to enable all sums of money payable by or to the participant as 
determined in accordance with paragraph (b) to be aggregated or 
set-off so as to produce a net sum, if any, payable by or to the1 
participant;

• i

(e) if any net sum referred to in paragraph (c) is payable by the 
participant, to provide for that net sum to be set-off against all 
property of the participant which is cither subject to a market



. charge or which has been provided as market collateral, or set-off 
against the proceeds of the realisation of such property,, so as to 
produce a further net sum, ifany, payable by or to the participant;

(1) if any nit sum referred to in paragraph (c) is payable to the 
participant, to provide that all property of the participant which is 
cither subject to a market charge or which has been provided as 
market collateral shall cease to be subject to the market charge (but 
without prejudice to any other form of charge to which it may be 
subject) or to be market collateral (but without prejudice to its 
pr ov i s ion as any oth c r form o f co 11 ate ra I), a s the case may b e; a n d

(g) to provide for the certification by the clearing agency of any net 
sum referred to in paragraph (c) payable to the participant, or of 
any further net sum referred to in paragraph (d) payable by or to 
the participant, as the case maybe, or if there is no such sum, the 
certification by the clearing agency of that fact.

(2)Where a clearing agency takes default proceedings, all subsequent action taken
under its rides for settlement of market contracts to which the defaulter is a party arc to be 
treated as taken under the default rules.

27.(l)Aclcaring agency shall submit to the Securities Authority- Ap„Approva I of 
amendments 
lo rules of

(a) all proposed rules and amendments to rules of the clearing agency; clearing 

and ^l1^

(b) explanations of the purpose and likely effect, including the effect 
on the investing public of ah proposed rules or amendments to 
rules, in sufficient detail to enable the Securities Authority to 
decide whether to approve such rules or refuse toapprovc them.

(2)The proposed rules of a clearing agency or an amendment to its rules shall not 
have effect unless the Securities Authority hasapproved them in writing.:

(3)Thc Securities Authority shall, within 30 days after receiving the proposed rules 
or amendments for approval, give notice in writing to the clearing agency that -

(a) it approves them; or

(b) it refuses toapprovc them.

(4)The Securities Authority shall not refuse a proposed rule or an amendment to a 
rule without first giving thcclcaring agency an opportunity of being heard!



rffacis'’11 ! 28,An applicant for a licence under this Part shall forthwith give written notice to the
disclosed tn Securities Authority of-
application

(a) any proposed alteration to, or

(b) the occurrence of any event which it knows affects or may affect in 
a material respect, information supplied to the Securities Authority in 

' rel ati on to the applicati o n, b e ing a propo s a I or event m ade or occurri ng while
the application is pending a decision by the Securities Authority.

2 9. It shall be a condit ion of every clearing agency licence granted under this Part that -

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

(b) the clearing agency shall forthwith give written notice to the 
S ecu rit ies Authority of-

(i) anyproposedalterationto;or

(ii) t h e o ccurrence of any event wh ich it k nows affects or tn ay affectin
a material respect, any matterih respect ofwhich it was required 
tosiipply information to the Securities Authority;

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

; (d) the clearing agency shall not carry on, or hold itself out as carrying
i on, any business other than that of providing clearing and

settlement services.

A™ual 3O.(1)A clearing agency licensed under this Part shall file with the Securities Authority,
KfKJ,ls , within 4 months of its annual balance sheet date, an annual report which shall include -

(a) a report on the corporate governance policy of the clearing agency 
and any other information required by the Seenrities Authority;

(b) audited financial statements ofthe clearing agency; and



(c) consolidated financial statements, where the person is a holding 
company ora subsidiary.

(2)Thc annual balance sheet date referred to in subsection (1) shall, in the absence 
of written authorization to the contrary from the Securities Authority, be 31“ December for 
each securities exchange licensed under this Act

(3)Thc financial statements to be included in an annual report under subsection (1), 
shall be audited in accordance with international accounting and auditing standards by an 
auditor approved by the Securities Authority.

(4)The Securities Authority shall not approve an auditor under subsection (3) unless 
it is satisfied that the auditor has adequate experience, expertise and resources to carry on 
such audit.

(5)The annual report of a clearing agency shall also include an audited report on risk ' 
management procedures and their application and any other information required by the 
Securities Authority.

(6)Thc Securities Authority may, at any lime, instruct a licensed clearing agency to 
have its accounts audited and to submit them to the Securities Authority within such time as 
the Securities Authority specifics.

(7)A licensed clearing agency shall ensure that an instruction given to it in 
accordance with subsection (6) is complied with within the specified time, and any person 
who contravenes this provision commits an offence.

31.(1) A clearing agency licence granted under this Act shall be valid for a |>criod of one »««»•i, 
year from the date of issue, subject to it not being revoked by the Securities Authority under 
the provisions ofthis Act. suspension

of licence

(2)Whcrc a person is granted a clearing agency licence there shall be payable to the 
Securities Authority in respect of the period of one year from the dale on which the licence is I 
granted, an annual licence fee as prescribed from time to time by the Minister by regulations 
made under thisAct.

i

(3)A clearing agency licence shall be renewed annually, immediately on its 
expiration, upon-

(a) payment ofthe annual licence fee; and ‘

(b) lodgment with the Securities Authority of a compliance certificate i
by the licensee in the prescribed form. •



(4) If an annual licence fee refeircd to in subsection (3) is not paid on or before the due 
date in each year, there shall be payable an additional fee equal to otic twelfth of that annua) 
licence fee for each month or part thereof during which the annual' licence fee and any 
additional fee imposed by this subsection remains unpaid.

(5) The Seco rities Authority may, for good cause, waive any additional fee imposed by 
virtue ofsubsection (4).

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

(a) has ceased tooperate a clearing agency;

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

(c) isoperatinginamannerdetrimentaltothcpublicinterest. ,

i

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

(8) The Securities Authority shall not revoke or suspend a clearing agency licence 
without first giving the holder of the licence an opportunity of being heard.

I
I’owcrof 32.Where the Securities Authority is satisfied that it is necessary for the protection of
AwJwrity « investors or for the proper regulation of a clearing agency, the Securities Authority may issue 
issue ' directions- 
directions

(a) with respect to the manner in which the clearing agency carries on 
any aspect of its business; or

(b) with respect to any other matter that the Securities Authority
1 • considers necessary for the effective administration of this Act, and

the clearing agency shall comply with the direction.

Doty io 33.Notwiths(anding any other law, a clearing agency shall provide such assistance to the
Securities Securities Authority as the Securities Authority reasonably requires from time to time for the 
Ayiboniy . performance of its functions, including the furnishing of returns and the provision of 

information in respect of securities transactions or any other specified information.



34. (1 )Thc following shall not be to any extent invalid at law for inconsistency with the ■■roowdings 
law for distributing the assets of a person on insolvency, bankruptcy or winding up, or on the c’rcl”‘i'? 
appointment ofa receiver over any oftheasselsofaperson- pfecXn«

over laws of
, Insolvency

(a) a market contract;

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

(c) proceedings or other action taken under the rules of a clearing 
agency for the settlement ofa market contract;

(d) a market charge;

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

(t) default proceedings.

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

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

(b) default proceedings.

35.(1) A clearing agency shall, upon completion by it of default proceedings, make a 
report on such proceedings stating in respect of each defaulter -

(a) the net sum, if any, certified by the clearing agency to be payable 
by or to the defaulter; or

txxyk, 
reporton 
completion 
of default 
proceedings

(b) that no sum is payable.

(2.)A clearing agency which has made a report pursuant to subsection (1) shall 
supply the report to-

(a) the Securities Authority;
> i

(b) any relevant office-holder in relation to -

(i) the defaulter to whom the report relates; or

(ii) that defaulter’s estate; or



l

(c) if there is no relevant office-holder referred to in subsection (b), 
the de fan 11 er to whoin the rep ort rela (es.

(3) Where the Securities Authority receives pursuant to subsection (2) a report made 
' pursuant to subsection (I), it >nay publish notice of that fact in such manner as it thinks 
appropriate to bring it to the attention of creditors of the defaulter to whom the report relates.

(4) Where a relevant office-holder or defaulter receives pursuant to subsection (2) a 
t report made pursuant to subsection (1), the office-holder or defaulter shall, at the request of a 
creditor ofthe defaulter to whom the report relates -

(a) make the report available for inspection by the creditor;

i (b) on payment of such reasonable fee as the relevant office-holder or
defaulter, as the case may be, determines, supply to the creditor , all 
or any part of that report.

(5) In subsections (2), (3) and (4), “report” includes a copy of a report.

Nci sum w 36.(l)Wherea receiving or winding up order has been made, or »resolution for voluntary
¡winding up has been passed, any net sum shall, notwithstanding any of the provisions of the 

pnxwuuigj ’Bankruptcy and Insolvency Act or the Companies Act, be provable in the bankruptcy or 
winding up or, as the case may be, shall be payable to the relevant office-holder under the 
Bankruptcy and Insolvency Act or in the case of a winding-up order under the Companies 
Act.

(2) This section applies to any net sum certified under section 35{l)(a) by a clearing 
agency, upon the completion by it of any default proceedings, to be payable by or to a 
.defaulter.

Enfwwnuni 37.(l)Wherc property is subject to a market charge or has been provided as market
collateral, no execution or other legal process for the enforcement ofa judgment or order may 

mMfl da be comrnencc^ or continued, and no distress may be levied, against the property by a person
mm ai charge not t0 enforcc any interest in or security over the properly, except with the consent of 

the clearing agency concerned.

(2) Where by virtue of this section a person wotdd not be entitled to enforce a judgment 
or order against any properly, any injunction or other remedy granted with a view to 
facilitating the enforcement of any such judgment or order shall not extend to that property.

rutidpam . 38.Where a participant-
101* party
k>certain = . , . _ . . .
imcmcdoM = . (a) m hts capacity as such enters into any transaction, including a

> marketcont)act,withaclearingagency;and



(b) but for this subsection, would be a party to that transaction as - 
agent, then as between the clearing agency and any other person, 
including the participant and the person who is his principal in 
respect of that transaction, the participant is for all purposes, H 
including any action, claim or demand, either civil or criminal-

(i) deemed not to be a parly to that transaction as agent; and

(ii) deemed to be a party to that transaction as principal, 
notwithstanding any other enactment or rule of law.

39 .(1) An action, claim or demand, either civil or criminal, for a right, title or interest 
held by any person in securities deposited by a participant with a dealing agency in WXS'' 
accordance with the rules of the clearing agency, docs not lie, and may not be commenced or '’«»I»« 
allowed, against the clearing agency or its nominees, notwithstanding tiny other enactment or 
ruleoflaw, i

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

40 .Except io the extent that it expressly provides, this Part does not operate to limit, 
restrictorotberwiscaffcct- ' ~

(a) a right, title, interest, privilege, obligation or liability of a person;

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

4f.(l)A person shall not establish or operate, or assist in the operation of, a securities other 
registry business or a securities depository or provide any other services (not including ndiiiies' 
clearing agency services licensed under sections 23 and 25 of this Act) which facilitate or are 
ancillary to the operations of a Seychelles Securities Exchange (any such service shall be 
referred to in this Act as a "Securities Facility”) without being licensed as a Securities Facility 
by the Securities Authority.

(2)Subject to the provisions of this Part, the Securities Authority may license a 
company tocarry on business as a Securities Facility where it is satisfied that it is ■

(a) in the interests ofthe investing public; and

(b) the applicant will be able to competently operate as a Securities i 
Facility.



(3) A person who contravenes subsection (l)commits an offence.

Application ' 42.(1 )Only a company incorporated in Seychelles may apply to the Securities Authority
Purities fora licence tooperate as a securities facility, 
facility • '• 
licence ?

; (2) A n appl ¡cation under subsection (1) shall -

(a) be made in the form prescribed by the Securities Authority; and'

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

(3) At any time after receiving an application the Securities Authority may require an 
appl icanl to furnish additional information.

(4) Any information to be furnished to the Securities Authority under this section shall, 
if it so requires, be in such form or verified in such manner as the Securities Authority may 
specify.

0™««' ; 43.On receipt of an application duly made in accordance with section 41 the Securities
, Authority may grant a licence to operate a Securities Facility if it is sat isfied that the applicant

iicen« ] ha s fi nanci a 1 re s ourc es su fh c lent for the prope r perform ance o f i ts funet i o n s.

Application 
ufseclicm 
2& to 33 Io 
swuritics • 
facilities

44. Sections 28 to 33 inclusive shall apply mutalis mutandis to a licensed securities 
facility.

PARI' 5
LICENSING OF MARKET PARTICIPANTS

Licensing ’ 45.(1 )Subject to the provisions of I his Part, no person shall carry on business in
desk™ll CÎ Seychelles dealing in securities, or hold himself out as carrying on that business, unless that 

person is-

(a) licensed to do so by the Securities Authority under this Part; or

’ (b) subject to sub-section (2), a recognized overseas securities dealer
who holds current membership to deal on a Seychelles Securities 

Exchange,(“an exempt overseas seen ri ties dealer”).

(2) I f an exempt o verseas se curiti e s d e a 1 er pro v i des s erv i ces to resi d ents of Seych e 1 les 
or opens a place of business in Seychelles or otherwise becomes a resident of Seychelles, it 
shall cease to be an exempt overseas securities dealer and shall not carry on 



securities business in Seychelles unless it obtains a securities dealer's licence under this AcL
• . !

