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“accountant” means—

49
" THE MUTUAL FUND AND HEDGE FUND ACT, 2008
 (Act 10 of 2008)
T assent
1. A. Michel
President
30th December, 2007
AN ACT to provide for the regulation of mutual funds and hedge funds and. fund
administrators carrying on business in or from Seychelles, torepeal the Mutual Fund Act, 1997
and to provide for related matters : _ ' '
ENACTED by the President and the National Assembly.
PART 1 - PRELIMINARY
1. This Actmay be cited as the Mutual Fund and Hedge Fund Act, 2008. Shert 'n_tlé
2 Iﬁ this Act— Interpretation
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(a) aperson who has qualified as an accountant by an examination conducted by
any one of the following bedies— - )

() Institute ofChaﬂeredAccbm;ﬁﬁté:in Englg;l_d and Wales;
(i)  Association of Chanered éeﬁﬁe&Accom@ﬂs (Unite'd Kinggllom);
(iif) Instituié ofchérterecigci;oimtan{g in Ire‘la;ld;:
(iv) Institute of Ceftified Publig_choumants'in Ireland;
vy Insﬁmte ofCharterediAcpountants m Scotland;
- (v.i)‘  nstitute ofphaﬁeredAbcounmn;s in Australia;
(vii) | Instit.ute'ofCertiﬁed Public Accountanfs in Singapore;
(viii) Hoﬁg Kong Institute of Certified Pﬁblic'Accountaz;ts; i -
-(ix) s'outhAfricanInstimte'ofChanere_d“Acéoﬁmahts;
(x) I‘ Alﬂerican Institute of’ Ce:tilﬁe_t-ilPublic Accounfants; orthe_
(xi) C'anadi;m Ins_tituté of Cﬁartered Ac‘coﬁntants,

~(b) - Amernber of any other accountancy body reco@izefl by the Aufhority as such
"~ . forthe purposes ofthisAct, '

and whois a current member in,good standing ofthatbody;

“auditor” means an accountant or a person with any other analogous accounting qualification
approved by the Authority; . : '

“approved -fbreign' administrator” means a person holding ‘2 current licence or other
authorisation to cdndubt__mutual fund administration issued under the laws of a recognised
-jurisdiction, exempted pursuant to section 8(2); - : -

“the Authbrity" means the Central Bank of Seychelles estab]ished%by the Central Bank of
SeychellesAct,2004; - ' ' :
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“company” means a body corporate wherever incorporated or constituted;

“constitutional documents™ means—

. (@) in the case of a company, the certificate of incorporation and the
‘ plcmorandmn.. and articles of association or other instrument of
" incorporation; . o

" (b) in the case of a partership, the agreement or othet instrument by which
. thepartnership is formed and governed; T

(¢) in the case of a unit trust, the trust deed or other instrumént by which the

unit trust is organised or governed;
“Court” means the Sﬁprem’e Courtof Sey’chelleé; -

“sustodian” means every person who holds the property of a mutual fund in safe
keeping; T - . '

“debt” means an obligation of a compaﬁy, unit trust or partﬁership to repay a principal

amount either without interest or with interest calculated at a fixed, floating or -

variable rate and together with or without any other entiflement, but payable in the
event of the liquidation, termination ‘or dissolution of the company, unit trust or
partnership otherwise than in respect of, and, unless otherwise provided for by its
terms, in priority to any payment telating to a share, a trust unit or a partership
interest of that company, unit trust or partnership as the casemaybe; - '

“document” means a document in any form and includes:

4

'(a') any writing on any material;

(b) abook, graph, drawing or other pictorial representation or image;

(¢) -information recorded or stored by any elec_trbnic or other technological

means and capable, with or without the aid of any equipment, of being:
reproduced; : : .

-

“dollar” or“$” means the United States dollar;

“equity interest” means a share, trust unit or - partnership interest that— -
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(a)  carries an entitlement to _pai‘ticipate in the profits or gains of the cdmpany, unit
trust or partnership; and '

(b) is redeemable or re-purchasable at the option of the investor before
. commencement of the winding up, termination or dissolution-of the company,
unit trust or partnership, ' .

buf does not include a-debt;

“exemi:t foreign fund” means a fimd, holding a current Hceﬂcé or-other authorisation to,
operate as a mutual fund issued under the laws of a recognised jurisdiction, exempted
pursuant to section 3(14); '

“fimd administrator” means a licensed. fund administrator or an approved foreign
administrator, as the case may be; ‘ S

“fund licence™ means a privaie fund licence ora public fund licence ora professiori-al fund -
licence, as the case may be; - "

“general partner” means —

(2) inrelation to a limited partnership registered underthe Limited Partnership Act,
2003,a general partner; or

(b, relation to apartnership qons’tituted under the laws of a jurisdiction otherthan
~ Seychelles, a person ‘who would be a general partner of the partnership if the
.partnership were constituted under the Limited Partnership Act, 2003;

“investor”, inrelationto a mutual fund, meansthe holder of record or of a legal instrument -
representing an equity interest in the mutual fund but does not include a. promoter or
operator; . -

“licensed fund” means a mutual fund which holds a current private fund licence ora public |

fund lHicence or aprofessional"ﬁmd licence, as the case may be; -

“licensed fund administrator” means any person “holding 2 Seychelies fund
administrator's licence or restricted Seychelles fund administrator's licence; '

“licensed private fund” means a mutual fund which holds a current private fund licence;

“licensed publié fund” means a mutual fand which holds a current public fund iicehce;
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“licensed professmna] fund” means a mutual fund which ho]ds a current -

professional fund licence; -
' “Minister”méanstheMinister.ofFinance';_ , ‘
“mutual fiind” — S -

(a) means a company, unit trust or part.netshlp that collects and pools
investor funds for collective investment purposesincluding hedge
fund purposes or with the aim of spreadmg investment risks, and
issues equity interests enabling investors' in the mutual fuﬁd to
receive or have the right to receive a portxon of proﬁts or gains
derlved from the investments, and

(b) includes-

-

(i)  an umbrella fund whose equity ' interests are split or -

segregated into different funds or sub-funds;
(ii) ahedge fund;

“mutnal fund administration”, in relation to a mutual fund, means to manage
(including to control all or substantlally all ofthe assets of the mutual fund) or to
- administer the mutual fund, or to provide the principal office of the mutual fund

inSeychelles orto prov1de an operator to the mutual fund, but doesnot include—

(a) the provision of a reglstered office to a mutual find with or without
company secfetarial services and ancillary corporate sérvices
(including, without limitation, acting as a registered agent under the
International Business Companies Act, 1994);

S (b) in relation to a mutual fund, the maintenance of any register of

‘equity interests or the filing and payment of fees under. the.

International Business Companies Act, 1994, Companies Act, 1972,

the Companies (Special Licénce) Act, 2003, the International Trusts ”

Act, 1994 or the Limited Partnership Act, 2003 as the case may be;
(c) custodianservices;

: “oﬁ'ermg document”, in relatlon fo a mutual fund means a document or
series. of documents’ by which equity interests in the mutual fund are
offered for sale or persons are invited to subscribe for or purchase equity
interests in the fimutual fund, but does not include any



54

' _Supplemént to Official Gazette a . g [14th January 2008]

other notice, circular, advertisement, letter or other communication used in relation to the
offer for sale of any-equity interest in the mutua) fund or the invitation to any person to

_subscribe for or purchase any equity interest in the mutual fund if, before the offer or

invit?tion is taken up or_aclcepted, the prospective investor is given the opportunity to-
consider an offering document containing the information required by section 7(2);

“oﬁjc"ern meam“_

(a) where the televant entity is a company, a director of that company or an
alternate director and any other person designated an officer of that company by
its constitutional documents, by resolution of directors or other instrument;

(b) wherethe relevant‘cntity is a unit trust, a trustee of that trust;

(c)  where the relevant entity isa parl.nershiﬁ, a general parmér in that
partnership; P :

- “gperator”, in relation to a mutual fund, means~

(a)  where the mutual fund is a"cgmpa_njr, a director of that company or an alternate
- director and any other person designated an officer of that company by its
constitutional documents, by resolution of directors or ofher instrument;

(b) wherethemutual fundisa unittrust, trustee of that trust;

{(c) " where the mutual fund is a partnership, a general partner in that partnership; -

»

 upartmership” means a limited partnership registered under the Limited Partnership Act,

2003 or a limited partnership constituted under the laws of a jurisdiction other than
Seychelles; . T o - - .

