




































































given for giving the notice, and application for extension of time may be
made, and the power of the Authority under this subsection may be
exercised, notwithstanding that the period referred to in subsections(c) or
(d) has expired.

Every company referred to in subsection (a) shall keep a register in which it shall
forthwith enter in alphabetical order the name of every person from whom
it has received a notice under subsection (c) and the information given in
the notice.

The register of substantial shareholders’ holdings shall be kept in the same place
as the members’ register is required by section 16 of the Companies Act to
be kept, and that section shall apply to the register of substantial
shareholders’ holdings as it applies to the members’ register.

A company shall not, by reason of anything done under this section be taken for
any purpose to have notice of, or be put upon inquiry as to, a right of a
person to or in relation to a share.

Where the directors of a company referred to in subsection (a) have reasonable
cause to believe that upon the registration of any share transfer a member
will become a substantial shareholder, the directors shall give notice to the
member of that belief and direct the attention of the member to the
requirements of this section.
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PART IX
PROHIBITED DEALINGS
Insider Dealing
@ This section applies to —

(i) any body corporate the securities of which are listed on the official
list of a Stock Exchange

(i) a public company under the Companies Act.

A person who has been or is connected with a body corporate to which this
section applies 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.

A person who has been or is connected with a body corporate to which this
section applies shall not deal in any securities of any body corporate if by
reason of his so being, or having been, connected with the first-mentioned
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; and

relates to any transaction (actual or expected) involving both those bodies
corporate or involving one of them and securities of the other.

Where a person is in possession of any such information as is mentioned in
subsection (b) or (c) 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 —

he has obtained the information, directly or indirectly from another person
and is aware, or ought reasonably to be aware, of facts or
circumstances by virtue of which that other person is then himself
precluded by subsection (b) or (c) from dealing in those securities;
and

when the information was so obtained, he was associated with that other
person or had with him an arrangement for the communication of
information of a kind to which those subsections apply with a view to
dealing in securities by himself and that person or either of them.

A person shall not, at any time when he is precluded by subsection (b) or (c) from
dealing in any securities, cause or procure any other person to deal in those
securities.




A person shall not, at any time when he is precluded by subsection (b), (c) or (d)
from dealing in any securities by reason of his being in possession of any
information, communicate that information to any other person if —

trading in those securities is permitted on a stock exchange whether within
or outside the Republic of Maldives;

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.

Without prejudice to subsection (d), but subject to subsections (h) and (i), a body
corporate shall not deal in any securities at a time when any officer of that
body corporate is precluded by subsections (b), (c) or (d) from dealing in
those securities.

A body corporate to which this section applies is not precluded by subsection (g)
from entering into a transaction at any time by reason only of information
in the possession of an officer of that body corporate if-

(i)  the decision to enter into the transaction was taken on its behalf by a
person other than the officer;

(i) 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

(iii) the information was not so communicated and such advice was not so
given.

A body corporate to which this section applies is not precluded by subsection (g)
from dealing in securities of another body corporate at any time by reason
only of information in the possession of an officer of that first-mentioned
body corporate, being information that was obtained by the officer in the
course of the performance of his duties as an officer of that first-mentioned
body corporate and that relates to proposed dealings by the first mentioned
body corporate in securities of that other body corporate.

For the purpose of this section, a person is connected with a body corporate if ,
being a natural person-

(i) heisan officer of that body corporate or of a related corporation;

(i) he is a substantial shareholder in that body corporate or in a related
corporation; or

(iii) he occupies a position that may reasonably be expected to give him
access or information of a kind to which subsections (b) and (c) apply
by virtue of-




(k)
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(m)

(n)

(0)

() any professional or business relationship existing between
himself (or his employer or a body corporate of which he is an
officer) and that body corporate or a related corporation; or

(2) his being an officer of a substantial shareholder in that body
corporate or in a related corporation.

This section does not preclude the holder of a licence issued under sections
18 and 19 from dealing in permitted securities of a body corporate, if-

the holder of the licence enters into the transaction concerned as agent for
another person pursuant to a specific instruction by that other person
to effect that transaction;

the holder of the licence has not given any advice to the other person in
relation to dealing in securities, or rights or interests in securities, of
that body corporate that are included in the same class as the first-
mentioned securities; and

the other person is not associated with the holder of the licence.

Where the 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
transaction.

