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No. 6 of 1979

An Act to regulate and control trading in securities, the licensing
of persons dealing in securities and the establishment and
administration by stock exchanges of fidelity funds; to
repeal the Sharebrokers Act, 1945-1975; and for other
purposes.

[Assented to 1st March, 1979]

BE IT ENACTED by the Governor of the State of South Australia, with
the advice and consent of the Parliament thereof, as follows:

PART 1 __ParT1
PRELIMINARY
1. This Act may be cited as the “Securities Industry Act, 1979”. Short title,

2. (1) This Act shall come into operation on a day to be fixed by Commence-
proclamation. )

(2) The Governor may, in a proclamation made for the purposes of
subsection (1) of this section, suspend the operation of any specified provisions
of this Act until a subsequent day fixed in the proclamation, or a day to be
fixed by subsequent proclamation.

3. This Act is arranged as follows:—
PART I—PRELIMINARY
PART II—ADMINISTRATION
DivisioN I—GENERAL
DIvisiION II—INVESTIGATIONS
PART III—STOCK EXCHANGES
. PART IV—LICENCES
PART V—CONDUCT OF SECURITIES BUSINESS
PART VI—-ACCOUNTS AND AUDIT
PART VII—-REGISTERS OF INTERESTS IN SECURITIES
PART VIII-DEPOSITS WITH STOCK EXCHANGES
PART IX—FIDELITY FUNDS
PART X—TRADING IN SECURITIES
PART XI—-MISCELLANEOUS

of Act.
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PART1
Iaterprotation.

4, (1) In this Act, unless the contrary intention appears—

“arbitrage transaction” means a purchase or sale of securities effected in
the ordinary course of trading on a stock market together with an
offsetting sale or purchase of those securities effected at the same
time, or at as nearly the same time as practicable, in the ordinary
course of trading on another stock market for the purpose of
obtaining a profit from the difference between the prices of those
securities in the two stock markets:

“banker’s books” means—
(a) books of a banker;

(b) cheques, orders for the payment of money, bills of exchange
and promissory notes in the possession or under the
control of a banker;

and

(¢) securities or documents of title to securities in the possession
or under the control of a banker whether by way of pledge
or otherwise:

“books” includes any account, deed, writing or document and any other
record of information however compiled, recorded or stored,
whether in written or printed form or on microfilm or by electronic
process or otherwise:

“business rules” in relation to a body corporate that maintains or
provides, or proposes to maintain or provide, a stock market,
means rules, regulations or by-laws—

(a) governing the activities or conduct of the body corporate or
of its members;

or

(b) governing the activities or conduct of other persons in
relation to that stock market,

being rules, regulations or by-laws made by the body corporate or
contained in the memorandum of association or the articles of
association of the body corporate: -

“Commission” means the Corporate Affairs Commission:

“Commissioner”’ means the person for the time being holding, or
acting in the office of Commissioner for Corporate Affairs:

“committee”, in relation to a stock exchange, being a body corporate,
means the committee of management, board of directors or other
governing authority of the stock exchange:

“corresponding law” means a law of another State or of a Territory of
the Commonwealth, being a law in respect of which a declaration
referred to in subsection (7) of this section is in force:

“Court” means the Supreme Court of South Australia:
‘“‘dealer” means—

(a) a person who carries on a business of dealing in securities;

or
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(b) two or more persons who together carry on a business of
dealing in securities,

whether or not that business is part of, or is carried on in con-
junction with, any other business:

“dealer’s licence” means a dealer’s licence granted under Part IV of this
Act:

“dealer’s representative” means a person who is employed by, or acts
for or by arrangement with, a dealer, other than an exempt dealer, in
connection with a business of dealing in securities carried on by the
dealer:

“dealer’s representative’s licence” means a dealer’s representative’s
licence granted under Part 1V of this Act:

“dealing”, in relation to securities, means (whether as principal or
agent) acquiring, disposing of, subscribing for or underwriting
securities or making or offering to make or inducing or attempting
to induce a person to make or to offer to make an agreement—

(a) for or with respect to acquiring, disposing of, subscribing for
or underwriting securities;
or

(b) the purpose or purported purpose of which is to secure a
profit or gain to a person who acquires, disposes of,
subscribes for or underwrites the securities or to any of the
parties to the agreement in relation to securities:

“director”” includes any person occupying or acting in the position of
director of a body corporate by whatever name called and whether
validly appointed to occupy or duly authorized to act in that
position or not, and includes any person in accordance with whose
directions or instructions the directors of a body corporate are
accustomed to act:

“exempt dealer” means—

(@) a corporation that is declared, pursuant to paragraph (b) of
subsection (7) of section 38 of the Companies Act, 1962-
1979, to be an authorized dealer in the short term money
market;

(b) a body corporate that is incorporated within the Common-
wealth and is a public authority or an instrumentality or
agency of the Crown in right of any State or the Common-
wealth;

(c) a person who carries on a business of dealing in securities by
reason that he is an official receiver or trustee within the
meaning of the Bankruptcy Act 1966 of the Common-
wealth;

(d) a person who carries on a business of dealing in securities
by reason that he is a receiver or a receiver and manager or

other person appointed by a court to carry on that
business;

(e) subject to subsection (2) of this section, a person who is
a personal representative of a deceased dealer and carries
on a business of dealing in securities by reason of his
appointment as such a personal representative;

11
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PAarT1

(f) a person who carries on a business of dealing in securities
by reason of his powers under any Act relating to the
protection of the mentally ill or the mentally handicapped;

and

(2) abody corporate that carries on, or holds itself out as carrying
on, a business of dealing in debentures of that body
corporate but does not carry on a business of dealing in
any other securities:

“investment adviser’” means a person who carries on a business of
advising other persons, or in the course of a business carried on by
him, issues or publishes analyses or reports concerning securities,
but does not include—

(a) a bank within the meaning of section 5 of the Banking Act
1959 of the Commonwealth or a bank constituted under
a law of a State;

(b) a body corporate authorized by a law of a State or Territory
of the Commonwealth to take in its own name a grant of
probate of the will of a deceased person or of letters of
administration of the estate of a deceased person;

(c) a body corporate registered under the law of the Common-
wealth relating to life insurance;

(d) a solicitor or accountant in public practice as such whose
carrying on of that business is solely incidental to the
practice of his profession;

or

(e) a person who is the proprietor or publisher of a newspaper
or periodical that is generally available to the public
otherwise than only on subscription who, only in such a
newspaper or periodical of which he is the proprietor or
publisher, advises other persons concerning securities or
issues or publishes analyses or reports concerning
securities, not being the proprietor or publisher of a
newspaper or periodical whose principal or only object is
to advise other persons concerning securities or to issue or
publish analyses or reports concerning securities:

“investment adviser’s licence”” means an investment adviser’s licence
granted under Part IV of this Act:

“investment representative’’ means a person who is employed by, or
acts for or by arrangement with, an investment adviser, other than
an investment adviser who is the holder of a dealer’s licence or is
an exempt dealer, in connection with a business carried on by the
investment adviser of advising other persons, or in the course of
which analyses or reports are issued or published, concerning
securities:

“investment representative’s licence” means an investment representa-
tive’s licence granted under Part IV of this Act:

“licence” means—
(a) a dealers licence;

(b) a dealer’s representative’s licence;
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(¢) an investment adviser’s licence;
or
(d) an investment representative’s licence:

“listing rules™, in relation to a stock exchange, means rules governing or
relating to—

(a) the admission to, or removal from, the list of the stock
exchange of bodies corporate, governments, unincorporate
bodies or other persons for the purposes of the quotation
by the stock exchange of securities of bodies corporate,
governments, unincorporate bodies or other persons and
for other purposes;

or

(b) the activities or conduct of bodies corporate, governments,
unincorporate bodies and other persons who are admitted
to that list,

whether those rules—

(c) are made by the stock exchange or are contained in the
memorandum of association, or the articles of association,
of the stock exchange;

or

(d) are made by another person and adopted by the stock
exchange:

“marketable parcel” in relation to the disposal or acquisition of securities
by a member of a stock exchange means a marketable parcel of
those securities within the meaning of the business rules or listing
rules of that stock exchange:

“member” in relation to a stock exchange means a person who is—

(a) a member of the stock exchange who carries on a business
of dealing in securities on his own account and not in
partnership;

or

(b) a partner in a partnership that carries on a business of
dealing in securities and is recognized by the stock exchange
as a member firm: :

“member firm”, in relation to a stock exchange, means a partnership
that carries on a business of dealing in securities and is recognized
by the stock exchange as a member firm:

“odd lot™, in relation to securities, means a number of securities other
than a marketable parcel or a multiple of a marketable parcel of
securities:

“officer”, in relation to a body corporate, includes—

(a) any director, secretary or employee of the body corporate;

(b) a receiver and manager of any part of the undertaking of the
body corporate appointed under a power contained in
any instrument ;

(c) any official manager or deputy official manager of the body
corporate appointed under the provisions of Part IX of
the Companies Act, 1962-1979;

13
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PART I

(d) any liquidator of a body corporate appointed in a voluntary
winding up;

and

(e) a person made responsible in any way for the management
of the body corporate pursuant to a scheme of com-
promise or arrangement under Part VII of the Companies
Act, 1962-1979,

but does not include—
(f) any receiver who is not also a manager;

(g) any receiver and manager appointed by the Court;
or

(h) any liquidator appointed by the Court or by the creditors:

“quarter day” means 31st March, 30th June, 30th September or 31st
December:

“representative’s licence” means a dealer’s representative’s licence or an
investment representative’s licence:

“securities’’ means—

(a) debentures, stocks or bonds granted, issued or proposed to
be issued by a government;

(b) debentures, stocks, shares, bonds or notes issued or proposed
to be issued by a body corporate or unincorporate;
(c) any right or option in respect of any such debentures, stocks,

shares, bonds or notes;
or

(d) an interest as defined in section 76 of the Companies Act,
1962-1979:

“share’” has the same meaning as in the Companies Act, 1962-1979:

“sole trader’’ means a member of a stock exchange who carries on a
business of dealing in securities on his own account and not in
partnership:

“stock exchange’ means—

(a) The Stock Exchange of Adelaide Limited;
or

(b) any other body corporate that is appro{;ed by the Minister
under section 28 of this Act:

“stock market” means a market, exchange or other place (whether or
not in the State) at which, or a facility by means of which, securities
are regularly offered for sale, purchase or exchange:

“trust account” means a trust account opened and maintained under
section 59 of this Act:

“underwrite” includes sub-underwrite.

(2) A person who is a personal representative of a deceased dealer and
carries on a business of dealing in securities by reason of his appointment as
such a personal representative is an exempt dealer until the expiration of the
period of six months after the date of the death of the dealer or until he is
discharged or removed as such a personal representative or until the final
distribution of the estate of the dealer, whichever first occurs.

(3) In determining for the purposes of this Act whether a person carries on
a business, or holds himself out as carrying on a business, of dealing in securities,
regard shall not be had to an act done on behalf of the person by the holder of
a dealer’s licence or by an exempt dealer.



1979 Securities Industry Act, 1979 No. 6

(4) The provisions of subsection (2) section 12 of the Companies Act,
1962-1979, do not apply to or in respect of documents filed or lodged with the
Commission under this Act.

(5) In this Act, a reference to a Commonwealth Act shall be construed as
including a reference to that Act as amended from time to time and to an Act
passed in substitution for that Act.

(6) A reference to a body corporate in relation to securities includes a
reference to a government, unincorporate body or other person that issues or
makes available those securities.

(7) The Governor may by order declare a law of another State or of a
Territory of the Commonwealth to be a corresponding law for the purposes
of this Act.

5. (1) Subject to this section, a person has an interest in securities if he
has any legal or equitable interest in those securities.

(2) Where a person—

(a) has entered into a contract to purchase securiti¢s;

(b) has a right, otherwise than by reason of having an interest under a
trust, to have securities transferred to himself or to his order,
whether the right is exercisable presently or in the future and
whether on the fulfilment of a condition or not;

(c) has a right to acquire securities, or an interest in securities, 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) 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 securities, not being securities
of which he is the registered holder,

that person shall be deemed to have an interest in those securities.
(3) Where—

(a) a take-over offer within the meaning of Part VIB of the Companies
Act, 1962-1979, or an enactment of another State or of a Territory
of the Commonwealth that corresponds to that Part has been
accepted in respect of a share, whether or not the take-over offer
is subject to a condition;

or

(b) an offer in respect of a share has been made in pursuance of an
invitation within the meaning of that Part or such an enactment
whether or not the offer is subject to a condition,

the person who made the take-over offer or issued the invitation, as the case
may be, shall be deemed to have an interest in that share.

(4) Where the property subject to a trust consists of or includes securities
and a person knows or ought reasonably to know—

(a) that he has an interest under the trust;
and

(b) that the property subject to the trust consists of or includes those
securities,

he shall be deemed to have an interest in those securities.

15
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PARTI

(5) Where a body corporate has an interest in securities and—

(a) the body corporate 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 a person in relation to
those securities;

or

(b) a person is, persons associated with a person are, or a person and
persons associated with him are, in a position to cast, or control
the casting of, not less than three-twentieths of the maximum
number of votes that might be cast at a general meeting of the
body corporate,

that person shall be deemed to have an interest in those securities.

(6) A person shall not be deemed not to have an interest in securities by
reason only that he has the interest in the securities jointly with another person.

(7) 1t is immaterial for the purposes of determining whether a person has
an interest in securities, that the interest cannot be related to particular
debentures, stocks, shares, bonds or notes or interests as defined in section 76
of the Companies Act, 1962-1979.

(8) There shall be disregarded—

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

(b) an interest in securities 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 securities, being an interest held by him by
reason of his holding a prescribed office;
and

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

(9) An interest in securities shall not be disregarded by reason only of—
(@) its remoteness;
or

(b) the manner in which it arose.

Associated 6. (1) For the purposes of this Act, the following persons are associated
) with a person:—

(a) a person who carries on a business of dealing in securities in partner-
ship with the person;

(b) subject to subsection (2) of this section, a person who is a partner
of the person otherwise than by reason that he carries on a
business of dealing in securities in partnership with the person;

(c) a trustee of a trust in relation to which the person benefits or is
capable of benefiting otherwise than by reason of transactions
entered into in the ordinary course of business in connection with
the lending of money;
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(d) a person who is a director of a body corporate that carries on a
business of dealing in securities of which the person is also a
director;

() subject to subsection (2) of this section, a person who is a director
of a body corporate of which the person is a director, not being a
body corporate that carries on a business of dealing in securities;

(f) a corporation that by virtue of subsection (5) of section 6 of the
Companies Act, 1962-1979, is deemed to be related to the person;

(g) a person in accordance with whose directions, instructions or
wishes the person is accustomed, or is under an obligation,
whether formal or informal, to act, in relation to the securities;

(4) 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 the person in relation to the securities;

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

or

(j) a body corporate in accordance with the directions, instructions, or
wishes of which or of the directors of which the person is
accustomed, or is under an obligation, whether formal or informal,
to act, in relation to the securities.

(2) Where, in proceedings under this Act, it is alleged that a person
referred to in paragraph (b) or (e) of subsection (1) of this section was associated
with another person at a particular time, that person shall be deemed not to
have been so associated in relation to a matter to which the proceedings relate
unless the person alleging the association proves that the firstmentioned
person at that time knew or ought reasonably to have known the material
particulars of that matter.

(3) For the purposes of this Act, where two or more persons constitute
a dealer, a person is associated with the dealer if he is associated with any of
those persons. -

17

PART 1



18

PARTH

DIVISION I

of certain
functions, etc.,
by authorized
person.

1979 Securities Industry Act, 1979 No. 6

PART 11
ADMINISTRATION

DrvisioN I-—GENERAL

7. (1) Except as otherwise expressly provided by this Act or any other
Act, a power, authority, duty or function conferred or imposed by this Act or
that other Act on the Commissioner or the Commission may be exercised or
performed by a person authorized by the Commissioner or the Commission to
exercise or perform that power, authority, duty or function.

(2) Without limiting the generality of subsection (1) of this section, a
reference to the Commissioner or the Commission in sections 8, 9, 30, 70, 78,
79, 118, 124 or 132 of this Act includes a reference to any person who is or has
been authorized by the Commissioner or the Commission to perform a relevant
power, authority, duty or function conferred or imposed by this Act on the
Commissioner or the Commission.

8. (1) For the purpose of ascertaining whether a person who is, or at any
time has been, a dealer, an investment adviser, a dealer’s representative or an
investment representative is complying or has complied with the provisions of
this Act that are or were applicable to him in that capacity and, where such a
person is or was the holder of a licence, the conditions or restrictions (if any)
subject to which the licence was granted, the Commissioner may inspect and
make copies of or take extracts from any—

(a) books, required by this Act or, in the case of a person who is or was
the holder of a licence, by the conditions and restrictions to
which the licence is or has been subject, to be kept by that person;

and

(b) banker’s books, and the books of a dealer insofar as they relate to
the business carried on by the firstmentioned person in his
capacity as a dealer, an investment adviser, a dealer’s representa-
tive or an investment representative.

(2) A person shall not make an inspection under this section unless he has
made a declaration in the prescribed form to the effect that he will not make,
except for the purposes of this Act or in the course of criminal proceedings or
proceedings under this Act or the Companies Act, 1962-1979, a record of,
or divulge or communicate to another person, any information that he acquires
by reason of the making of the inspection.

- (3) A person who—

(a) makes an inspection under this section before he has made a
declaration referred to in subsection (2) of this section;
or

(b) except for the purposes of this Act or in the course of criminal
proceedings or proceedings under this Act or the Companies Act,
1962-1979, after making such a declaration makes a record of or
divulges or communicates to another person any information that
he has acquired by reason of the making of the inspection,

is guilty of an offence and liable to a penalty not exceeding two hundred
dollars.

(4) 1t is not an offence under subsection (3) of this section to divulge or
communicate information to the holder of a prescribed office.
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(5) In this section, “prescribed office’” means an office held under the law
of a State or Territory of the Commonwealth that is declared by the regulations
to be a prescribed office for the purposes of this section.