“person” includes an individual, a _m_ﬁtual'ﬁmd,_ any company, partnership, unit trust,
trustee or other legal entity recognised as such under the laws of al_loth'er country or

- jurisdiction;

“private fund” or ‘-"priv_ate mutual fund” means amutual fund—

(é) the constitutional documents of which specify that it will have no more than 50 .
. investors; or S )

{(b) the constitutional documents of which spé_cify that an invitation
to the public to subscribe for or purchase equity interests in the mutual
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©.

fund is prohibited, and prov1de t.hat an invitation to the pubhc shall not

. have been made‘

() ifitis made to a specified person or specified ascertainable class

of persons and is not cakéulated to result in equity interests

becoming available to other persons; or -

(i) by reason of a private client relaﬁonshlp or other private business

_ connection between the person making or causlng the invitation
and the investor; or

which is designated asa private fund by regulations;

“private fund licence”™ means a licence granted under section 3(4) for a private fund;

“proféssional investor” means a person —

(a)

(®)

(@

(e)

o

whose ordinary business or employment involves, whether for his own
account or the accounts of others, the acquisition or disposal of property of
the'same kind or substantially the same kmd as the property of the relevant
fund;

who has a net worth, whether mdlwdualiy or jointly with his spouse,
exceeding $1,000,000 or its equivalent in any other convertible currency,
and has signed a declaration to such effect and consentmg tobetreatedasa
professional investor;

" a bank licensed under the Fmanclal Institutions Act, 2004 or under the

correspondmg law of a recognised jurisdiction;

-

a mutual find licensed under this Act or under the corresponding law of a
recognised jurisdiction; : .
an insurance company licensed in Seychelles or under the corresponding
law of arecognised jurisdiction; or

a securities dealer or stock broker licensed in Seychelles or under the
corresponding law of arecognised jurisdiction;

“professmnal fund™ means a mutual fund the equlty interests of which can only be

acquired by profess:onal investors and in respect of which the initial minimum
investment per investor is not less than $100,000 or its equivalent in any other
convertible currency,
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: “ﬁ;jrc:ifes'sional- fund licence™ means a licence granted under section (M) fora pi'dfess.ional
. nd; ) : . : h C

“promoter”, in relation to a mutual fund or proposed mutual fund, means any person
whether in or outside Seychelles who causes the preparation or distribution of an offering
document in respect of the mutual fund or proposed mutual fund but does not include a -

* lawyer or accountant acting for or on behalf of such a person;

“public fund” or “public mutual find” means any mutual fund which is nota private fund
oraprofessional fund; - - : B -

“public fund licence” means a licence granted under section 3(4) for a public fund;

“recognised jurisdiction” means a recognised jurisdiction listed in Schedule 6 to this Act:

-“restricted Seychelles fund admini-sirator’s licence” means a licence granted under sectign

OO

“Seychelles fund administrator's licence” means a licence granted under section

11{1)(a);

“share” means 'a.-sharc,in the capital of a mutual fund and includes an interest in a mutual
fund partnership and a trust unit in a mutual fund unit trust, and in each such case includes
any equity interest; . : '

“trust unit” means a unit of participation in a unit trust;

“unit trust” means a trust established by a trustee which, for valuable consideration, issues
trust units in profits or gains arising from4nvestments made by the trustee of the trust, and
includes an international trust formed under the Intemational Trusts-Act, (Cap 102A) ora
trust formed under the law of a recognised jurisdiction whichrecognises trusts; '

“underwriter” means a person who —

- (@ as pri_ncipai, agrees (o pur-chase shares issued by a mutual fund with a view to
offering them to the public; or

(b) 'as‘agént ofa rﬁutual fund, offeérs for sale or sells to the public-shares issued by
the mutnal fund. o . . :
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PART 2 - _LICENSING OF FUNDS

3. (1) No mutual fund shall, unless exempted under subsection (14), operate in or from Licensing
Seychelles exceptunderthe authonty of and inaccordance with, a fund licence.

(2) Afund licence'maybe granted to— ‘ ' Cap 100B
, ~ ' oo Cap 40

" (a) acompany incorporated in Scychelles or a recognised jurisdiction, mcludmg

' without limitation, a company incorporated under the. International Business

Companies Act, 1994, a company incorporated under the Companies Act, 1972,

including a company incorporated' in accordance with tie Companies (Special

License) Act, 2003 or a company . mcorporated under the Protected Cell-
Companies Act, 2003;

(b) a limited partnership reglstered in Seyche]les or a recogmsed jurisdiction
including, without limitation, a limited partnership registered under the Limited
Partnership Act, 2003,

(c) a umt trust reglstered in Seychelles or a recognised jurisdiction, mcludlng,
without llmxtatlon a unit trust reglstered under the International Trusts Act,
1994.

(3) An application for a fund licence shall be made in such form as the Authority may Cap 102A
provide in accordance with Schedule 7 and shallbe accompamed by -

Y

{a) a current or latest draft offering document in relation to the mutual fund, which
document shall include— : .

(i) - adescription of the equity interests of the fund in all material respects
and contain such other information as is necessary to enable a prospective -
investor in the fund to make an informed decision as to whether or not to
subscribe for or purchase the equity interests; :

(ii) the case of a public fund, all the mformatlon requn'ed under section
7(2) :

(b). certified true copies of the constitutional doecoments of the applicant or such
other proof as may be satisfactory to the Authority that the applicant is lawfully
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constituted under the laws of Seychelles or the laws of a recognised
jurisdiction; - T ' )

o) unless the Authority receives satisfactory proof that the equity interests in
the applicant or its controlling shareholder or beneficial owner are listed on
a stock exchange ina recognised jurisdiction, 2 personal questionnaire, in
such forrn as the Authority shall require by each— '

- (i) director ofan applicant fund company, if appl_icable;

(ii)' ‘general partner of a mutual fL_lhd partnership (or directors of the
general partmer ifitis a company), if applicable;

(iif) -trustee of a mutual fund unit trust (or directors of the trustee if it isa
company),if applicable; -

(d) written consent by the proposed fund administrator for the fund, stating,
" inter alia, its consentto act and the name of the fund;

(g) written consent by the proposed auditor for the fund, statihg, inter alia, 118
consent to act as auditor ofthe fund and the name ofthefond;

6y any other supporting information or documents as the Authority may
require for the purpose of determining the application; '

" (g) payment of suchlﬁpplication fee as setoutin Schedule 1.

(4) Upon receiving an'appiication- under subsection (3), the Authority may, atits
" discretion, grant or refuse’ the licence applied for. o

(5) Without limiting the Authority’s. discretion in fespéct.of granting a licence, the

following shall be considered by the Authority indealing with an application—

-

(a) whether the applicant is a fit and proper person;

-

(b) ththei‘ each operator, promc_)ter-énd administrator of the applicant is a fit
-~ andproper person,- R '
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(©

@

@,

®

(®

(b)

®

whether the administration of the fund will be undertaken by persons who have
suﬁiclent expemse to administer the fund;

whether the busmess of the fund and any offer of eqmty ‘interests in it will be
carried outin a proper manner;

whether the fundisin compliance with this Act;
whether the fund is fit and proper to be approved asalicensed fund;

that the custodian of the fund is a licensed bank under the Financial Institutions
Act, 2004 or a licensed trustee services provider under the International
Corporate Service Providers Act, 2003, or such other financial institution or
personin or outside Seychelles as may be approved by the Authority;. .

that the ﬁmd‘s fund administrator is separate from and independent of the
custodian; , '

that the mvestors of the fund are entltled to.have their equlty interests redeemed .

or purchased by the fund in accordance with the constlmnona.l documents of the
fund.

(6) For the purposes of subsection (5) and in determining whether a person is a fit and
- proper person, regard shall be had to— _

_(a)
(®)
| (s)
(d).'

(©)

the persons probity, competence, expenence and soundness of judgment for -

fulfilling the responsibilities of the relevant posltlon

the. dlllgence with which the person is ﬁ.llﬁllmg or is 11ke1y to ﬁJlﬁl those
responsibilities; ,

the person's educational and professional qualifications and merﬁbership of
professional or__other relevant bodies; .

w

the person's k:nowledge and understanding of the Iegal and professmnal
obligations tobe assumed or undeztaken

: . »
any evidence that the person has committed any ; oﬂ'ence involving dishonesty

" or vnolence or contravened any law deslgned to protect members of the public
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a

ﬁ'on'l' dishonesty, incompetence, malp;ractice or conduct of discharged ors
undischarged bankrupts or otherwise insolvent persons. '

M '_I;he‘Authority may grant a fund licence subject to such conditions as it deems fit and
the Authority shall have power at any time to-—- '

. . (a) alter or waive or revoke a licence or imp0se additional conditions in a
licence as it deems fit; “a .