(3)Dcaling by an exempt overseas securities dealer in securities listed on a 
Seychelles Securities Exchange will not, of itself, constitute a ground under subsection (2) to 
result in such person ccasingto bean exempt overseas sccui ¡ties dealer.

(4)No licensed securities dealer shall operate other than in accordance with its 
licence.

I

(5)A person is regarded as carrying on business dealing in securities if that person 
(whether acting as principal or agent) by way of business -

(a) makes or offers to make an agreement with another person to enter 
into or offer to enter into an agreement, for or with a view to 
accpiiring, disposing of, subscribing for or underwriting securities 
or in anyway effects or causes to effect a securities transaction;

(b) without limiting the generality of sub-section (5)(a), causes any 
sale or disposition of or other dealing or any solicitation in rcs|>cct 
of securities for valuable consideration, whether the terms of ; 
payment be on margin, instalment or otherwise or any attempt to ; 
do any of the foregoing;

i

(c) participates as a securities dealer in any transaction in a security . I 
occurring upon a securities exchange;

(d) receives as a securities dealer an order to buy or sell a security 
which is executed; or

i ■

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

(6)A person is not regarded as carrying on business dealing in securities, or as 
holdinghimsclf out as carrying on that business if that person-

fa) is carry ingout functions as a clearing agency;

(b) is an investment advisor and, in a manner consistent with a licence ; 
granted to that person, manages a portfolio of securities for another t 
person - 1.

(i) without holding propel tyoflh’e other person; and
i'

(i i) on terms wh ich preclude that person from doing so; or



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

i
(d) as an employer buys, sells, subscribes for or underwrites securities in 

.connection with the operation of a share or pension scheme for the benefit 
of employees or former employees, or of their spouses, widows, widowers 
or children orstcp-children under the age of eighteen;

(c) as principal or agent buySj sells, subscribes for or underwrites securities 
and such securities create or acknowledge indebtedness in respect of any 
loan, credit, guarantee or other similar financial accommodation or 
assurance which such person or his principal has made, granted or 
provided;

(f) is a company, partnership or trust issues, and redeems or repurchases any 
ofitsownsecuritiesfallingwithinparagraphs 1,2 and 3 of.Schedule 1;

(g) buys, sells subscribes for or underwrite securities for the purposes of or in 
connection with the disposal of goods or supply of services or a related 
disposal or supply by a suppl ier to a client and the supplicr is acting-

Ci) asa principal; or

(ii) as an agent, and the supplier docs not hold himself out generally as 
engaging in the buying, selling, subscribing for or underwriting of 

i ' securities and does not regularly solicit members of the public to
, buy,sell,subscribefororunderwritesccurities.

(h) Where a person buys, sells, subscribes for or underwrites securities 
in the course of carrying on any profession or business not 
otherwise constituting dealing in securities and where such 
transaction is a necessary or incidental part of other services 
provided in the course of carrying on that profession or business 
and is not separately remunerated otherwise than as part of any 
rctnunerationreceivedinrcspcctofsuchotherserviccs. ’ .

(7) For the purpose of subsections (5) and (6), “hold” in relation to property includes 
the control of its disposal but docs not include the mere receipt and dispatch or delivery of a 

i cheque or other order made payable to another person.

(8) The persons specified in Schedule 4 do not require a securities dealer's licence to 
deal in securities.

(9) An exempt overseas securities dealer shall not carry on any securities business in 
Seychelles (unless it becomes licensed as a securities dealer under this Act) in the event that it 
(or, as the ease may be, its holding company if it is a subsidiary or its subsidiary if it is a 
holdingcompany):



(a) ceases to be licensed by a recognized overseas regulatory authority to deal 
in securities; or

. (b) ceaseslobcamcmbcrofarecognizcdovcrscassecurities cxchangc;or

(c) ceases to be a member of a Seychelles Securities Exchange.

(10)A Seychelles Securities Exchange shall -

(a) ensure it has procedures and rules in place to verify that each 
recognized overseas securities dealer, who is or wishes to become a 
member of such Seychelles Securities Exchange is-

(i) licensed by a recognized overseas regulatory authority to 
deal insecurities;

(i i) isa member of a recognized overseas securities exchange;

(b) ensure that its rules provide for expulsion, as a member of such 
Seychelles Securities Exchange, of any recognized overseas 
securities dealer who ceases to bc-

(i) licensed by a recognized overseas regulatory authority to deal in 
securities; or

(i i) a member of a recognized overseas securities exchange.

(c) in the event that it expels any member as contemplated under 
paragraph (b), immediately inform the Securities Authority ofthc name 
andaddrcssoflheexpelledpcrsonandthecircumstanccs leading tip to 

■ and including the expulsion

(1 l)Scctions57,113,114,115,116, J19 and 128 shall apply mutatis mutandis to an 
exempt overseas securities dealer.

(12)Wilhout limiting the generality of the Securities Authority's power in relation 
to exempt overseas securities dealers under sub-section (11), the Securities Authority niay-

(a) impose conditions in respect of the manner or extent to which an exempt 
overseas securities dealer may cany on securities business in Seychelles; 
or



i
(b) prohibit an exempt overseas securities dealer from carrying on 

securities business in Seychelles in the event that such exempt 
overseas securities dealer:

(i) has contravened this Act or the rules of any stock exchange of 
which it is a member;

(ii) has, in the Security Authority's opinion, acted in a manner 
detrimental to its clients or the public interest;

I

(iii) has, in the ¡security Authority's opinion, acted wrongfully, 
improperly or otherwise such as may bring the reputation of 
Seychelles into disrepute; or

(c) require an exempt overseas securities dcalcrto apply for a security dealer's
licence under this Act.

i

(13)A person who contravenes any of sub-sections (8), (9) or (12) commits an offence.

>
Grantor 46.(l)The Securities Authority may grant a securities dealer's licence to a company

which applies in the prescribed form and manner and accompanied by:
licence

(a) the prescribed fee;

(b) certified true copies of the constitutional documents of the applicant; and
■! ■ . ■

(c) any other documents or information the Securities Authority may require.

, (2) A licence granted under this section shall specify the securities business activity
that the securities dealer is permitted to undertake and shall be restricted to such business as so 
specified. If no restriction as to the type of securities a licensee may deal in is specified on a 
licence, the licensee shall be permitted to deal in any type ofsecurilies business.

■ i ■■

(3) The Securities Authority may grant a restricted securities dealers licence by-

(a) limiting the number of clients to whom the licensee may provide 
services; or

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

• (c) setting the minimum value of an individual client’s investment or



(4)Thc Securities Authority shall not grant a securities dealer’s licence:unless the 
applicant-

(a) is a company incorporated under the Companies Act or under the laws of a' 
recognized jurisdiction;

(b) employs at least 2 natural person directors;

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

(d) complies with any prescribed minimum paid-up capital requirement;

(c) complies with the insurance requirement under section 73;,

(f) satisfies the Securities Authority that it is a fit and proper person to be 
licensed as a dealer;

(g) will be able, if licensed, to comply with any financial resources 
regulations that may apply to it;

(h) has specified premises'-under section 47(c) that are suitable for keeping 
records or other documents.

7 (5 )fn consideri ng wh ether an app I ica n t i s a fit and proper person t o be 1 icon s ed, t h e 
Securities Authority—

(a) shall have regard to, in respect ofcach of its directors and officers-

(i) his financial status;

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

(iii) his ability to perform his proposed function efficiently, honestly 
and fairly; and

(iv) ' his reputation, character, financial integrity and reliability; and

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

(i) any person who is or is to be employed by, or associated with, the 
applicant for the purposes of the business to which the application 
relates;



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

(iii) any substantial shareholder, director or officer of the company, any 
other company in the same group of companies or to any director 
or officer of any such company.

(6) Tor the purposes of this section, the Securities Authority may have regard to any 
information in its possession whether furnished by the applicant or not.

(7) In subsection (5)(bXiii), “substantial shareholder”, in relation to a company,-means 
a person who has an interest in shares in the company-

(a) the stated value of which is equal to or more than 10% of the 
issued share capital ofthc company; or

(b) which entitles the person to exercise or control the exercise of 10% or 
more of the voting power at a general meeting of the company.

47. An application for a securities dealer licence shall be made in the prescribed form and 
accompanied by the prescribed.fees, and shall be accompanied by-

Application 
for 
securities 
dealer 
licence

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

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

(i) shareholder and beneficial owner of an applicant company;

(ii) director of an applicant company;

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

(d) any other documents or information as the Authority may require for the 
purpose ofdetermining the application.



i

48.(l)Subjcct to the provisions of this Part, no person shall carry on business in 
Seychelles giving advice on securities, or hold himself out as carrying on that business, unless ^vtsimeni 
he is licensed underthis Part as an investment advisor by the Securities Authority. advisors

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

(3)A person is regarded as carrying on business of giving advice on securities if he, !;
by way of business -

(a) advises other persons concerning investment in securities;

(b) issues, analyses or reports concerning specific securities; or ;

(c) manages »portfolio of securities foranotherperson -

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

(ii) on terms that preclude him from doing so. :•

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

(a) isasccuritiesdcalcr;

(b) is a bank in Seychelles;

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

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

(i) which is generally available to the public; and

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

49.(l)The Securities Authority may grant an investment advisor licence to an *^^,1 
individual or a company who applies in the prescribed form and manner and accompanied by- «wwr 

licence

(i) the prescribed fee;



(ii) certified true copies of the constitutional documents of the 
applicant; and

(iii) any other documents or information the Securities Authority may 
require.

(2) A licence granted under this section shall specify the securities business acti vity or 
activities that the licensee is permitted to undertake and the licensee shall be restricted to such 
business as so specified.

(3) lite Securities Authority shall re fuse to grant an investment advisor licence unless 
the applicant-

fa) in the case of a company, employs at least one individual who is licensed 
as a representative under section 52;

(b) complies with any prescribed minimum paid-up capital requirement;

. (c) complieswiththeinsurancerequircmentunderscction73;

(d) satisfies the Securities Authority that the applicant is a fit and proper person 
to be licensed as an investment advisor;

(e) will be able, if licensed, to comply with any financial resources , 
regulations that may apply to it;

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

(4) In considering whether an applicant is a fit and proper person to be licensed, the 
SecunticsAuthority-

(a) shall have regard to, in respect of an applicant who is an individual, and in 
the case of an applicant company in respect of each of its directors and 
ofiicers-

(i) his financial status;

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

(iii) his ability to perforin his proposed function competently, honestly 
and fairly;

(iv) his reputation, character, financial integrity and reliability; and



(v) his satisfactory completion of any examination requirements as 
may be prescribed;

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

(i) any person who is or is to be employed by, or associated with, the 
applicant for the purposes of the business to which the application 
relates;

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

(iii) where the applicant is a company, any substantial shareholder, 
director or officer of the company, any other company in the same 
group of companies or to any director or officer of any such 
company.

(5)For the purposes of this section, the Securities Authority may have regard to any 
information in its possession whether furnished by the appl icant ornot.

(6)In subsection (4)(b)(iii), “substantial shareholder”, in relation to a company, 
means a person who has an interest in shares in the company -

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

(b) which entitles the person to exercise or control the exercise of 10% or 
more of the voting power at a general meeting ofthe company.

50. An application for an investment advisor licence shall be made in the prescribed Appiiwiion 
form and accompanied by the prescribed fees, and shall be accompanied by -

(a) such information as the Securities Authority requires -

(i) about the business which the applicant proposes to carry on 
and services it proposes to provide to which the application 
relates; and

(ii) to enable the Securities Authority to consider the matters

invcilmcnt 
adviwr 
licenu

referred to in subsections (3)and (4) of section 49; and



(b) unless the Securities Authority receives proof satisfactory to it that the 
applicant company or its controlling shareholder or beneficial owner is a 
member of or listed on a recognized overseas securities exchange, a personal 
questionnaire, in such form as the Authority shall require from time to time, 
byeach-

(i) shareholder and beneficial owner of an applicant company;

(ii) directorofan applicant company;

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

(d) any other supporting information or documents as the Securities 
Authority may require for the purpose of determining the 
application.

Lkensingof 
securities 
dealer's 
representatives 
and investment 
Advisor's 
representative

Grant of 
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51. Subject to this Part, no person shall carry on business in Seychelles as a 
representative of a securities dealer or a representative of an investment advisor, or hold 
himself out as carrying on such business, unless he is licensed to do so by the Securities 
Authority under this Part.

52. (l)The Securities Authority may grant a licence to cany on business as a
representative of a securities dealer or a representative of an investment advisor to an
individual who applies in the prescribed form and manner and pays the prescribed fees 
togethcrwithanyinformationtheSecuritiesAuthoritymayrequhe. i

(2)The Securities Authority shall refuse to grant a representative licence unless the 
s applicant-

fa) isan individual;

(b) has sufficient educational or other qualifications or experience;

(c) satisfies the Securities Authority that the applicant is a fit and proper person 
to be licensed as a representative;

(d) supplies the .Securities Authority with the information that it requires to 
assess whetherthc applicant is a fitand proper person.



(3)In considering whether an applicant is a fit and proper person to be licensed the 
Securities Authority shall have regard to the applicant's- i

(a) financial status;
i

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

(c) ability to perform his proposed function competently, honestly and 
fairly;

(d) reputation, character, financial integrity and reliability; and "

(e) satisfactory completion of any examination requirements 
prescribed by the Securities Authority.

(4)For the purposes of this section, the Securities Authority may have regard to any 
information in its possession whether furnished by the applicant or not.