9, The Commission may require—
(a) a dealer;

(b) an authorized trustee corporation within the meaning of the
Marketable Securities Act, 1971;
or

(c) a person whom the Commission has reasonable cause to believe
has acquired or disposed of securities as trustee for, or for or on
behalf of, another person,

to disclose to the Commission, in relation to any acquisition or disposal of
securities, the name of the person from or to or through whom or on whose
behalf the securities were acquired or disposed of and the nature of the instruc-
tions given to the person referred to in paragraph (a), (b) or (c) of this section
in respect of the acquisition or disposal.

10. (1) If, on an application made by the Commission to the Court,
there is shown to be reasonable cause to believe that a person has committed
an offence in connection with dealing in securities and that evidence of the
commission of an offence is to be found in any banker’s books or in any books
of or under the control of a dealer, investment adviser, dealer’s representative
or investment representative, whether or not those books or any of them relate
to the business of a dealer, investment adviser, dealer’s representative or
investment representative, an order may be made—

(@) authorizing the Comissioner or a person nominated by the Com-
mission and named in the order to inspect those books or any of
them and make copies thereof or take extracts therefrom for the

purpose of investigating and obtaining evidence of the offence;
or

(b) requiring a person who is specified in the order to produce to the
Commissioner or a person so nominated and named in the order,
at a place specified in the order, those books or such of them as
are so specified in order to enable the Commissioner or that
person to inspect them and make copies of them or take extracts

from them for the purpose of investigating and obtaining evidence
of the offence.

(2) An order under this section may not require books to be produced at
a place other than the place of business of the person named in the order
unless the Court is satisfied that the books are not required in the conduct of the

business or that there are special reasons requiring the books to be produced
at some other place.

_ (3) An appeal does not lic against an order or decision of the Court on or
in relation to an application under this section.

1!. Where the Commission has reason to suspect that a person has
committed an offence under a provision of this Act or has been guilty of fraud
or of an offence against any other law with respect to dealing in securities, the

Commission may make such investigation as the Commission thinks expedient
for the due administration of this Act.
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12. (1) Where—

(a) on the application of the Commission, it appears to the Court that
a person has committed an offence under this Act or any other
Act or law relating to trading or dealing in securities or has
contravened the conditions or restrictions of a licence or the
business rules of a stock exchange or is about to do an act with
respect to trading or dealing in securities that, if done, would be
such an offence or contravention;

or

(b) on the application of a stock exchange, it appears to the Court that
a person has contravened the business rules of the stock exchange,

the Court may, without prejudice to any orders it would be entitled to make
otherwise than pursuant to this section, make one or more of the following
orders, namely:—

(¢) in the case of persistent or continuing breaches of this Act or any
other Act or law relating to trading or dealing in securities or
the conditions or restrictions of a licence—an order restraining a
person from carrying on a business of dealing in securities, acting
as an investment adviser or as a dealer’s representative or invest-
ment representative, or from holding himself out as so carrying on
business or so acting;

(d) an order restraining a person from acquiring, disposing of or
otherwise dealing with any securities that are specified in the
order;

(e) an order appointing a receiver of the property of a dealer or of
property that is held by a dealer for or on behalf of another
person, whether on trust or otherwise;

(f) an order declaring a contract relating to securities to be void or
voidable;

(g) for the purpose of securing compliance with any other order under
this section, an order directing a person to do or refrain from
doing a specified act;

and

(h) any ancillary order deemed to be desirable in consequence of the
making of an order under any of the preceding provisions of this
subsection.

(2) The Court shall, before making an order under subsection (1) of this
section, satisfy itself, so far as it can reasonably do so, that the order would
not unfairly prejudice a person.

(3) The Court may, before making an order under subsection (1) of this
section, 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) A person appointed by order of the Court under subsection (1) of this
section as a receiver of the property of a dealer—

(a) may require the dealer to deliver to the receiver any property of
which he has been appointed receiver or to give to the receiver
all information concerning that property as may reasonably be
required;
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(b) may acquire and take possession of any property of which he has
been appointed receiver;

(¢) may deal with any property that he has acquired or of which he has
taken possession in any manner in which the dealer might
lawfully have dealt with the property;

and

(d) has such other powers in respect of the property as the Court
specifies in the order.

(5) In subsections (1) and (4) of this section, “property” in relation to a
dealer includes money, securities and documents of title to securities or other
property entrusted to or received on behalf of any other person by the dealer
or another person in the course of or in connection with a business of dealing
in securities carried on by the dealer.

(6) A person shall not contravene or fail to comply with—

(@) an order under subsection (1) of this section that is applicable to
him;

or

(b) a requirement of a receiver appointed by order of the Court under
subsection (1) of this section.

Penalty: Two thousand dollars or imprisonment for one year or both.

(7) Subsection (6) of this section does not affect the powers of the Court
in relation to the punishment of contempts of the Court.

(8) The Court may rescind, vary or discharge an order made by it under
this section or suspend the operation of such an order.

13. (1) Subject to this section, a person appointed or employed for the
purposes of this Act, or authorized to discharge any function of the Com-
missioner or the Commission or any function on behalf of the Commissioner or
the Commission shall not, except to the extent necessary to perform his official
duties, or discharge such a function, either directly or indirectly, whether
before or after he ceases to be so appointed, employed or authorized, make a
record of, or divulge or communicate to any person, any information that is
gained by or conveyed to him by reason of his being so appointed, employed
or authorized, or make use of any such information, for any purpose other
than the discharge of his official duties or the discharge of that function.

Penalty: Two thousand dollars or imprisonment for one year or both.

(2) Nothing in subsection (1) of this section precludes a person from
producing a document to a court in the course of criminal proceedings or
proceedings under this Act or the Companies Act, 1962-1979, or from divulging
or communicating to a court in the course of such proceedings any matter or
thing coming under his notice in the performance of his official duties or in
discharging a function referred to in that subsection.

(3) Where the regulations prescribe for the purposes of this section an
office held under the law of the State or of the Commonwealth or of another
State or a Territory of the Commonwealth, it is not a contravention of sub-
section (1) of this section to divulge or communicate to the holder of that
office information connected with the duties of the office.
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PARTII

R—D“"s“’"‘ 14. (1) Subject to subsection (2) of this section, a person who is or has
estriction on

dealings by~ been the Commissioner or is or has been a person appointed or employed for
° the purposes of this Act or is or has been authorized to discharge any function
of the Commissioner or the Commission or any function on behalf of the
Commissioner or the Commission and has, by reason that he is or was the
Commiissioner or is or was so appointed, employed or authorized, information
that is not generally available but, if it were, would be likely materially to
affect the price of any securities shall not deal in, or cause or procure any other
person to deal in, those securities.

Penalty: Ten thousand dollars or imprisonment for five years.

(2) Where a person to whom subsection (1) of this section applies is in
possession of information as mentioned in subsection (1) of this section and
deals in any securities in contravention of that subsection, he is liable to
compensate any other party to the transaction for any loss sustained by that
party by reason of any difference between the price at which the securities
were dealt in in that transaction and the price at which they would be likely to
have been dealt in in such a transaction at the time the firstmentioned trans-
action took place if the information had been generally available.

(3) The provisions of subsections (3), (4), (5), (6) and (7) of section 114 of
this Act, apply to and with respect to a liability to pay compensation under
subsection (2) of this section as if a reference in those provisions to subsections

(1) or (2) of section 114 of this Act were a reference to subsection (2) of this
section.

Employecs, 15. (1) A person appointed or employed for the purposes of this Act or

arainfacts o guthorized to discharge any function of the Commissioner or the Commission
or any function on behalf of the Commissioner or the Commission, who, in the
course of his official duties or the discharge of the function, is required to
consider any matter relating to—

(a) securities in which he has an interest;

(b) securities of the same class as securities in which he has an interest;
or

(¢) a person or body—

-

(i) with whom, or with which, he has been employed or
associated ;
or

(ii) of whom, or of which, he is or has been a client;
or

(iii) who was, or which was, a client of a person or body with
whom, or with which, he was employed or associated,

shall forthwith so inform the Commissioner in writing.
(2) A person who contravenes subsection (1) of this section is guilty of an

offence and is liable to a penalty not exceeding two thousand dollars or to
imprisonment for a period not exceeding one year or both.
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D1visION II-—INVESTIGATIONS

16. In this Division, unless the contrary intention appears—
“inspector” means an inspector appointed under this Division:

“prescribed person” means a person suspected or believed by an
inspector, on reasonable grounds, to be capable of giving informa-
tion concerning any matter being, or to be, investigated by the
inspector pursuant to this Division.

17. (1) The Minister, where it appears to him to be in the public interest
to do so, by instrument in writing—

(¢) may appoint a person as an inspector to investigate any matters
concerning dealing in securities and to report on the investigation
in such manner as the Minister directs;

and
(b) may revoke any such appointment.
(2) The Minister shall, in an instrument appointing an inspector, specify—

(@) full particulars of the terms and conditions to which the appointment
is subject;

and

(b) the matters into which an investigation is to be made.
(3) Where—

(2) under a law of another State or of a Territory of the Common-
wealth corresponding to this Division, a person has been

appointed to investigate matters concerning dealing in securities;
and

(b) the Minister is satisfied that in connection with that investigation
it is expedient that an investigation be made into those matters
in the State,

the Minister may, by instrument in writing appoint that person an inspector to
investigate those matters in the State or, if the Minister is of the opinion that
an investigation ought not to be made into all those matters, into such of

those matters as he is satisfied ought to be investigated and specifies in the
instrument.

(4) Where, under subsection (3) of this section, the Minister may appoint
a person to investigate matters concerning dealing in securities in the State, he
may by instrument in writing declare that that person shall have such of the
powers of an inspector appointed under subsection (1) of this section in relation
to the investigation subject to such terms and conditions as the Minister
specifies in the instrument as if that person had been appointed an inspector

under subsection (1) of this section and upon that declaration that person
shall have those powers.

(5) Where two or more inspectors have been appointed, whether by the
same instrument or by different instruments, to investigate matters concerning
dealing in securities, each of those inspectors may exercise his powers or
perform his functions under this Division independently of the other inspector
or inspectors.

3
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(6) The Minister may, at any time by notice in writing given to an
inspector, vary particulars or matters specified in the instrument of appointment,
being particulars or matters referred to in subsection (2) of this section.

(7 Nothing in this or any other Act prevents the appointment of the
Commission as an inspector and where the Commission is so appointed, any
reference in this Act that includes an inspector includes the Commission.

(8) Paragraph (a) of subsection (1) of section 20 of this Act, in its applica-
tion to the Commission as an inspector, shall be deemed to be amended by
omitting the words *, the power to administer oaths, and the power to examine
on oath”.

Powers of
inspectors.

18. (1) An inspector may, by notice in the prescribed form given in the
prescribed manner, require a prescribed person—

(a) to produce to the inspector such books relating to a matter to
which his investigation relates as are in the custody or under the
coatrol of that person;

(b) to give to the inspector all reasonable assistance in connection with
the investigation;
and

(c) to appear before the inspector for examination on oath,
and may administer an oath to that person.

(2) Where books are produced to an inspector under this section the in-
spector may take possession of the books for such period as he considers
necessary for the purposes of his investigation, and during that period he shall
permit a person who would be entitled to inspect any of those books if they
were not in the possession of the inspector to inspect at all reasonable times
such of those books as that person would be so entitled to inspect.

(3) A prescribed person shall not—

(a) refuse or fail to comply with a requirement of an inspector under
subsection (1) of this section to the extent to which that person
is able to comply with it;

(b) in purported compliance with such a requirement knowingly
furnish information that is false or misleading in a material
particular;

or

(c) when appearing before an inspector for examination in pursuance
of such a requirement—

(i) make a statement that is false or misleading in a material
particular;

or

(ii) refuse or fail to take an oath.

Penalty: One thousand dollars.

(4) A duly qualified legal practitioner acting for a prescribed person—
(a) may attend an examination of that person;
and
(b) may, to the extent that the inspector permits—
(i) address the inspector;
and
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(ii) examine that person,

in relation to matters in respect of which the inspector has
questioned him,

(5) A prescribed person is not excused from answering a question put to
him by an inspector on the ground that the answer might tend to incriminate
him but, where that person claims, before answering the question, that the
answer might incriminate him, neither the question nor the answer is admissible
in evidence against him in criminal proceedings other than proceedings under
subsection (3) of this section or in relation to a charge of perjury in respect of
the answer.

(6) A person who complies with a requirement of an inspector under
subsection (1) of this section does not incur a liability to any person by reason
only of that compliance.

(7) A person who is required to attend for examination under this section
is entitled to such allowances and expenses as are prescribed.

(8) Where an inspector is satisfied that a prescribed person has failed
without lawful excuse to comply with a requirement of the inspector to the
extent to which the person is able to comply with it, the inspector may certify
the failure by writing under his hand to the Court.

(9) Where an inspector gives a certificate under subsection (8) of this
section, the Court may inquire into the case and, if it is satisfied that the
prescribed person to whom the certificate relates has failed without lawful
excuse to comply with a requirement of the inspector to the extent to which he
is able to comply with it—

(a) may order the prescribed person to comply with that requirement
within such period as is fixed by the Court;
or

(b) may punish the prescribed person in the same manner as if he had
been guilty of contempt of the Court and if it sees fit, also make
an order under paragraph (a) of this subsection.

19. (1) An inspector may cause notes of an examination made by him
under this Division to be recorded in writing and to be read to or by the person
examined, and may require that person to sign the notes and, subject to this

section, notes signed by that person may be used in evidence in legal proceedings
against him.,

(2) A copy of the notes signed by a prescribed person shall be furnished

by the inspector, without charge, to that person on request made by that
person in writing,

(3) Notes made pursuant to this section that relate to a question the
answer to which a prescribed person has claimed might tend to incriminate
him may not be used as evidence in criminal proceedings other than proceedings
under subsection (3) of section 18 of this Act or in relation to a charge of
perjury in respect of the answer.

(4) Nothing in this section affects or limits the admissibility of other
written evidence or of oral evidence.

(5) The Minister may give a copy of notes made pursuant to this section
to a duly qualified legal practitioner who satisfies the Minister that he is acting
for a person who is conducting, or is, in good faith, contemplating, legal

proceedings in respect of any matters into which an investigation is made by
an mspector under this Division.
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(6) A duly qualified legal practitioner to whom a copy of notes is given
under subsection (5) of this section shall not use the notes otherwise than in
connection with the institution or preparation of, and in the course of, legal
proceedings, and shall not publish or communicate for any other purpose the
notes or any part of the contents of them to any other person.

Penalty: Two hundred dollars.

(7) Where a report is made under this Division, notes that are recorded
pursuant to this section in relation to that report shall be furnished with the
report.

20. (1) An inspector may, by instrument in writing—

(a) delegate all or any of his powers or functions under this Division
(except this power of delegation, the power to administer oaths,
and the power to examine on oath);

and

(b) vary or revoke a delegation given by him.

(2) A power or function delegated by an inspector may be exercised or
performed by the delegate in accordance with the instrument of delegation as
in force from time to time.

(3) A delegate shall, at the request of a prescribed person, produce the
instrument of delegation for inspection.

(4) A delegation under this section by an inspector of a power or function
does not prevent the exercise of the power or the performance of the function
by the inspector.

21. (1) Subject to subsection (2) of this section, the Minister shall, unless
in his opinion there is good reason for not divulging the contents of the report,
give a copy of a report made to him under this Division to each person to
whom, in the opinion of the Minister, the report ought to be given by reason
that it relates to the affairs of that person to a material extent.

(2) Subject to subsection (3) of this section, the Minister shall not give a
copy of a report under this Division to a person if the Minister believes that
legal proceedings that have been, or that in his opinion might be, instituted
might be unduly prejudiced by giving the report to that person.

(3) The Court before which legal proceedings are brought against a
person for or in respect of matters dealt with in a report under this Division
may order that a copy of the report be given to that person.

(4) The Minister may, if he is of the opinion that it is in the public interest
to do so, cause the whole or any part of a report under this Division to be
printed and published.

(5) If from a report under this Division or from the notes of an examina-
tion under this Division, it appears to the Minister that an offence may have
been committed by a person and that a prosecution ought to be instituted, the
Minister shall cause a prosecution to be instituted and prosecuted.

(6) Where it appears to the Minister that a prosecution ought to be
instituted, he may, by notice in writing given before or after the institution of
a prosecution in accordance with subsection (5) of this section, require a
person whom he suspects or believes on reasonable grounds to be capable of
giving information concerning any matter to which the prosecution relates
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(not being a person who is or, in the opinion of the Minister, is likely to be a
defendant in the proceedings or is or has been a solicitor acting for such a
person) to give all assistance in connection with the prosecution or proposed
prosecution that he is reasonably able to give.

(7) Where a person to whom a notice has been given under subsection
(6) of this section fails to comply with a requirement specified in the notice the
Court may, on the application of the Minister, direct that person to comply
with the requirement.

(8) If from a report under this Division, or from the notes of an examina-
tion under this Division, the Minister is of the opinion that proceedings ought
in the public interest to be brought by a person for the recovery of damages in
respect of fraud, misfeasance or other misconduct in connection with the
matters to which the investigation relates or for the recovery of property of
that person, the Minister may cause proceedings to be brought accordingly in
the name of that person.

22. An inspector may, when making a report to the Minister under this
Division, give to the Minister books of which he has taken possession under
section 18 of this Act and the Minister—

(a) may retain the books for such period as he considers to be necessary
to enable a decision to be made as to whether or not legal pro-
ceedings ought to be instituted as a result of the investigation;

(b) may retain the books for such further period as he considers to be
necessary to enable any such proceedings to be instituted and
prosecuted;

(¢) may permit other persons to inspect the books while they are in his
possession;;

(d) may permit the use of the books for the purposes of legal proceedings
instituted as a result of the investigation;
and

(e) shall permit a person who would be entitled to inspect any one or
more of the books if they were not in the possession of the
Minister to inspect at all reasonable times such of the books as
that person would be so entitled to inspect.

23. An inspector shall not require disclosure by a duly qualified legal
practitioner of a privileged communication made to such a practitioner in that
capacity except as regards the name and address of his client.