(b) subjectto the provisions of this Act, to convert one type of fund lic.ence into
another type of fund licence. . o

(8) The operator of alicensed fund shall ensure that in carrying on business in or from
Seychelles the mutual fund complies with the conditions contained in its fund licence, and a
person who contravenes this provision is guilty of an offence and liable on conviction to afine
0f$50,000. - : '

(9) A person shall not, in relation to an application for a fund licence, supply to the
Authority information that the person knows or should reasonably know is false or misleading,
and a person who contravenes this provision is guilty of an offence and liable on conviction to

~ afine of $25,000.

(1 O)The Authority may refuse to grant a fund licence in respect of a mutual fund with a '
name that— : : : -

(@ is identical to that of any. company, firm or other entity, whether in or
' outside Seychelles, or which so nearly resembles the name of such
company, firm or other entity as is likely to deceive;

(b) islikely to suggest, falsely, patronage of or conneétidn'wiﬂ'l some person or
authority, whether in or outside Seychelles; : :

(¢) islikelyto sﬁgg_est, falsely, that the fund hasa special statusinrelationtoor
derived from a government; or

(d) isotherwise, inthe opinion of the Authority, misleading or objectionable.

(11) If, inthe Authority's opinion, a mutual fund is carrying.on or attempting to carry
on business in or frem Seychelles using any name or part thereof in breach of subsection
(10)(a) to (d) or that the Authority would have refyséd under subsection (10), the Authority

., may directthe mutual fund to change its name to aname approved by the Authority.

Supplement to Official Gazette - . [14th January 2008]
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(12)The operator of a mutial fund shall ensure that the fund complies with any direction given
under subsection (11}, and a person who contravenes this provision is guilty of an offence and liable
on conviction to a fine of $25,000. and $100 in respect of each day during the period in which the
mutual fund fails to comply with the direction.

(13)No person, other than a person granted a fund licence or an exempt foreign fund or 2
person otherwise approved in writing by the Authority shall — _ - '

(2) usethewords “mutual fund”, “hedge fund” or “unit trust”, either in English or any

- other language in.the name, description or title under which that person is carrying

- on business in or from Seychelles; or

. -

“ {(b) make any representation in ahy-advertisement, circular, letter, e-mail or other

document that the person is carrying on business as a mutual fund in or from
Seychelles, . ’

and any person who coﬁtravenes this subsgéétion is guilty of an offence and liable on convictiontoa -

fine of $100,000.
(14)Amutual fund—

(a) which is administered by a person holding a Seychelles fund administrator's
licence;and : . .

(b) whichis incdrporated or otherwise established and domiciled outside Seychelles;
cand - :

(c) inrespectofwhich—

(i)  ‘theinitial minimum inves&nent per investor is not less than $100,000 or its
' equivalent in any other convertible currency; or

(i)  the equity interests are listed on a stock exchange of a recognised -

jurisdiction; and
(d) © which has provided evidence satisfactory to the Authori.ty showing —-

()  thatthe fundis in good standing and holds a current licence or other required
authorisation to operate as a mutual fund issued under the laws of a
recognised jurisdiction; and '
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(i) compliance with paragraph (c); and

- (e} which has received written notification from the Authority that the Authority Has
approved the fund's application for exemption from section 3(1) of this Act,

-

(15) An approval of exemption by the Authority under subsection ( 14)(6) shall be valid for a
period of one year from the date of the notification unless it is sooner revoked by the Authority under
the provisions ofthis Act, ' : :

(16) Whenan épplicaﬁon is made under subsection (14) for exemption from section 3(1), the
applicant shall, in addition to fulfilling the requirements of subsection (14)—

() pay an exemption applibatipn fee setoutin Schedule 1; )

(b) inform the Authority in writing of the name of the fund, the address of the fund's
registered office overseas and the address of the fund's principal place of business
OVErseas. ' -

(17) . Anexemption granted by the Authority to an exempt foreign fund under subsection (14)
shall be renewed annually upon — : o

{(2) thepayment of an annual exemption renewal fee as set out in Schedule 1;and

(b) thelodgement with the Authority of —

(1) adeclaration of compliance by itin the form specified in Schedule 4; and

T

' (i) uptodate evidence of regulation‘as a foreign fund as referred to in subsection
14(d). o .

(18) The provisions of section 5(5) to ('?)' shall apply mutatis mutandis in relation to late
payment of any fees payablé to the Authority by an exempt foreign fund under subsection (17).

4.(1)  TheAuthority shall keep separate registers for — ' _ - . Authority to
) . . . keep register
: (a) licensed private funds; |

(b) licensed public funds;

() licensed professional funds; and
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(d) exemptforeign funds. |

fund ~

(a)-:

®)

(c}

@

(e) -

®

fund —

(a)

®)

(c)

@

-

{2) The .registers kept under subse_cﬁon (1)(2) to (c) shall contain in respect of each licénscd

thename of the fund;

if the licensed fund is-incorporated or otherwise established in Seychelles, the
registered office in Seychelles; ' _

ifthe licensed fund is not incorporated or otherwise established in Seychelles-

(i) _- - thename and address of the fimd's agent for service in Seychelles;

(i} theaddressofthe fund's registered office overseas; -

' the name and address of —

i)  each &irectpr ofthe fund, ifthefundisa company;

(i)  eachtrustee ofthe fund, if the fund is a trust;
(i}  -each general partner of the fund, ifthe fundisa limited parﬁlcrship;
the date of commencement of the fund licenée;_

the status of the fund, with reference to whether the fund has a current fund li_cencé

‘ornot, and, ifthe fund has had its fund licence cancelled, the date of cancellation.

" (3). ‘The register kcpt under subsection {1)(d) shall contain it respect of each exempt foreign

the name of each fund;

the address of the fund's registered office overseas;

the address ofthe fund's principal place of business overseas;

the jurisdiction in' which the ) fund'_ holds- a licence or other required .
authorisation to operate as a mutual fund and, if the Authority is aware that
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"the fund has had such licence or other required authorisation cancelled, the date of
cancellation; '

(€). . the status of such fund, with reference to whether the furid has a current approval by
" the Authority inrespect of exemption from section 3(1) of this Actornot, and, ifthe
fund has had such exemption cancelled, the dateof cancellation. o

(4) The registers kept un_dér subsection (1) shall be in such form as the Auﬁi::;rity may
determine and shall be open to public inspection during ordinary office hours on payment of a fee as
set out in Schedule 1. - - ' c

(5) Any person, on payment of a fee as set out in Schedule 1, may requést the Authority fora
declaration of official search under the seal of the Authority in respect of any Ticenced fund, which
shall contain the information referred toin subsection (2)(2) 10 ®.: :

(6) Any person, on payment of a fee as set out in Schedule 1, may request the Authority-for a
declaration of official search under the seal of the Authority in respect of any exempt foreign fund,
which shall containthe information referred to i subsection(3)@)to(e). :

- 5,(1) A fund licence shall be valid for.a périod of one year from the date of issue, unless itis ll?mtion of

sooner revoked by the Authority under the provisions of thisAct. - ;::ﬁ:f ?:i .

) An annual licence fee as sp'eci_ﬁed in Schedule 1 shall be payable to the Authority in respect
of each fund licence, from the date on which the licence is issued. S

(3) Afundlicence shall be renewable :%mnuaily upon-—

. (@ the payment of the annual licence feereferred to in subsection (4); and

1) .tile lodgement with the Authority of a declaration of compliance by the licensee in
the form specified in Schedule 2. '

{(4) Upon thé expiration of a fund licehce,’ t@ere shall be payable to the Authority the annual
licence fee as set outin Schedule 1. :

(B If the annual licence fee is not paid on’ or before the due dafe in each year, there
shall be payable an additional fee equal ‘to one twelfth of that annual licence fee for
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each month or part thereof during which the annual hcence fee and any addmonal fee imposed by this
‘subsection remainsunpaid. :

(6) The. Authorlty may, for good cause, waive any addltlonal fee 1mposed by virtue of T
subsection {5).

(7) Any un‘pa1d fees may be sued for by the Authority as a civil debt and the Authority may
require, and the Court may order the payment of any additional fees accrued in respect of late
payment. .