53.(1 )A representative is accredited to a securities dealer or investment advisor for the ’epreKnuuVM 
purposes of this Part only if-

i.
(a) the licence of the representative states that he is accredited to the 

licensee; and »•

(b) the representative is recorded as being accredited in the register 
maintained under section 58.

(2)Thc Securities Authority shall not issue a representative licence unless both the 
representative and the licensee have notified the Securities Authority in writing that he is, or is 
to be, accredited.

(3)Ifa licensee or representative notifies the Securities Authority in writing that the 
accreditation of the representative has beenterminated-

(a) the Securities Authority may amend the register of licensees 
accordingly; and.

(b) the representative shall return his licence to the Securities 
Authority within 7 days of the Securities Authority requiring him 
tO do SO. Applicrtion for

repre untaiive 
licence

54.( 1)A:i application for a representative licence shall be made in the prescribed form 
andaccompanied by the prescribed fees, and shall give the Securities Authority information it 
requires-
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licence

(a) about the Services which the applicant will hold himself out as being able to 
provide if the application ¡sallowed;

(b) about the business which the applicant's company proposes to carry on and to 
which the application relates; and

(c) to enable the Securities Authority to consider the matters referred to in 
subsections (2) and (3) of section 52;

(2) The Securities Authority tnay require an applicant to provide it with such further 
documents or information as the Securities Authority thinks necessary.

55,(l)Any licence granted by the Securities Authority may contain such reasonable 
conditionsit considers necessary and the licensee shall comply with any such conditions.

(2) Conditions may be of general or special application and may make different 
provision for different cases or classes of cases.

(3) Without limiting the generality of subsections (1 )and (2) and without prejudice to 
section 46(3), the conditions which the Authority may impose on a licensee may include 
conditions-

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

(b) specifying whether or not the licensee may hold clients'assets; and

(c) requiring the licensee or a senior officer or manager of the licensee to 
acquire and maintain membership of a recognized overseas securities 
exchange.

(4) The Securities Authority may, by written notice served on the holder Of the licence, 
amend or cancel any of the conditions or attach new conditions provided that, in the case of 

: proposed new conditions, the Securities Authority shall not impose them without first giving 
the licensee an opportunity of being heard.

(5) A person to whom a licence is granted shall not, whet) conducting business for 
which a licence is required, use a name other than the name specified in the licence.

(6) A licence granted underthis Part shall be valid for a period of one year from the date 
of issue, subject to it not being revoked by the Securities Authority under the provisions of 
thisAct.

(7) Where a person is granted a licence under this Part there shall be payable to the 
Seen ri ties'Authority in respect of the period of one year from the date on which the licence is 
granted, an annual licence fee as prescribed from time to lime by the Minister by regulations 
madcunderthisAct.



(8)A licence granted under this Part shall be renewable annually, i (»mediately on its
expiration, upon-

(a) payment of the annua! licence fee ; an d

(b) lodgment with the Securities Authority of a compliance certificate by the 
licensee in the prescribed form.

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

(10)The Securities Authority may, for good cause, waive any additional fee
imposed by virtue ofsubscction (9).

56.(l)The Security Authority may take any action specified in subsection (2) if it is Revocation»^

satisfied that—

(a) a corporate licensee enters into liquidation or is ordered to be wound up or 
isor is likely to become unable lo meets its debts as they fall due;

(b) a receiver or manager of all or a substantial part of the property of a 
corporate licensee is appointed;

(c) a corporate licensee ceases to carry on the business for which it is 
licensed;

(d) it has reason to believe that a corporate licensee, or any of its directors or 
employees, has not performed itsorhis duties honestly and fairly;

«mpemion 
orlicene« 
and other 
action

(c) the direction and management of the business of a licensee has not been 
conducted in fit and proper manner;

(f) a person holding a position as a licensee is not a fit and proper person to 
hold (he respective position;

(g) a corporate licensee contravenes or fails to comply with any condition 
applicable in respect of the licence;

(h) a corporate licensee is in breach of this Act or any regulation made under 
thisAct;



(i) where applicable, a corporate licensee does not continue to employ at least 
one person who holds the appropriate representative licence granted under 
thisAct;

Q) a natural person licensee is mentally or physically incapable of performing 
the activities to which the licence relates;

(k) a natural person licensee is adjudged a bankrupt, in Seychelles or 
elsewhere;I *

(I) a licensee is convicted, whether in Seychelles or elsewhere, of fraud or 
any other offence involving dishonesty;

(m) a licensee is convicted of an offence under this Act or regulations made 
under thisAct;

(n) a licensee fails to pay its annual licence fee as prescribed on or before the 
anniversary ofthe day of the grant of its licence;

(o) a licensee is carrying on or attempting to cany on the business in a manner 
that is prejudicial to its clients or creditors; or

(p) by reason of any other circumstances, a licensee is no longer a fit arid 
properperson to holda licence.

(2) b'or the purposes of subsection (1), the actions the Security Authority may take in 
’ respect of a licensee are to -

(a) revoke any licence which the licensecholds;

(b) impose conditions or further conditions on a licensee's licence and amend 
orrevoke those conditions;

(c) require the replacement of any officer ofa licensee;

(d) appoint a person to advise a licensee on the proper conduct of its licensed 
business;

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

(f) suspend a licence granted under this Act for a period of time, or until the 
happening of an event, as the Securities Authority considers appropriate.



i

(3)if the Securities Authority takes action under subsection (2), the Securities 
Authority may apply to the Court for an order to take such other action as it considers . 
necessary to protect the intcrcstsoftheclientsandcrcditorsofthc relevant licensee or former 
licensee.

(4)A person appointed under the subsection (2)(d) or (c) is appointed at the expense 
ol'the relevant licensee, and any expenses incurred by the SccuriticsAuthorily by virtue of the 
appointment shall be an amount due and payable to the Securities Authority by the licensee.

(5)A person appointed under subsection 2(c) has all the powers necessary, to the 
exclusion of any other person (other thana liquidator orrcceivcr), to administer the affairs of 
the licensee relating to its licensed business under this Act in the best interest of the licensee’s 
clientsand creditors.

(6)Thc powers referred to in subsection (5) include the power to terminate the 
business of the licensee in so far as it relates to its licensed business under this Act.

(7)A person appointed in respectofaliccnscc under subsection (2)(d) or (c) shall- 
»

(a) when requested to do so by the Securities Authority, supply the Securities 
Authority with such information in respect of the licensee’s licensed 
businesses isspecificd by the Securities Authority;

(b) within 3 months of his appointment, or within such other period as the ■ 
Securities Authority may specify, prepare anti supply to the Securities 
Authority a report on the licensee’s licensed business making, where 
appropriate, recommendations in respect of the licensee or its licensed 
business; and

(c) if his appointment is not terminated after supplying the report referred to 
in subsection 7(b) subsequently supply to the Securities Authority such 
other information, reports and recommendations as the Securities 
Authority specifies.

(8)Ifa person appointed under subsection (2)(d)or(c)-

(a) failstocomply withanobligationundersubscction(7); or

(b) in the Security Authority's opinion, is not carrying out his obligations in 
respect of the licensee satisfactorily, the Security Authority may revoke 
the appointment and appoint some other person in his place,

(9)On receipt of any information or a report under subsection (7) in respect of a 
licensee, the Security Authority may -



(a) require the licensee to reorganize its affairs in a maimer specified by the 
Security Authority; or

(b) if the licensee is a company, apply to the Court for the company to be w o u n d 
up by the Court, and may lake such action in respectofthc appointment of 
the person appointed under subsection (2)(d) or (c) as the Security Authority 
considers appropriato.

(10)If the Security Authority takes action under subsection (9), the Security Authority 
may apply to the Court for an order to take such other action as it considers necessary to 
protect the interest of the licensee's clients or creditors.

(11 )The Securities Authority may revoke a licence at the request of the licensee.

(12)A person whose licence is revoked or suspended under this Act shall be notified 
accordingly by the Securities Authority and shall, for the purpose ofthis Act, be deemed not to 
be licensed from the date of notification of revocation or suspension, as die case may be.

(13)Thc suspension or revocation of a license under this Part does not operate so as to-

(a) avoid or affect any agreement, transaction or arrangement relating to a 
dealing in securities entered into by the person whose licence has been 
suspended or revoked, whether the agreement, transaction or arrangement 
was entered into before or aller the suspension or revocation ofthe licence, 
except that the licensee shall not be allowed to retain any benefits charged
or payable thereto ; or

(b) affect any right, obligation, or liability arising under any such agreement, 
transaction or arrangement.

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

dir« lion to 
liccnccc (a) • it is desirable for the protection of investors; or

(b) the licensee is contravening, has contravened or is about to contravene, or 
has failed to comply with any provision of or requirement under this Act 
or regulations made under this Act, or, in purported compliance with any 
such provision or requirement has furnished the Securities Authority with 
information that is false, inaccuratcor misleading.



(2)A direction under this, section may contain all or any of the following 
prohibitions or requirements -

(a) require a licensee to ccasc and desist from the contravention;

(b) prohibit a licensee from entering into transactions of a class or description 
specified in the notice or entering into, them otherwise than in 
circumstances so specified ortoan extentso specified;

(c) prohibit a licensee from soliciting business from a person of a class or 
description so specified or from persons other than persons of such a class 
or description; or

(d) prohibit a licensee from carrying on business in a specified manner or • 
otherwise than in a specified manner;

(e) as regards any assets whether in Seychel les or elsewhere and whether they 
are the assets of the licensee or not-

(i) prohibit a licensee from disposing of such assets or prohibit the 
licensee from dealing with them in a manner specified in the not ice;
or

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

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

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

(3)A licensee shall comply with a direction of the Securities Authority under this 
section.

(4)A direction under this section shall be for such specified period as the Securities 
Authority considers necessary (which may be extended as deemed necessary), except that a 
direction issued.by the Securities Authority containing any prohibition or requirement under 
paragraphs (e),(f) or(g) of subsection (2)shaD be foraperiod not exceeding 60 days.

(5)A licensee who fails to comply with a direction of the Securities Authority 
commits an offence.



(6) The Securities Authority may, by written notice ei th er of its own motion or on the 
application of a licensee on whom a prohibition or requirement has been imposed under this 
section, rescind or vary the prohibition or requirement if it appears to the Securities Authority 
that it is no longer necessary for the prohibition or requirement to take effect or continue in 
force or, as the case may be, that it should take effect or continue in force in a different form.

Register of 
licences

58.(l)The Securities Authority shall maintain a register of persons holding licenses
granted under this Part in the form it considers most appropriate,

(2) For each licensed securities dealer or investment advisor, the register maintained 
under subsection (1) shall record -

(a) the name and address o f the 1 icensee;

(b) the date on which the licence was granted;

(c) the type of securities business permitted by the licence;

(d) any conditions attached to the licence;

(c) the name and address of every accredited representative;

(f) where the licensee is a company, the name and address of every director, 
company secretary an d shareholder;

(g) the location of the premises at which (lie records or other documents of the 
licensed business arc kept;

(h) any disciplinaryactionagainstthe licensee;

(i) any prderof suspension orrevocation; and

(j) such other particulars as the Securities Authority considers necessary in 
(he interest of the investing or general public.

(3) For each licensed representative, the register shall record -

(a) his name and address;

(b) the date on which the I iccncc was granted;

(c) the name and address of the principal to whom he is accredited;

(d) anyorderofrevocationorsuspension; and



(c) such other particulars as the Securities Authority considers 
desirable in the interest of the investing or general public.

(4) The registers kept by the Securities Authority under subsection (1), (2) and (3) 
shall be open to public inspection during ordinary office hours on payment of a fee as may be 
prescribed from time to time by the Minister by regulations made under this Act.

(5)Any person, on payment of a fee as prescribed may request the authority for a 
certificate of official search under the seal of the Authority in respect of any licensee, which 
shall contain the infomiation.sct out in the registers kept by the Securities Authority under 
subsection (1);( 2) and (3).

59 .(1)A licensee shall as soon as is practicable and in any event within 7 days give Nwificaten 
notice in writing to the Securities Authority where - ^«7"

patlfciHws

(a) the licensee is a securities dealer or investment advisor and ceases to carry 
on the business to which its licence relates;

(b) a representative ceases to be a representative of the licensee to whom the 
representative is accredited; or

(c) a change occurs in any matter particulars of which arc required by section 
58 to be entered in the register of licensees.

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

60 .(1 )No shares in a licensee which is a company shall be issued, and no issued shares 
shall be voluntarily transferred or disposed of, without the prior approval of the Securities 
Authority.

^Notwithstanding subsection (1), the Securities Authority may exempt from the 
provisions of this section a licensee whose shares or interests arc publicly traded on a 
Seychelles Securities Exchange ora recognized overseas securities exchange, and any such 
exemption-

fa) shall be subject to a condition that the licensee shall, as soon as reasonably 
practicable, notify the Securities Authority of-

(i) any change in control of the licensee;

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

(iii) the acquisition by any person or group of persons of shares 
representing more than 10 % of the issued share capital or total 
voting rights of the licensee's parent company;
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(b) shall be subject to a condition that the licensee shall, as soon as reasonably 
practicable, provide such information to the Securities Authority, and 
within such period of time, as the Securities Authority may require for the 
purpose of enabling an assessment as to whether persons acquiring control 
or ownership of the licensee in the circumstances set out in paragraph (a) 
arc fit and proper persons to have such control or ownership; and

(c) shall be subject to such other terms and conditions as the Securities 
Authority tnay deem necessary.