24. (1) Subject to this section, the expenses of and incidental to an
investigation by an inspector appointed under section 17 of this Act (including
the expenses incurred and payable by the Minister in any proceedings brought
by him in the name of a person under subsection (8) of section 21 of this Act)
shall be defrayed out of moneys provided by Parliament for the purpose.

(2) An application referred to in subsection (3) of this section may be
made to a court by or on behalf of the Minister—

(@) in the course of proceedings in that court instituted by the Minister

in the name of a person under subsection (8) of section 21 of this
Act ;
or
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(b) upon, or within 28 days after, a conviction or judgment by a court
in proceedings certified by the Minister, for the purposes of the
application, to have been instituted as a result of an investigation
by an inspector appointed under this Division,

and the court may make such order with respect to the application and its
subject-matter as it thinks fit.

(3) The application that may be made under subsection (2) of this section
is an application for one or more of the following orders, namely :-—

(a) that a specified person pay the whole, or a specified part, of the
expenses of and incidental to the investigation that led to the
proceedings;

(b) where expenses have been paid under subsection (1) of this section,
that a specified person pay the expenses or reimburse the Crown

to the extent of the payment;
or

(c) that a specified person pay, or reimburse the Crown in respect of,
the remuneration of any servant of the Crown concerned with
the investigation.

(4) Where the Minister is of the opinion that the whole or any part of the
expenses of or incidental to an investigation by an inspector appointed under
section 17 of this Act (including the expenses incurred and payable by the
Minister in any proceedings brought by him in the name of a person under
subsection (8) of section 21 of this Act) should be paid by a person to whose
affairs the investigation relates, the Minister may by order direct that person to
pay a specified amount, being the whole or part of the expenses, within the
time and in the manner specified.

(5) Where a person has failed to comply with an order of the Minister
under subsection (4) of this section, proceedings may be taken in a court of
competent jurisdiction to recover the amount in question as a debt due to the
Crown.

25, (1) A person who—

(a) conceals, destroys, mutilates or alters a book relating to a matter
that is the subject of investigation by an ingpector under this
Division;

or

(b) sends, attempts to send or conspires with another person to sead,
such a book out of the State,

is guilty of an offence and liable to a penalty not exceeding five thousand
dollars or to imprisonment for a period not exceeding two years.

(2) It is a defence to a prosecution under this section to prove that the
the person charged did not act with intent to defeat the purposes of this

Division or to delay or obstruct the carrying out of an investigation under this
Division.

26. (1) Where an investigation is being made under this Division and it
appears to the Minister that facts concerning securities to which the investiga-
tion relates cannot be ascertained because a prescribed person has failed or
refused to comply with a requirement of an inspector, the Minister may, by

order published in the Gazette, make one or more of the following orders,
namely :—
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(a) an order restraining a specified person from disposing of an interest
in specified securities;

(b) an order restraining a specified person from acquiring an interest in
specified securities;

(c¢) an order restraining the exercise of voting or other rights attached to
specified securities;

(d) an order directing a person who is registered as the holder of
securities in respect of which an order under this section is in
force to give notice in writing of that order to any person whom
he knows to be entitled to exercise a right to vote attached to those
securities;

(e) an order directing a body corporate not to make payment, except
in the course of winding up, of a sum due from the body corporate
in respect of specified securities;

(f) an order directing a body corporate not to reglster the transfer or
transmission of specified securities;
or

(2) an order directing a body corporate not to issue shares to a person
who holds shares in the body corporate by reason of his holding
shares in the body corporate or in pursuance of an offer made to
such a person by reason of his holding shares in the body
corporate.

(2) A copy of an order under subsection (1) of this section and of any order
by which it is revoked or varied shall be served—

(a) where it relates to specified securities—

(i) on the body corporate by which the securities were issued
or made available;

(ii) where the securities are rights or options, on the body
corporate against which the right or option is, or would
be, enforceable;

or

(iii) on the body corporate that will issue or make available the
securities; :
and

(b) where it relates to a body corporate, on the body corporate.

(3) Where an order made under subsection (1) of this section is in force, a
person aggrieved by the order may apply to the Court for revocation of the
order, and the Court may, if it is satisfied that it is reasonable to do so, revoke
the order and any order by which it has been varied.

(4) A person shall not contravene or fail to comply with an order under
subsection (1) of this section.

Penalty: One thousand dollars. Default penalty: Two hundred dollars.

(5) A prosecution under this section shall not be instituted without the
consent in writing of the Minister.
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PART III
STOCK EXCHANGES

27. A person shall not establish, maintain or provide, or assist in estab-
lishing, maintaining or providing, or hold himself out as maintaining or
providing, a stock market that is not the stock market of a stock exchange.

Penalty: Five thousand dollars.

28. (1) A body corporate that proposes to establish, maintain or provide a
stock market may apply in the prescribed form and manner to the Minister for
approval as a stock exchange.

(2) The Minister may, in writing, approve as a stock exchange a body
corporate that makes an application under subsection (1) of this section if he is
satisfied—

(a) that the business rules of the body corporate make satisfactory
provision—
(i) for the exclusion from membership of persons who are not
of good character and high business integrity;

(ii) for the expulsion, suspension or disciplining of members
for conduct inconsistent with just and equitable
principles in the transaction of business or for a con-
travention of or failure to comply with the business rules
of the proposed stock exchange or the provisions of
this Act;

(iii) with respect to the conditions under which securities may
be listed for trading in the stock market of the proposed
stock exchange;

(iv) with respect to the conditions governing dealings in
securities by members;

(v) with respect to the class or classes of securities that may be
dealt with by members;

and

(vi) generally for the carrying on of the business of the proposed
stock exchange with due regard to the interests of the
public;

(b) that the body corporate has made or adopted listing rules and,
where the listing rules are adopted, has made provision to the
effect that an amendment to the listing rules made by another

person is of no effect until the body corporate adopts the amend-
ment;

(c) that the listing rules made or adopted by the body corporate make
satisfactory provision—

(i) with respect to conditions under which securities may be
traded on the stock market of the proposed stock
exchange;

and

(ii) generally for the protection of the interests of the public;
and

(d) that the interests of the public will be served by the granting of his
approval.
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29. (1) Where—

(a) an amendment is made by way of rescission, alteration or addition
to the business rules of a stock exchange;

or

(b) an amendment, by way of rescission, alteration or addition to the
listing rules is made or adopted by the stock exchange,

the stock exchange shall, forthwith after the making or adoption of the amend-
ment, give written notice of the amendment to the Minister.

(2) A notice under subsection (1) of this section shall—
(a) set forth the text of the amendment;

(b) specify the date on which the amendment was made or adopted;
and

(c) contain an explanation of the purpose and effect of the amendment.

(3) If the notice required to be given by subsection (1) of this section is
not given within twenty-one days after the amendment is made or adopted,
the amendment ceases to have effect.

(4) The Minister may, within twenty-one days after the receipt by him of
a notice under this section, give notice to the stock exchange that he disallows
the whole or a specified part of the amendment to which the notice relates, and
thereupon the amendment, to the extent of the disallowance, ceases to have
effect.

30. (1) A stock exchange shall provide such assistance to the Com-
missioner and the Commission as the Commissioner and the Commission
reasonably require for the performance of their functions and duties.

(2) Where a stock exchange reprimands, fines, suspends, expels or other-
wise takes disciplinary action against a member of the stock exchange, it shall
forthwith give to the Commission in writing particulars of the name of the
member, the reason for and nature of the action taken, the amount of the fine
(if any) and the period of the suspension (if any).

(3) The Commissioner is entitled at all reasonable times to full and free
access for any of the purposes of this Act to the trading floor of a stock market
maintained or provided by a stock exchange and to all books kept by the
stock exchange and may make copies of, or take extracts from, any such books.

(4) A person who refuses or fails without lawful excuse to allow the
Commissioner access in accordance with subsection (3) of this section to the
trading floor of a stock market maintained or provided by a stock exchange or
to books kept by a stock exchange or otherwise hinders, obstructs or delays
the Commissioner in the exercise of his powers under that subsection is guilty
of an offence and is liable to a penalty not exceeding one thousand dollars or to
imprisonment for a period not exceeding six months.

(5) Inthis section, “trading floor”, in relation to a stock market maintained
or provided by a stock. exchange, means any place or facility maintained or
provided by the stock exchange for the sale, purchase or exchange of securities
by members of the stock exchange, or by members and other persons.
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31. Where any person who is under an obligation to observe, enforce or
ocbervanceor  give effect to the business rules or listing rules of a stock exchange fails to
buingss rules - observe, enforce or give effect to any of those business rules or listing rules,
rilsofstock a5 the case may be, the Court may, on the application of the Commission or of
a person aggrieved by the failure and after giving to the person against whom
the order is sought an opportunity of being heard, make an order giving
directions to the lastmentioned person concerning the observance or enforce-

ment of, or the giving effect to, those business rules or listing rules.



1979 Securities Industry Act, 1979 No. 6

PART IV
LICENCES

32. (1) A person shall not carry on a business of dealing in securities
(whether or not that business is part of, or is carried on in conjunction with,
any other business) or hold himself out as carrying on such a business unless
he is the holder of a dealer’s licence.

Penalty: Two thousand dollars or imprisonment for one year, or both.

(2) Subsection (1) of this section does not apply to or in relation to an
exempt dealer.

33. A person who is employed by, or acts for or by arrangement with, a
dealer (not being an exempt dealer) shall not do an act on behalf of the dealer
in relation to a business of dealing in securities carried on by the dealer (other
than an act in the course of work of a kind ordinarily performed by accountants,
clerks or cashiers) unless the firstmentioned person—

(a) is the holder of a dealer’s licence;
or

(b) is the holder of a dealer’s representative’s licence and the dealer is
named in that licence as a dealer on whose behalf the firstmentioned
person may act.

Penalty: One thousand dollars or imprisonment for six months.

34. (1) A person shall not act as, or hold himself out to be, an investment
adviser unless he is the holder of an investment adviser’s licence.

Penalty: Two thousand dollars or imprisonment for one year, or both.

(2) Subsection (1) of this section does not apply to or in relation to the
holder of a dealer’s licence, or an exempt dealer.

35. A person who is employed by, or acts for or by arrangement with, an
investment adviser (not being a holder of a dealers licence or an exempt dealer)
in connection with a business carried on by the investment adviser of advising
other persons or in the course of which the investment adviser issues or
publishes analyses or reports concerning securities, shall not do an act on behalf
of the investment adviser in connection with that business (other than an act in
the course of work of a kind ordinarily performed by accountants, clerks or
cashiers) unless the firstmentioned person—

(a) is the holder of a dealer’s licence or an investment adviser’s licence;
or

(b) is the holder of an investment representative’s licence and the invest-
ment adviser is named in that licence as an investment adviser
on whose behalf the firstmentioned person may act.

Penalty: One thousand dollars or imprisonment for six months.

36. (1) A person may apply to the Commission for a dealer’s licence or an
investment adviser’s licence.

(2) A natural person may apply to the Commission for a dealer’s
representative’s licence in which the holder of a dealer’s licence is, or two or

more such holders are, named as a dealer or as dealers on whose behalf the
person may act.
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(3) A natural person may apply to the Commission for an investment
representative’s licence in which the holder of an investment adviser’s licence is,
or two or more such holders are, named as an investment adviser or as invest-
ment advisers on whose behalf the person may act.

(4) An application for the grant of a licence shall be made in the prescribed
form and manner and shall be accompanied by the prescribed fee.

(5) The Commission may require an applicant to supply the Commission
with such further information as the Commission considers necessary in relation
to the application.

37. Subject to section 49 of this Act and the regulations, where an applica-
tion is duly made for the grant of a dealer’s licence or an investment adviser’s
licence and the Commission, after consideration of the character and financial
position of the applicant and, if the applicant is a body corporate, the character
of each of the directors of the body corporate and of the secretary of the body
corporate and after consideration of the interests of the public, is of the opinion
that the applicant is a fit and proper person to hold the licence to which the
application relates, the Commission shall grant the application.

38. (1) Subject to section 49 of this Act and the regulations, where an
application is duly made for the grant of a dealer’s representative’s licence or an
investment representative’s licence and the Commission is of the opinion that the
applicant is a fit and proper person to hold the licence to which the application
relates and to act on behalf of the holder or holders of dealer’s licences or
investment adviser’s licences, as the case may be, named in the application, the
Commission shall grant the application.

(2) A dealer’s representative’s licence shall specify the person, being the
holder of a dealer’s licence, or two or more such persons, on whose behalf the
holder of the dealer’s representative’s licence may act.

(3) An investment representative’s licence shall specify the person, being
the holder of an investment adviser’s licence, or two or more such persons, on
whose behalf the holder of the investment representative’s licence may act.

39. (1) The holder of a representative’s licence may make application to
the Commission in the prescribed form and manner for a variation of the name
or names of holders of dealer’s licences or investment adviser’s licences, as the
case may be, on whose behalf he may act.

(2) Where an application is duly made under subsection (1) of this section,
the Commission may, if of the opinion that the applicant is a fit and proper
person to act on behalf of the holder or holders of dealer’s licences or investment
adviser’s licences, as the case may be, named in the application, vary the licence
by including a name in or deleting a name from, or both including a name in
and deleting a name from, the name or names specified in the licence as holders
of dealer’s licences or investment advsier’s licences, as the case may be, on whose
behalf the applicant may act.

40. (1) A licence is subject to—
(a) such conditions and restrictions as are prescribed;
and

(b) subject to section 49 of this Act, such conditions and restrictions as
the Commissioner imposes when granting the licence or at any
time during which the licence is in force.
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(2) Without limiting the generality of subsection (1) of this section,
conditions and restrictions referred to in paragraph (b) of that subsection—

(a) may include conditions and restrictions relating to the limitation of
the liability that may be incurred by the holder of a dealer’s
licence in connection with a business of dealing in securities;

(b) may include conditions and restrictions relating to the incurring and
disclosure of liabilities arising otherwise than in connection with
a business of dealing in securities;

and

(¢) may include a condition that the holder of a dealer’s licence or an
investment adviser’s licence lodges with the Commission a bond
approved by the Commission for such amount not exceeding
twenty thousand dollars as is approved by the Commission.

(3) Subject to section 49 of this Act, the Commission may, at any time,
revoke or vary conditions or restrictions imposed by the Commission under
paragraph (b) of subsection (1) of this section. :

(4) Where the Commission imposes, or varies or revokes, conditions or
restrictions under this section in relation to a licence granted to a member of a
stock exchange, the Commission shall inform the stock exchange and, if the
member is a partner in a member firm, the member firm.

41. (1) The Commission shall keep a Register of Licence Holders for the
purposes of this Act.

(2) The Commission shall enter in the Register of Licence Holders—

(@) in relation to the holder of a dealer’s licence or an investment
adviser’s licence—

(i) the name of the holder of the licence;

(i) where the holder is a body corporate—the names of the
directors and secretary of the body corporate;

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

(iv) the address of the principal place of business at which the
holder of the licence carries on the business to which
the licence relates and the addresses of other places

(if any) at which that business is carried on;
and

(v) where such a business is carried on under a name or style
other than the name of the holder of the licence—

the name or style under which the business is carried
on;

(b) in relation to the holder of a representative’s licence—
(i) the name of the holder of the licence;
(ii) the date on which the licence was granted;

(iii) the name of, and the address of the principal place of
business of, each dealer or investment adviser named in
the licence as a person on whose behalf the holder of
the licence may act;

and
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PART IV

(iv) where the business of any such dealer or investment
adviser is carried on under a name or style other than
the name of the dealer or investment adviser—the
name or style under which the business is carried on;

and

(¢) in relation to the holder of any licence—
(i) particulars of any suspension of the licence;
(ii) such other matters as are prescribed.

(3) Where a person ceases to be the holder of a licence, the Commission
shall remove from the Register of Licence Holders the name of the person
and any other particulars entered in the Register in relation to the person.

(4) A person may, on payment of the prescribed fee, inspect and make
copies of or take extracts from the Register of Licence Holders.

Notifcation of 42, Where—

(a) the holder of a dealer’s licence ceases to carry on the business to
which the licence relates;

(b) the holder of an investment adviser’s licence ceases to act as, or hold
himself out to be, an investment adviser;

(c) the holder of a representative’s licence ceases to be employed or act
in connection with the business carried on by a dealer or an
investment adviser named in the licence, as the case may be, and
the licence has not been varied under section 39 of this Act;

or

(d) a change occurs in any matter particulars of which are required by
paragraph (a) or (b) of subsection (2) of section 41 of this Act to
be entered in the Register of Licence Holders in relation to the
holder of a licence,

the holder of the licence shall, not later than twenty-one days after the
occurrence of the event concerned, give to the Commission, in the prescribed
form, particulars in writing of the event concerned.

Annual Feo. 43. The holder of a licence shall, in each year at the time when or during
the period within which he is required to lodge a statement referred to in section
44 of this Act with the Commission, pay to the Commission the prescribed fee.

Annual o 44, (1) The holder of a licence shall lodge with the Commission, in respect
belodged with  of each year or part of a year during which the licence is in force, a statement

containing such information as is prescribed.

(2) The statement referred to in subsection (1) of this section shall be
lodged by the holder of the licence—

(a) where the licence is a dealer’s licence—during the period within
which an auditor’s report referred to in section 64 of this Act is
required to be lodged with the Commission;
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(b) where the licence is an investment adviser’s licence—within the period
of one month immediately before the anniversary of the date on
which the licence was granted;

and

(c) where the licence is a representative’s licence—on a prescribed date
in each year or within a prescribed period after that date.

45. The Commission may, on the application of the holder of a licence, in
its discretion, extend, or further extend, the time for paying a fee under section
43 of this Act or lodging a statement under section 44 of this Act.

46. (1) Where—
(a) the holder of a licence, being a natural person—

(i) becomes bankrupt, applies to take the benefit of a law for
the relief of bankrupt or insolvent debtors, compounds
with his creditors or makes an assignment of his
remuneration or any part of his property for their
benefit;

(ii) is convicted of an offence involving fraud or dishonesty
punishable by imprisonment for a period of or exceeding
three months;

or
(iii) becomes of unsound mind;
(b) the holder of a licence, being a body corporate—

(i) is commenced to be wound up, is under official manage-
ment or has ceased to carry on business;

(i) is a body corporate in respect of the property of which a
receiver and manager has been appointed whether by the
Court or otherwise;

or

(iii) has entered into a compromise or scheme of arrangement
with its creditors;

(c) the holder of a licence fails to comply with the provisions of section
43 or 44 of this Act;

or

(d) the holder of a licence requests the Commision to revoke the
licence,

the Commission may revoke the licence.