6.(1) . Allcensed fund which is not mcorporated or otherwise established in Seychelles shall have Speclai
~ an agent for service in Seychielles, whichi agent shall be a person licensed under the International m‘;m?“‘é
Corporate Service Providers Act, 2003 or under the Financial Institutions Act, 2004 or otherwise other duties

approved in writing. by the Authority.

a

Ty

) Every licensedpublie fund shall havenot less than—

(a) _two natural persons as dlrectors in the case of a company, which js resident in or
outside Seychelles;

.(b) two natural persons as general | partners or two natural persons as directors of one or
more corporate general pa:tners in the case ofa partnership which is resuient inor '
outside Seychelles, ' ; : - :

(c) two natural persons as trustees or. two natural persons as d1rectors of corporate
" trustees, inthe case of aunit trust, which is residentin or outs:de Seychelles.

3) A llcensed fund shall noufy the Authonty in wntmg of any ofthe followmg changes within
fourteen days of any such change occurring—

() in n the case of 2 licensed fund incorporated or otherwise established in Seychelles,
change in the address of its registered office in Seychelles; .

{b) inthe case of a hcensed fund which is not mcorporated or otherw1se estabhshed in
" Seychelles, a change of its agent for service or of the address of such agent in
Seychelles; ' . .

(c) inthe-case of a licensed fund which is not incorporated or othérwise established in
Seychelles, a change ofthe address of the fund's registered office overseas;

d)  achangeofnameoraddress of—
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' | (i)  ‘each dirgctor ofthe fuﬁ'd, ifthe -fur_ld;i-\s acompany,

(i)  eachtrustee ofthe fund, ifthe fundisa trust;. . -
-(if)  each general partner ofthe fund, if the fund is a limited partnership.

(4)Every licensed fund shall - -

(a) maintain adequate acéounting recc;rds-and prepare financial statements in respect
of each financial year in accordance with generally accepted accounting .
principles; and S ) _
® - make such accounting records and financial statements available for_,examinaﬁon

by the Authority or any person duly authorised by the Authority.

(5)Every licensed public fund shall"ensure that copies of its annual audited financial
statements are provided to, or made available for examination by, allits investors. '

(6) Each licensed fund shall have its dccounts audited annually By an auditor.

" (7)Notwithstanding any other writien law, a licensed fund which is incorporated under the
Companies Actmnay, instead of appointing an auditor licensed in Seychelles, appointa foreign auditor
and file its accounts audited by the foreign auditor provided that such foreign auditor has been
approved by the Authority in writing. . ‘ _

(8) A licensed fund 'shzill send its audited accounts in respect of each. financial year to the
Authority within four months of the end ofthat financial year or within such extension of that period as
the Authority may allow. )

HA licénsed fund shall at all times know ‘and be able to identify its investors and be able to

identify the beneficial owners of ‘ts investors whichare companies or other entities. -

(10)Each operator shall ensure that the fund complies ﬁm subsections (1) to (9), and a person
who contravenes this provision is guilty of an offence and liable on conviction toa fine of $25,000.

(11)An exempt foreign fund’shall notify the Authority in writing of any of the following
changes within fourteen days of its occurrence— , : :

Cap 40
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(8) achange ofthe addressof the fund's principal place of business overseas;

(b) achange of the address of the fund's registered office overseas.

(12) An exempt foreign fund shall send its audited accounts in respect of each financial year to
the Authority within four mionthis of the end of that financial Yyear or within such extension of that
period as theAuthority may allow, unless the Authority, having received satisfactory evidence that the

- exempt foreign fund is not required by the law of the recognized jurisdiction in which it is authorised
to operate to submit such accounts, exempts by written notice the exempt fund from the application
ofthis subsection. ' . ' : . ‘

~ (13) An exempt foreigri fund shall immediately notify the Authority in "Writing ifits licence or
other required authorisation to operate as a mutual fund in a'recognised jurisdiction is revoked or
otherwise terminated, .

S

. (14) The operator of an exempt foreigi fund shall ensure that the fund complies with
" subsections (11) to (13), and a person who contravenes this provision is guilty of an offénce and liable
on convictionto a fine 0of $50,000,

741) Wit}_iout.prejﬁdicc to the provisions of section 3(3)(a), a licensed public fund which ngii_c funds’
intends at any time - ' ' ' B ' ' documents
. etc.

() tomakean invitation to the public or any section thereofto subscribe for or purchase
-equity interests inthe mutual fund; or :

(B) to-make a material change to an offering document 'previously approved by the_
Authority, '

shall, prior to making such invitation or material change as the case may be, file the proposed offering
document or amended document as the casé may be, with the Authority for approval and, except for
any offering document filed with an initial application for a public fund licence, pay to the Authority
the applicable fee as set outin Schedule 1. :

'(2) -Every oﬁ'eﬁrjg document puBliShecf under subsection (1) shall contain—

(a) the nameand regisiercd address of-tﬁe__fund, the address of the fund's principal office
in Seychelles and, where applicable, the fund's principal ofﬁc,e_ outside of .
Seychelles; . : : .

(b) thejurisdictionand date of formation of the fiind, with anindication of its duration if
- limited; - : : :
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~ (c) particularsofthe ﬁin.d‘s'investmentobjectives and policy;

(d) particulars ofany investmentrestrictions;

- ®

't (e) particularsof thelrisk factors of the ﬁmd,

if any area of investment of the fund may _reaSbna_ﬁly be considered to be a high risk
area, a waming to that effect, and adescription of the risks involved; -

(2) the names and.r;cgistered addresses of the following persons—

(i)  the directofé or resident trustee ‘or general partner of the fund, as the case may
be; o

(i)  thefund administrator;

(i) the investment or trading manager of managers;

(iv) each agent, distributor or underwriter if any, authorised to process of receive
applications to buy an equity interest in the fund; :

" (v) eachinvestment ortrading advisor, if any;

(vi) custodian;

(h)

@

(vii) theauditors;

ifthe fund is listed or proposed to be listed, the relevant stock exchange;

¥

the following characterié_tics of the equity interests in the fund—

" ()  maximum and minimum aggregate amount of offering;

(i) minimum.investmcrit, if any, and maximum investment, if any, for each
' investor; ' ' ' :

(iii)  description of the different types of equity interests, including their currency
" ofdenomination andrights; '
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(m)

@
(©)

®

Q)

@

®

®

iy frequency of valuation;

% . redemption timingsand requirements;
the p,focedprc for subscribing for and redeeming of equity interests;

the circumstances in which redemption of equity interests may be suspended;

tt]:e di_s;:ibution policy and the approximate datés on which distributions, if ény, will
epaid; ) _

the amounts of all fees and charges payable by an investor, including charges levied
on §ubscﬁpﬁon and redemption and, in the case of umbrella funds, switching;

the financial year of the fund;
particulars of what reports and or statements will be sent to investors and when;

a warning to the effect that the value of fund investments and the income from them,
where income is distributed, may go-down as well as up; >

-

a recommendation to the effect that a prospective investor obtains expert and

independent legal advice and taxation and investment advice in relation to. the

contemplated investment and on the contént of the offering document before
* applying to acquire an equity interést in the fund;

a list of the fund's constitutional docufn_ _
can be inspected free of charge or purchased from the fund;

ents and an address in Seychelles where they

the date of publication of the oﬁ'efing document;

a statement to the effect that the directors or tru.sf:eeé or general partner, as the case
may be, of the fund, accept that to the best of their knowledge, information and

~ belief, the information contained in the oﬁ'ering document is accurate as at the date

of application. : :

(3) Whereinan off'ering document any of the disclosures required under section 7(2) cease to
be accurate in a material particular, the licensed fund shall within 21 days of the change occurring
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publlsh ah amendrnent to the offering documient gmng accurate d:selosures and provide a copy of
such amendment to each of its investors and'to the Authority.

PART 3 - FUND ADMINISTRATION

8. (I ) Subject to subsectmn (2}, no person shall carry on mutual fund admm:stratlon in orfrom :
Seychelles or administer a licensed fund unless authorised to do so by a fund administrator's licence Licensable
issued under this Act; and a person who contravenes this prowsmn is guilty of an offence and liable on *HviYY
convictionto a fine of $75, 000 ‘

(2) An approved foreign admmlstrabor whlch does not conduct mutua] fund admmlstranon
businessin Seychelles and— -

(a) has provided evidenice satisfactory to the Authority, éstabhshmgl that it is in good
: standing and holds a current licence or other required authorisation to conduct
mutual fund admmlstratmn issued underthe laws ofa recogmsed jurisdiction;

(b) is subject to a legal requlrement in a recognised jurisdiction to prepare anm.lal
audited accounts;’ and

- (é) has recelved a written notification from the Authority that the Authonty approves
its appllcatlon for exempt;on from subsection (1),

shall be exempted from subsection (1) For the purpose, of this subsection, administration outside
Seychelles of a mutual fund licensed in Seychelles does not constitute conductmg mutual fund
administration business in Seychelles.