For the purpose of subsection (i), “’officer’” in relation to a body corporate,
includes-

a director, secretary, executive officer, manager or employee of the body
corporate;

a receiver, or receiver and manager, of property of the body corporate;
a manger of the body corporate appointed by order of any Court;
a liquidator of the body corporate; and

a person administering a compromise or arrangement made between the
body corporate and another person or other persons.

A person who contravenes this section shall be guilty of an offence and
shall be liable on conviction to a fine not exceeding MRF1,000,000 or to
imprisonment for a term not exceeding five years.

Where an advantage is gained from a dealing in securities in contravention
of the provisions of this section, any person who gained hat advantage shall,
whether or not any person has been prosecuted for or convicted of an
offence in respect of the contravention, be liable-
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(s)

to any other person for the amount of any loss incurred by that other person
by reason of the gaining of that advantage;

to the body corporate that issued or made available those securities, for any
profit that accrued by him or loss avoided by him by reason of the
gaining of that advantage; and

any amount which the Court considers to be an appropriate pecuniary
penalty provided that the amount of the pecuniary penalty shall not
exceed-

(1) the consideration for the securities; or

three times the amount of the gain made or loss avoided by the person
in buying or selling the securities, whichever is the greater.

Where a loss or profit referred to in subsection (0) is incurred by means of
an advantage gained from dealing in securities, the amount of the loss or
profit shall be the difference between-

the price at which the dealing was effected; and

the price that, in the opinion of the Court before which it is sought to
recover the amount of the loss or profit, would have been the market
price of the securities at the time of the dealing if the specific
information used to gain that advantage had been generally known at
that time.

The Authority may bring an action in the name of and for the benefit of a
person for recovery of a loss or profit referred to in subsection (0).

An action to recover a loss or profit referred to in subsection (0) may not be
brought after the expiry of the period of-

two years next succeeding the dealing in securities to which the action
relates; or

six months next succeeding the discovery of the relevant fact by the person
who suffered the loss or seeks to recover the profit which ever first
occurs.

Nothing in subsection (r) affects any other liability that a person may incur
under any other law.

Fraudulent Inducement to Invest

(@) Every person who, by any fraudulent means, induces or attempts to induce

another person to enter into or offer to enter into —

an agreement for, or with a view to, acquiring, disposing of, subscribing for
or underwriting securities; or




an agreement for the purpose or intended purpose of which is to secure a
profit to any of the parties from the yield of securities or by reference
to fluctuations in the value of securities.

shall commit an offence and shall, on conviction, be liable to pay a fine

which shall not exceed MRF1,000,000 and to imprisonment for a term not

exceeding five years.
(b)  For the purposes of subsection (a), fraudulent means shall include-

any statement, promise or forecast which the person knows to be
misleading, false or deceptive;

any dishonest concealment of material facts; or
any reckless making of any statement, promise or forecast which is
misleading, false or deceptive.
False Statements and Transactions
Every person who knowingly or recklessly-
(@) gives a fictitious price to securities by means of false rumors;

(b) obtains admission to the official list of a stock exchange by means of a false
statement; or

(c) makes any fictitious dealings in securities which are listed by the Stock
Exchange Company.

Shall commit an offence and shall, on conviction, be liable to pay a fine which
shall not exceed MRf1,000,000 or to imprisonment for a term not exceeding five
years of both.

Misleading Documents
Every person who-

distributes or causes to be distributed any documents which, to his knowledge
contain-

an invitation to persons to do any of the acts the inducement or attempt
inducement to do which by a misleading, false or deceptive statement
is an offence under section 47; or

information calculated to lead directly or indirectly to the doing of any of
the acts specified in paragraph (i) by the recipient of the information;
or




has in his possession for the purpose of distribution any documents which, to his

knowledge, are such documents as are specified in paragraph (a),

shall commit an offence and shall, on conviction, be liable to pay a fine
which shall not exceed MRf1,000,000 or imprisonment for a term not
exceeding five years or both.

Stock market Manipulation

(@ A person shall not, with the fraudulent intent to induce other persons to purchase

(a)

(b)

(©)

(d)

or subscribe for securities of a body corporate or of a related corporation
effect, take part in, be concerned in or carry out, either directly or
indirectly, two or more transactions in securities of the body corporate,
being transactions that have, or are likely to have, the effect of abnormally
or artificially raising the price of securities which are being traded through
a Stock Exchange.

A person shall not, with the fraudulent intent to induce other persons to sell
securities of a body corporate or of a related corporation, effect, take part
in, be concerned in to carry out, either directly or indirectly, two or more
transactions in securities of the body corporate, being transactions that
have, or are likely to have, the effect of abnormally or artificially lowering
the price of securities of a body corporate the securities of which are being
traded through the Stock Exchange Company.