(2) Where a director or secretary or a person concerned in the management
of a body corporate that is the holder of a dealer’s licence or an investment
adviser’s licence contravenes or fails to comply with this Act by reason that he
does not hold a licence or a licence held by such a director, secretary or person is
suspended, the Commission may revoke the licence held by the body corporate.
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(3) If, in a case to which paragraph (a) or (b) of subsection (1) or sub-
section (2) of this section applies, the Commission considers it desirable to do
so, the Commission may, instead of revoking a licence, suspend the licence for
a specified period and may at any time remove such a suspension.

(4) Where a dealer’s licence or an investment adviser’s licence is revoked
or suspended, the holder of a representative’s licence in which a person who is
or was the holder of the dealer’s licence or investment adviser’s licence is named
as a person on whose behalf the holder of the representative’s licence may act,
shall not, where the firstmentioned licence is revoked, act on behalf of that
person or, where the firstmentioned licence is suspended, shall not so act
during the period of the suspension.

Penalty: One thousand dollars or imprisonment for six months.

47. (1) Subject to section 49 of this Act, if—

(a) the holder of a licence contravenes or fails to comply with a con-
dition or restriction applicable in respect of the licence (not
being a condition or restriction referred to in section 43 or 44
of this Act);

or
(b) the Commissioner is satisfied that—

(i) the holder of the licence is not a fit and proper person to
hold the licence;

or

(ii) where the holder of the licence is a body corporate, a
director or secretary of the body corporate or a person
concerned with the management of the body corporate
is not a fit and proper person to be a director or
secretary of, or a person concerned with the management
of, a body corporate holding the licence,

the Commission may revoke the licence.

(2) If in a case to which paragraph (@) of subsection (1) of this section
applies the Commission considers it desirable to do so, the Commission may,
instead of revoking a licence, suspend the licence for a specified period and may
at any time remove such a suspension.

(3) Where the Commission revokes a licence under subsection (1) of this
section, it may make application to the Court for an order disqualifying the
person who was the holder of the licence from holding a licence either
permanently or during such period as the Court specifies in the order.

(4) Where an application is made under subsection (3) of this section,
the Court may make such order as it thinks fit or refuse to make an order and,
where it makes an order, may at any time revoke or vary the order.

48. The holder of a licence shall, for the purposes of sections 32, 33, 34 and
35 of this Act, be deemed not to be the holder of a licence during any period
during which the licence is suspended.
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49. (1) The Commission shall not—

(a) refuse to grant a licence otherwise than under subsection (2) of
this section;

(b) revoke or suspend a licence otherwise than under section 46 of this
Act;

or

(c) impose conditions or restrictions in respect of a licence or vary
conditions or restrictions applicable in respect of a licence,

unless the Commission has afforded the applicant or holder of the licence an
opportunity to appear at a hearing before the Commission and make sub-
missions and give evidence to the Commission in relation to the matter.

(2) The Commission shall not grant a licence to a person during a period
during which that person is, by reason of subsection (3) of section 47 of this
Act, disqualified from holding a licence.
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PART V

CONDUCT OF SECURITIES BUSINESS

50. (1) A person who is the holder of a licence shall not represent or
imply, or knowingly permit to be represented or implied, in any manner to a
person that the abilities or qualifications of the holder of the licence have in
any respect been approved by the Commissioner or the Commission.

(2) The statement that a person is the holder of a licence is not a contra-
vention of this section.

51. (1) A dealer (not being an exempt dealer) shall, in respect of a
transaction of sale or purchase of securities (not being a transaction entered
into in the ordinary course of business at a stock market of a stock exchange
between members of that stock exchange), forthwith give to the person for
whom the dealer entered into the transaction or, where the dealer entered into
the transaction as principal, to the person with whom the dealer entered into
the transaction a contract note that complies with subsection (2) of this section.

(2) A contract note given by a dealer under subsection (1) of this section
shall include—

(a) the name or style under which the dealer carries on his business as a
dealer and the address of the principal place at which he so carries
on business;

(b) where the dealer is dealing as principal with a person who is not the
holder of a dealer’s licence, a statement that he is so acting;

(c) the name of the person to whom the dealer gives the contract note;

(d) the day on which the transaction took place and, if the transaction
did not take place in the ordinary course of business at a stock
market, a statement to that effect;

(e) the number, or amount and description, of the securities that are the
subject of the contract;

(f) the price per unit of the securities;
(g) the amount of the consideration;
(h) a statement—
() specifying each stock exchange of which he is a member;

(i) where he is a member of a stock exchange specifying
the amount of the commission charged;

(iii) where he is not a member of a stock exchange specifying
the amount and rate of commission charged;

and

(iv) where he is a member of a stock exchange and the rate of
commission charged is not the rate fixed by the relevant

stock exchange—specifying the rate of commission
charged;
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(i) the amounts of all stamp duties or other duties and taxes payable
in connection with the contract;

and

(j) if an amount is to be added to or deducted from the settlement
amount in respect of the right to a benefit purchased or sold
together with the securities, the firstmentioned amount and the
nature of the benefit.

(3) A dealer shall not include in a contract note given under subsection (1)
of this section, as the name of the person with or for whom he has entered into
the transaction, a name that he knows, or could reasonably be expected to
know, is not the name by which that person is ordinarily known.

(4) A reference in this section to a dealer dealing, or entering into a
transaction, as principal includes a reference to a person—

(a) dealing or enteringinto a transaction on behalf of a person associated
with him;

(b) dealing in securities on behalf of a body corporate in which he has a
controlling interest;

or

(c) where he carries on business as a dealer in partnership—dealing
in securities on behalf of a body corporate in which his interest

and the interests of his partners together constitute a controlling
interest.

(5) For the purposes of this section, a transaction takes place in the
ordinary course of business at a stock market if it takes place in prescribed

circumstances or is a transaction that is a prescribed transaction for the purposes
of this section.

(6) Notwithstanding the provisions of section 6 of this Act, a person is not

associated with another person for the purposes of this section by reason only
that he is—

(a) apartner of the other pcrson otherwise than by reason that he carries

on a business of dealing in securities in partnership with the other
person;

(b) a director of a body corporate that carries on a business of dealing
in securities of which the other person is also a director;

or

(¢) adirector of a body corporate of which the other person is a director,

not being a body corporate that carries on a business of dealing in
securities.

52. (1) Where a person who is a dealer (not being an exempt dealer),
investment adviser, dealer’s representative or investment representative sends
circulars or other similar written communications in which he makes a recom-
mendation, whether expressly or by implication, with respect to securities or a
class of securities, the firstmentioned person shall cause to be included in each
circular or other communication, in type not less legible than that used in the
remainder of the circular or other communication, a concise statement of the
nature of any interest in, or in the acquisition or disposal of, those securities or
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PART V

securities included in that class that the firstmentioned person or a person
associated with him has, or ought reasonably to know that he has, at the date on
which the firstmentioned person last sends the circular or other communication.

(2) For the purposes of subsection (1) of this section—

(a) an interest of a person in the disposal of securities includes any
financial benefit or advantage that will, or is likely to, accrue
directly or indirectly to the person upon or arising out of the
disposal of the securities;

(b) without limiting the generality of the foregoing, a person who has
entered into an underwriting agreement in respect of securities
shall be deemed to have an interest in the acquisition or disposal
of those securities;

and

(¢) notwithstanding the provisions of section 6 of this Act, a person is
not associated with another person in relation to the sending of
a circular or other communication or the making of a recom-
mendation by reason only that he is—

(i) a partner of the other person otherwise than by reason
that he carries on a business of dealing in securities in
partnership with the other person;

(it) a director of a body corporate that carries on a business
of dealing in securities of which the other person is also
a director;

or

(iii) a director of a body corporate of which the other person
is a director, not being a body corporate that carries
on a business of dealing in securities,

unless the person and the other person are acting jointly, or
otherwise acting together or under or in accordance with an
arrangement made between them, in relation to the sending of
the circular or communication on the making of the recommenda-
tion.

(3) Where—
(a) a person has subscribed for or purchased securities for the purpose

of offering all or any of them to the public for purchase;
and

(b). the person offers any of those securities for purchase,

the person shall not make a recommendation, whether orally or in writing and
whether expressly or by implication, with respect to the securities offered for
purchase unless he has informed each person to whom the recommendation is
made that he acquired the securities for that purpose.

(4) Where—
(a) securities have been offered for subscription or purchase;
and

(b) a person has subscribed for or purchased or is or will or may be
required to subscribe for or purchase any of those securities
under an underwriting agreement by reason that some or all of
the securities have not been subscribed for, or purchased,
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the person shall not, during the period of ninety days after the close of the offer,
make an offer to sell those securities (otherwise than in the ordinary course of
trading on a stock market) or make a recommendation in respect of those
securities unless the offer or recommendation contains or is accompanied by a
statement to the effect that the offer or recommendation relates to securities
that he has acquired, or is or will or may be required to acquire, under an
underwriting agreement by reason that some or all of the securities have not
been subscribed for or purchased.

(5) A person who is a dealer (other than an exempt dealer), investment
adviser, dealer’s representative or investment representative shall not send to a
person a letter, circular or other similar written communication to which
subsection (1), (3) or (4) of this section applies unless the letter, circular or
other communication—

(a) if the firstmentioned person is a natural person who does not carry
on business in partnership—is signed by that person;

(b) if the firstmentioned person is a natural person who carries on
business in partnership—is signed by a partner in the partnership
in the name of the partner or of the partner or of the partnership;

or

(o) if the firstmentioned person is a body corporate—is signed by a
director, manager or secretary of the body corporate.

(6) Where a person who is a dealer (other than an exempt dealer), invest-
ment adviser, dealer’s representative or investment representative sends to a
person a letter, circular or other similar written communication to which

subsection (1), (3) or (4) of this section applies, the firstmentioned person
shall—

(a) if he is a member of a stock exchange—thereupon send a copy of

the letter, circular or other communication to that stock exchange;
or

(b) if he is not a member of a stock exchange—thereupon give a copy
of the letter, circular or other communication to the Commission.

(7) A stock exchange to which a copy of a letter, circular or other com-
munication is sent under subsection (6) of this section shall preserve that copy
for the period of seven years next after the day on which the stock exchange
receives the copy.

(8) A copy of a letter, circular or other written communication sent by a
person to a stock exchange or given to the Commission in accordance with
subsection (6) of this section shall be a copy that is signed—

(a) if that person is a natural person who does not carry on business in
partnership—by that person;

(b) if that person is a natural person who carries on business in partner-

ship—by a partner in the partnership in his own name;
or

(o) if that person is a body corporate—by a director, manager or
secretary of the body corporate.

(9) A reference in this section to an offer of securities shall be construed as
including a reference to a statement, however expressed, that is not an offer
but expressly or impliedly invites a person to whom it is made to offer or
acquire securities.
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(10) For the purposes of this section, a letter, circular or other similar
written communication sent to a person shall—

(a) if it is signed by a person in partnership—be deemed to have been
sent by each of the partners in the partnership;

or

(b) if it is signed by a director, manager or secretary of a body
corporate—be deemed to have been sent by the body corporate.

Penalty: One thousand dollars or imprisonment for six months.

53. (1) A dealer shall not, as principal, deal in any securities with a person
who is not a dealer unless he first informs the person with whom he is dealing
that he is acting in the transaction as principal and not as agent.

(2) A reference in this section to a dealer dealing, or entering into a trans-
action, as principal includes a reference to a person—

(a) dealing or enteringinto a transaction on behalf of a person associated
with him;

(b) dealing in securities on behalf of a body corporate in which he has a
controlling interest ;

or

(¢) where he carries on business as a dealer in partnership—dealing in
the securities on behalf of a body corporate in which his interest
and the interests of his partners together constitute a controlling
interest.

(3) A dealer who as principal enters into a transaction of sale or purchase
of securities with a person who is not a dealer shall state in the contract note
that he is acting in the transaction as principal and not as agent.

(4) Subject to subsection (5) of this section and the regulations, a dealer
who as principal (otherwise than by reason only that he is dealing or entering
into a transaction on behalf of a person associated with him) enters into a
transaction of sale or purchase of securities with a person who is not a dealer
shall not charge that person brokerage, commission or any other fee in respect of
the transaction.

(5) Subsection (4) of this section does not apply to a dealer who, as
principal, enters into a transaction of sale or purchase of securities under an
approved deed within the meaning of Division V of Part IV of the Companies
Act, 1962-1979, with a person who is not a dealer and charges brokerage,
commission or another fee in respect of the transaction in accordance with the
provisions of the approved deed.

(6) Where a dealer fails to comply with subsection (1), (3) or (4) of this
section in respect of a contract for the sale of securities by him the purchaser of
the securities may, if he has not disposed of them, rescind the contract by a
notice of rescission in writing given to the dealer not later than fourteen days
after the receipt of the contract note and, where a dealer fails to comply with
subsection (1), (3) or (4) of this section in respect of a contract for the purchase
of securities by him, the vendor of the securities may, in like manner, rescind
the contract.

Penalty: One thousand dollars or imprisonment for six months,
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54. (1) Subject to this section and the regulations, a person shall not sell
securities to a purchaser unless, at the time he sells them—

(a) he has or, where he is selling as agent, his principal has;
or

(b) he believes on reasonable grounds that he, or where he is selling as
agent, his principal has,

a presently exercisable and unconditional right to vest the securities in the
purchaser.

Penalty: For a first offence, one thousand dollars or imprisonment for six
months; for a second or subsequent offence, five thousand dollars or imprison-
ment for two years, or both.

(2) For the purposes of subsection (1) of this section—

(a) a person who, at a particular time, has a presently exercisable and
unconditional right to have securities vested in him or in
accordance with his directions shall be deemed to have at that
time a presently exercisable and unconditional right to vest the
securities in another person;

and

(b) a right of a person to vest securities in another person shall not be
deemed not to be unconditional by reason only of the fact
that the securities are charged or pledged in favour of another
person to secure the repayment of money.

(3) Subsection (1) of this section does not apply in relation to—

(a) asale of securities by the holder of a dealer’s licence who is a member
of a stock exchange and specialises in transactions relating to
odd lots of securities being a sale made by him as principal
solely for the purpose of—

(i) accepting an offer to purchase an odd lot of securities;
or

(ii) disposing of a parcel of securities that is less than one
marketable parcel of securities by means of the sale of
one marketable parcel of those securities;

(b) a sale of securities as part of an arbitrage transaction;

(¢) a sale of securities by a person who before the time of sale has
entered into a contract to purchase those securities and who has
a right to have those securities vested in him that is conditional
only upon all or any of the following:—

(i) payment of the consideration in respect of the purchase;

(ii) the receipt by him of a proper instrument of transfer in
respect of the securities;

(iii) the receipt by him of the documents that are, or are
documents of title to, the securities;
or

(d) a sale of securities where—

(i) the person who sold the securities is not associated
with the body corporate that issued or made available
the securities;
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(ii) arrangements are made before the time of the sale that
will enable delivery of securities of the class sold to be
made to the purchaser within three business days after
the date of the transaction effecting the sale;

and

(iii) if the sale is effected on the stock market maintained or
provided by a stock exchange—

(A) the price per unit in respect of the sale is not
below the price at which the immediately
preceding ordinary sale was effected ;

and

(B) the price per unit is above the price at which the
immediately preceding ordinary sale was
effected unless the price at which the im-
mediately preceding ordinary sale was effected
was higher than the next preceding different
price at which an ordinary sale had been
effected,

and the stock exchange is immediately informed that
the sale has been made short in accordance with this
subparagraph.

(4) A person who requests a holder of a dealer’s licence to effect a sale of
securities to which subsection (1) of this section would apply but for paragraph
(b) or (d) of subsection (3) of this section shall, at the time of making the
request, inform the holder of the licence that the sale is a short sale.

(5) A person, who on a stock market that is maintained or provided by a
stock exchange, effects, whether as principal or agent, a sale of securities to
which subsection (1) of this section would apply but for paragraph (b) or (d)
of subsection (3) of this section shall cause to be endorsed on any document
evidencing the sale that is given to the person who, whether as principal or
agent, purchases the securities a statement that the sale was a short sale.
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PART VI
ACCOUNTS AND AUDIT

55. In this Part, unless the contrary intention appears, a reference to a
book, security, trust account or business of or in relation to a dealer who
carries on business in partnership shall be read as a reference to such a book,
security, trust account or business of or in relation to the partnership.

56. This Part applies to and in relation to the holder of a dealer’s licence
and to the business of dealing in securities carried on by the holder of a dealer’s
licence, whether in the State or elsewhere.

57. (1) A dealer shall—

(a) keep such accounting records as correctly record and explain the
transactions and financial position of the business of dealing in
securities carried on by him;

(b) keep his accounting records in such a manner as will enable true and
fair profit and loss accounts and balance sheets to be prepared
from time to time;

and

(o) keep his accounting records in such a manner as will enable profit
and loss accounts and balance sheets of the business of dealing in

securities carried on by him to be conveniently and properly
audited.

Penalty: One thousand dollars or imprisonment for six months.