(3) Anexemption under subsection (2) shall be valid for a period of one year from the date of
issue of the notification, unless it is sooner revoked by the Authority under the provisions of this Act. -

1

“4) When an application is made under subsect:on (2) for exemptlon from subsection (1),
the applicant shall, in addition to fulfilling the requirements of subsection (2), pay an cxemptlon
: appllcatlon feeas set outin Schedule 1.

-

(5) Anexemption grarited under subsection (2) shail be renewed annually upon—

(2) the payment of an annual exemption fee as setoutin Schedule 1;and -

(b) thelodgement with the Authority of —
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(i) a declaration of cohlplian'ce by the approved foreign administrator in the
form specified in Schedule 5; and

(i) -  upto date evndence of regulation as a foreign fund adm1n1strator as requlred
by subsection (2) (a). :

(6) - The proifisions of section 13(4) to (6) shall mutatis mutandis app'ly in rel_atlon tolate
payment of any fees payable to the Authority by an approved foreign admlmstrator under subsectlon

)

9. (1) Subject to subsection (2), 2 Seychelles fund administrator's licence authorises the holder of Types of
the licence to carry on mutual fund administration in respect of an unlimited number of mutual funds. g‘é‘:inism
: ' ator’s licence

(2) A restricted Seychelles fund administrator's licence authorises the holder of the licence td
carry on mutual fund administration solely in respect of the specific mutual funds specified for the
time being in the licence,

10 An application for a Seychelles fund administrator's licence or a restricted Seychelles fund Fund
administrator's licence shall be in such form as the Authority shall prov1de shall state the particulars administrator

as required by Schedule 8, and shall be accompamed by— a - :pl:;f;:fon

(a) certified true copies. of the constitutional documents of the applicant or such other
- _ proof as may be satisfactory to the Authority that the applicant is lawfully
constituted under the laws of Seychelles or the laws ofarecognised Jurlsdlctlon

(b unless the Authorlty receives satlsfactory proof that the equity interests in the
applicant or its controlling shareholder or beneficial owner are listed on a stock
-exchangeina recogmsed jurisdiction, a personal questionnaire, in such form as the
Authority shall require from time totime, by —

(i}-  ‘eachshareholder and beneficial _ovs;ne_r of the applicant;
(i)  eachdirector ofthe applicant; - |

(© ~ any other supporting information or documents as the Authority may require for the
purpose of determining the application; o .

- (d)  paymentofsuchapplication fee as set out in Schedule 1.
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1. (I)Upon receiving an application under sectlon 10 the Authonty may, at its dlscrenon Power to
.grant or refuse to grant — S _ grant licence

(2) aSeychelles fund administrator's licence; or
(b} arestricted Seychelles fund administrator's licéht;e,
as the case may be. |

- (2In dealing with an appl:catmn fora hcence the Authonty shall take into consideration
the following matters — :

(a) whether the api;licant and each of its directors are fit and proper persons;

" (b) whether the applicant has adequate expertlse resources and facilities necessary to
properly administer mutual funds.

(3)For the purposes of subsection {(2) and in determmmg whether a person isa fitand proper
person, regard shall be had to the matters specnfied in paragraphs {a)to (e) of section 3(6).

(4)The Authority shall not grant a licence under this section unless it is satisfied that — ]

(a) theapplicant has, in the case ofa Séych‘el_lés fund administrator's licénce, gither its
registered office or a principal place of businéss in Seychelles;

(b) in the case of an apphcant which is not incorporated in Seychelles the applicant
~has an agent for service in Seychelles, which agent is licensed under the
Intémational Corporate Service Providers Act, 2003 or the Financial Instltutlons

Act, 2004 or is otherwise approved in writing by the Authority;

(c) anapplicant company has not less than two natural persons as directors;

(d) the applicant's name is not—

(1)  identical to that of any other company, firm or entity, whether in or outside
Seychelles, or which so nearly resembles the name of the other company, .
firm or other entity asis likely to deceive;
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(ii) likely to suggest, falsely, patronage of or connection with some person or
authority, whether in or outside Seychelles; or

. (iii)  likely to suggest, falsely, that the fund has a special status in relation to or
- derived from a government; ) '

- (iv) . othl'érwiSe, inthe opinion of the Authorify, misleading or objectionable.

(5) The Authority may grant a Seychelles fund administrator's licence or a restricted
Seychelles find administrator's licence subject to such conditions as it deems fit and the Authority
shall have power at any time to alter, waive or revoke any condition or impose any additional
condition as it deems fit. I : : o -

(6) Where the Authority grants a licénce, it shall enter the particulars of the applicant in the '

- register maintained by it under subsection (9) and issue a Seychelles fund administrator's licence ora
restricted Seychelles fund administrator's licence, as the case may be, showing the date on which the
licence is granted. :

(7 A licensed fund administrater shall, in carrying on the business of mutual fund -
-administration, comply with the conditions contained inits licence, and a person who contravenes this _

: pi'q.vision is guilty of an offence and liable on conviction to a fine of $50,000.

| (8) A person shall not, in connection with an application for a licence under this section, |

" supply to the Authority information he knows or should reasonably know is false or misleading, and a
person who contravenes this provision is guilty of an offence and Hable on conviction to a fine of
$25,000. : ' :

(9) The Authority shall keep separate registgrs of; |
(a) persons holdiﬁg -Seyo;helles fund administrator's .Iicen;es; |
(b} persons holc_lir;g restricted Seyc_hel]es ﬁind administrator's licences; and
(¢) approved foreigq admin‘isl':rators.,.

(10)The rcgistérs required under subsection (9)(a) and (b) shall contain in respect of each
licensed fund administrator —

(a) thename ofeachlicensee;
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" in the case of a licensed fund administrator incorpbrated or otherwise established in
‘Seychelles; the licensee's registered office in Seychelles; ) ' '

in the case of a licensed fund administrator which isnot incorporated or otherwise

“established in Seychelles— E

(i) the nameand address of the li(_:ens'ee'sagent.fqr service in Seychelles; and
(i)  theaddress of the licensee's registered office overseas;
the name and address of each director and alternate director; -

the date of commencement of the relevant fund administrator’s licence;

the status of such licensed fund adrﬁini_strator, riamely, whether it has a current fund
administrator's licence. or not, and, if it has had its fund administrator's licence

' cancelled, the date of cancellation. _ . -

(11)The register required under subsection (9)c) shall contain in respect of each approved

foreign administrator —

(a) itsname;

(b)  theaddressofitsregistered office overseas;

, (c) theaddress ofitsprincipal place of business overseas;

@ - the jurisdiction in which it holds a licence or other required authorisation to operate
as a mutual fund administrator and, if the Authority is aware that the approved
foreign administrator has had such licence or other required authorisation cancelled,
the date of cancellation;

(e} the status of such appro{red_ foreigﬁ ._admhli'su'ator,'namely, whether it has a current

approval by the Authority in respect of exemption from section 8(2) or not, and, if
the approved foreign admigistrator has had such exemption cancelled, the date of

- cancellation.
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(12)The registers kept by the Authonty under subsect:lon {9) shall be in such form as the

Authority may determine and shall be open to public inspection during office hours on payment ofthe
fee specified in Schedule 1. .

(13)Any person may, on payment of the fee specified in Schedule 1 obtain from the Authority
a declaration’df official search under the seal of the Authority in respect of any licensed fund
administrator, ‘contammg the information referred toin subsection (10).

(14)Any person may, on payment of the fee as specified in Schedule 1, obtain from the
Authority for a declaration of official search under the seal of the Authority in réspect of any approved
foreign adm:mstrator contammg the information referred in subsectlon (11). :

12.(1}Subject to subsection (2), a licensed fund administrator shall not issue shares and a person rund
owning or having an interest in shares in such licensed fund administrator shall not transfer or administrator:
otherwise-dispose of or deal in those shares or that interest, unless the Authority has given its written zl:::g:f,;
approval to the issue, transfer, disposal or deahng, as the case may be, and any conditions of the etc.

approval are complied with.

{2) The Authority may, in respect of a licensed fund administrator whose shares are publicly
traded on a stock exchange ina recogmsed Junsdlctlon waive the obligation to obtain approval under
subsection (1), and any such waiver — . .