A person shall not, with the fraudulent intent to induce other persons to sell,
purchase or subscribe for securities of a body corporate or of a related
corporation, effect, take part in, be concerned in or carry out, either directly
or indirectly, two or more transactions in securities of a body corporate,
being transactions that have, or are likely to have the effect of abnormally
or artificially maintaining the price of securities of a body corporate which
securities are being traded through the stock exchange.

A reference in this section to a transaction, in relation to securities of a
body corporate includes:

a reference to the making of an offer to sell or purchase such securities of
the body corporate; and

a reference to the making of an invitation, however expressed that expressly
or impliedly invites a person to offer to sell or purchase such
securities of the body corporate.

Every person who acts in contravention of this section shall commit an
offence and shall, on conviction, be liable to pay a fine which shall not
exceed MRf1,000,000 or to imprisonment for a term not exceeding five
years or both.




PART X
MISCELLANEOUS PROVISIONS
Penalties

(@) Every person who fails to comply with any provision of this Act for which no
separate penalty is provided, shall commit an offence and shall, on
conviction, be liable to pay a fine not exceeding MRf100,000 or to
imprisonment for a term not exceeding one year or both.

(@) Every person who fails to comply with any Regulations made under this
Act shall commit an offence and shall, on conviction, or direction be liable
to pay a fine not exceeding MRf100,000 or to imprisonment for a term not
exceeding one year or both.

(b) Every person who, without reasonable excuse, fails to comply with any
directions given to that person by the Authority under this Act, shall
commit an offence and shall, on conviction, be liable to pay a fine not
exceeding MRf100,000 or to imprisonment for a term not exceeding one
year and the Court may, in addition, order the person to comply with the
direction of the Authority.

(c) A person who, in connection with an application for a licence or for
renewal of a licence, willfully or knowingly makes a statement which is
false or misleading in a material particular or willfully omits to state any
matter or thing without which the application is misleading in a material
respect, commits an offence and is liable on conviction to a fine not
exceeding MRf 1,000,000 or to imprisonment for a term not exceeding five
years or both.

(d) Any person aggrieved by the refusal of the Authority to grant or review a
licence may appeal to the Minister from the decision of the Authority with
in 30 days of the decision. The Minister’s decision shall be final and shall
be given effect to by the Authority.

(e) Any person aggrieved by the revocation or suspension of a licence by the
Authority may appeal to the Court against the decision of the Authority
within 30 days of the decision. The decision of the Court shall be final and
shall be given effect to by the Authority.

() If the Stock Exchange, without reasonable excuse, fails or refuses to
comply with a direction given under section 20, it shall be guilty of an
offence and is liable on conviction to fine or not less than MRf 100,000 and
in addition, every director and every officer of the Stock Exchange who is
in such contravention shall be liable to imprisonment for a term of not less
than (five) years, unless such director or officer proves that such
contravention occurred without his knowledge or consent save that such
defense shall not be available if having regard to the duties of his office, the
director or officer ought to have known of the contravention.




Regulations

(@) The Minister may make such regulations as he considers necessary for the
purposes of the Act.

In particular and without derogating from the generality of the foregoing power,
such regulations may be made for-

providing for the taking of fees and laying of charges;

providing for the regulatory powers of the Authority in relation to the
effective carrying out of its statutory functions, including power to
conduct investigations, summon persons to give evidence and require
the production of books, the searching of the premises and carrying
out of the inspections and the power to prohibit trading;

regulating the listing of securities;

providing for the provision of a service for the clearing and settlement of
securities;

regulating the conduct of trading operations in relation to the trading of
securities;

regulating the activities of and the standards to be maintained by dealers,
their representatives and investment advisers;

establishing and maintaining a fidelity or compensation fund for the
purpose of compensating persons who suffer pecuniary loss from any
defalcation or fraud committed by any licensed dealer, its
representative or investment adviser or any employee of such dealer
or investment adviser or by any officer or employee of a Stock
Exchange;

requiring whether in addition to or as alternative to (vi) the provision and
maintenance of fidelity insurance by licensed dealers and investment
advisers or other holders of a licence or authorisation under this Act,
on terms and conditions approved by the Authority.

Commencement

This Act shall come into operation on such date as the Minister may, by notification in
the Gazette, appoint and the Minister may appoint different dates for the coming
into operation of different parts or sections of this Act.