(2) A dealer shall be deemed not to have complied with subsection (1) of
this section in relation to records unless those records—

(a) are kept in writing in the English language or in such a manner as
will enable them to be readily accessible and readily converted into
writing in the English language;

(b) are kept in sufficient detail to show particulars of —

(i) all moneys received or paid by the dealer, including
moneys paid to, or disbursed from, a trust account;

(ii) all purchases and sales of securities made by the dealer,
the charges and credits arising from them, and the names
of the buyer and seller, respectively, of each of those
securities;

(iii) all income received from commissions, interest, and other

sources, and all expenses, commissions, and interest
paid, by the dealer;

(iv) alltheassets and liabilities (including contingent liabilities)
of the dealer;

(v) all securities that are the property of the dealer, showing

by whom the securities, or the documents of title to the

- securities, are held and, where they are held by some

other person, whether or not they are held as security
against loans or advances;
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(vi) all securities that are not the property of the dealer and
for which the dealer or any nominee controlled by the
dealer is accountable, showing by whom, and for whom,
the securities or the documents of title to the securities
are held and the extent to which they are either held fot
safe custody or deposited with a third party as security
for loans or advances made to the dealer;

(vii) all purchases and sales of options made by the dealer and
all fees (being option moneys) arising from them;

(viii) all arbitrage transactions entered into by the dealer;

and
(ix) all underwriting transactions entered into by the dealer;

(c) are kept in sufficient detail to show separately particulars of every
transaction by the dealer;

(d ) specify the day on which or the period during which each transaction
by the dealer took place;

and

(e) contain copies of acknowledgments of the receipt of securities or of
documents of title to securities received by the dealer from clients
for sale or safe custody clearly showing the name or names in
which the particular securities are registered.

(3) Without affecting the operation of subsection (2) of this section a
dealer shall keep records in sufficient detail to show separately particulars of all
transactions by the dealer with, or for the account of —

(a) clients of the dealer, excluding, where the dealer carries on business
in partnership, the partners of the firm;

(b) the dealer himself, or, where the dealer carries on business in partner-
ship, the partners of the firm;

(c) other dealers carrying on business in the State;
(d) dealers outside the State;
and -

(e) employees of the dealer.

(4) An entry in the accounting and other records of a dealer required to
be kept in accordance with this section, and any matter recorded by a stock
exchange in relation to a member pursuant to subsection (3) of section 120 of
this Act, shall be deemed to have been made by, or with the authority of, the
dealer or member.

(5) Where a record required by this section to be kept is not kept in
writing in the English language, the dealer shall, if required to convert the
record into writing in the English language by a person who is entitled to
examine the record, comply with the requirement within a reasonable time.

(6) Notwithstanding any other provision of this section, a dealer shall
not be deemed to have failed to keep a record referred to in subsection (1) of
this section by reason only that the record is kept as a part of, or in conjunction
with, the records relating to any business other than dealing in securities that
is carried on by him.
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(7) If accounting or other records are kept by a dealer at a place outside the
State, the dealer shall cause to be sent to and kept at a place in the State such
particulars with respect to the business dealt with in those records as will
enable to be prepared true and fair profit and loss accounts and balance-sheets.

58. (1) Where a dealer receives for safe custody documents that are, or
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another person (in this subsection referred to as the “‘client”) and for which

the dealer or a nominee controlled by the dealer is accountable, the dealer
shall forthwith—

(a) if the documents are not registered in the name of the client by the
body corporate by which the securities were issued or made
available and the client does not make a request as mentioned in

paragraph (b) or (c¢) of this subsection—cause them to be so
registered;

(b) if the client requests that the documents be registered by the body
corporate by which the securities were issued or made available
in the name of a nominee controlled by the dealer—cause them
to be so registered;

or

(c) if the client requests that the documents be deposited in safe custody
with the dealer’s bankers—cause them to be so deposited.

(2) A dealer shall not deposit as security for a loan or advance made to
the dealer documents that are, or are documents of title to, securities, being
documents that are the property of another person (in this subsection referred
to as the “client”) and for which the dealer or a nominee controlled by the
dealer is accountable, unless an amount is owed to the dealer by the client in

connection with a transaction entered into on behalf of the client, and the
dealer—

(a) gives a written notice to the client identifying the documents and
stating that he intends to deposit them as security for a loan or
advance made to the dealer;

and
(b) deposits the documents as security for a loan or advance made to
the dealer that does not exceed the amount owed to the dealer on

the day of the deposit by the client in connection with a trans-
action entered into on his behalf by the dealer.

(3) Where—
(a) a dealer has given a notice to a person as mentioned in subsection

(2) of this section and has deposited the documents referred to in
the notice as security for a loan or advance;

and

(b) the person has paid the amount owed by him to the dealer,

the dealer shall withdraw the documents from deposit forthwith after he
receives the amount so owed to him.

(4) Where a dealer deposits as security for a loan or advance made to the
dealer documents that are, or are documents of title to, securities, being docu-
ments that are the property of another person and for which the dealer or a
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nominee controlled by the dealer is accountable, the dealer shall, at the
expiration of three months after the day on which the documents are deposited,
and at the expiration of each subsequent period of three months, if the docu-
ments are still maintained on deposit, send to the other person written notice
to that effect.

Penalty: Five thousand dollars or imprisonment for two years.

59. (1) A dealer shall open and maintain with a bank or banks in the
State an account or accounts designated as a trust account or as trust accounts.

(2) A dealer shall pay into such an account all moneys held by him in
trust for a client not later than the next day on which the bank is open for
business following the day on which they are received by the dealer.

(3) Notwithstanding subsection (1) of this section, where moneys that
are required by this section to be paid into a trust account are received by a
dealer in a place outside the State, the dealer may pay those moneys into a
trust account maintained by the dealer in that place.

(4) For the purposes of subsection (2) of this section, all moneys received
by a dealer from a client otherwise than in respect of brokerage and other
proper charges or in payment or part payment for securities delivered to the
dealer before the moneys are received shall be deemed to be held in trust for
that client.

(5) Subsection (2) of this section does not apply to or in relation to a
cheque, bank cheque, bank draft or money order made payable to or to the
order of a specified person or bearer (not being a cheque, bank cheque, bank
draft or money order in which the payee is the dealer, a partner of the dealer or
the firm in which the dealer is a partner) received from or on behalf of a client
with instructions, express or implied, that the cheque, bank cheque, bank draft
or money order is to be delivered to the person to whom it is payable.

(6) A person who contravenes or fails to comply with a provision of this
section that is applicable to him is guilty of an offence.

(7) A person who, with intent to defraud, contravenes or fails to comply
with a provision of this section that is applicable to him is guilty of an offence
and is liable to a penalty not exceeding five thousand dollars or to imprisonment
for a period not exceeding two years, or both. .

60. (1) A dealer shall not withdraw moneys from a trust account except
for the purpose of—

(a) making a payment to, or in accordance with the directions of, a
person entitled to the moneys;

(b) making a payment to a stock exchange in accordance with the
provisions of section 81 of this Act;

(¢) defraying brokerage and other proper charges;

(d) paying to the dealer moneys to which he is entitled, being moneys
that were paid into a trust account but were not required to be so
paid;

or

(e) making a payment that is otherwise authorized by law.

Penalty: One thousand dollars or imprisonment for six months,
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(2) Except as otherwise provided in this Part, moneys held in a trust
account are not available for payment of the debts of a dealer or liable to be
paid or taken in execution under the order or process of a court.

(3) Nothing in this Part takes away or affects a lawful claim or lien that a
person has against or on any moneys held in a trust account or against or on
any moneys received for the purchase of securities or from the sale of securities
before those moneys are paid into a trust account.

(4) A dealer is not guilty of an offence against subsection (1) of this
section by reason only that he withdraws from a trust account an amount that
is the whole or any part of the amount of a cheque that has been paid into the
account but that has not been paid, and has not been refused payment, by the
banker on which it is drawn.

(5) Where a dealer withdraws from a trust account an amount that is the
whole or any part of the amount of a cheque that has been paid into the account
but that has not been paid by the banker on which it is drawn and the banker
later refuses payment of the cheque, the dealer shall forthwith pay into the trust
account by cash or bank cheque an amount equal to the firstmentioned

amount.
(6) Where a dealer fails to comply with subsection (5) of this section—

(a) he is guilty of an offence against this Act and liable to a penalty not
exceeding one thousand dollars or imprisonment for a period not
exceeding six months;

and

(b) where the dealer is a member of a stock exchange the failure shall, for

the purposes of Part IX of this Act be deemed to be a defalcation
by the dealer.

61. (1) Within one month after a person becomes the holder of a dealer’s
licence he shall appoint a person or persons or a firm or firms or any com-
bination thereof as auditor or auditors to audit his accounts.

(2) A person shall not—
(a) consent to be appointed as auditor of a dealer;
(b) act as auditor of a dealer;

or

(¢) prepare a report required by this Act to be prepared by an auditor of
a dealer,

if the person—

(d) is not a registered company auditor within the meaning of section 5
of the Companies Act, 1962-1979;

(e) is indebted in an amount exceeding two thousand dollars to the
dealer;

or

(f) is a partner or employee of the dealer.
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(3) A firm shall not—
(a) consent to be appointed as auditor of a dealer;
(b) act as auditor of a dealer;
or

(c) prepare a report required by this Act to be prepared by an auditor of
a dealer,
unless—

(d) at least one member of the firm is ordinarily resident in a State or
Territory of the Commonwealth;

(e) all the members of the firm ordinarily so resident are registered
company auditors within the meaning of section 5 of the
Companies Act, 1962-1979;

(f) no member of the firm is indebted in an amount exceeding two
thousand dollars to the dealer;
and

(g) no member of the firm is a partner or employee of the dealer.

(4) The appointment of a firm as auditor of a dealer shall be taken to be
the appointment of all persons who are members of the firm, whether resident
in a State or Territory of the Commonwealth or not, at the date of the
appointment.

(5) Where a firm has been appointed as auditor of a dealer and the members
constituting the firm change by reason of the death, retirement or withdrawal of
a member or by reason of the admission of a new member, the firm as newly
constituted shall, if it is not disqualified from acting as auditor of the dealer
by virtue of subsection (3) of this section, be deemed to be appointed under
subsection (1) of this section as auditor of the dealer and that appointment shall
be taken to be an appointment of all persons who are members of the firm as
newly constituted.

(6) If, in contravention of this section, a firm consents to be appointed or
acts as auditor of a dealer or prepares a report required by this Act to be
prepared by an auditor of a dealer, each member of the firm is guilty of an
offence.

-

(7) A person shall not—

(a) if he has been appointed auditor of a dealer—wilfully disqualify
himself while the appointment continues from acting as auditor
of the dealer;

or

(b) if he is a member of a firm that has been appointed auditor of a
dealer—wilfully disqualify the firm while the appointment
continues from acting as auditor of the dealer.

(8) An auditor of a dealer shall hold office until death, until removal or
resignation from office in accordance with section 62 of this Act or until
ceasing to be capable of acting as auditor by reason of subsection (2) or (3) of
this section.

(9) Within fourteen days after a vacancy occurs in the office of an auditor
of a dealer, if there is no surviving or continuing auditor of the dealer, the
dealer shall appoint a person or persons or a firm or firms or any combination
thereof to fill the vacancy.
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(10) While a vacancy in the office of an auditor continues, the surviving or
continuing auditor or auditors (if any) may act.

(11) A dealer shall not appoint a person or firm as auditor of the dealer
unless that person or firm has, before the appointment, consented by notice in
writing given to the dealer to act as auditor and has not withdrawn his or its
consent by notice in writing given to the dealer.

(12) A report or notice made or given by a firm appointed as auditor of a
dealer for the purposes of this Part shall be signed in the firm name and in his
own name by a member of the firm who is a registered company auditor
within the meaning of section 5 of the Companies Act, 1962-1979.

(13) Where a person or firm is appointed as an auditor under subsection
(1) of this section (not being an appointment that is deemed to be made by
virtue of subsection (5) of this section), the dealer shall within fourteen days
after the appointment lodge with the Commission a notice in writing stating

that he has made the appointment and specifying the name of the person or
firm.

62. (1) A dealer may if he has received the consent of the Commission
remove an auditor of the dealer from office.

(2) An auditor of a dealer may, by notice in writing given to the dealer,
resign as auditor of the dealer if—

(a) he has, by notice in writing given to the Commission, applied for
consent to his resignation and, at or about the same time as he
gave notice to the Commission, notified the dealer in writing of
his application to the Commission ;

and
(b) he has received the consent of the Commission.

(3) The Commission shall, as soon as practicable after receiving a notice
from an auditor under subsection (2) of this section, notify the auditor and the
dealer whether it consents to the resignation of the auditor.

(4) A statement made by an auditor in an application to the Commission,
under subsection (2) of this section or in answer to an inquiry by the Com-
mission relating to the reasons for the application—

(a) is not admissible in evidence in any civil or criminal proceedings
against the auditor other than proceedings for an offence against
section 119 of this Act;

and

(b) may not be made the ground of a prosecution (other than a
. g‘ * p 3 .
prosecution for an offence against section 119 of this Act),
action or suit against the auditor,

and a certificate of the Commission that the statement was made in the applica-

tion or in answer to an inquiry by the Commission is conclusive evidence that
the statement was so made.

(5) Subject to subsection (6) of this section and to any order of the Court
under subsection (8) of this section, the resignation of an auditor takes effect—

(a) on the date (if any) specified for the purpose in the notice of
resignation;
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(b) on the date on which the Commission consents to the resignation;
or

(c) on the date (if any) fixed by the Commission for the purpose,
whichever last occurs.

(6) Where, on the retirement or withdrawal from a firm of a member, the
firm will no longer be capable, by reason of the provisions of paragraph (d)
of subsection (3) of section 61 of this Act, of acting as auditor of a dealer, the
member so retiring or withdrawing shall, if not disqualified from acting as
auditor of the dealer, be deemed to be the auditor of the dealer until he obtains
the consent of the Commission to his retirement or withdrawal.

(7) Within fourteen days after the receipt of a notice of resignation from
an auditor of a dealer or, where an auditor of a dealer is removed from office,
within fourteen days after the removal, the dealer shall lodge a notice of the

resignation or removal in accordance with the prescribed form with the
Commission.

(8) A person aggrieved by the refusal of consent by the Commission to
the removal or resignation of an auditor of a dealer may, within one month
after the date of refusal, appeal to the Court from the refusal and thereupon
the Court may confirm or reverse the refusal and may make such further order
in the matter as to it seems proper.

Foes and 63. The reasonable fees and expenses of an auditor of a dealer are payable
ofauditors. by the dealer.
Dettere. 64. (1) In this section—

“financial year”, in relation to a dealer, means—

(a) where the dealer is not a body corporate—the year ending
on the thirtieth day of June;

and

(b) where the dealer is a body corporate—the financial year of
the body corporate within the meaning of the Companies
Act, 1962-1979:

“prescribed day”, in relation to a financial year of a dealer, means—

. (a) where the dealer is not a body corporate—the day that is
two months after the end of that financial year;

or

(b) where the dealer is a body corporate—the day that is three
months after the end of that financial year,

or where, in either case, an extension of time is approved pursuant
to subsection (3) of this section, the day on which the extended
time expires.

(2) A dealer shall, in respect of each financial year, other than a financial
year that ended before the date of commencement of this Act or ended on or
after that date but before the date on which the dealer commenced to carry on
business as a dealer, prepare a true and fair profit and loss account and balance-
sheet on the basis of such accounting principles (if any) and containing such
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information and matters as are prescribed and lodge them with the Commission
before the prescribed day for that financial year, together with an auditor’s
report containing the prescribed information and matters.

(3) The Commission may approve an extension of the period of two
months or, as the case may require, the period of three months, referred to in
the definition of “‘prescribed day” in subsection (1) of this section where an
application for the extension is made by the dealer and his auditor, and such an

approval may be given subject to such conditions, if any, as the Commission
thinks fit to impose.

(4) Where an approval under subsection (3) of this section in relation to a

dealer is given subject to conditions, the dealer shall comply with those
conditions.

65. (1) Where an auditor, in the performance of his duties as auditor of
a dealer, becomes aware of a prescribed matter he shall, within seven days
after becoming aware of that matter, lodge with the Commission a written
report on the matter and send a copy of the report to the dealer and to each
stock exchange of which the dealer is a member.

(2) In this section, “‘prescribed matter’” means a matter that, in the opinion
of the auditor—

(a) has adversely affected, is adversely affecting or may adversely affect
the ability of the dealer to meet his obligations as a dealer;

or

(b) constitutes or may constitute a breach of section 57, 58, 59 or 60 or
Part VIII of this Act.

66. (1) Where, in relation to a dealer who is a member of a stock exchange,
the stock exchange becomes aware of a prescribed matter, the stock exchange
shall, as soon as practicable after becoming aware of the matter, lodge with

the Commission a written report on the matter and send a copy of the report
to the dealer.

(2) In this section, “prescribed matter”, in relation to a dealer, means a
matter that, in the opinion of the stock exchange concerned—

(a) has adversely affected, is adversely affecting or may adversely affect

the ability of the dealer to meet his obligations as a dealer;
or

(b) constitutes or may constitute a breach of section 57, 58, 59 or 60 or
Part VIII of this Act.

67. An auditor has qualified privilege in respect of any defamatory matter
published by him in so far as the defamatory matter is so published in the course

of, and relates to, the exercise or performance by the auditor of his functions or
duties under this Act.

68. Nothing in this Part prevents a stock exchange imposing on members
of that stock exchange any obligations or requirements (not being obligations

or requirements inconsistent with this Act) that the stock exchange thinks fit
with respect to—

(a) the audit of accounts (including the audit of accounts by an auditor
appointed by the stock exchange);
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(b) the information to be furnished in reports from auditors;
or

(c) the keeping of books.

Sower of 69. Where the Commission shows to the satisfaction of the Court—

restrain

doalings with (@) that there are reasonable grounds for believing that there is a

accounts. deficiency in a trust account of a person who is or has been a
dealer;

(b) that there has been undue delay, or unreasonable refusal, on the
part of a person who is or has been a dealer, in paying, applying
or accounting for trust moneys as required by this Act;

(¢) that a person who is or has been a dealer has not paid moneys into a
trust account as provided by section 59 of this Act;

or

(d) where a business of dealing in securities is carried on, was carried
on or was last carried on, as the case may be, by a person other-
wise than in partnership—

(i) that the dealer’s licence of that person has been revoked
or suspended;
(ii) that that person is incapable, by reason of physical or
mental infirmity, of managing his affairs;
(iii) that that person has ceased to carry on a business of dealing
in securities;
or
(iv) that the death has occurred of that person,
the Court may make an order restraining dealings in respect of all or any of the
bank accounts of that person, subject to such terms and conditions as the Court
may see fit to impose.
Dty of bank 70. Where an order made under section 69 of this Act is difected to a

make full banker, the banker shall—

(a) disclose to the Commission every account kept at the bank in the
. name of the person to whom the order relates, and any acccount
that the banker reasonably suspects is held or kept at the bank for

the benefit of that person;

and

(b) permit the Commission to make a copy of, or to take an extract
from, any account of the person to whom the order relates or any
of the banker’s books relating to that person.