(a)  shallbesubjecttothe condltlon that the licensed fund administratorshall, as soon as
reasonably practicable, notify theAuthorlty of —

() anychange in the control of the licensed fund administrator;

- (i)  the acquisifion by aﬁy person or group of persons of shares representing'
more than ten percent of the issued share capltal or total votmg rights in the
licensed fund administrator;

(iii)  the acquisition by any person or group of persons of shares representing
" more than ten percent of the issued share capital or total voting rights of the
parent company ofthe licensed fund administrator;, :

(b)  shall be subject to the condition that the licensed fund administrator ehall, a8 5001 as
reasonably practicable, provide such information to .the Authority, and within
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such period of time as the Authority may require for the purpose of enabling an

assessment as to whether persons acquiring control or ownership of the licensed
- find administrator in any of the circumstances set out in subsection (2)(a) are fit

and proper persons o have such ownership and control; and '

- (c) "shallbe subje'.ctt_o such other requirements as the Authority may deem necessary.

- (3) Any person who contravencs subsection (1) or (2} is guilty of an offence and liable on

conviction to a fine 0f $10,000.

(4 A licensed fund administrator shall notify the-“Aut'hoﬁty in writing of any of the.

following changes, within fourteen days of any such change occurring —
(@) changeofthe address ofits registered office or business office in Seychelles;

(b) in the case of a ‘compény which is not incorporated in Seychelleé, chénge of its
- agent for service in Seychelles ot a change in the address of its agent for service in
Seychelles. ‘ ' '

(5) Alicensed fund adﬁlinist'rator shallnot af)point an officer un.les_s the Authority has given
its written approval to the proposed appointment or thée Authority has exempted the licensed fund

administrator from the duty to comply with this subsection, and a person who contravenes this

subsection is guilty of an offence and liable on convictiontoa fine of $10,000. .

_ 13.(1) A Seychelles find administrator's licence and a resfricted Seychelles fund
administrator's licence, shall each be valid for a period of one year from the date of issue- unless itis
sooner revoked by the Authority under the Act. - :

4

(2) There shall be payable tothe Authority in respect of the period of one year from the date

on which a Seychelles fund administrator's licence or restricted Seychelles fund administrator's
licence is granted, an annual licence fee specifiedin Schedule 1. :

(3) A Seychelles fund administrator’s licence o restricted Seychelles fund adminisﬁ'étor‘s
licence, shall be renewable annually upon— ' '

(a)' the payment of the annual licence fee, spéciﬁéd in Schedule 1; and

Fund administrator's
licence renewal -
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(b) the lodgement with the Authority of a declaration of compliance by the licensee in
the form specified in Schedule 3. ' .

(4) If an annual licence fee referred to in subsection (3) is not paid on or before the day of the
expiration of the licence, there shall be payable an additional fee equal to one twelfth of that annual
licence fee for each month or part thereof during which the annual licence fee and any additional fee
imposed by this subseetion remains anpaid. : :

(5) The Authority may, for good cause,: waive any additional fée imposed pursuant- to
subsection(4). , _ _

s

(6) Any unpaid fees may be sued for by the Authority as.a civil debt and the Authority may
require, and the Court may order, the payment of any additional fee accrued in respect of late payment
of the annual licence fee referred to in subsection (3). :

14.(1) Alicensed fund administrator shall have its accounts audited annually by an auditor. - Audited
. ) accoun

(2) Notwithstanding any other writtén law, a licensed fund administrator - which is ¢, 4
incorporated under the Companies Act, 1972 may, instead of appointing an auditor licensed in
Seychelles, appoint aforeign auditor and file its accounts so audited provided the foreign auditor has
been approved by the Authority. ' -

3) A licensed fund administrator shall send its audited accounts in respect of each financial
year of the fund to the Authority within four months of the end of that financial year or within such
cxtension of that period as the Authority may allow. :

(4).An approved foréign administrator shall send its audited accounts in respect of each
financial year of the fund to the Authority within four months of the end of that financial year or within
such extension of that period as the Authority may allow. ' .

15.()Ifa licensed fund administrator or an approycd foreign administrator knows or has good Fuad
reason to believe that a licensed fund for which it provides an office, or a promoter or operator of such $‘“’W'
ﬁlnd - ’ . re'quirem-
ents and
duties

(a) isorislikely tobecome unablé to meet its obligations as they fall due;

() "is in breach of this Act orany other law; or
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(c) iscarryingon businessina manner that is or i$ likely to be harmful to investors in
or creditors of the fund, ' _

{he fund administrator shall give the Authority written notice of i_ts:kndwledg_e or belief giving its
reasons for tha‘c._'knowledge or belief, and a person who contravents this provision is guilty of an

offence and liable onconvictiontoa fine of $1 0,000.

(Difa Ticensed-fund administrator or an approved foreign administrator is carrying on
business in or from Seychelles using any namé or part thereof in breach of section 11(4)(d) or that the
_ Authority would have refused by virtue of that section, the Authority may direct the fund

administrator to change itsname toaname approved by the Authority.

(3)The fund administrator and its officers shall ensure that it complies with any direction
given to it under subsection (2),and a person who contravenes this provision is guilty of an offence
and liable on conviction to a fine 0f$10,000 and of $100 in réspect of each day during which the fund
administrator fails to comply with the direction. '

DA licensed fund é;dminis'tratdr shall at all times know and be able to identify its clients
and be ableto identify the beneficial owners of its clients which are companies or other entities.

. (5)Alicensed fund administrator shall ensure that—

(a) monies or other assets that it holds for or on behalf of any entity for which it
provides mutual fund administration services of other client entities are
designated and clearly identified as “client funds”, excluding any monies paid to

the Yicensee for services rendered, products sold or expenses incurted by the
licensee, ) ' .

(b) whiere any client funds are held for a period exceeding 30 days, they are kept.
separate from the licensed mutual fund administratot’s OWn monies in an account
designated as a clientaccount; ’ ' -

-

{¢) itmaintains separate accounts in its books of account inrespect of any client funds
distinguishing same from its own monies. =

(6)Ever}} licensed fund administrator shall have a written agreement with ¢ach of its clients
setting out the terms and conditions on which it provides find administration services. Such
agreement shall include, without l_imitation, provisionsrelating to charging and calculation'of fees.
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(’?) A llcensed fund administrator or an approved forelgn admmlstrator shall prornptly notlfy
the Authority if it becomes aware of —

(a)

_ (b)_"

(©

any crlmmal action or proceedmgs havmg been commenced agamst itor any of its
officers; .

any civil actlon or proceedings, where the amount clalmed exceeds $100,000,
* having been commenced against it or any of its offi icers;

L]

a conviction of the fund administrator or any of its officers of any offence relating

to—

()  mutual fund administration;_
(i) | any business aj:tivity;

(iii) insoh;ency;

(iv) fraud or dishonesty.

(8) A licensed fund admmlstrator or an approved -foreign admlnlstrator shal] promptly
notify the Authonty of any ofthe following events—

(2)
(b)

(©)

(@

it.is no longer ableto continu_e in oper‘ation as a going concern;
action is commenced to wind up the fund administrator; -

a liguidator, receiver or admlmstrator is appointed in respect of the fund
administrator;

a composition or arrangement is made with its creditors.

%) Every licensed fund administrator§hall ensure that any complamt reccived by itrelatingto
the conduct of its business is - -

@
{b)
(©)

(d)

acknowledged;

registered;

- investigated promptiy and thoroughly;

dealt with by appropriate action which shall be recorded.
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*

(10)A licensed fund administrator shall use its best endeavours tb avoid any conflict of
interest between itself and its clients and between one client and another. ' '

(11)If a conflict of interest does arise, the licensed fund administrator shall notify the client
‘or each of the clients concerned of this fact. Unless all clients with conflicting interests in any matter
agree to the fund-administrator continuing its services to the other client or clients concerned, the fund
administrator shall cease providing services to all the clients concerned. - :

(12)An approved foreign administrator shall notify the Authority in writing of any of the
following changes, within fourteen days of any such change pcouTing — : , :

(a) achangeofthe address of its principal plaée of business overseas;

(b) achangeofthe address of ité-rcgistered office bverseﬁé.