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

(4) In the event of shares in a company which is licensed under this Act vesting 
involuntarily orthrough process of law iti a person, the company, as soon as it becomes aware 
of such vesting, shall inform the Securities Authority of the number of shares and the identity 
of the person in whom they have vested, and the company and the person in whom they have 
vested shall comply with any instructions as to the licence or thé business of the company as 
tnay be given by the Securities Authority.

61 .The Securities Authority may require a licensee with a name which-

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

(b) in the opinion of the' Securities Authority connotes, falsely, the 
patronage of or connection with a person whether within 
Seychelles or not;

(c) in the opinion of the Securities Authority connotes, falsely, that it 
has a special status in relation to or derived from the Government, 
or has the official backing of or acts on behalf of the Government 
or of any of i ts departm c nt s or o fficial s;

(d) in the opinion of the Securities Authority is liable to mislead 
investors, or constitute a misrepresentation; or

(c) includes any prescribed word or expression,

immediately to change its name, and in default of compliance within 3 calendar months of the 
receipt of notice from the Securities Authority of its requirements, the Securities Authority 
may revoke its licence.



62 .(1 )Except as provided for in the Mutual Fund and Hedge Fund Act, no person shall c««><t»mof 
carry on business as a custodian of securities, including the taking of securities into custody “ 
for safe keeping or hold inghimsel f out as carrying on that business, except for-

(a) a bank; or

(b) a company licensed to provide trustccscrvices under the International 
Corporate Service Providers Act, 2003; or

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

(d) such other person in Seychelles or elsewhere as may be approved in writing 
by the Securities Authority, including a securities dealer who meets such 
conditionsrelatingtostoragcandsafety of physical securities as may be 
specified by the Securities Authority orprescribed.

( 2) A person who c o nt ravcncs sub -sect ion (1) com mils an o Hence.

63 .(1 )Any person who carries on business requiring the grant of a licence under this oikmi 
Part without holding such a licence, or other than in accordance with his licence, commits an “p*' 
offence and is liable on summary conviction-

fa) in the case of an individual, to a fine of US$100,000 or the 
equivalent in Seychelles nipecs or to imprisonment for two years 
or to both;

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

and If the offence is a continuing oifcncc, the individual or company is liable to a further fine 
not exceeding US$500 or the equivalent in Seychelles ntpees for every day that the offence 
continues after conviction.

(2)A person convicted of an offence under this section shall, following an 
assessment by the Securities Authority, be liable to pay to the Securities Authority, any 
monies received or the monetary equivalent of any assets obtained as a result of carrying on 
securities business without a licence.

PART 6
CONDUCT OF SECURITIES BUSINESS

64.I n the conduct of securities business, a licensee shal I at all times act according to the sumia* 
principles of best practice and, in particular, shall - «rcontuct



(a) observe a high standard of integrity and fair dealt ng;

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

(c) observe high standards of market conduct;

(d) seek from clients information about their circumstances and 
investment objectives which might reasonably be expected to be 
relevant in enabling the licensee to fulfil the licensee’s 
responsibilities to the client;

(e) take reasonable steps to give every client the licensee advises, in a 
comprehensible way, atty information needed to enable the client 
to makea balanced and informed investment decision;

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

(g) ensure that the interests of the licensee is not unfairly placed above 
those of the client;

(h) protect by way of segregation arid identification, those client assets 
for which the licensee isresponsible;

(i) maintain adequate financial resources to meet the securities 
business commitments of the licensee and withstand the risks to 
which the business is subject;

(j) organise and control internal affairs in a responsible manner;

(k) keep proper records;

(1) have adequate arrangements to ensure that all staff employed are 
suitable, adequately trained and properly supervised, and establish 
and maintain well-defined compliance procedures; and

(m) deal with the Securities Authority in an open and cooperative 
manner.

Business coudwi 65.(l)Thc Minister may, on the recommendation of the Securities Authority, make
regulations prescribing the manner in which licensees are required to conduct their business.



(2)Whcre nny contract for the sale or purchase of securities is entered into in 
contravention of a regulation made under this section, the contravention is actionable at the 
suit of any client who suffers loss aS a result ofthccontravention,

66.(!)A securities dealer shall, in respect of every contract for the purchase, sale or i!1UcOr 
exchange of securities entered into by it, whether as principal or agent, not later than the end <»«<*« 
of the next trading day after the contract was entered into, make out a contract note which n°“‘ 
com pl i cs with subsecti on (2) an d -

(a) where the contract was entered into by the licensee as agent, deliver the 
original contract note to the person on whose behalf it entered into the 
contract; or

(b) where the contract was entered into by the licensee as principal, retain the 
contract note for itself.

(2)Thc contract note shall state whether it is in respect of a purchase, sale or 
exchange of securities and sha! I include -

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

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

(c) the name and address of the person, if any to whom the licensee is 
required to give the contract note and, where different, the name of the 
person for whom the transaction was undertaken;

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

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

(f) the price per unit of the securities;

(g) the amount of consideration under the contract or, in the case of an 
exchange, sufficient particulars of the securities exchanged to identify 
them;

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

(i) the amount of tax or duty (if any), payable in connection with the contract 
and, whereapplicable, in respect ofthc transfer;



(j) thedateofselllemenl;

(k) such other information as may be prescribed to ensure that there is a 
complete audit trail for the execution of client instructions and the 
settlement of market transactions.

shortselling 67.(l)Except in accordance with regulations made by the Minister, on the-
recommendation of the Securities Authority, a person shall not sell any listed securities which 
that person or that person's principal docs not own either for that person's own account or for 
the account of another person.

(2) For the purposes of subsection (1) a person who sells securities includes a person 
who-

(a) purports to sell the securities;

(b) ofterstosell the securities;

(c) holds himself outas entitled to sell the securities; or .

(d) instructs a broker to sell the securities.

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

(a) or his agent is legally entitled to the securities;

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

(c) owns other securities convertible into or exchangeable for the securities 
and has tendered the other securities for conversion or exchange;

(d) has an option to acqui re thcsccuritics and has exercised the option; or

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

(4) A person who contravenes subsection (1) commits an offence and is liable on 
summary conviction-

(a) in the case of an individual, to a fine of US$100,000 or the equivalent in 
Seychel les rupees or to imprisonment for three years or to both;



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

68.(l)Each licensed securities dealer and each licensed investment advisor shall keep 
such accounting and other records as will explain the transactions and financial position of all 
business relating to its licence and enable true and fair profit and loss accounts and balance 
sheets to be prepared from time to time, and shall keep those records in such manner and form 
as to enable them to be conveniently and properly audited.

(2)Without limiting the generality of subsection (1), a securities dealer and an 
investment advisor shall each maintain such accounts and other records, and file such 
financial statements and reports, as may be prescribed.

(3)Thc accounting and other records required to lx: maintained under this section 
shall at all reasonable times be open to inspection by the Securities Authority or by an auditor 
appointed by the Securities Authority.

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

69,(l)Thc Minister may, on the recommendation of the Securities Authority, make 
regulations requiring licensees to have and maintain, in respect of the securities business for 
which they are licensed, the financial resources set by the regulations.
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(2)l;inancial resources regulations inay-

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

(b) impose requirements which apply differently to different classes of 
business for which licensees arc licensed, and which take account of a 
business carried on by the licensee with, or in addition to, the business 
referred to in subsection (1);

(c) provide for the assets, liabilitics.and other matters to be taken into account 
under the regulations to determine a person's financial resources and the 
extent to which, and the manner in which, they are to be taken into account 
forthat purpose;

(d) require licensees to submit to the Securities Authority, at intervals set out 
in the regulations, returns of their financial resources in a form set by the 
Securities Authority.



Failure to 7O.(l)If a licensee becomes unable to comply with financial resources regulations that
are made under section 69 and areapplicable to it, the licensee shall- 

futancial

reguiuions (a) nolifytheSecuritiesAuthorityofsuchinability;and

(b) cease conducting business for which it is licensed, otherwise than 
for the purpose of giving effect to an agreement or arrangement 
permitted under its licence and entered into before the lime when it 
became aware of such inability.

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

(3) A licensee that is a company is deemed to be aware of an inability to comply with 
the financial resources regulations if a director or officer of it is so aware or would, with the 
exercise of reasonable diligence, have been aware of the inabi lily.

(4) 'Where the Securities Authority becomes aware of an inability by a licensee to 
comply with financial resources regulations the Securities Authority may, whether or not ’ 
notice has been given under subsection (1) -

(a) suspend the licence; or

(b) permit the licensee to carry on business on the conditions, if any, the 
Securities Authority imposes.

(5) A licensee who contravenes subsection (I) commits an offence.

Monitoring 71.Thc Securities Authority or a person authorised by the Securities Authority may
S’419"" appoint in writing an auditor to examine, audit, and report, cither generally or in relation to
(iaiQtisi any matter, on the books, accounts and records of the licensee, and on money, securities or
rcgJSns other property held on account of any other person by the licensee or by a nominee appointed

by the licensee,

client 72.(l)fhe Minister may, on the recommendation of the Securities Authority, make
propeny regulations with respect to lite segregation and safekeeping of clients' money or securities 

held by licensees on behalf of clients.

(2)Wilhout limiting the general effect of subsection (1), such regulations may -

(a) make provision with respect to the opening and keeping of clients' bank 
accounts, including provision as to the circumstances in which money 



other than clients' money may be paid into such accounts and the 
circumstances in which and the persons to whom money held in such 
accounts may be paid out;

(b) require clients’ money to be paid forthwith into a segregated client 
bank account the title of which contains the word “client”;

(c) require the keeping of accounts and records in respect of clients’ 
money or securities; and

(d) require the accounts and records to be examined by ait accountant and 
require the accountant to report to the Securities Authority whether in 
his opinion the provisions of the regulations have been complied with 
and on such other matters asmaybespccificd in the regulations.

(3) A licensee who is accountable for securities that arc the property of another 
person and that the licensee or a nominee controlled by it holds, shall -

(a) hold and account for them in the manner prescribed;

(b) not dispose of, assign or lend the securities or deposit them as security 
for loans or advances except as may be prescribed.

(4) Money or other property held by a licensee on account of a client shall not be 
available for payment of the debls of the licensee or liable to be paid or taken in execution 
under the order or process of any court against the licensee.

(5) A payment made in contravention ofsubscction (4) is void from the outset, and a 
person to whom the money is paid docs not obtain any title to it notwithstanding any other law 
to the contrary.

73 .Every licensee, other than an accredited representative, shall, to the satisfaction of iniTOnK 
or on terms prescribed by the Securities Authority, effect and maintain an appropriate policy »«xjuiremem 
of insurance on such terms and conditions as may be determined by the Securities Authority 
for the purpose of indemnifying such licensee against any liability that may be inclined as a 
result of any act or omission by the licensee or any of its officers or employees in the conduct 
ofthe licensee’s securities business.

74 .(1) Within 30 days after becoming licensed under this Act a licensee, other than an Auditor«, 

accredited representative, shall appoint an auditor who is acceptable to the Securities appointed 

Authority.

(2)An auditor shall not be eligible for appointment under subsection (1) if he is -

(a) a director, officer, employee, shareholder or partner ofthe licensee; or



(b) a partner or employee ofsuch person.

(3)A licensee shall, within 7 clays of the appointment of an auditor, notify (he 
Securities Authority in writingof the nameand address ofthe auditor.

(4)A licensee shall within 7 days ofthe removal or resignation of an auditor, notify the 
Securities Authority in writing.
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7S.(1)A licensee, other than an accredited representative, shall -

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

(b) for each subsequent financial year,

submit to the Securities Authority within 4 months after the end of the financial year or such 
later date as may be approved by the Securities Authority in writing, audited financial 
statements prepared in accordance with international accounting standards, and which 
contain such additional information as may be prescribed.

(2) A licensee who contravenes subsection (1) commits an offence.

(3)The Securities Authority may. at any time, instruct a licensee to have its accounts 
audited and to submit them to the Securities Authority within such time as the Securities 
Authority speci fics.

(4) A licensee shall ensure that an instruction given to it in accordance with subsection 
(3) is complied with within the speci fled time, and any person who contravenes this provision 
commits an offence.

76.1 f, during the performance of his duties as auditor for a licensee, an auditor -

(a) becomes aware of any matter which in bis opinion adversely affects the 
financial position ofthe licensee to a material extent; or

(b) discovers evidence of a contravention of section 68, 69 or 72 he shall as 
soon as is practicable, and nt any event within 7 days, report it in writing 
to the Securities Authority and to the licensee.

77AVherethcSccuritiesAuthority is satisfied that- .

(a) the licensee has failed to file an auditor's report under section 75;



(a) the Securities Authority has received a report under section 76; or

(b) thcrcisevidenccofacontravcntionofseclion68,69or72,

it may appoint in writing an auditor to examine, audit, and report, either generally or in 
relation to any matter, on the books, accounts and records of the licensee, and on money, 
securities or other property held on account of any other person by the licensee or by a 
nominee appointed by the licensee.

PART 7
REGISTERS OF INTERESTS IN SECURITIES

78 .(l)This Part appl ics to - ifS^'T

(a) a securities dealer;

(b) a securities dealer's representative;

(c) aninvestmentadvisor;

(d) an investment advisor's representative; and

(c) a financial journalist.

(2)In this Part, “financial journalist” means a person who regularly contributes 
advice concerning securities or prepares analyses or reports concerning securities for 
publication in a newspaper or periodical.

(3)In this Part, a reference to securities is a reference to securities which are listed on 
a securities exchange licensed by the SccuritiesAuthority.

79 .(1)A person to whom this Part applies shall maintain a register, in the prescribed Register of 

form, ofthc securities in which that person has an interest.