Power of 71. Where an order is made under section 69 of this Act, the Court may,
e podioely on the application of the Commission or of a person affected by the order,
sive directions.  make further orders—

(a) dealing with such ancillary matters as the Court considers necessary
or desirable;
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(b) directing that all or any of the moneys in an account affected by an
order so made be paid by the bank to the Commission or a person
nominated by the Commission, on such terms and conditions as
the Court thinks fit ;

and

(¢) discharging or varying the order.

72. (1) An order made under section 71 of this Act may include directions
to the person to whom the moneys are paid directing that that person—

(a) shall cause the moneys to be paid into a separate trust account;

(b) is authorized to prepare a scheme for distributing the moneys to
persons who claim to be entitled thereto, during a period of six
months after the Commission or that other person receives the
moneys, and who satisfy the Commission or that other person
that they are so entitled;

or

(¢) where the moneys received are insufficient to pay all proved claims
may, notwithstanding any rule of law to the contrary, apportion
the moneys among the claimants in proportion to their proved
claims and show in the scheme how the moneys are so
apportioned.

(2) Where a person prepares a scheme for a distribution of moneys
pursuant to subsection (1) of this section, he shall apply to the Court for
approval of the scheme and for directions in respect of it.

(3) The Court may give such directions as to the moneys held in a separate
trust account pursuant to subsection (1) of this section, as to the persons to
whom and in what amounts the whole or any portion of those moneys shall
be paid, and as to the payment of the balance of the moneys, if any, remaining
in the account, as the Court thinks fit.
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_PaxrvE PART VII

REGISTERS OF INTERESTS IN SECURITIES

Interpretation. 73. (1) In this Part—

“financial journalist’”” means a person who, not being the holder of a
licence, in the course of his business or employment contributes
advice, or prepares analyses or reports, concerning securities for
publication in a newspaper or periodical.

(2) In this Part, a reference to securities is a reference to securities that
are securities of a body corporate that is a public company under the law of a
State or Territory of the Commonwealth or securities that are quoted or dealt
in at a stock market in a State or Territory of the Commonwealth.

(3) A reference in this Part to the Register, in relation to a person to
whom this Part applies, is a reference to the Register required to be maintained
by him under subsection (1) of section 75 of this Act.

4) If—

(a) there is in force a certificate in writing issued by or on behalf of a
stock exchange certifying that a member of that stock exchange
is recognized by the stock exchange as specialising in transactions
relating to odd lots of securities;

and

(b) the member concerned enters into a transaction in relation to an
odd lot of securities,

this Part does not apply in relation to any interest in securities acquired by him
as a result of that transaction or in relation to any change in his interest in any
securities effected by that transaction.

Application of 74. This Part applies to and in relation to a person who is the holder
of a licence or a financial journalist.
Reogister to be 75. (1) ‘A person to whom this Part applies shall maintain a Register, in

accordance with the prescribed form or in the prescribed manner, for the pur-
pose of this Part and shall keep the Register at the place in the State of which he
gives notice to the Commission under section 76 of this Act.
(2) Where—
(a) a person becomes a person to whom this Part applies;
and

(b) the person is aware when he becomes such a person that he has an
interest in securities,

he shall, within seven days after the day on which he becomes such a person,
if he has not already done so, cause to be entered, as prescribed, in the Register
particulars of those securities and of the nature of his interest in those securities.
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(3) Where a person to whom this Part applies becomes aware that he has
an interest in securities he shall, within seven days after the day on which he
becomes so aware, cause to be entered, as prescribed, in the Register particulars
of those securities and of the nature of his interest in those securities.

(4) Where there is a change in the interest of a person to whom this Part
applies in securities, he shall, within seven days after the day on which he
becomes aware of the change, cause particulars of the change to be entered in
the Register.

(5) For the purposes of this section, where a person to whom this section
applies commences or ceases to have an interest in securities, there shall be
deemed to be a change in the interest of that person in those securities.

(6) Where a person to whom this section applies is required by this
section to enter in the Register particulars of any securities and of the nature of
his interest in those securities, or particulars of a change in his interest in any
securities, the particulars to be so entered shall include—

(a) the date on which he commenced or ceased to have the interest or
on which the change occurred;

(b) the number of securities to which the interest relates or related;

(c) if the interest was acquired or disposed of or the change occurred for
valuable consideration—the amount of the consideration and,
if the consideration did not consist wholly of money, the nature of
the part of the consideration that did not consist of money;

and

(d) if the securities are not registered in the name of the firstmentioned
person—the name of the person who is registered as the holder
of the securities or, if any other person is entitled to become
registered as the holder of the securities, the name of that other
person.

Penalty: One thousand dollars or imprisonment for six months,

76. (1) An applicant for a licence shall, as part of his application for the
grant of the licence, give notice in writing to the Commission of the place in the
State at which he will keep the Register.

(2) A financial journalist shall, within fourteen days after he commences
to maintain the Register, give notice in writing to the Commission stating—

(a) the place in the State at which he keeps the Register;

(b) the name and business address of his employer (if any);
and

(c) the newspapers and periodicals to which he contributes.

(3) Where there is a change in the place in the State at which the holder of a
licence or a financial journalist keeps the Register, he shall immediately give
notice in writing to the Commission of the new place at which the Register is
kept.

77. (1) It is a defence to a prosecution for failing to comply with section
75 or 76 of this Act if the defendant proves that his failure was due to his not
being aware of a fact or occurrence the existence of which was necessary to
constitute the offence and that—
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(a) he was not so aware on the date of the complaint;

(b) he became so aware less than fourteen days before the date of the
complaint;
or

(¢) he became so aware not less than fourteen days before the date of the
complaint and complied with the relevant section within fourteen
days after becoming so aware.

(2) For the purposes of this Part, a person shall, in the absence of proof to
the contrary, be presumed to have been aware at a particular time of a fact or
occurrence relating to securities of which a servant or agent of the person, being
a servant or agent having duties or acting in relation to his master’s or principal’s
interest in the relevant securities, was aware at that time.

78. (1) The Commission may require a person to whom this Part applies
to produce for inspection the Register required to be kept pursuant to section
75 of this Act and the Commission may make copies of or take extracts from
the Register.

(2) A person who, when required to do so under subsection (1) of this
section, fails to produce a Register for inspection or fails to allow a person to
make a copy of or take extracts from the Register is guilty of an offence against
this Act.

79. (1) The Commission may, by notice in writing, require the proprietor
or publisher of a newspaper or periodical to supply the Commission with—

(a) the name and address of the person who contributed any advice
specified in the notice or prepared any analysis or report so
specified ;

or

(b) the names and addresses of all persons who, during a period specified
in the notice, contributed any advice or prepared any analysis or
report concerning securities,

being advice, or an analysis or a report, published in a newspaper owned or
published by that proprietor or publisher.

(2) A proprietor or publisher of a newspaper or periodical who wilfully
fails to comply with a notice under subsection (1) of this section is guilty of an
offence.

80. The Commission may supply a copy of a Register or of an extract
from a Register to any person who, in the opinion of the Commission, should
in the public interest be informed of the matters disclosed in the Register or
extract.
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PART VIII
DEPOSITS WITH STOCK EXCHANGES

81. (1) Each sole trader and each member firm shall lodge and maintain
a deposit as required by this Part with the stock exchange of which the sole
trader is a member or by which the firm is recognized.

(2) A deposit referred to in subsection (1) of this section is payable out of
moneys in a trust account kept by the sole trader or member firm.

(3) An amount paid from a trust account as, or as part of, a deposit
lodged with a stock exchange under this Part continues to be money in that
trust account notwithstanding that it is so lodged.

(4) Where a sole trader or member firm fails to comply with subsection
(1) of this section, the sole trader or each partner in the member firm (as the
case may be) is guilty of an offence and liable to a penalty not exceeding
two thousand dollars or to imprisonment for a period not exceeding one year.

82. (1) The deposit required to be lodged and maintained by a sole
trader or member firm under section 81 of this Act is an amount equal to
two-thirds (or, where a lesser proportion is prescribed, that proportion) of the
lowest balance in the trust account maintained by the sole trader or member
firm during the period of three months ending on the quarter day last past.

(2) Where a sole trader or member firm maintains two or more trust
accounts, the amount of the deposit required to be lodged by the sole trader or
member firm under section 81 of this Act shall be determined as if a reference
in subsection (1) of this section to the balance in the trust account at any time
were a reference to the aggregate of the balances at that time in the trust accounts
maintained by that sole trader or member firm.

(3) Nothing in this Part requires the lodging or maintaining of a deposit
where, but for this subsection, the amount of the deposit would be less than
three thousand dollars.

83. (1) Where a stock exchange receives a deposit from a sole trader or
member firm under section 81 of this Act, the stock exchange holds the deposit
upon trust for the sole trader or member firm and shall invest the deposit—

(a) on interest bearing term deposit in a bank within the meaning of the
Banking Act 1959 of the Commonwealth or in a bank con-
stituted by a law of the State;

(b) on interest bearing deposit with the Treasurer at a rate from time to
time that is not less than the maximum rate of interest from time
to time payable on amounts on interest bearing deposit in the
Commonwealth Savings Bank;

or

(¢) with any dealer in the short term money market, approved by the
Reserve Bank of Australia as an authorized dealer, that has
established lines of credit with that bank as a lender of last resort.

(2) An amount deposited with the Treasurer under subsection (1) of this
section is repayable on demand.

(3) A stock exchange shall pay moneys received by way of interest in
respect of amounts invested under subsection (1) of this section into the fidelity
fund established by it pursuant to Part IX of this Act.
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(4) The stock exchange shall on demand being made by a sole trader or
member firm who has lodged a deposit with the stock exchange, pay to the
sole trader or member firm an amount deposited with the stock exchange
under section 81 of this Act.

(5) A sole trader or member firm shall pay an amount received from the
stock exchange under subsection (4) of this section into a trust account main-
tained by the sole trader or member firm under section 59 of this Act.

(6) Where a sole trader or member firm fails to comply with subsection
(5) of this section, the sole trader or each partner in the member firm (as the
case may be) is guilty of an offence and is liable to a penalty not exceeding
two thousand dollars or to imprisonment for a period not exceeding one year.

(7) The fidelity fund of a stock exchange shall guarantee the repayment
by the stock exchange of the amount of a deposit received from a sole trader or
member firm.

84. (1) A stock exchange shall establish and keep proper accounts of all
deposits received by the stock exchange under this Part and shall, within one
month after each quarter day, cause a balance-sheet to be made out as at that
quarter day.

(2) A stock exchange shall appoint a registered company auditor within
the meaning of section 5 of the Companies Act, 1962-1979, to audit its accounts
relating to deposits.

(3) An auditor appointed by a stock exchange shall audit the accounts
relating to deposits received by the stock exchange and each balance-sheet and
shall cause a report on the accounts and balance-sheet to be laid before the
committee of the stock exchange not later than one month after the balance-
sheet is made out.

(4) A stock exchange shall give to the Commission a copy of each report
laid before the committee of the stock exchange under this section and of the
balance-sheet to which the report relates within fourteen days after the report
was so laid before the committee.

85. Nothing done under this Part affects—

(@) a claim or lien that a sole trader or member firm has on or in
relation to a deposit;

or

(b) the rights or remedies of a person other than a sole trader or member
firm.
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PART IX
FIDELITY FUNDS

86. (1) A stock exchange shall establish and keep a fidelity fund, which
shall be administered by the committee on behalf of the stock exchange.

(2) The assets of a fidelity fund of a stock exchange are the property of the
stock exchange, but shall be kept separately from all other property and shall be
held in trust for the purposes set out in this Part.

87. (1) The fidelity fund of a stock exchange shall consist of—

(a) an amount of not less than one hundred thousand dollars to be paid
to the credit of the fund by the stock exchange on the establishment
of the fund;

(b) moneys paid to the stock exchange by sole traders or member firms
in accordance with the provisions of this Part;

(c) the interest on moneys invested by the stock exchange under Part VIII
of this Act;

(d) the interest and profits from time to time accruing from the invest-
ment of the fidelity fund;

(¢) moneys paid into the fidelity fund by the stock exchange;

(f) moneys recovered by or on behalf of the stock exchange in the
exercise of a right of action conferred by this Part;

(g) moneys paid by an insurer pursuant to a contract of insurance or
indemnity entered into by the stock exchange under section 107
of this Act;

and

(h) all other moneys lawfully paid into the fund.

(2) The Minister may exempt a stock exchange from compliance with
paragraph (a) of subsection (1) of this section if he is satisfied that the stock
exchange has entered into a contract in a form approved by the Minister with
an insurer approved by the Minister under which the insurer undertakes to
indemnify the fund in the event of a claim being made on the fund so that the
total amount available to satisfy that claim will be not less than one hundred
thousand dollars.

88. The moneys in a fidelity fund shall, until they are invested or applied in
accordance with this Part, be paid into a separate account in a bank in the State.

89. Subject to this Part, there shall be paid out of the fidelity fund of a
stock exchange in such order as the committee of the stock exchange deems
proper—

(a) the amount of all claims including costs, allowed by the committee
or established against the stock exchange under this Part;

(b) all legal and other expenses incurred in investigating or defending
claims made under this Part or incurred in relation to the fund or
in the exercise by the stock exchange or the committee of the
rights, powers, and authorities vested in it by this Part in relation
to the fund;
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(c) all premiums payable in respect of contracts of insurance or
indemnity entered into by the stock exchange under section 107
of this Act;

(d) the expenses incurred in the administration of the fund, including
the salaries and wages of persons employed by the stock exchange
or the committee in relation to the fund;

and

(e) all other moneys payable out of the fund in accordance with the
provisions of this Act.

90. (1) A stock exchange shall establish and keep proper accounts of its
fidelity fund and shall, before the thirty-first day of August in each year, cause a
balance-sheet in respect of those accounts to be made out as at the preceding
thirtieth day of June.

(2) A stock exchange shall appoint a registered company auditor within
the meaning of section 5 of the Companies Act, 1962-1979, to audit the accounts
of the fidelity fund.

(3) The auditor appointed by a stock exchange shall audit the accounts of
the fidelity fund and shall audit each balance-sheet and cause a report on the
accounts and balance-sheet to be laid before the committee of the stock exchange
not later than one month after the balance-sheet is made out.

(4) A stock exchange shall give to the Commission a copy of each report
laid before the committee of the stock exchange under this section and of the
balance-sheet to which the report relates within fourteen days after the report
was 8o laid before the committee.

91. (1) A majority of the members of a committee of a stock exchange may
appoint a management sub-committee of not less than three and not more
than five, persons, being members of the stock exchange, at least one of whom
is also a member of the committee.

(2) The committee of a stock exchange may, by resolution, delegate to a
sub-committee appointed by it under this section all or any of its powers,
authorities, and discretions under a provision of this Part (other than this
section, section 94, subsection (5), (6) or (7) of section 97 or section 99 of this
Act).

(3) A power, authority or discretion delegated under subsection (2) of
this section may be exercised by members forming a majority of the sub-
committee as if that power, authority or discretion had been conferred by this
Part on a majority of the members of the sub-committee.

(4) A delegation under this section may at any time be varied or revoked.

(5) The committee of a stock exchange may at any time remove a member
of a sub-committee appointed by it under this section and may fill a vacancy
arising in the membership of the sub-committee.

92. (1) A person shall not be admitted to membership of a stock exchange
or to a partnership in a member firm recognized by a stock exchange unless he
has paid to the stock exchange, as a contribution to its fidelity fund, such
amount, being not less than five hundred dollars, as is determined by the
stock exchange.
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(2) A person who is a member of a stock exchange shall, on or before the
thirty-first day of March in each year, pay to the stock exchange as a con-
tribution to its fidelity fund, such amount, being not less than one hundred
dollars as is determined by the stock exchange.

93. (1) Where the amount in a fidelity fund of a stock exchange exceeds
one million dollars or such lesser amount as is prescribed—

(a) a person—
(i) who is a member of the stock exchange;

(ii) who has made twenty or more annual contributions to
the fund;
and

(iii) in respect of whom a payment from the fund has not
been made or, if such a payment has been made, has
been repaid to the fund,

is not, subject to this section, required to' make further annual
contributions to the fund;

(b) on the retirement from business of any such person the committee
may, in its discretion, pay to him the total amount of the annual
contributions made by him to the fund or such proportion of
those contributions as is for the time being determined by the
committee either generally or in relation to the particular person,
either with or without simple interest at a rate not exceeding
three per centum per annum;

and

(¢) on the death of any such person without any payment having been
made to him under paragraph (b) of this subsection, the committee
may, in its discretion, make such a payment either to his personal
representative or to his widow or to any dependant.

(2) A determination of the committee under paragraph () of subsection
(1) of this section shall be in writing and may be in respect of any person or
any class of persons.

(3) The stock exchange may, by notice in writing published in the
Gazette—

(a) suspend the operation of paragraph (b) or (¢) of subsection (1)
of this section;
or

(b) revoke any such suspension,

but where the operation of one of those paragraphs is for the time being
suspended the stock exchange shall not suspend the operation of the other.

(4) Where the amount in a fidelity fund is, by reason of payments made
out of the fund, less than one million dollars or such lesser amount as is
prescribed, the stock exchange may determine that a person who by reason of
subsection (1) of this section is not required to make annual contributions to
the fund shall again be required, to such extent as it thinks fit, to make annual
contributions under section 92 of this Act.

(5) A person to whom a determination under subsection (4) of this section
applies is liable to make contributions in accordance with the determination.
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94. (1) If at any time the amount of a fidelity fund is insufficient to pay
all amounts that, at that time, are required to be paid under section 89 of this
Act, the stock exchange may impose on each person who is liable to contribute
to the fund a levy of such amount as it thinks fit for payment into the fund.

(2) The amount of such a levy shall be paid within the time and in the
manner specified by the stock exchange either generally or in relation to a
particular case.

(3) A person is not required to pay by way of levy under this section
more than five thousand dollars in the aggregate or more than one thousand
dollars in any period of twelve months.