(13)An approved foreign administrator shall immediately notify the Al thority in writing If
its licence or other required authorisation to operate as a mutual fund administrator in a recognised
jurisdiction is revoked or otherwise terminated. - ' ' -

PART 4 - THE AUTHORITY AND IT POWERS

16. (1)ThcAuﬂ;oﬁty— .. C ' The Authority

(a) shall regulate licensed funds and licensed fund administrators in accordance with
this Act;

(b) shall otherwise be respoqsiblc_ for the administration of this Act;

(c) may, for the proper administration of this Act or any regulaf_’t_ons made theieunder,
issue directions to any licensee. J _ : :

(2),The Authority may delegate any of its functions toan officer of the Authority subjectto .
any conditions that itmay specify. - : :

(3)The Authority may engage the services of any expert or competent person for the
_ purpose of performing any of its functions. - ‘
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audited

submit them to the Authority within'such time as the Authority riay specify. request
. ’ accounts

.(2). The operator of a H(_:ensed fund shall ensure that a direction under subsection (1) is
complied with, and any person who contravenes this provision commits ar offence and is liable on
conviction to a fine of $20,000. : ' '

lS.(i) The Authority may require a licensed fimd to give the Authority such information, Right o

documents or e i i i i i request
Ocuments or explanation as theAthonty Ty reasonably need to carry out jts duties under this Act, information

(3) A person who, in response to a requirement under sﬁbsect_ion (1), gives the Authority
information oran explanation that the person knows or should reasonably know s false ormisleading,
commiits an offence and s liable on convictionto a fine of'$50,000, '

(4) Where a licensed fund or its operator fails or refuses to ‘submit to the Authority any .
information, document or explanation pursuant to subsection (1), the Authiority, or a person duly
-authorised by the Authority for that purpose, may carry out an inspection of the licensed fund.

(5) A licensed fund shall afford the Authority or a person duly authorised by the Authority
carrying out an inspection under subsection (4) access to—

(a)  thebooksand accounts of the licensed fund;
(b) | all documents and records, including documents oftitle to fund assets;

(¢}  allsecurities and other assets held bythe licensed fund or any officers or nominees;

(d) such other information and facilities asmay be reasonably necessary to carry out the
inspection. : .

(6) Apersonwho éo‘ntravenes subsection (5} commits an offence and is liabie on convictionto .
afine of $50,000. . :

19.If it appears to the Authority that a mutual fund is carfying on business in or from Court relier
Seychelles in breach of section 3(1), the Authority may make an application to the
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preserve the assets of the investors in the mutual fund and thie Court may order
accordingly.

20. (1)The Authority may take all or any of the actions speciﬁed under su'bs'ecﬁon {3)if it is Authority's power
satisfied that— + ‘ ' : . " refating 1o Funds

(a)' alicensed fund or an exeinpt foreign fund is or is likely to become unable to mect
its debts and obligations as they fall due; :

(b) alicensed fund or an exempt foreign fund is carrying on business or is winding up
its business voluntarily in a manner that is prejudicial to investors or creditors;

(c) alicensed fund is carrying on business without complying with a condition of its
fund licence contrary to section 3(8);

(d) the direction and management of'a licensed fund or an exempt foreign fund has not
been conducted ina fit and proper manner; -

- (e) a persoﬁ holding a position as an officer of a licensed fund or an exempt foreign
: fund is not a fit and proper person tohold the position; or

. 53] an exempt foreign fund's licence or other authorisation to operate as a mutual fund
in arecognised jurisdiction is revoked or otherwise terminated.

' (2)F01; the purpose of asce.rtaining'.whether an event referred to, in subsection (1) has'
occurred or is likely to occur, the Authority shall promptly enquire into any failure by — '

{a) alicensed fund to chéngc its name in accordance with a directionrgiven fo itunder
section 3(11); ' : '

(b) alicensed fund to have its accounts audited in accordance with section 6(6) or to
~send its audited accounts to the Authority in accordarice with section 6(8);

() alicensed fund topay its prescribed annual licence fee in accordance with section

(d) alicensedfundto have its accounts audited or to submit the audited accounts to the
Authority when instructed to do so under section 17(1); ' '

(¢) an exempt foreign fund to- send its audited accounts to -the Authority
in accordance with section 6(12), unless the Authority has exempted
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the exempt foreign fund from the requirement to lodge audited accounts under that
subsection; C . : '

(f) an exempt foreign fundto pay its prescribed annual exemption fee in accordance
with section 3(17). o E -

(3) For the purpose of subsection (1), the actions the Authority may take in respect of a -

licensed mutual findor an exempt foreign fund, as the case may be, areto~
(@)  revoke any mutual fund 1fcenée_ the mutual fund holds;

(b) impose conditions or further conditions on any mutual fund licence the mutual fund
' holds and amend or revoke those conditions; o _ ‘

S () requifetherep_lacement of any promoter or operator of a Ii'ce_nsedmutu'al fund;

(d) appoint a person to advise a licensed mutual fund on the proper conduct of its
affairs; : :

(e) appointa persoh to a,ss;ume éontfol of thé aﬁ'airs ofalicensed mutual fund; .

(f) - revokethe approval given to an exempt foreign fund by the Authority under section -

3(14)(e) inrespect of exemption from section 3(1). '

(4) Where the Authority intends to take action under subsection (3), it may apply to the Court
for an order to take such other action as the Court considers necessary to protect the interests of the
investors in, or creditors of, the mutual fund, and thereafter take any other action provided for in
subsection (3). - : o : : _

(5) Where the Authority considers it nécessary or appi‘o;iriate to do $0, it may inform the

investors in a mutual fund of any. action it is taking or intending to take in respect of the mutual fund
under subsection (3) or(4). T

{6) A person appointed under subsection (3Xd) or (e) is appointed at the expense of the
relevant mutual fund, and any expense incurred by the Authority in connection with the appointment
* shall be an amount due and payable to the Authority by the relevant mutual fund.
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the interests of investors in and creditors of the 'rnumai fund, and thereaﬁer take. any action
provided forin subsection{10). - ' - :

(12)Where a licensed fund is a partnership formed under the Jaws of Seychelles and the
Authority revokes any fund licence of the mutual fund in accordance with subsection (3) (a), the
partnership shall be deemedtohave been dissolved.

'(iS)Wherc the Court makes an o_rdéi* on an applicatiori made iﬁ accordance with
_subsection (10)(c), the Court may grant the trustee such indemnity as it considers appropriate out.
ofthe assets of the mutual fund. -

(14)Without prejudice to any other power of the Authority, the Authority may at any time
revoke a fund licence or revoke the approval given to an exempt foreign fund by the Authority
under section 3(14)(¢), asthe casemaybe,if— ' ’

(a) the Authority is satisfied that the holder of the licence has ceased to carry on
business as a mutual fund; or -

(b) theholder ofthe licenbe is wound up or otherwise dissolved. |

PART 5— SUPERVISION OF FUND ADMINISTRATORS

21.(D The Authority may, at any time, direct 2 licensed fund admixﬁé.trator to }_1ave its Rightto
accounts audited and to submit them fo the Authority within such time as the Authonty may m';t;":i
specify. - ' :

. ‘ACCOUNtS

(2) A licensed fund adrhinistrator shall comply with an instriction given to it by the
" Authority under subsection (1) and whoever contravenes this provisionis guilty of an offence and
liable on convictiontoa fine of $20,000. . : : .

22.(1) The Authority may direct a licensed fund administrator or its officers to give to the Rightto

Authority such information, documents or explanation as the Authority may reasonably require to 5:“}0“;':"&& on
enable the Authority to discharge its functions under thisAct. ' : and camy o0
' ' inspection
" (2) A person who fails to comply with a direction umder subsection (1) or gives the
Authority information or an explanation that he knows or should reasonably know is false or
misleading is guilty ofan offence and liable on conviction to a fine 0f $50,000. . o
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) (3) Wh?fe' a licensed fund administrator or its officers fail or refuse to-submit to the |
Authority any_mfoz:m'atmn or documents or explanation pursuant to subsection (1), the Authority, ora
person duly authorised by the Authority for that purpose, may carry outan inspection of the licensed
fund administrator. _ S : '

Fl

. ‘(4) For the purposes of an inspection under subsection (3), a licensed fund
administratSr shali afford the Authority or a person duly authorised by the Authority carrying out the
inspection accessto- - . :

(& - the books and accounts of the licensed fund administrator;
(b)  alldocumernts and re'c‘ords, including documents of title to fund assets;

(c) - all securities and other assets held by the licensed fund administrator or any
officers or nominees; L a o ST

(d) - such other information and facilities as may be required to carry out the
" inspection. : S R

(5) Thelicensed fund administrator and its officers shall ensure, at the premises where

" the inspection is to be performed, the production to the Authority or a person duly authorised by the
Authority carrying out the inspection, of such books, accounts, documents, records, securities, other
assets and information as may be required by the Authority or such authorised person and any person
who contravenes this subsection is guilty of an offence and liable on conviction to a fine of $50,000.