(2)Particuiars of the securities in which a person to whom this Part applies has an 
interest and particulars of the person's interest in those securities shall be entered in the 
register within 7 days ofthc acquisition of the interest.

(3) Where there is a change in the interest in securities of a person to whom this 
Part applies that person shall, within 7 days after the day of the change, enter in the 
register full particulars of the change including the date of the change and the 
circumstances by reason of which that change has occurred.



(4) For the purposes of subsection (3) where aperson acquires or disposes of securities, 
there shall be deemed tobe a change in the interest of that person.

N«i« of 8O.(1)A person to whom this Part applies shall give notice to the Securities Authority in
>“r"™iars the prescribcd form containing such particulars as are prescribed by the Securities Authority 
Securities ' including the placeat which he will keep the rcgistcrofhis interests in securities.

Authority

(2) The notice shall be gi ven -

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

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

(3) Apcrson who ceases to be a person to whom this Part applies shall, within 7 days of 
his so ceasing, give noticeofthcfactto the Securities Authority.

(4) A person who fails or neglects to give notice as required by this section commits an 
oflenec.

t'roduciion 81 .(l)The Securities Authority or any person authorised by it in that behalf may require
or<egiM«r a|)y person t0 wjloln (his part applies to produce for inspection Ihc register required to be kept 

pursuant to section 79 and the Securities Authority or any person so authorised may make 
extracts from the register.

• (2)Any person who fails to produce a register for inspection or fails to allow any person 
authorised under subsection (1) to make a copy of or make extracts from the register commits 
an offence.

PMkuttrs 82.(1 )Thc Securities Authority or any person authorised by it in that behalf may, where
tauSS' l!ie Securities Authority is satisfied that it is necessary for the protection of investors or in the

public interest, by notice in writing require the proprietor or publisher of a newspaper or 
periodical to supply him with the name and address of the financial journalist who has 
regularly contributed tiny advice or prepared any analysis or report that has been published in 
a newspaper or periodical owned or published by that proprietor or publisher or with the 
names and addresses of all the financial journalists who have regularly contributed any such 
advice or prepared any such analysis or report within a period specified in the notice.

(2) A proprietor or publisher of a newspaper or periodical who, without reasonable 
excuse, fails to comply with a notice under subsection (1) commits an offence.



83 .The Securities Authority may supply a copy of the extract of a register obtained nxuiaofrcgisto 
pursuant to section 81 to any person who in the opinion of the Securities Authority, should, in 
the public interest, be informed ofthc dealing in securities disclosed in the register.

84 .(l)Aperson shall be deemed lohave an interest in a security where a body corporate tuerea in 
hasan interest inasccurity and- «a»«««

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

(b) that person has a controlling interest in the body corporate; or

(c) that person is, or the associates of that person or that person and his 
associates arc, entitled to exercise or control the exercise of not less than 
15% of the votes attached to the voting shares in the body corporate.

(2)For the purposes of subsection (l)(c), a person is an associate of another person
ifthe first-mentioned person is-

(a) a company which, by virtue of section 123, is deemed to be related to that 
other person;

(b) a person in accordance with whose directions, instructions or wishes that 
other person is accustomed or is under an obligation, whether forma! or 
infot mal, toact in relation to the security referred to in subsection (1);

(c) a person who is accustomed or is under an obligation, whether formal or 
informal, to act in accordance with the directions, instructions or wishes 
of that other person in relation to that security;

(d) a body corporate which is, or the directors of which are, accustomed or 
under obligation, whether formal or informal, to act in accordance with 
the directions, instructions or wishes of that other person in relation to that 
security; or

(e) a body corporate in accordance with the directions, instructions or wishes 
of which, or of the directors of which, that other person is accustomed or 
under an obligation, whether forma! or informal, to act in relation to that 
security.

(3) A person shall be deemed to have an interest in a security in any one or more of
the followingcircumstances where that person-

(a) has entered into a contract to purchase a security;
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(b) lias a right, otherwise than by reason of having an interest tinder a trust, tb 
have a security transferred to himself or to his order, whether the right is 
exercisable presently or in the future and whether on (he fulfilment of a 
condition ornot; ■

(c) where he has the right to acquire a security or an interest in a security, 
under an option, whether the right is exercisable presently or in the future 
and whether on the fulfilment of a condition or not; or

(d) where be is entitled, otherwise than by reason of his having been 
appointed a proxy or representative to vote at a meeting of members of a 
body corporate or of a class of its members, to exercise or control the 
exercise of a right attached to a security, not being a security of which he 
is the registered holde r.

(4) A person shall be deemed to have an interest in a security if that security is held 
jointly with another person. >

(5) Where any property held in trust consists of or includes securities in which a person 
knows, or has reasonable grounds for believing, that he has an interest, he shall be deemed to 
have interest in those securities/

(6) The following shall not constitute an interest in a security for the purpose of this 
Part­

in) an interest in a security if the interest is that of a person who holds the 
security as bare trustee;

(b) an interest in a security of a person whose ordinary business includes the 
lending of money if he holds the interest only by way of security for the 
purposes of a transaction entered into in the ordinary course of business in 
connection with the lending of money;

(c) an interest of a person in a security being an interest held by him by reason 
of his holding a prescribed office; and

(d) a prescribed interest in a security being an interest of such person, or of 
the persons included in such class ofpersons, as is prescribed.

PART 8
OFFERS TO PUBLIC OF CORPORATE SECURITIES

85.( l)This Part shall not apply to -

(a) securities wh ich arc offered by the Central Bankof Seychelles,



(b) an offer of securities that are made or guaranteed by the Government of 
Seychelles;

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

(d) or in respect of a Licensed Public Fund or Licensed Professional Fund or 
an Exempt Foreign Fund under the Mutual Fund and Hedge Fund Act.

(2)For the purposes of this Part, a person offers securities if that person invites 
another to enter into an agreement for or with a view to subscribing for or otherwise acquiring 
or underwriting any securities, or that person invites anotherperson to make such an offer.

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

(4)Thc Securities Authority shall not be liable to any action in damages suffered as a 
result of any prospectus approved by the Securities Authority.

(5)A prospectus approved by the Securities Authority shall be valid only for a 
pcriodofupto 12 months fromthedatcofsuch approval.

(6)The Minister may, on the recommendation of the Securities Authority, exempt 
issuers or offerors from theprospectus requirement inparticular cases or class ofcases.

(7)The Minister may, on the recommendation of the Securities Authority, make 
regulations allowing a draft prospectus to be published in advance of its approval by the 
SecuriticsAuthority.

(8) Upon the commencement of this Act, sections 40,41,42,43,44,45,46,47,48, and 
49 inclusive and the Fourth Schedule of the Companies Act 1972 shall be repealed.

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

(a) in the case of an individual, to a fine of US$100,000 or the equivalent in 
Seychelles rupees or to imprisonment for three years or to both;

(b) in the case of a company, to a fine of US$200,000 or the equivalent in 
Seychelles rupees
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and if the offence is a continuing offence, the individual of company is liable to a 
further fine not exceeding US$500 or the equivalent in Seychelles rupees for 
every day th at th e offence continues after conviction.

86.(1 )Whcrc a public offer of securities is to be made in Seychelles the offeror shall 
publish a prospectus by making it available to the public, free of charge, at an address in 
Seychelles, from the time the securities are first offered until the end of the period during 
which the offer remains open.

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

(3)No person shall publish a prospectus until it has been approved by the Securities 
Authority.

(4)No person shall issue an advertisement, other than a prospectus, announcing a 
public offer ofsecurilies for whicha prospectus is required under this Part unless a prospectus 
lias been published and the advertisement gives an address in Seychelles from which it can be 
obtained.

(5) Aperson who contravenes subsection (3) or (4) commits an offence and is liable on 
summary conviction-

(a) in the case of an individual, to a fine of US$100,000 or the equivalent 
in Seychelles rupees or to imprisonment for two years or to both;

(b) in the case of company, to a line of US$200,000 or the equivalent in 
Seychelles rupees and if the offence is a continuing offence, the 
individual or company is liable to a further fine not exceeding USS500 
or the equivalent in Seychelles rupees for every day that the offence 
continues after conviction.

87.‘fhc SccuriticsAuthority may approve a prospectus only if-

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

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

(ii) the rights attaching to those securities;

(b) it contains in addition such other information and particulars, and 
complies with such other requirements, as maybe prescribed.



88.Every offeror, issuer, director of an offeror or issuer shall be liable to pay CompenwiRm 
compensation to any person who acquires any of the securities, in reliance upon the 
prospectus, to which the prospectus relates and suffers loss in. respect of them as a result of prwpc«u> 
any untrue or misleading statement in the prospectus or the omission from it of any matter 
required to be included by or under section 87,

89,(1 )Evcry issuer of securities that are the subject of a public offer, or which are publicly c«»im»ng 
traded, shall keep the Securities Authority, members of the issuer, other holders of its n> 
securities and the general public informed as soon as reasonably practicable of any ortssous 
information relating to the issuer and its subsidiaries, if any, that -

(a) is necessary to enable them and the public to appraise the financial 
position of the issuer and of its subsidiaries;

(b) is necessary to avoid the establishment of a false market in its securities;
or

• (c) might reasonably be expected materially to affect the price of its
securities.

(2) For the purposes of this section, securities are publicly traded if, irrespective of 
when issued -

(a) they are traded on a licensed securities exchange; or

(b) the Securities Authority so determines, having regard to the volume or 
frequency of trading in such securities. »

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

PART 9
REGISTRATION OF CORPORATE ISSUERS

90.( l)From the commencement of this Act, all public companies will become reporting RcgBtrMion 
issuers and shall, within 90 days from that date, or within such other period as the Securities 
Authority may specify, file with the Securities Authority a registration statement in the form 
specified by the Securities Authority.

(2) A company which proposes to issue securities to the public shall register with the 
Securities Authority as a reporting issuer and file a registration statement in the form and 
within the period specified by the Securities Authority.

(3) A reporting issuer shall amend its registration statement annually so that the 
information contained is current as at the end ofits most recent financial year.



(4) Where a reporting issuer ceases to be a public company, it shall forthwith 
automatically ccasc to be a reporting issuer.

(5) 'Jhc provisions of this section shall not apply to a Licensed Mutual Fund or Exempt 
Foreign Funds under the Mutual Fund and Hedge Fund Act.

Annual 91.(1) Areporting issuer shall, witbin 4 months after the end of its financial year-

(a) file with the Securities Authority a copy of its annual report containing 
such information as the Securities Authority may specify; and

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

(2) A reporting issuer shall file with the Securities Authority such other reports in such 
form as tlie Securities Authority may specify.

(3) Unless specifically authorised by the Securities Authority to the contrary, where a 
material change occurs in the affairs of a reporting issuer that is likely to have a significant 
influence on the value or market price of its securities, the reporting issuer shall, as soon as 
practicable but in any event no later than 7 days after the change occurs, issue apress release, 
to be filed with the Securities Authority, authorised by a director of the issuer that discloses 
the nature and substance of the change.

(4) Without limiting what amounts to a materia) change referred to in subsection (3), 
the following changes shall require disclosure under this section -

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

(b) any change in the beneficial ownership of the issuer’s securities that 
affects or is likely to affect the control of the issuer;

(c) any reorganisation in capital, merger or amalgamation;

(d) a takeover bid on its own securities or made on the securities of another 
issuer or issuer bid; or

(e) any significant acquisition or disposition of assets, property or joint 
venture interests.

(5) For the purposes of subsection 4(c), an acquisition or disposition is significant 
when the value of the asset, properly or interest acquired or disposed of exceeds 10 per cent of 
the net assets of the reporting issuer.



(6)A reporting issuer may choose not to issue a press release where ■

(a) the information concerns an incomplete proposal or negotiation;

(b) the information comprises of matters of supposition or is 
insufficiently definite such that it would be misleading to the market for 
it to be disclosed;

(c) the information is generated solely for the purposes of the internal 
management of the issuer and its advisers;

(d) the information is a trade secret.

(7)Thc exemption in subsection (6) shall not apply where the board of the issuer 
reasonably believes that transactions in the securities have taken place or arc likely to take 
place based on undisclosed information.

(8)Where the exemption in subsection (6) applies, the reporting issuer shall issue 
the press release under subsection (1) as soon as circumstances that justify non-disclosure 
end.

PART 10 
INSIDER DEALING AND OTHER MARKET ABUSES

92.( 1 )For the purposesofthis Part, an individual has information as an insider if- tnsi*«

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

(b) that individual has the information, and knows that he or she has the 
information, from an insidesourcc.

(2)For the purposes ofsubsection (1), an individual has information from an inside 
sourceif-

(a) the individual has it through -

(i) being a director, employee or shareholder of an issuer of 
securities; or

(ii) having access to the information by virtue of that individual's 
employment, office or profession; or

(b) the direct or indirect source of the individual's information is a person 
referred to in paragraph (a).
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93.( 1 ) forthe purposes of this Pan­

ia) “inside information” means information which -

(i) relates to particular securities or to a particular issuer of securities 
and not to securities generally or to issuers of securities generally;

(ii) isspccificorprccise;

(iii) has not been made public; and

(iv) • if it were made public would be likely to have a significant effect 
on the price of any securities;

(b) securities arc “pricc-affcctcd securities” in relation to inside information, 
if the information would, if made public, be likely to have a significant 
effect on the price of the securities.

94.(l)b'or tire purposes of section 93, “made public”, in relation to information, shall be 
construed in accordance with the following provisions of this section, but these provisions 
shall not be exhaustive as to the meaningof that expression.