Definitions
@ In this Act -

> Advertisement’” means any form of communication (not being a registered
prospectus under the Companies Act) that is to be or has been distributed to any
person by any means and which is authorised or instigated by or on behalf of the
issuer or prepared with the co-operation or by arrangement with the issuer, and —
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that contains or refers to an offer of securities to the public for subscription; or

that is reasonably likely to induce persons to subscribe for securities of the issuer,
being securities to which that communication relates and which have been
or are to be offered to the public for subscription,

whether or not consideration is to be or has been paid for the distribution of that
communication;

“’Authority’” means the Capital Market (Development) Authority under section 2;

“’book’” includes any register, document or other record of information and any
account or accounting record, however compiled, recorded or stored whether in
written or printed form of microfilm by electronic process or otherwise;

> Companies Act’” means the Companies Act No 10/96 or any other amendments
made there under;

“’dealer’” means a person who carries on the business of dealing in securities
whether he carries on any other business or not;

“’dealing in securities’” means (whether as principal or agent) making or offering
to make with any person, or inducing or attempting to induce any person to enter
into or to offer to enter into-

any agreement for or with a view to acquiring, disposing of, subscribing for or,
subject to this Act, underwriting securities; or

any agreement the purpose or intended purpose of which is to secure a profit to
any of the parties form the yield of securities or by reference to fluctuations
in the price of securities;

** dealer’s representative’’-

means a person, by whatever name described, who is in the direct employment of,
or acting for or by arrangement with, a dealer, and performs for that dealer
any of the functions of the dealer (other than work ordinarily performed by
accounts, clerks or cashiers), whether his remuneration is by way of salary,
wages, commission or otherwise; and

includes any director or officer of a dealer who performs for the dealer any of
those functions;

“’debenture’’ has the same meaning as in the Companies Act;

“financial Institutions” means a bank or any person doing banking business or a
person that is regularly engaged in or that intends to or has as its principal
objective to regularly engage in a financial business activity as approval by the
Authority.




“financial journalist” means a person who contributes advice concerning
securities or prepares analyses or reports concerning securities for publication in a
bona fide newspaper or periodical.
“’investment adviser’” means a person who-

carries on the business of advising others concerning securities;

as part of a regular business issues or publishes analysis or reports

concerning securities; or

pursuant to a contract or arrangement with a client, undertakes on behalf of

the client (whether on a discretionary authority granted by the client
or otherwise), the management of a portfolio of securities for the
purpose of investment;

“’issuer” means a person who issues any security;

“’licence’” means-

a dealer’s licence;

an investment adviser’s licence;

a dealer’s representative’s licence; or

an underwriter’s licence

issued under Part IV and includes any other licence granted under this Act;

“’listed company” means a company in relation to which securities have been

listed for trading under listing rules made by the Stock Exchange Company

pursuant to section 16.

“’listing rules’” in relation to a Stock Exchange, means rules governing or relating
to-

the admission to the official list of the Stock Exchange of bodies corporate,
governments, unincorporated bodies or other persons for the purpose of the
quotation on the stock market, or made available by bodies corporate,
governments unincorporated bodies or other persons or the removal from
that official list and for other purposes; or;

the activities or conduct of bodies corporate, governments, unincorporated bodies
and other persons who are admitted to that list, whether those rules-

are made by the body corporate or are contained in any of the constituent
documents of the body corporate; or

are made by another person and adopted by the body corporate,

“’Minister”” means the Minister responsible for Finance and Treasury;




“nominee” means a person who, in excising a right in relation to a share,
debenture, or other property, is entitled to exercise that right only in accordance
with instructions given by some other person either directly or through the agency
of one or more persons, and a person is the nominee of another person where he
is entitled to exercise such a right only in accordance with instructions given by
that other person;

“’official list” means the list of all securities which have been admitted to
quotation by a Stock Exchange;

’officer” includes a director, secretary, manager or executive and in the case of a
partnership includes a partner;

’qualified auditor’ has the same meaning as in the Companies Act;
“’Registrar’ means the Registrar of Companies under the Companies Act;

“’related corporation’ in relation to a corporation has the same meaning as in the
Companies Act;

“’securities” means;
debentures, bills or bonds issued or proposed to be issued by a government;

debentures, stocks, shares, bonds or notes issued or proposed to be issued by a
body corporate or unincorporated; (please confirm the correctness)

any right warrant or option in respect of any such debentures, stocks, shares,
bonds or notes;

any other instruments as the Minister may prescribe to be securities for the
purposes of this Act.