95. (1) A stock exchange may, from its general funds, give or advance,
on such terms as the committee thinks fit, any sums of money to its fidelity
fund.

(2) Moneys that are advanced under subsection (1) of this section may
at any time be repaid from the fidelity fund to the general funds of the stock
exchange.

96. Moneys in a fidelity fund that are not immediately required for its
purposes may be invested by the stock exchange in any manner in which
trustees are for the time being authorized by law to invest trust funds or on
deposit with a corporation that is declared, pursuant to paragraph (b) of
subsection (7) of section 38 of the Companies Act, 1962-1979, to be an author-
ized dealer in the short term money market.

97. (1) Subject to this Part, a fidelity fund of a stock exchange shall be
held and applied for the purpose of compensating persons who suffer pecuniary
loss—

(a) by reason of a defalcation, or fraudulent misuse of securities or
documents of title to securities or of other property, by a member
of the stock exchange who is a sole trader and who is liable, or
would, but for section 93 of this Act, be liable, to contribute to
the fund or by an employee or servant of such a member in
respect of money, securities, documents of title to securities or
other property that, in the course of or in connection with that
member’s business of dealing in securities, was entrusted to, or
received by the member or an employee or servant of the member

. (whether before or after the commencement of this Act)—

(i) for or on behalf of another person;
or '

(ii) by reason that the member was a trustee of the money,
securities, documents of title or other property,
or

(b) by reason of a defalcation, or fraudulent misuse of securities or
documents of title to securities or of other property, by a partner
in a member firm recognized by the stock exchange any of the
partners in which are liable, or would, but for section 93 of this
Act, be liable, to contribute to the fund, or by an employee
or servant of such a firm, in respect of money, securities,
documents of title to securities or other property that, in the
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course of or in connection with the firm’s business of dealing in
securities, was entrusted to or received by a partner in the firm
or an employee or servant of the firm (whether before or after
the commencement of this Act)—

(i) for or on behalf of another person;

or

(ii) by reason that the firm, or a partner in the firm, was a
trustee of the money, securities, documents of title or
other property.

(2) Where a right to compensation does not arise under subsection (1) of
this section, a fidelity fund may, subject to this Part, be applied for the purpose
of paying to an official receiver, trustee or controlling trustee within the meaning
of the Bankruptcy Act 1966 of the Commonwealth an amount not greater
than the amount that he certifies is required to make up or reduce the total
deficiency arising by reason of the available assets of a bankrupt, being a
member of a stock exchange who is a sole trader or being a partner in a member
firm recognized by a stock exchange, being insufficient to satisfy the debts

proved in the bankruptcy by creditors of the bankrupt, arising from dealings
in securities.

(3) Except as otherwise provided in the following provisions of this
section, the total amount that may be paid under this Part—

(a) for the purpose of compensating pecuniary loss as referred to in
subsection (1) of this section;

or

(b) for the purpose of paying amounts under subsection (2) of this
section,

shall not exceed in respect of a member of a stock exchange who is a sole trader

or in respect of a member firm recognized by a stock exchange the sum of
two hundred and fifty thousand dollars.

(4) For the purposes of calculating the sum referred to in subsection (3)
of this section an amount that is paid from a fidelity fund shall, to the extent to
which that amount is repaid to the fund, be disregarded.

(5) If a stock exchange considers, having regard to the ascertained or
contingent liabilities of the fidelity fund, that the assets of the fund so permit,
the stock exchange may, by notice published in the Gazette, increase the total
amount that may be applied from the fund pursuant to subsection (3) of this
section, and from the date of the publication of the notice until the notice is
revoked or varied the amount specified in the notice is the total amount that
may be applied as provided by this section.

(6) A notice under subsection (5) of this section may be revoked or varied
by the stock exchange by notice published in the Gazette, and a notice that is
so varied has effect accordingly.

(7) If a stock exchange, having regard to the ascertained or contingent
liabilities of the fidelity fund, considers that the assets of the fund so permit,
the stock exchange may apply out of the fund such sums in excess of the amount
limited by or under this section as the stock exchange, in its discretion, thinks
fit in or towards the compensation of persons who have suffered pecuniary

loss as referred to in subsection (1) of this section or making a payment under
subsection (2) of this section.
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PART IX

(8) For the purposes of this section, a reference to a member of a stock
exchange includes a reference to a person who was but has ceased to be such a
member if a person, at the time he suffered pecuniary loss, had reasonable
grounds for believing and did believe the firstmentioned person to be such a
member.

?C”hi"?; the 98. (1) Subject to this Part, a person who suffers pecuniary loss as referred

o to in subsection (1) of section 97 of this Act is entitled to claim compensation
from the fidelity fund of the relevant stock exchange and to take proceedings
in the Court as provided in this Part against the stock exchange to establish
that claim.

(2) A person does not have a claim against a fidelity fund of a stock
exchange in respect of —

(a) pecuniary loss suffered before the commencement of this Act;
or

(b) pecuniary loss in respect of money or other property suffered after
the money or property had, in due course of the administration
of a trust, ceased to be under the sole control of a member of the
stock exchange or of a partner or partners in a member firm
recognized by the stock exchange.

(3) Subject to this Part, the amount that a claimant is entitled to claim as
compensation from a fidelity fund of a stock exchange is the amount of the
actual pecuniary loss suffered by him (including the reasonable costs of, and
disbursements incidental to, the making and proof of his claim) less the amount
or value of all moneys or other benefits received or receivable by him from a
source other than the fund in reduction of the loss.

(4) In addition to any compensation that is payable under this Part,
interest is payable out of the fidelity fund on the amount of the compensation,
less any amount attributable to costs and disbursements, at the rate of five per
centum per annum calculated from and including the day on which the
pecuniary loss was suffered until the day on which the claim is satisfied.

Tcny 99. (1) Where all persons who have submitted claims pursuant to section

Petion 1 98 of this Act have been fully compensated in accordance with the provisions of

fond. this Part for pecuniary loss as referred to in subsection (1) of section 97 of this
Act suffered in relation to money or other property entrusted to or received by a
partner in a member firm recognized by a stock exchange, any other partner
in that firm who has made payment to a person in compensation for loss
suffered by him in relation to that money or property shall be deemed to be
subrogated to the extent of that payment to all the rights and remedies of that
person against the fidelity fund if the committee, having regard to all the
circumstances, determines that he was in no way a party to the loss and that he
acted honestly and reasonably in the matter.

(2) If a partner in a member firm feels aggrieved by the determination of a
committee under subsection (1) of this section, he may, within the time
prescribed by rules of court appeal to the Court against the determination.

(3) The appellant shall on the day on which he commences proceedings
in the Court by way of appeal, lodge a copy of the originating process with the
stock exchange that made the determination appealed against.
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(4) If the Court is of opinion having regard to all the circumstances that the
appellant was not a party to the defalcation or fraudulent misuse of securities or
documents of title to the securities or of other property from which the pecuniary
loss arose and that he acted honestly and reasonably in the matter it may order
that the appellant shall, to the extent of any payment made by him, be sub-
rogated to the rights and remedies, in relation to the fidelity fund of the relevant
stock exchange, of the person to whom he made such a payment.

100. (1) A stock exchange may cause to be published in a daily newspaper
circulating generally in the State (and if, in another State or Territory of the
Commonwealth, that newspaper does not circulate generally, in a newspaper
that does so circulate in that State or Territory), a notice in the prescribed form
specifying a date, not being earlier than three months after the publication
of the notice, on or before which claims for compensation from the fidelity fund,
in relation to the person specified in the notice, may be made.

(2) A claim for compensation from a fidelity fund of a stock exchange in
respect of a pecuniary loss shall be made in writing to the stock exchange—

(a) where a notice under subsection (1) of this section has been published,
on or before the date specified in the notice;

or

(b) where no such notice has been published, within six months after the
claimant became aware of the pecuniary loss,

and a claim that is not so made is barred unless the stock exchange otherwise
determines.

101. (1) Subject to this Part, a committee may allow and settle a proper
claim for compensation from a fidelity fund of a stock exchange at any time
after the occurrence of the pecuniary loss in respect of which the claim arose.

(2) Subject to subsection (3) of this section, a person shall not commence

proceedings under this Part against a stock exchange without leave of the
committee unless—

(a) the committee has disallowed his claim;
and

(b) the claimant has exhausted all relevant rights of action and other
legal remedies for the recovery of the money, securities, documents
of title to securities or other property in respect of which the
pecuniary loss occurred, being rights and remedies that are
available against the member of the stock exchange in relation
to whom the claim arose and all other persons who are liable
in respect of the loss suffered by the claimant.

(3) A person who has been refused leave by the committee of a stock
exchange under subsection (2) of this section may apply to the Court for leave

to commence proceedings against the stock exchange and the Court may make
such order in the matter as it thinks fit.

(49 A committee, after disallowing, whether wholly or partly, a claim for
compensation from a fidelity fund of a stock exchange, shall serve notice of the
disallowance in the prescribed form on the claimant or his solicitor.
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(5) Proceedings against a stock exchange in respect of a claim that has
been disallowed by a committee shall not be commenced after the expiration
of three months after the service of the notice of disallowance referred to in
subsection (4) of this section.

(6) In proceedings brought to establish a claim, evidence of an admission
or confession by, or other evidence that would be admissible against, the person
against whom a defalcation or fraudulent misuse of property is alleged is
admissable to prove the defalcation or fraudulent misuse notwithstanding that
the person is not the defendant in or a party to those proceedings, and all
defences that would have been available to that person are available to the stock
exchange.

(7) The committee or, where proceedings are brought to establish a claim,
the Court, if satisfied that there was a defalcation or fraudulent misuse of
property on which to found the claim, may allow the claim and act accordingly,
notwithstanding that the person against whom the defalcation or fraudulent
misuse of property is alleged has not been convicted or prosecuted or that the
evidence on which the committee or Court, as the case may be, acts would not
be sufficient to establish the guilt of that person on a criminal trial in respect of
the defalcation or fraudulent misuse of property.

102. Where in proceedings brought to establish a claim the Court is
satisfied that there was a defalcation or fraudulent misuse of property on which
to found the claim and that otherwise the claimant has a valid claim the Court
shall, by order—

(a) declare the fact and the date of the defalcation or fraudulent misuse
of property and the amount of the claim;

and

(b) direct the committee to allow the claim as so declared and deal with
it in accordance with the provisions of this Part.

103. The committee of a stock exchange may at any time require a person
to produce and deliver any securities, documents or statements of evidence
necessary to support a claim made or necessary for the purpose either of
exercising its rights against a member of the stock exchange or a partner or the
partners in a member firm recognized by the stock exchange or any other person
or of enabling criminal proceedings to be taken against a person in respect of a
defalcation or fraudulent misuse of property, and in default of delivery of any
such securities, documents or statements of evidence by the firstmentioned
person, the committee may disallow any claim by him under this Part.

104. On payment out of a fidelity fund of a stock exchange of any moneys
in respect of a claim under this Part, the stock exchange shall be deemed to be
subrogated to the extent of that payment to all the rights and remedies of the
claimant in relation to the loss suffered by him from the defalcation or
fraudulent misuse of property.

105. Money or other property belonging to a stock exchange, other than
the fidelity fund, is not available for the payment of a claim under this Part,
whether the claim is allowed by the committee or is made the subject of an order
of the Court.
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106. (1) Where the amount in a fidelity fund of a stock exchange is
insufficient to pay the whole of the amount of all claims against it that have
been allowed or in respect of which orders of the Court have been made, the
amount in the fund shall, subject to subsection (2) of this section, be apportioned
between the claimants in such manner as the committee thinks equitable, and
such claim so far as it then remains unpaid shall be deemed to be charged

against future receipts of the fund and paid out of the fund when moneys are
available therein.

(2) Where the aggregate of all claims that have been allowed or in respect
of which orders of the Court have been made in relation to defalcations or
fraudulent misuses of property by or in connection with a sole trader or
partner in a member firm recognized by a stock exchange, exceeds the total
amount that may, pursuant to section 97 of this Act, be paid under this Part
in respect of that sole trader or member firm the total amount shall be appor-
tioned between the claimants in such manner as the committee thinks equitable,
and on payment out of the fund of that total amount in accordance with that
apportionment all such claims and any orders relating thereto and all other
claims against the fund that may thereafter arise or be made in respect of those
defalcations or fraudulent misuses of property by or in connection with that
sole trader or member firm are discharged.

(3) For the purposes of this section, the amount in a fidelity fund of a
stock exchange shall be deemed to include the amount of any indemnity to
which the stock exchange is entitled under a contract of insurance in respect
of claims under this Part against the fund.

107. (1) A stock exchange may, in its discretion, enter into a contract
with a person carrying on fidelity insurance business whereby the stock exchange
will be insured or indemnified to the extent and in the manner provided by the
contract against liability in respect of claims under this Part.

(2) Such a contract may be entered into in relation to members of the
stock exchange generally, or in relation to particular members named therein,

or in relation to members generally with the exclusion of particular members
named therein.

(3) An action does not lie against a stock exchange or against a member
or servant of a stock exchange or committee or against a member of a manage-
ment sub-committee for damage alleged to have been suffered by a member of
the stock exchange by reason of the publication in good faith of a statement
that a contract entered into under this section does or does not apply with
respect to him,

108. A claimant against a fidelity fund of a stock exchange does not have
a right of action against a person with whom a contract of insurance or
indemnity is made under this Part in respect of such a contract or a right or

claim with respect to any moneys paid by the insurer in accordance with such
a contract.
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PART X
TRADING IN SECURITIES

109. (1) A person shall not create, or cause to be created, or do anything
that is calculated to create, a false or misleading appearance of active trading
in any securities on a stock market in the State, or a false or misleading
appearance with respect to the market for, or the price of, any such securities.

(2) A person shall not, by means of purchases or sales of any securities
that do not involve a change in the beneficial ownership of those securities,
or by any fictitious transactions or devices, inflate, depress or cause fluctuations
in the market price of any securities.

(3) Without affecting the generality of subsections (1) and (2) of this
section, a person who—

(a) effects, takes part in, is concerned in or carries out, either directly
or indirectly, any transaction of sale or purchase of any securities,
being a transaction that does not involve any change in the
beneficial ownership of the securities;

(b) makes or causes to be made an offer to sell any securities at a
specified price where he has made or caused to be made or
proposes to make or to cause to be made or knows that a person
associated with him has made or caused to be made or proposes
to make or to cause to be made, an offer to purchase the same
number, or substantially the same number, of securitics at a
price that is substantially the same as the firstmentioned price;

or

(c) makes or causes to be made an offer to purchase any securities at a
specified price where he has made or caused to be made or
proposes to make or to cause to be made or knows that a person
associated with him has made or caused to be made or proposes
to make or to cause to be made, an offer to sell the same number,
or substantially the same number, of securities at a price that is
substantially the same as the firstmentioned price,

shall be deemed to have created a false or misleading appearanee of active
trading in securities on a stock market.

(4) 1t is a defence to a prosecution of a person for an offence under this
section in respect of acts referred to in subsection (3) of this section done by
him if the person proves that he did the acts for a purpose other than the

purpose of creating a false or misleading appearance of active trading in
securities on a stock market.

(5) A purchase or sale of securities does not involve a change in the
beneficial ownership for the purposes of this section if a person who had an
interest in the securities before the purchase or sale, or a person associated with
the firstmentioned person in relation to those securities, has an interest in the
securities after the purchase or sale.

110. A person shall not make a statement, or disseminate information,
that is false or misleading in a material particular and is likely to induce the
sale or purchase of securities by other persons or is likely to have the effect of
raising or lowering the market price of securities if, when he makes the state-
ment or disseminates the information—
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(a) he does not care whether the statement or information is true or
false;
or

(b) he knows or ought reasonably to have known that the statement
or information is false or misleading in a material particular.

111. A person shall not—

(@) by making or publishing any statement, promise or forecast that &

he knows to be misleading, false or deceptive;

(b) by any dishonest concealment of material facts;
or

(¢) by the reckless making or publishing (dishonestly or otherwise) of

any statement, promise or forecast that is misleading, false or
deceptive,

induce or attempt to induce another person to deal in securities.

112. (1) A person who is, or at any time in the preceding six months has
been, connected with a body corporate shall not deal in any securities of that
body corporate if by reason of his so being, or having been, connected with
that body corporate he is in possession of information that is not generally
available but, if it were, would be likely materially to affect the price of those
securities.

(2) A person who is, or at any time in the preceding six months has been,
connected with a body corporate shall not deal in any securities of any body
corporate if by reason of his so being, or having been, connected with the
firstmentioned body corporate he is in possession of information that—

(a) is not generally available but, if it were, would be likely materially
to affect the price of those securities;
and

(b) relates to any transaction (actual or expected) involving both those
bodies corporate or involving one of them and securities of the
other.

(3) Where a person is in possession of any such information as is mentioned
in subsection (1) or (2) of this section that if generally available would be
likely materially to affect the price of securities but is not precluded by either
of those subsections from dealing in those securities, he shall not deal in those
securities if—

(a) he has obtained the information, directly or indirectly from another
person and knows that that other person is then himself pre-
cluded by subsection (1) or (2) of this section from dealing in those
securities;

and

(b) when the information was so obtained, he was associated with that
other person or had with him an arrangement for the communica-
tion of information of a kind to which those subsections apply
with a view to dealing in securities by himself and that other
person or either of them.
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(4) A person shall not, at any time when he is precluded by subsection
(1), (2) or (3) of this section from dealing in any securities, cause or procure
any other person to deal in those securities.

(5) A person shall not, at any time when he is precluded by subsection
(1), (2) or (3) of this section from dealing in any securities by reason of his
being in possession of any information, communicate that information to any
other person if—

(a) a stock exchange permits trading of those securities on the stock
market maintained or provided by that stock exchange;
and

(b) he knows, or ought reasonably to know, that the other person will
make use of the information for the purpose of dealing, or
causing or procuring another person to deal, in those securities.