(2) Information is made public if-

(a) it is published in accordance with the rules of a securities exchange for the 
p urpose of informing in vestors and their pro fessio n al ad v iso rs;

(b) it is contained in records which by virtue of any enactment arc open to 
inspection by the public;

(c) it can be readily acquired by those likely to deal in any securities -

(i) to which the information relates; or

(ii) ofanissucrtowhichtheinfomiation ’ 
relates; or

(d) it is derived frominformationwhichhasbccnmadepublic.

otfcoceof 95.(l)An individual who has information as an insider commits the offence of insider
insider dealing if that indiyidual-

(a) deals in securities thatare price-affcctcd in relation to that information;



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

(c) discloses the information, otherwise than in the proper performance of the 
functions of that individual's employment, office or profession, to another 
person.

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

(a) to a fine of USS200.OOO or the equivalent in Seychelles rupees or to 
imprisonment for four years or to both; and

(b) the court may make an order imposing on the convicted person a penalty, 
payable to the Securities Authority, of an amount not exceeding 3 times 
the amount of any profit gained or loss avoided by any person as a result 
oflhe insider dealing.

(3) In addition to the penalty stated in subsection (2) an individual who is convicted 
of an offence under th is section shall bc-

(a) liable to compensate any person for any direct loss incurred by that person 
as a result of the insider dealing unless that other person was a party to the 
insidcrdcaling;

(b) accountable to the company for any direct benefit or advantage received or 
receivable as a result of the insidcrdcaling.

(4) No contract shall be void or unenforceable by reason only of an offence under 
this section.

96.(1)A person commits an offence if that person, in Seychelles or elsewhere, creates, f’1« 
or docs anything that is intended or knows that it is likely to create, a false or misleading <radll,s 

appearance -

(a) of active trading in securities on a licensed securities exchange; or

(b) in the price of securities traded on a licensed securities exchange.

(2) Without limiting the general nature of what constitutes a false or misleading 
appearance of active trading under subsection (1), a false o-r misleading appearance of active 
trading in securities is created for the purpose of this section ifa person -
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(a) carries out, either directly or indirectly, a sale or purchase of securities that 
does not involve a change in the beneficial ownership of them, or offers to 
do so;

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

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

97 .A person commits an offence if that person maintains, increases, reduces, or causes 
fluctuations in, the market price of securities by means of purchases or sales that do not 
involve a change in the beneficial ownership of those securities or by fictitious transact ions or 
devices.

98 .A person commits an offence if that person enters into or carries out, whether in 
Seychelles or elsewhere, either directly or indirectly, a transaction in securities that cither 
directly or indirectly, a transaction in securities that by itself or in conjunction with another 
transaction -

(a) increases, or is likely to increase, their market price with the 
intention of inducing other persons to sell or to purchase, or to 
refrain from selling or purchasing, securities issued by the same 
companyora related company;

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

(c) stabilises, or is likely to stabilise, their market price with the, 
intention of inducing other persons to sell or purchase, or refrain 
from selling or purchasing, securities issued by the same company 
or by a related company.

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

(a) by making or publishing any statement, promise or forecast that 
that person knows to be misleading,  deceptive;falsc.br

(b) by any dishonest concealment ofmatcrial facts; or

falsc.br


(c) by recklessly making or publishing any statement, promise or 
forecast that is falseor misleading.

100 .A person commits an offence if that person, directly or indirectly, in connection Fril,lll,,5nl 
with any transaction with any other person involving the purchase, sale or exchange of 
securities -

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

(b) engages in any act, practice or course of business which operates 
as a fraud or deception, or is likely to operate as a fraud or 
deception, on that otherperson.

lOl .Aperson commits an offence if that person, directly or indirectly, for the purpose raise or 
of inducing the sale or purchase of the securities by any other person of any company, or to 5^^™ 
raise, lower or stabilise the market price of that company's securities, makes with respect to 
those securities, or with respect to the operations or the past or future performance of the f'™"''1!3

J irarksactions
company -

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

(b) any statement which is, by reason of the omission of a material 
fact, rendered false or misleading and which that person knows or 
has reasonable grounds to believe is rendered false or misleading 
byreasonofomissionofthatfact,

102 . Aperson who commits an offence under section 96,97,98,99,100 or 101 is liable 
on summary conviction- for offences

v under
section 96

(a) in the case of an individual, to a fine of USS 100,000 or the 101 
equivalent in Seychelles rupees or to imprisonment for three years 
ortoboth;

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

103 .(1 )A person who is convicted of an offence under section 96,97,98,99, lOOor 101 Liability w 
shall, in addition to criminal liability for the offence, be liable, at the suit of any person who 
has sustained pecuniary loss as a result of having purchased or sold securities at a price a™863 
affected by the act or transaction which comprises oris the subject of the offence, to an action 
fordamagesinrespcctofthelossconcerned.



(2) Nothing in subsection (1) limits or diminishes any civil liability which any person 
may incur under any other law.

PART 11 
DISCLOSURE OF SHAREHOLDINGS OF DIRECTORS AND 
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Interpretation

Notification of 
interests of 
directors end 
substantial 
shareholders

Change in 
director's 
interest in 
securities

104. In this Part -

“associated person” shall be construed in accordance with section 84(2);

“director” includcs-

(a) a person occupying the position of a director (by whatever name 
called); and

(b) a person in accordance with whose directions or instructions, not 
being advice given in a professional capacity, the directors arc 
accustomed to act;

“interest in securities” shall be construed in accordance with section 84;

“securities” means securities which are listed on a Seychelles Securities Exchange;

“substantial shareholder”, itt relation to an issuer, means a person who has an interest in 
sharcsofthe issuer-

(a) the stated value of which is more than 10% of the issued share 
capital oftheissuer; or

(b) which entitles the person to exercise or control the exercise of 
more than 10% of the voting power at a general meeting of the 
issuer.

105. Where, on the commencement of this Act, a director or substantial shareholder of an 
issuer is interested in securities of that issuer or another issuer that is an associated person, he 
shall notify the issuer within 14 .days in writing of his interest in such securities giving 
particulars of the number of securities of every class.

4O6. (1)A director shall notify the issuer of which he is a director within 14 days of the 
occurrence of -

(a) any event in consequence of which he becomes or ceases to be 
interested in securit i cs ofthe issuer or of an associated person;



(b) the entering into by him of a contract to buy or sell any such 
securities;

(c) the assignment by him of a right granted to him or to any member 
of h is fam i ly by th e i ssuer to subscrib e for securi ti es o fth e i ssuer;

(d) the grant to him by an associated company of the issuer to 
subscribe for securities of that associated person, the exercise or 
the assignment of sucli a right, stating the number or amount and 
classofsccuritics involved.

(2) Where a director is granted the right to subscribe for the securities of a company 
under subsection (l)(d), the director shall notify the issuer of-

(a) the date on which the right is granted;

(b) the period during which or the time at which the right is 
exercisable;

(c) theconsiderationforthegrant;and

(d) in the case of the exercise of the right, the number of securities in 
respect of which it is exercised, and the name in’ which such 
securities are registered.

107.(1 )Any person who-
Mltfy

(a) not previously being a shareholder of an issuer, acquires an 
interest in shares so as to become a substantial shareholder of that 
issuer;

(b) being a shareholder of an issuer, acquires an interest in further 
shares so as to become a substantial shareholder;

(c) being a substantial shareholder of an issuer -

(i) acquires an interest in additional shares bfthe issuer;

(ii) reduces his number of shares of the issuer but remains a 
substantial shareholder; or

(iii) ceases to be a substantial shareholder of the issuer, shall 
notify the issuer in writing of the occurrence of the event 
resulting in his change of interest within fourteen days of 
the date on which it occurred, and the number of shares in 
which lie has become interested or ceased to be interested.
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108.( l)For the purposes of sections 105, 106 and 107, an interest in securities of the 
spouse and minor child (such child not being a director) of a director or substantial 
shareholder of an issuer shall be treated as being the director's or substantial shareholder's 
interest, as the case may be.

(2) In this section “child” includes a step-child, an adopted child and achild born out of 
wedlock.

109.( 1 )An issuer shall keep, in the form and manner specified by the Securities Authority, 
aregister of directors' and substantial shareholders' interests.

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

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

110 .(l)Whcrcan issuer is notified by a director or substantial shareholder of any matter 
relating to securities of which the issuer is required to give notice under this Part, or enters in 
its register any matter relating to securities required to be entered under this Part, the issuer 
shall inform the securities exchange on which the securities of the issuer are listed, and the 
Securities Authority, before the end of the day following the day of the notification or entry, as 
the case may be.

( 2) The securities exchau go orthc Securities Authority may publish, in such manner as 
it may determine, any information it receives under this section.

111. A person who contravenes any provision of this Part, or who -

(a) makes a statement wlrich that person knows lo be false;

(b) recklessly makes a statement which is false; or;

(c) fails to supply any particulars which that person is required to 
supply,

commits an offence.

PART 12
INFORMATION, INSPECTION AND INVESTIGATION

V.

112 .(l)Thc Securities Authority may, by notice in writing, require a licensee to furnish it 
with such information as it may reasonably require for the exercise of its functions within 
such reasonable time and verified in such manner as it may specify.



(2)Thc duty to supply information under this section applies notwithstanding any 
other enactment or rule of law in Seychelles.

113 .(1) The Securities Authority, a securities exchange, a clearing agency and any tiSghrto 
other body which exercises a regulatory function over any person involved in securities 
business or operations shall have the right to suppl y each other with information about their 
securities business and -

(a) in the case of a securities exchange, information on the securities 
business of any of its members; and.

(b) in the case of a clearing agency, information on the securities 
business of any of its participants.

(2)The Securities Authority may by written notice require a securities exchange or 
clearing agency to supply it with the information the Securities Authority reasonably requires 
for the performance of its functions under thisAct, including information in the possession, or 
under the control, ofa securities exchange orclcaring agency relating to -

(a) in the case of a securities exchange, the securities business of any 
ofits members; and

(b) in the case of a clearing agency, the securities business of any of its 
participants.

(3)Thc right to exchange, and the duty to supply, information under this section 
apply notwithstanding any other enactment or law in Seychelles.

114.(l)Thc Securities Authority or a person authorised in writing by the Securities lofwmMioa 
Authority forthe purposeofthis section may require- reiafingio

transactions

(a) a person registered as the holder ofsecurities;

(b) a person whom the Securities Authority or the person authorised 
has reasonable grounds to bel ievc-

(i) holds securities;

(ii) has a beneficial interest in securities;

(iii) has acquired or disposed of securities directly or through a 
nominee, trustee, or agent, and whether as beneficial owner, 
nominee, trustee, agent or otherwise;

(c) a person whom the Securities Authority or the person authorised 
has reasonable grounds to believe (d) a person whom the Securities 
Authority has reasonable grounds to believe
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(d) a licensee, to disclose to the Securities Authority or the person 
authorised by the Securities Authority the information referred to 
in subsection (2) in relation to an acquisition, disposal or holding 
of securities.

(2) The information that may be required under subsection (1) is -

(a) the name, address, telephone number and occupation of the person, 
or other particulars that are capable of establishing the identity of 
the person, from, to or through whom, or on whose behalf, the 
securities wereacquired.disposedoforwereorarc held;

(b) thequantity of securities so acquired, disposed oforheld; and

(c) the instructions given to or by the person referred to in (a) in 
relation to the securities.

(3) A person commits anoftence if that person -

(a) without reasonable excuse fails to disclose to the Securities 
Authority or the authorised person information required to be 
disclosed under this section and which is in his possession or under 
hiscontrol;or

(b) furnishes to the Securities Authority dr the authorized person in 
purported compliance with the requirement of disclosure under this 
section information which the person knows to be false' or 
misleading in a material particular, where the Securities Authority 
or an authorised person requires information under subsection (I).

115.( l)For the purpose of ascertain ing whether a person who is, or at any time has been, a 
licensee is complying or has complied with any provision of or requirement under this Act, 
regulations made under tin's Act or the terms and conditions of his licence, the Securities 
Authority may. inspect any document or other record or property relating to the business to 
which the licence a ppi ies.

(2) The Securities Authority may appoint any person (hereinafter referred to as the 
“authorised person”) to exercise the powers of the Securities Authority under this section.

(3) In the exercise of his powers underthis section, an authorised person may -

(a) enter the licensee’s premises or any other place where the licensee 
has records and documents or other property;



(b) require the licensee, or any other person whom he reasonably 
believes is in possession of or has under his control any record or 
other document referred to in subsection (I), to produce it to him;

(c) inspect and make copies, or take extracts from, and where 
necessary in an appropriate case to take possession of, such records 
orolher documents.

(4) For the purpose of an inspection under this section, the licensee or other person 
mentioned in subsection (3) shall afford an authorised person access to the records or other 
documents as may be reasonably required for the inspection, and shall produce to the 
authorised person such records or other documents as he may reasonably require.

(5)Any person who, without reasonable excuse, contravenes subsection (4) 
commits an offence.

U6.(l)Where the Securities Authority hasreasonablc grounds to believe that- ¡wCrPr
See uf ilk»

Authority to

(a) an offence under this Act or regulations made under this Act has "v«"'*»« 
been committed; or

(b) a person may have committed a breach of trust, fraud or 
m i scon duct -

(i) indealing in securities;

(ii) in the management of investment in securities; or

(iii) in giving advice as regards the acquisition, disposal, 
purchase orsale, or otherwise investingin, any security; or

(c) the nianncr in which a person has engaged or is engaging in any of 
the activities referred to in paragraph (b) is not in the interest of the 
investing public or the public interest,

the Securities Authority may in writing appoint a person (hereinafter referred to as” the 
investigator”) to investigate any matter referred to in paragraphs (a) to (c) and to report the 
results of the investigation to the Securities Authority.