’Stock Exchange” means a market, exchange or other place at which securities
are offered for sale, purchase or exchange, including any clearing, settlement or
transfer services therewith which is being conducted by a company approved for
the purpose under section 11 by the Authority;

*““stock market” means a market through which, or a facility by means of which,
securities are regularly offered for sale, purchased or exchanged;

“’substantial shareholder’ means a person, whether in the Republic of Maldives
or elsewhere, who holds by himself or by his nominee or by an associated person,
a share or an interest in a share which entitles him to exercise not less than 5% of
the aggregate voting power exercisable at a general meeting of the Company.

‘this Act’ or ‘the Act’ included regulations made under this Act;
“underwriting” means the purchase or commitment to purchase or distribute by

dealers or other persons of any issue of offer of securities for immediate or
prompt public distribution by or through them.




Person Associated with Another Person

(1) A reference in this Act to “a person associated with another person’ shall be
construed as follows:-

where the other person is a body corporate —
(i) adirector or secretary of the body corporate;
(ii) a body corporate that is related to the other person; or
a director or secretary of such a related body corporate;

Where the matter to which the reference relates is the extent of powers
to exercise, or to control the exercise of, the voting attached to
voting shares in a body corporate, a person with whom the other
person has, or proposes to enter into, an agreement, understanding
or undertaking, whether formal or informal and whether express or
implied-

Q) by reason of which either of those persons may exercise,
directly or indirectly control the exercise of, or
substantially influence the exercise of any voting power
attached to a share in the body corporate;

Q) with a view to controlling or influencing the composition
of the board of directors, or the conduct of affairs, of the
body corporate, or

(i) under which either of those persons may acquire from
each other shares in the body corporate or may be
required to dispose of such shares in accordance with
directions of the other person;

a person in concert with whom the other person is acting, or proposes to
act, in relation to the matter to which the reference relates;

where the matter to which the reference relates is a matter, other than
the extent of power to exercise, or to control the exercise of, the
voting power attached to voting shares in a body corporate —

()  subject to subsection (2), a person who is a director of a
body corporate that carries on a business of dealing in
securities and of which the other person is also a director.

(i) subject to subsection (2), a person who is 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; or

(iii)  a trustee of a trust in relation to which the other person
benefits or is capable of benefiting otherwise than by
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reason of transactions entered into the ordinary course of
business in connection with the lending of money;

a person with whom the other person is, by virtue of any law regarded as
associated in respect of the matter to which the reference relates;

a person with whom the other person is, or proposes to become,
associated, whether formally or informally, in any other way in
respect of the matter to which the reference relates; or

where the other person has entered into, or proposes to enter into, a
transaction, or has done, or proposes to do, any other act or thing,
with a view to becoming associated with a person as mentioned in

paragraph (a), (b), (c), (d), (e), or (f).

Where, in proceedings under this Act, it is alleged that a person referred to in
subsection (1) (d) (i) and (ii) was associated with another person at a
particular time, that person shall be deemed not to have been associated
in relation to a matter to which the proceedings relate unless the person
alleging the association proves that the first mentioned person at that time
knew or ought reasonably to have known the material particulars of that
matter.

A person shall not be taken to be associated with another person by virtue of
subsection (1)(b), (c), (e) or (f) by reason only that one of those person
furnishes advise to, or acts on behalf of, the other person in the proper
performance of functions that relate to his professional capacity or to his
business relationship with the other person.

Persons deemed have an interest in securities

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

(2) A person shall be deemed to have interest in a security where a body
corporate has an interest in a security and —

() 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 that person in relation to that
security;

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

() that person is, or the associates of that person or that person and his
associates are, entitled to exercise or control the exercise of not less
than 30% of the votes attached to the voting shares in the body
corporate.




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

where he has entered into a contract to purchase a security;

where he has a right, otherwise than by a reason of having an interest
under a trust, who have a security transferred to himself or to his
order, whether the right is exercisable presently or in future and
whether on the fulfillment of a condition or not;

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

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

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

(5) For the purpose of determining whether a person has an interest in a
security, it is immaterial that the interest cannot be related to a particular
security

(6) There shall be disregarded —

(a) aninterestin security if the interest is that of a person who hold
the security as bare trustee

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

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

(a) aninterest in a security being a such interest of such person, or of
the person included in such class of persons, as may be prescribed
(7) Aninterest in a security shall not be disregarded by reason only of —
(a) its remoteness;
(b) the manner in which it arose; or

(c) the fact that the exercise of a right conferred by the interest is, or is
capable of being made subject to restraint or restriction.
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