(6) Without prejudice to subsection (3) but subject to subsection (7) of
this section, a body corporate shall not deal in any securities at a time when
any officer of that body corporate is precluded by subsection (1), (2) or (3) of
this section from dealing in those securities,

(7) A body corporate is not precluded by subsection (6) of this section
from entering into a transaction at any time by reason only of information in
the possession of a director or officer of that body corporate if—

(a) the decision to enter into the transaction was taken on its behalf
by a person other than the director or officer;

(b) it had in operation at that time arrangements to ensure that the
information was not communicated to that person and that no
advice with respect to the transaction was given to him by a
person in possession of the information;

and

(c) the information was not so communicated and such advice was not
so given,

(8) For the purposes of this section, a person is connected with a body
corporate if, being an individual—

(@) heis an officer of that body corporate or of a related body corporate;

(b) be is a substantial shareholder within the meaning of Division 3A of
Part IV of the Companies Act, 1962-1979, in that body corporate
or in a related body corporate;

or
(¢) he occupies a position that may reasonably be expected to give him

access to information of a kind to which subsections (1) and
(2) of this section apply by virtue of—

(i) any professional or business relationship existing between
himself (or his employer or a corporation of which he
is an officer) and that body corporate or a related body
corporate;

or

(i) his being an officer of a substantial shareholder within
the meaning of Division 3A of Part IV of the Companies
Act, 1962-1979, in that body corporate or in a related
body corporate.
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(9) This section does not preclude the holder of a dealer’s licence from
dealing in securities, or units of securities, in a body corporate, being securities
or units that are permitted by a stock exchange to be traded on the stock market
maintained or provided by that stock exchange, if—

(a) the holder of the licence enters into the transaction concerned as
agent for another person in pursuance of a specific instruction
by that other person to effect that transaction;

(b) the holder of the licence has not given any advice to the other
person in relation to dealing in securities, or units of securities,
of that class in that body corporate;

and

(¢) the other person is not associated with the holder of the licence.

(10) Where a prosecution is instituted against a person for an offence by
reason that the person was in possession of certain information and entered
into a transaction in contravention of this section, it is a defence if the person
satisfies the Court that the other party to the transaction knew, or ought

reasonably to have known, of the information before entering into the trans-
action.

(11) For the purposes of this section, the question whether bodies
corporate are related to each other shall be determined in the same manner
as the question whether corporations, within the meaning of the Companies
Act, 1962-1979, are related to each other would be determined under that Act.

113. A person who contravenes section 109, 110, 111 or 112 of this Act
is guilty of an indictable offence and is punishable, on conviction—

(a) in the case of a person not being a body corporate—by a fine not
exceeding ten thousand dollars or imprisonment for a period not
exceeding five years;

or

(b) in the case of a person being a body corporate—by a fine not
exceeding fifty thousand dollars.

114. (1) Where—

(a) aperson who is in possession of any such information as is mentioned
in subsection (1) or (2) of section 112 of this Act in respect of
any securities deals in those securities in contravention of
subsection (1), (2) or (3) of section 112 of this Act, or causes or
procures another person to deal in those securities in contra-

vention of subsection (4) of section 112 of this Act;
or

(b) a person being a body corporate deals in securities in contravention
of subsection (6) of section 112 of this Act at a time when an
officer of the body corporate was in possession of any such

information as is mentioned in subsection (1) or (2) of section
112 of this Act,

that person is liable—

(¢) to compensate any other party to the transaction who was not in
possession of that information for any loss sustained by that
party by reason of any difference between the price at which the
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securities were dealt in in that transaction and the price at which
they would be likely to have been dealt in in such a transaction
at the time the firstmentioned transaction took place if that
information had been generally available;

and

(d) to account to the body corporate that issued or made available
those securities for any profit accruing to the firstmentioned
person from dealing in those securities.

(2) A person who contravenes section 109, 110 or 111 of this Act is liable
to pay compensation to any other person who, in a transaction for the sale or
purchase of securities, entered into with the firstmentioned person or with a
person acting for or on behalf of the firstmentioned person, suffers loss by
reason of the difference between the price at which the securities were dealt
in in that transaction and the price at which they would be likely to have been
dealt in in such a transaction at the time the firstmentioned transaction took
place if the contravention had not occurred.

(3) The amount of compensation for which a person is liable under
subsection (1) or (2) of this section or for which a person is liable to account
under subsection (1) of this section is—

(a) the amount of the loss sustained by the person claiming the com-
pensation or the amount of the profit referred to in paragraph (d)
of subsection (1) of this section, as the case may be;

or

(b) the amount of that loss or profit less the total of the amounts (if
any) that the firstmentioned person has been found by a court
to be liable to pay to any other person under this Part or under
paragraph (a) of subsection (3) of section 124 of the Companies
Act, 1962-1979, by reason of the same act or transaction,

whichever is the lesser.

(4) For the purposes of subsection (3) of this section, the onus of proving
that the liability of a person to pay an amount to another person arose from
the same act or transaction from which another liability arose lies on the
person liable to pay the amount. .

(5) An action under this section for recovery of a loss or profit shall not
be commenced after the expiration of two years after the date of completion
of the transaction in which the loss or profit occurred.

(6) The Commission may, if the Commission considersit to be in the public
interest to do so, bring an action in the name of and for the benefit of the body
corporate or other person for recovery of a loss or profit referred to in subsection
(1) or (2) of this section.

(7) Nothing in subsection (1) or (2) of this section affects any hab111ty
that a person may incur under any other law.

Dealer 1o give 115. (1) A dealer shall not, except as permitted by subsection (2) of this

pnonty to R . . . . \ .

clients’ ordess,  gection, enter into, as principal or on behalf of a person associated with him, a
transaction of purchase or sale of securities of a body corporate that are
permitted to be traded on the stock market maintained or provided by a stock

exchange if a client of the dealer who is not associated with the dealer has
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instructed the dealer to purchase or sell, respectively, securities of the body
corporate of the same class and the dealer has not complied with the instruction.

Penalty: One thousand dollars or imprisonment for six months.

(2) Subsection (1) of this section does not apply in relation to the’entering
into of a transaction by a dealer as principal or on behalf of a person associated
with him if—

(a) the instructions from the client of the dealer required the purchase
or sale of securities on behalf of the client to be effected only on
specified conditions relating to the price at which the securities
were to be purchased or sold and the dealer has been unable to

purchase or sell the securities by reason of those conditions;
or

(b) the transaction is entered into in prescribed circumstances.

116. (1) A person who is a dealer or an investment adviser and an employee
of that person shall not, as principals, jointly purchase or subscribe for, or
agree to purchase or subscribe for, any securities.

(2) A person who is a partner in a partnership that carries on a business
of dealing in securities or a business of advising other persons concerning
securities and an employee of the partnership shall not, as principals, jointly
purchase or subscribe for, or agree to purchase or subscribe for, any securities.

(3) A person who is a partner in a partnership that carries on a business
in the course of which advice is given, or analyses or reports are issued or
published, concerning securities and an employee of the partnership shall not, as

principals, jointly purchase or subscribe for, or agree to purchase or subscribe
for, any securities.

(4) A person who is a dealer or an investment adviser shall not give
credit to a person who is employed by that person if—

(a) the credit is given for the purpose of enabling or assisting the second-

mentioned person to purchase or subscribe for any securities;
or

(b) the person giving the credit knows or has reason to believe that the

credit will be used for the purpose of purchasing or subscribing
for securities.

(5) A person who is a partner in a partnership that carries on a business of
dealing in securities shall not give credit to a person who is employed by the
partnership if—

(a) the credit is given for the purpose of enabling or assisting the person
to whom the credit is given to purchase or subscribe for any
securities;

or

(b) the person giving the credit knows or has reason to believe that the

credit will be used for the purpose of purchasing or subscribing
for securities.

(6) A person who is a partner in a partnership that carries on a business
in the course of which advice is given, or analyses or reports are issued or

published, concerning securities shall not give credit to a person who is employed
by the partnership if—
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(a) the credit is given for the purpose of enabling or assisting the person
to whom the credit is given to purchase or subscribe for any
securities;

or

(b) the person giving the credit knows or has reason to believe that the

credit will be used for the purpose of purchasing or subscribing
for securities.

(7) A person who is an employee of a sole trader or member firm in
connection with a business of dealing in securities carried on by the sole trader or
member firm shall not, as principal, purchase or agree to purchase any securities
or units of securities unless the sole trader or member firm acts as agent of the
person in respect of the transaction.

Penalty: One thousand dollars or imprisonment for six months.
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PART XI
MISCELLANEOUS

117. A person who is not a member of a stock exchange shall not take or
use, or by inference adopt, the name or title of stockbroker or sharebroker or
take or use or have attached to or exhibited at any place a name, title or

description implying or tending to the belief that he is a stockbroker or a
sharebroker.

118. A person aggrieved by the refusal of the Commission to grant a
licence or by the revocation of a licence under section 47 of this Act or by any
other act or decision of the Commission may appeal to the Court which may
confirm the refusal, revocation, act or decision or give such directions in the
matter as seem proper or otherwise determine the matter but this subsection
does not apply to an act or decision of the Commission—

(a) in respect of which a provision in the nature of an appeal or review
is expressly provided in this Act;

or

(b) which is declared by this Act to be conclusive or final or is embodied
in a document declared by this Act to be conclusive evidence of
an act, matter or thing.

119. (1) A person shall not, in, or in connection with, an application
for a licence, make a statement that is false or misleading in a material particular
knowing it to be false or misleading or wilfully omit to state any matter or
thing without which the application is misleading in a material respect.

(2) A person shall not lodge with the Commission for the purposes of
this Act a document that contains a statement that to his knowledge is false or
misleading.

Penalty: One thousand dollars or imprisonment for six months.

120. (1) A person who is required by a provision of this Act to maintain,
make, or keep a register or any accounting or other record in relation to a
business carried on by him shall preserve that register or record for the pre-

scribed period, whether or not he ceases to carry on that business before the
expiration of that period.

(2) The prescribed period for the purposes of subsection (1) of this section
is—

(a) in relation to a register or a record other than an accounting record,

the period of five years next after the day on which the last
entry was made therein;

or

(b) in relation to an accounting record, the period of five years next

after the last day of the accounting period to which the record
relates.
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(3) Subsections (1) and (2) of this section do not apply to or in relation to
a contract note or copy of a contract note received or issued by a dealer who
is a member of a stock exchange if the matters referred to in subsection (2) of
section 51 of this Act in relation to the contract note are recorded—

(a) by the stock exchange ;
or

(b) subject to such conditions, if any, as the Commission may impose,
by the dealer,

in a manner approved by the Commission and the record of those matters is
retained for not less than five years.

(4) Subject to Part III of the Libraries and Iustitutes Act, 1939-1978, the
Commission may, if of the opinion that it is no longer necessary or desirable
to retain it, destroy or otherwise dispose of any document that is given to or
lodged with the Commission under or for the purposes of this Act and that has
been in the possession of the Commission for such period as is prescribed for
the purposes of this subsection, either generally or in relation to a particular
document or class of documents.

121. (1) Where a person—

(a) conceals, destroys, mutilates or alters a book relating to the business
carried on by a dealer or required under this Act to be kept by
the holder of a licence or by a financial journalist within the
meaning of Part VII of this Act;

or

(b) sends, attempts to send or conspires with another person to send
such a book out of the State,

and as a result, a purpose of this Act is defeated or an examination, investigation
or audit under this Act is prevented, delayed or obstructed, the firstmentioned
person is guilty of an offence and liable to a penalty not exceeding two thousand
dollars or to imprisonment for a period not exceeding one year.

(2) In a prosecution of a person for an offence under subsection (1) of
this section, it is a defence if the person proves that he did not act with intent
to defeat the purposes of this Act or to prevent, delay or obstruct the carrying
out of an examination, investigation or audit under this Act.

122. Where matter that is used or intended to be used in connection with
the keeping of a book required to be kept under this Act or a record referred to
in section 120 of this Act is recorded or stored by means of a mechanical

device, an electronic device or any other device in an illegible form, a person
who wilfully—

(a) records, or stores by means of that device matter that he knows to
be false or misleading in a material particular;

(b) destroys, removes or falsifies matter that is recorded or stored by
means of that device;
or
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(¢) fails to record or store matter by means of that device with intent to

falsify any entry made or intended to be compiled, wholly or in
part, from that matter,

is guilty of an offence and is liable to a penalty not exceeding one thousand
dollars or to imprisonment for a period not exceeding six months or both.

123. A person required by this Act to keep a book or record shall take
reasonable precautions for guarding against falsification of the book or record
and for facilitating discovery of any falsification.

124. A person shall not—

(a) obstruct or hinder the Commissioner or the Commission in the
exercise or performance of any of his or its powers, authorities,
duties or functions under this Act;

or

(b) fail to produce to the Commissioner or the Commission any books
that the Commissioner has, pursuant to any of the provisions of
this Act, required that person to produce for inspection by the
Commissioner or the Commission;

or

(¢) fail to comply with a requirement of the Commission under section 9
of this Act.

125. (1) A person who contravenes or fails to comply with a provision of
this Act is guilty of an offence.

(2) A person who is guilty of an offence under this Act for which a specific
penalty is not prescribed by another provision of this Act is liable to a penalty
not exceeding five hundred dollars.

126. Where a body corporate is guilty of an offence against this Act any
officer of the body corporate who was knowingly a party to the commission of
the offence is also guilty of that offence.

127. (1) Proceedings for an offence against a provision of this Act (other
than section 51) may be taken by the Commission or, with the consent of the
Minister, by any other person.

(2) Notwithstanding anything in any Act, proceedings for an offence
against a provision of this Act, punishable summarily may be brought within
three years after the time at which the offence is alleged to have been committed
or, with the consent of the Minister, at any later time.

(3) An apparently genuine document purporting to be under the hand of
the Minister and to be a consent to the bringing of proceedings for an offence
against a provision of this Act shall in the absence of proof to the contrary,
be accepted in any legal proceedings as proof of that consent.
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128. (1) An offence against this Act punishable by imprisonment for a
period exceeding two years is an indictable offence.

(2) An offence against this Act that is not an indictable offence shall be
prosecuted summarily.

129. (1) Where a prosecution has been instituted or the Minister or the
Commission is of the opinion that a prosecution in respect of an offence
against this Act ought to be instituted against a person (in this section referred to
as ““the defendant™) the Minister or the Commission—

(a) if the defendant is an individual, may require any person who is or
was a partner, servant or agent of the defendant;

or

(b) if the defendant is a body corporate, may require any person who is
or was an officer or a servant, or an agent, of the defendant,

to assist in the prosecution, and a person who is so required shall give all
assistance in connection with the prosecution that that person is reasonably able
to give.

(2) The Minister or the Commission shall not make such a requirement as
is mentioned in subsection (1) of this section of a person who, in the opinion of
the Minister or the Commission, is or is likely to be a defendant in the
proceedings.

(3) If a person to whom paragraph (a) or (b) of subsection (1) of this
section relates fails to give assistance as required by that subsection he is
guilty of an offence and, without affecting any penalty to which he may be
liable for the offence, the Court may, on the application of the Minister, order
that person to comply with the requirement within such time, and in
such manner, as the Court may order.

(4) In this section, “agent”, in relation to the defendant includes a banker
of the defendant and a person employed as an auditor by the defendant, whether
that person is a servant or an officer of the defendant or not.

130. (1) If, in the State, a person does an act or omits to do an act and that
person, if he had done that act or had omitted to do that act in another State or
in a Territory of the Commonwealth, would have been guilty of an offence
against the law of that State or Territory that corresponds to a provision of this
Act, that person is guilty of an offence against that provision of this Act.

(2) Where an act or omission constitutes an offence both under this Act
and under a law of another State or of a Territory of the Commonwealth that
corresponds to a provision of this Act and the offender has been punished under
that law, he is not liable to be punished in respect of the offence against this Act.

131. (1) Where the expression “Default penalty” and figures specifying
the amount of the default penalty appear in or at the foot of a section, or
subsection of a section, of this Act, being a section or subsection a contravention
of which is an offence or which provides that a person is in specified circum-
stances guilty of an offence, a person who has been convicted of that offence is
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guilty of a further offence if the offence continues after he has been so convicted
and is punishable, upon conviction for the further offence, by a penalty, not
exceeding the amount of the default penalty specified, for each day during which
the offence continues.

(2) Where an offence is committed by a person by reason of his failure to
comply with a provision of this Act by or under which he is required to do
anything within a particular period, that person commits the further offence
referred to in subsection (1) of this section while the failure to do that thing
continues notwithstanding that that period has expired.

132. (1) The Governor may make regulations for or with respect to—
(a) prescribing forms for the purposes of this Act;

(b) prescribing fees to be paid in respect of matters or things required
for the purposes of this Act;

(¢) the conditions and restrictions to which licences are to be subject;

(d) the publication of advertisements offering the services of dealers or
investment advisers or offering securities for purchase or sale,
and the form and content of those advertisements;

(e) the form and content of balance-sheets and profit and loss accounts
required by this Act to be prepared by dealers;

(f) the furnishing to the Commissioner of information in addition to,
or in variation of, the information contained in a prescribed
form lodged with him;

(g) the manner in which, the persons by whom, and the directions in
accordance with which the prescribed forms, or any of them,
shall or may be signed, prepared or completed, and the regulation
generally of the signing, preparation and completion of those

" forms or any of them;

(k) the times within which information required to be furnished to the
Commission pursuant to this Act shall be so furnished;

and
(i) generally prescribing any matters or things authorized or required
to be prescribed under this Act.
(2) The regulations may provide that, subject to any prescribed terms and
conditions, the provisions of this Act or any of those provisions—

(a) do not have effect in relation to a specified person or to a person
who is a member of a specified class of persons;

(b) have effect in relation to a specified person who is a member of a
specified class of persons to such extent as is prescribed;

or

(¢) do not have effect in relation to a specified transaction or class of
transactions entered into by a specified person or class of persons.
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(3) Except as otherwise expressly provided in this Act, the regulations
may be of general or specially limited application or may differ according to
differences in time, locality, place or circumstance.

(4) Regulations for the purposes of subsection (7) of section 18 of this
Act may be made by reference to a scale of expenses for witnesses who attend

before the Court.
Repeat of 133. The Sharebrokers Act, 1945-1975, is repealed.
Act, 1945-1975.

In the name and on behalf of Her Majesty, I hereby assent to this Bill.

K. D. SEAMAN, Governor