(2) Any person who is reasonably believed or suspected by the investigator to have 
in his possession or under his control any record or other document which contains, or which 
is likely to contain, information relevant to an investigation under this section, or who is so 
believed or suspected of otherwise having such information in his possession or under his 
control, shall-
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(a) produce to the investigator, within such time and at such place as 
he may reasonably require, any document specified by the 
investigator which is, or may be, relevant to the investigation, and 
which is in his possession or under his control;

(b) if so required by the investigator, give to him such explanation or 
further particulars in respect of a document produced in 
compliance with a requirement under paragraph (a) as the 
investigator shall specify; and

(c) attend before the investigator at such time and place as the 
investigator may reasonably require in writing, and answer 
truthfully and to the best of his ability under oath, which oath the 
investigator is hereby empowered to administer, such questions 
relating to the matters under investigation as the investigator may 
put to him.

(3) Aperson commits an offence if, without reasonable cause, that person-

(a) fails to produce a record or other document which that person is 
required to produce under subsection (2)(a);

(b) fails to give an explanation or particulars required under subsection

(c) fails to comply with a requirement under subsection (2)(c) to 
attend before the investigator; or

(d) fails to answer a question put to him by the investigator under 
subsection (2)(c), or in answering the question says anything which 
that person knows to be false or misleading in a materia) particular 
or who in so an swering recklessly makesa false statement.

117.(l)Wherc it appears to the Securities Authority that there are circumstances 
suggesting that -

(a) the business of a company, which is or was at the relevant time 
listed, has been or is being conducted -

(i) with intent to defraud its creditors, or the creditors of 
another person;



(b) a company was formed fora fraudulent orunlawfu! purpose;

•(c) the persons concerned with the formation of a company or the 
management of its affairs have in relation to the formation or 
management been guilty of fraud, misfeasance or other misconduct 
towards it or its members; or

(d) the members of a company bave not been given all the information 
with respect to its affairs that they might reasonably expect, the 
Securities Authority may give directions to -

(i) the company;

(ii) a subsidiary of the company;

(iii) a company that is substantially under the control of the 
same person as is the company,

requiring it, at the time and place specified in the directions to produce the records 
and documents specified in the directions.

(2)Thc Securities Authority may, when acting under subsection (1), authorise a 
person, on producing evidence of his authority, to require a company referred to in subsection 
( 1 ) to produce to him records and documents specified by him.

(3)Whcre the Securities Authority or authorised person require production of 
records and documents from a company under this section, the Securities Authority or 
authorised person may also require production of those records and documents from a person 
who appears to the Securities Authority or authorised person to be in possession of them.

(4)A power under this section to require a company or other person to produce 
records and documents includes the power -

(a) if the records and documents are produced -

(i) to take copies ofthem or extracts from them; and

(ii) to require that person, or any other person who is a present or past 
officer of the company, or is or was at any time employed by the 
company, to provide an explanation of any of the records or 
documents; or

(b) if the records and documents are not produced, to require the person who 
was required to produce them to state, to the best of his knowledge and 
belief, where they arc.



(5) If a requirement to produce records or documents or provide ah' explanation or 
make a statement which is imposed under this section is not complied with, the company or 
other person on whom the requirement was so imposed commits an offence.

" 118.(l)lf it appears to the Securities Authority from any information, record or other
unfair0 document obtained under this Part, that die affairs of a listed company are being or have been

. conducted in a manner unfairly prejudicial to the interests of its members generally orofsome
mpaniw part (]ic mc)njx;rSf Securities Authority may make an application to the Supreme Court 

foran orderunderthis section.

(2) If on an application under this section the Supreme Court is of the opinion that the 
company's affairs are being ot\have been conducted in a manner unfairly prejudicial to the 
interests of its members generally or of some part of the members, whether or not the conduct 
consists of an isolated act or a series of acts, the Supreme Court may, with a view to bringing 
to an end the matters complained of-

(a) niakeanorderrcstraininglhecarryingoutoftheact or conduct;

(b) order that the company shall bring in its name the proceedings die 
Supreme Court thinks fit against the persons, on the terms, the Supreme 
Court orders;

(c) appoint a receiver or manager of the whole or a part of the company's 
property or business and may specify the powers and duties of the receiver 
ormanagerand fix his remuneration;

(d) make any other order it thinks fit, whether for regulating the conduct of 
the company's affairs in future, or for the purchase of the shares of any 
members of the company by other members of the company or by the 
company and, in the case of a purchase by the company, for the reduction 
accordingly of the company’s capital, or otherwise.

(3) Where an order under this section makes an alteration in or an addition to the 
constitution of a company, the company shall not have power without the leave of the 
Supreme Court to make any further alteration in or addition to the constitution inconsistent 
with the order.

documents 119.A person who destroys, falsifies, conceals or disposes of, or causes or permits the
destruction, falsification, concealment or disposal of, any document, which he knows or 
ought to know is relevant to an inspection made under section 115 or an investigation under 
section 116, commits an offence and is liable on summary conviction-



(a) in the case of an individual, to a fine of US$50,000 or the 
equivalent in Seychelles rupees Or to imprisonment for one year or 
to both;

(b) in the case of a company, to a fine of US$100,000 or the 
equivalent in Seychelles rupees

12O.(l)The Securities Authority may establish a disciplinary committee and the Fsubiishmcmor 
composition of that committee shall be as prescribed. £5?

(2)The Disciplinary Committee may, where it is satisfied after due enquiry that a 
licensee is in contravention of the provisions of this Act or any regulations made under this 
Act, exercise in relation to that licensee any one or more of the following sanctions as it deems 
appropriate in the circumstances:

(a) issueaprivatewamingorreprimand;

(b) issucnoticeofpublicccnsurc;

(c) issue an order requiring the licensee to cease and desist from the 
activity or non activity causing the licensee to bo in contravention;

(d) issue an order debarring the licensee from carrying on securities 
business whilst the contravention subsists;

(c) impose a fine in such amount as may be prescribed.

121,A licensee who contravenes any provision of this Act, or any regulation made oiscipim«'/ 
under this Act, is liable to disciplinary proceedings irrespective of any other action, whether ofte,’<*s 
criminal or civil, that may betaken against him by any person in respect ofthe sameconduct.

PART 13 
TAKEOVERS

122.( 1 )This Part shall only apply to listed companies. Takeover 
offers

(2)In this Part, a "takeover offer” means an offer to acquire by or on behalf of a 
company or individual (hereinafter referred to as “the offeror”) -

(a) all the shares, or all the shares of any class, in a company 
(hereinafter referred to as “the offeree company”) other than shares 
which at the date of the offer are already held by the offeror; or



(b) such shares in the offeree company which will result in the offeror 
acquiring effective control of the offeree company.

(3) For the purposes of subsection (2), “acquiring effective control” means the 
acquiring of shares in an offeree company which, together with shares, ifany, already held by 
theofferor or by any other person that is deemed by virtue of section 123 to be related to the 
olferor, carry the right to exercise, or control the exercise of, more than 50% of the rights 
attached to the voting shares of the offeree company,

when 123. Where a company-
companies
deemed to
Uc related (a)' isthc holding company of another conipany;

(b) is the subsidiary of another company; or

(c) is a subsidiary of the holding company of another company, that 
first-mentioned company and that other company shall for the 
purposes of th is Part bcdccmcd to bcrclatcd to each other.

Conductor 124.(l)Thc Minister may, on the recommendation of the Securities Authority, make
takeover» regulations with respect to the making and conduct of takeover offers.

(2) Where the Minister has made regulations under subsection (1), no person shall 
make orpursue a takeover offer except in accordance with such regulations.

. PART 14
MISCELLANEOUS

judicial review 125. Any decision ofthe Securities Authority may be challenged byjudicial review before
the Supreme Court, including a decision -

(a) to suspend any licence under this Act;

(b) to revoke any licence under this Act;

(c) to refuse to grant orrenew any licence under this Act.

immunity 126.The Securities Authority, members, officers and employees of the Securities
Authority shall not be liable to any action in damages for anything done or omitted to be done 
in the exercise or performance of any power or duty conferred or imposed by or under this 
Act.

Offences and 127.(1) A person who commits an offence under section 20(3),4l(3),57(5), 59(2), 62(2),
70(5), 75^ 80(4^ g g2{2^ j 3 r l j 4(3^ ! ] 5(5^ 1J 6(3) or ! 17(5) is liable on
summary conviction-



(a) in the case of an individual, to a fine of US$50,000 or the 
equivalent in Seychelles rupees, or to imprisonment for one year or 
to both;

(b) in the ease of a company, to a fine of US$100,000 or the 
equivalent in Seychelles rupees, fails to supply any particulars 
which that person is required to supply, and if the offence is a 
continuing offence, the individual or company is liable to a further 
fine not exceeding US$250 or the equivalent in Seychelles rupees 
fails to supply any particulars which that person is required to 
supply, for every day that the offence conti nucs after conviction.

(2) A person who contravenes or fails to comply with any other provision of this 
Act, where the provision does not expressly create an offence or provide for a penalty, 
commitsan offence and is liable on summary conviction -

(a) in the case of an individual, to a fine of US$50,00 or the equivalent 
in Seychelles rupees;

(b) in the case of a company, to a- fine of US$100,000 or the 
equivalent in Seychelles rupees

128.(l)Subject to subsection (2), the laws specified in column 1 ofSchedule 3 shall to Exemptions »na 
the extent as specified in column 2 of Schedule 3 not apply to licensed securities exchanges, '“«»i«"’ 
clearing agencies, securities facilities, securities dealers, representatives of securities dealers 
and investment advisors.

(2) An exempt overseas securities dealer shall be exempt front-

fa) taxation under the Business Tax Act on its Seychelles sourced income and 
from withholding taxes under Part IV of the Business Tax Act;

(b) the Goods and Services Tax Act on fees charged by it as an exempt overseas 
securities dealer; and

(c) the Stamp Duty Act in relation to any dealings in securities it has in 
Seychelles, provided that an exempt overseas securities dealer shall by 
virtue of this Act not be exempt from stamp duty in respect of transfers or 
otberdealings in immovable property.

(3)The exemptions and concessions granted under subsections (i), (2) and by 
Schedule 3 Shall remain in force and be irrevocable for a period of 20 years from the date of 
commencement ofthis Act, and shall automatically continue in force thereafter unless or until 
specifically repealed or altered by a written law.



Orders of 
ihe Supreme

Court

129.(1) Where, on the application of the Securities Authority, it appears to the 
Supreme Court that a person has contravened this Act or the conditions of any licence, or is 
about to do an act with respect to dealing in securities that, if done, would be such a 
contravention, the Supreme Court may, without prejudice to any order it would be entitled to 
make otherwise than pursuant to this section, make one or more of the following orders -

(a) an order restraining a person from acquiring, disposing of, or
otherwise dealing with any securities specified in the order;

(b) in relation to a securities dealer or investment advisor, an order
appointing a person to administer its property;

(c) an order declaring the contract, if any, relating to any securities to 
bcvoidorvoidablc;

(d) for the purpose of securing compliance with any other order under 
this section, an older directing a person to do or refrain from doing 
a specified act; or

(e) any ancillary order which it considers necessary in consequence of 
the making of any other order under this section.

(2) The Supreme Court shall, before making an order under this section, satisfy itself, 
so far as it reasonably can, that the order would not unfairly operate to the detriment of any 
other person.

(3) The Supreme Court may, before making an order under subsection (1), direct that 
notice of the application be given to such persons as it thinks fit or direct that notice of the 
application be published in such manner as it thinks, fit, or both.

(4) The Supreme Court may reverse, vary, or discharge an order made by it under this 
section or suspend the operation of such an order.

elm «dion 130.Without prejudice to any other provision of this Act, a contravention of this Act or
regulation made under this Act shall be actionable at the suit of a person who suffers 
pecuniary loss as a result of the contravention.

windins up orders 131.If, in the case of a company licensed under this Act, it appears to the Securities 
Authority that it is necessary for the protection of investors that the company should be 
wound up under the Companies Act, the Securities Authority may present a petition for it to 
be wound up under that Act on the ground that it is just and equitable that it should be wound 
up.

itccctvbsonkrs 132.1f it appears to the Securities Authority that it is necessary for the protection of 
investors to do so, the Securities Authority may present a petition for a 



receiving order in accordance with the Bankruptcy and Insolvency Act against an individual 
licensed under this Act if the individual has committed an act of insolvency within the 
meaning of that Act, and that Act shall, with any necessary modifications, apply in relation to 
any such petition as it applies in relation to a petition presented by a creditor.

133.(l)Without limitation to specific provisions in this Act enabling the Minister to uowon-M 
make regulations, the Minister may make regulations, on the recommendation of the 
Securities Authority, for or with respect to -

(a) applications for licenses, the issue of licenses and incidental 
matters;

(b) the display of licences and the issue of duplicate licences;

(c) the qualifications, experience and training required of licensees, 
the examinations that applicants for licences may be required to 
take, nnd the circumstances in which they may be excused from 
such requi rcments;

(d) the making of annual or other regular returns to the Securities 
Authority by licensees;

(e) the conditions subject to which securities may be listed and the 
circumstances in which dealings in listed securities shall be 
suspended;

(1) insider dealings and market manipulation;

(g) the particulars to be recorded in relation to accounts to be kept for 
the purposes of this Act, and the particulars to be recorded in profit 
and loss accounts and balance sheets;

(h) the information to be contained in auditors' reports required to be 
filed under this Act;

(i) the form and content of advertisements relating to securities 
business, and may restrict who may issue such advertisements;

, (j) the licensing and supervision of clearing agencies and persons 
providing securities facilities;

(k) any mattcrwhichthisActprovides is to be, or may be, prescribed;

(I) the better carrying out ofthc purposes and provisions of this Act.



(2) The regulations may provide that a contravention of any specified provision shall 
be an offence and may provide financial penalties not exceeding -

(a) in the case of an individual, USS100,000 or the equivalent in 
Seychelles rupees;

(b) in the case of a company, US$200,000 or the equivalent in 
Seychelles rupees and; if the offence is a continuing offence, the 
individual or company is liable to a further fine of US$500 or the 
equivalent in Seychelles rupees for every day that the offence 
continues after conviction.

(3) The regulations may be of general or special application and may make different 
provision for different cases or classes of case.

(4) Regulations, whether made under this or any other section, may provide for the 
exercise of discretion in particular Cases.

Rui« 134.The Securities Authority may make rules for procedural and implementation
matters --

(a) where tire Act or regulations provide that they ate to be, or may be, 
prescribed by the SecuritiesAuthority;

(b) for the better carrying out of the purposes and provisions of this 
Act and any regulations made under this Act.

Guidance notes 135.Thc Securities Authority may issue such guidance notes, bulletins, advice or other
regulatory statements as it may consider necessary or desirable for the administration of this 
Act.

Confidenttaiity 136.(l)Subject to subsection (2), neither the Securities Authority nor any agent of the
Securities Authority shall disclose to any third party any information or documents acquired 
inthcpcrformanccofits duties under this Act, including in respect ofany licensees.

(2) Subsection (1) shall not apply to any disclosure -

(a) lawfully required by any court of competent jurisdiction in Seychelles;

(b) in respect of the affairs of any licensee or other person, With the consent of 
such person, as the case may be, which consent has been voluntarily given;

(c) where the information disclosed is in statistical form or is otherwise 
disclosed in such a manner that does not enable the identity of any 



licensee or other person to which the information relates to be ascertained; 
or

(d) pursuant to any lawful disclosure required under the Mutual Assistance in 
Criminal Matters Act (Capl 35A) or the Anti-Money Laundering Act, 2006 
or the Prevention ofTcrrorism Act, 2004 or any other Seychelles law.

137.(l)Upon the commencement of this Act; the Securities Industry Act, 1995 is Repej| „„i 
hereby repea led.

^Notwithstanding subsection (I) any subsidiary legislation made under the 
repealed Act shall continue to have effect until repealed or revoked by subsidiary legislation 
made underthis Act.

(3)To the extent of any inconsistency with this Act, this Act shall prevail over the 
Companies Act, the Bankruptcy and Insolvency Act and the Acts specified in Column 1 of 
Schedules.

SCHEDULE 1 (under section 2(1))

SECURITIES

1. Any ofthc following securities- si,™ and unti,

(a) shares and stock of any kind in the share capital of a company in 
Seychelles orclscwhere;

(b) shares or other units of participation in a mutual fund as defined in 
the Mutual Fund and Hedge Fund Act

2. Debentures, debenture stock, loan stock, bonds, certificates of deposit and hwimenucrMiing 
any other instrumentscrcatingoracknowledgingindebtedncssothcr than- ««knowtcdging

(a) any instrument acknowledging or creating indebtedness for, or for 
money borrowed to defray, the consideration payable under a 
contract for the supply ofgoods or services;

(b) a check or other bill of exchange, a bankers draft or a letter of 
credit;



(e) a bank note, a statement showing a balance in a current, deposit or 
savings account, a lease or other disposition of property;

(d) a contract of insurance;

(e) any instrument creating or acknowledging indebtedness in respect 
of money raised by the Government of Seychelles- or any public 
authority created thereby; and

(1) an instrument creating or acknowledging indebtedness and creating 
security forthat indebtedness over land.

insamneMsgiving 3. Warrants and other instruments entitling the holder to subscribe for securities falling 
within paragraph 1 or2.

Ceaitirates 4. C erl iflcate s or other instruments win ch con fcr contractual or proprietary rights -
ST^itics (a) in respect of any security falling in paragraph 1,2 or 3 being, a security

held by a person other than the person on whom the rights are conferred 
by the certificate or instrument; and

(b) the transfer ofwhich may beeftected without the consent ofthat person.

options 5. Opti on s to acqui re or d isposc o f- •

(a) a security falling in any other paragraph ofthis Schedule;

(b) anycurrency;

(c) any precious metal; or

(d) an option to acquire or dispose of a security falling within this paragraph 
by virtue ofsubparagraph(a),(b)or(c)ofthisparagraph,

FUTURES

6. Rights under a contract for the disposal of a commodity or property of any other 
description under which delivery is to be made at a future date and at a price agreed upon 
when the contract is made other than a contract made for commercial and not investment 
purposes.

(a) A contract is to be regarded as made for investment purposes if it is made or 
traded on a Seychelles Securities Exchange or recognized overseas 
securities exchange or made otherwise than on a Seychelles Securities 
Exchange or recognized overseas securities exchange but is expressed to be 
as traded on such an exchange or on the same terms as those on which an 
equivalent contract would bemadeon suchan exchange.



(b) A contract not falling within paragraph 7 is to be regarded as made for 
commercial purposes if under the terms of the contract delivery is to be 
made within seven days.

(c) The following are indications that a contract not falling within paragraph 7 
or 8 is made for commercial purposes and the absence of them is an 
indication that it is made for investment purposes -

(i) one or more of the parties is a producer of the commodity or other 
property or uses it in his business; or

(ii) the seller delivers or intends to deliver the property dr the 
purchaser takes or intends to take delivery of it.

(d) It is an indication that a contract is made for commercial purposes that the 
prices, the lot, the delivery date or other terms are determined by the parties 
for the purposes of the particular contract and not by reference (or not solely 
by reference) to regularly published prices, to standard lots or delivery 
dates or to standard terms.

(e) The following arc indications that a contract is made for investment 
purposes-

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

(ii) performance of the contract is ensured by a securities exchange or 
a'clcaring house; or

(iii) there arc arrangements for the payment or provision of margin.

7. For the purposes of paragraph 6, apriceds to be taken to be agreed on when a 
contract is made-

ia) notwithstanding that it is left to be determined by reference to the 
price at which a contract is to be entered into on a market or 
exchange or could be entered into at a time and place specified in 
the contact; or

(b) in a case where the contract is expressed to be by reference to a 
standard lot and quality, notwithstanding that provision is made for 
a variation i< Jie price to take account of any variation in quantity 
or quality on delivery.



CONTRACTS FOR DIFFERENCES

8. Rights under-
fa) a contract for differences; or

(b) any other contract the purpose or pretended purpose of which is to 
secure a profit or avoid a loss by reference to fluctuations in-

(i) the value orprice of property of any description; or

(ii) an index Or other factor designated for that purpose in that 
conlractjolherthan-

(A) rights under a contract if the parlies intend that the 
profit is to be secured or the loss is to be avoided by 
oneor more of the parties taking delivery of any 
properly to which the contract relates; or

(13) rights under a contract under which money is 
received by way of deposit on terms that any 
interest or other return to be paid on the sum 
deposited will be calculated by reference to 
fluctuations in an index or other factor.
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Austria 

Australia 

Belgium 

Bahamas 

Bahrain

Bermuda

SCHEDUIjE 2 (under section 2(1))

RECOGNIZED JURISDICTIONS

British Virgin Islands

Canada

Cayman Islands

Cyprus

Denmark

France

Germany

Gibraltar

Guernsey

Holland

Hong Kong

Isle of Man

Ireland

Japan

Jersey

Luxembourg

Malaysia (including Labuan)

Mauritius

NcwZeaiand

Singapore

South Africa

Switzerland

Un i ted A rab Emi rates

United States of America

United Kingdom



SCHEDULES (undersection 128) 
EXEMPTIONS AND CONCESSIONS APPLICABLE TO

LICENSED SECURITIES EXCHANGES, CLEARING AGENCIES, SECURITIES
FACILITIES, SECURITIES DEALERS, INVESTMENT ADVISORS AND 
REPRESENTATIVES OF DEALERS AND INVESTMENT ADVISORS

Column J 
Law 

I, Business Tax Act

2. Immovable Properly
(Transfer Restriction) Act

3. Social Security Act

4. Stamp Duty Act

Column 2
Extent of exempt ion and non-appl icability

1 (a) The rate of tax payable by a licensee stall be 1.5% 
(one and a half percent) of-assessable (gross) 
income

1 (b) The rates of withholding tax payable by a licensee 
under Part IV of the Business Tax Act shall be 
nil

2. Section 4, in so far it prohibits a non-Scychellois 
from leasing immovable property in Seychelles or 
entering into an agreement to lease immovable 
property.

3. The whole Act in respect of a licensee which has no 
staff in Seychelles

In respect of a licensee which has staff in 
Seychelles, a licensee shall pay employer’s social 
security contribution at the fixed rate of $ % of each 
employee’s emoluments for the first 10 years of the 
licensee carrying on licensed business in Seychelles 
and at the fixed rate of 10% thereafter

4. The following shall be exempt from the payment of 
stamp duty;

(a) all instruments evidencing a transfer or other 
transaction in respect of an equity interest or debt 
obligation in respect of a licensee;

(b) all transfers of other property to or by a licensee;
(c) all instruments constituting, evidencing or related to 

securities or transfer of or other dealings in' listed 
companies or other listed securities;

(d) all instruments constituting, evidencing or related to 
loan or loan security in respect of a licensee or a 
listed company:
Provided that the exemptions granted under this 
paragraph shall not include exemption from stamp 
duty in respect of transfers or other dealings in 
immovable property.



5. Trade Tax Act

6. Goods and Services Tax 
Act

7. Immigration Decree

8. Exchange Control Act

9. The Companies Act 1972

10. Foreign Earnings 
(Regulations) Act, 1996

5. All furniture, stationery and equipment imported for 
the exclusive use in an office of a licensee and used 
only for the licensed activity shallbe liable to trades tax 
at the rate.of nil (0%);

6(a), All furniture, stationery and equipment imported 
for the exclusive usé in an office of a licensee and used 
only for the licensed activity shall be liable to a rate of 
nil (0%)

6(b). All fees charged by a licensee shall be exempt 
from taxation under the Goods and Services Tax Act

7. A licensee shall be entitled to employ expatriate 
employees comprising up to 50% of its total number of 
Seychelles resident employees; and gainful occupation 
permit fee in respect of expatriate employees shall be 
SR 375 per person per month

8. The whole Act

9. A licensee shall be exempt from all fees in respect of 
any increase in its authorized share capital

10. The whole Act

. I



SCHEDULE 4 (under section 45(8))

1. A company within a group of companies carrying on securities business .exclusively rewntwi»
for one or more companies within the same group. may deal 

in secuiHiei
without a

2. A person participating in a joint enterprise (and where that person is a company any »«urWw 
other company whicli is part of the same group of companies as that person) with the person j!“n« 
carrying on the securities business where the activities constituting such securities business 
are to be carried on for the purposes of or in connection with that joint enterprise.

3. Thefollowingpersons-

(a) a Seychelles Securities Exchange;

(b) the Security Authority; or

(c) the Government of Seychelles or any public authority created by it.

4. In respect of dealings in the equity interests in a mutual fund - operators of mutual fund 
and any fund administrator licensed under the Mutual bund and Hedge Fund Act 2007 or any 
Exempt Foreign Administrator.

5. A person dealing in securities only in the course of acting in any of the following 
capac it ics-

(a) a director;

(b) a partner;

(c) a liquidator (including a provisional liquidator);

(d) a trustee in bankruptcy;

(e) a receiver of an estate or company;

(f) an executor or administrator of an estate; or

(g) a trustee acting together with co-trustees in their capacity as such, 
or acting for a beneficiary under the trust, provided that in pach 
case suchperson-

(i) is not separately remunerated for any of the activities which 
constitute the carrying on of such investment business 
otherwise than as part of any remuneration such person 
receives for acting in that capacity; and



(ii) ctoes not hold himself out as carrying on securities business 
other than as a necessary or incidental part of performing 
functions in that capacity, or

(iii) is acting on behalf of a company, partnership or trust that is 
otherwise licensed or exempted from licensing under this 
Law.

A person who carries on a business of dealing in securities only through the 
holder of a dealer's licence for the person's own nccount;

7. a financial institution licensed to carry on business under the Financial 
Institutions Act (Cap 78) if any dealing in securities by the financial institution is by way ■ 
of-

(a) making or offering to make with any person an agreement for or with a view 
to the underwriting of securities;

(h) making an invitation to persons to subscribe for securities or to purchase 
securities on the first sale there of;

(c) issuing any document which is or is deemed to be a prospectus under 
thisAct;

(d) acquiring or disposing of securities only through the holder of a dealer's 
licence; or

(c) such other way as the Securities Authority may from time to time decide.

8. An investment advisor whose dealing in securities is solely incidental to carrying 
on the business of managing a portfolio of securities on behalf of a client.

I certify that this is a correct copy of the Rill which was passed by the National 
Assembly on 9* October, 2007.

Maric-Nella Azcmia
Clerk of the National Assembly