£

23. Ifit appears to the Authority that a person is acting or carrying on business as a mutual Court relief
fund administrator in breach of section 8(1), the Authority may apply to the Court for such orders as
the Court thinks fit to protect the ‘equity interests of “the investors in any mutual fund being
administered by that person, and the Court may make such orders.’ . .

24. (1) TheAuthority may take action under subsection (3) ifit is satisfied that— g?;:i:‘:l{‘osg
: ’ . - administrators
(a) a licensed fund administrator or an approved foreign administfato; isor is
likely to become unable to meet its obligations as they fall due; '

(b) a licensed fund administrator or an approved foreign administrator is
) carrying on business in a manner that is prejudicial to investors in any
mutual fund it is administering or to-its creditors or to the creditors of any

" such mutual fund; ) ' :
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(©)

_-'(_d) :

©

(¢

(8

a licensed fund administrator is carrying on or attempﬁng to carry on the business of
mutual fund administration without complying with any condition of its fund
admlmstrators llcence , contrary to section 11(7); or

v

the direction and management of the business of a licensed fund administrator or an

--approved foreign administrator has not been conducted in a fitand proper manner; .

a person holding a position as an officer of a licensed fund administrator or an
approved foreign administrator is not a fit-and proper person to hold the respective
position; - . ,

a person acquiring control or ownershlp of a licensed fLmd admlmstrator in the
circumstances set out in section 12(2)(a) is not a fit and proper person to have such
controlor ownersh;p, or . )

an approved forelgn administrator’s licence or other required authorisation to
operate as a mutual fund administrator in a recognised Junsdlctlon is revoked or

otherwise termmatcd

(2) For the purpose of being alerted as to whethcr or not an event referred to in subsection (1)
has occurred or is likely to occur, the Authority shall immediately enqmre into and ascertain the

reason for—

@

any failure by -

(i) a hcensed fund admmlstrator to pay the prescnbed annual fées"in
' accordancemthsectlonl?;(?:), '

‘(i) - alicensed fund administrator or an approved foreign administrator to give -

the Authority written notice as required by section 15(1 %

(iii}  a licensed fund admini'strator to change its name in accordance with a
direction under section 15(2);

.(iv) .alicensed fund adm1mstrator to have its accounts audited, and to submit the

audited accounts to the Authority under section H4(1) or to send its audlted :

- accounts to the Authonty under section 14(3);

v a licensed fund admh;istrator to have at least two directors as.-required bjf
- section 11(4)(c); or .
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" 4i) @ licensed fund administrator to have its accounts audited and to
<ubmit the audited accounts to the Authority when directed to do so
imder section 21(1); . . ’ ' -

T (vii) anapproved foreign administrator to send itsaudited accounts to the
. : Authority under section 14(4); - . '

(viii) an approved foreign administrator to. pay ifs prescribed annual
_ ‘exemption fee under section 8(5); -

(b) theissuebya licensed fund administrater of shares without the Authority's
approval, contrary to section 12(1);

(c) the appointment of an officer of a Ticensed fund administrator ,withbut the
. 'Authority’s written approval, contrary to section 12(5); or

(d) -=anysharesina licensed fund administrator being di-spos:ed of or dealt in
: contrary to section 12(1). : B

_ _ (3) The Authority may take in respect of a licensed fund administrator or approved
foreign administrator, asthe casemay be, any'ofﬂlefollowingac'_tidns - ‘ .

(@) revoké any fund administrator's licence which the mutual fund
administrator holds; : '

(b)  impose conditions or further conditions on its fund administrator's licence s
and amend orrevoke those conditions; ' '

(c) requirctheféplacement ofany officer of alicensed fund administrat{;r;
, -(d)  appoint a person to advise a licensed fund adﬁﬁnistrator on the proper
conduct of its mutual fund administration business; '

(¢)  appoint a person to assume control of the affairs of a licensed fund
administrator relating tomutual fund administration; - :

(f) , revoke the approval given to an approved foreign adininistrator by the
Authority under section 8(2)(©). ' o

(4) .The' Authotity may, in addition to action it takes under subsection 3,
apply to the Court for an order for other measures necessary to protect the interests of investors

]
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in the mutual fimds administered by the adm‘i_nistra"cof and its creditors and the creditors of any such
mutual fund. - o " :

é) - A person éppointed under subsection (3).(d) or (e) is appointed at the expense of the
relevant licensed fund administrator, and any expenses incurred by the Authority in connection with

the appointmient shall be an amount due and payable to the Authority by such licensed fund -
_adminisn'ator. ' _ SR

(6) A person appointed under subsection (3) (e) has all the powers necessary, to the .

exclusion of any other person other than a liquidator or receiver, to administer the affairs of the
licensed fund administrator relating to mutual fund administration in the best interests.of investors in
the mutual funds administered by such licensed fund administrator and its creditors and the creditors
ofany such mutual funds. ' ) ' :

. (7) Thepowersreferredtoin subsection (6) include the power to terminate the business ’

ofttie licensed fund administrator in so far as it relates to mutual 'fund administration.

(8) A person appointed in respect of a licensed fund administrator-under subsection
(3)(d) or (¢) shall— ‘ _ : - RO

(2)  when requested to do so by the Authority, supply the Authority with such

' information in respect of the person's administration of mutual funds as is
specified by the Authority; - ' '

(b)  within three months of the appointment, or within such longer period as the

administrator's administration of the mutual fund making, where

appropriate, recommehdations in respect of the administrator; and

((é) - ifhis appointmeﬁt isnot terminaied after supplying the report referred to in
.subsection 8(b), supply tothe Authority such other information, reports and
recommendations as the Authority may specify. : :

(9) Ifaperson apliointed under subsection (3) (@) or (&)—
{a) failstocomply with an obligatio"n under subsection (8); or

(b) in the Authority’s opinion, is not carrying out his obligations in
respect of the mutual fund administrator satisfactorily, the Aut}_lority may

. Authority may specify, prepare and supply to the Authority a report on the |
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re_voke the app_bintfnent z_md appoint any other person.

(10) On rccelpt of any mfom1at10n ora report undcr subsectlon (8) in respect of a
lxcensed fund admnmstrator theAuthorlty may—

=

. (a)  require the administrator to reorganise its affairs in a manner specified by
- " theAuthority; or .

(b).  ifthe administrator is a company, apply to the Court for the company tobe .

- wound up by the Court in accordance with the law,

and may take such action in respect of the appointment of the person appomted under subsectlon
(3)(d) or(e) as the Authority consxders appropriate.

(11) The Authority may, in addition to taking action under subsection (10), apply tothe
Court for an order for such,measures as the Court considers necessary to protect the interests of
investors in the mutual funds administered by the relevant ficensed fund .administrator and its
creditors or the creditors of any such mutual funds.

¢12) Where a licensed fund administrator is a- partnership formed under the-l'aws of
Seychelles and the Authority revokes its fund administrator’s licence in accordance with subsection
(3) the parinership shall be deemed to have been dissolved. :

(1 3) Without prejudice to any other power of the Authority, the Authonty may at any
time revoke a licensed fund administrator's licence or revoke the approval given to an approved
foreign administrator by theAuthonty under section 8(2)(c), if—

(a) the Authority is satisfied that the licensed fund administrator or approved

foreign administrator, as the case may be, has ceased to carry on businessas -

a mutual fund admrmsn'ator, or

(b} the licensed fund admmlstrator or approved foreign admxmstrator, as thel-

case may be, is wound upor otherwxse dissolved.

25. .(1). Without derogating from sections 18 and 22, if a magistrate or Judge of the Court
is satisfied on an application made by the Authority or a police officerof the rank of inspector or above
that there are reasonable grounds for suspecting that an offence under this Act has been, is being or is
about to be committed on certain premises, the magistrate or Judge may issue a warrant

Search, inspection
eic
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' authonfising the Authority or a police officer and such other persons as it or he may reasonably need to
assistit or him— . - |

{a) to enter,thos:e'premi'ses, using force if necéssary;
(b)': tosearch the.p'remises'and any person o the premises;

(c) - if necessary, to break opeﬂ and search aniything on the premises in which a document
or other r'ecm;d may be stored or concealed;

(d) totake possession of, and secure against interference, any document or other record
that appears to indicate that any offence under this Act has been, is being or is about
to be committed; and T :

(¢) to inspect and take copies of any such document or other record referred to in
: paragraph (d), or if this is not practical, to take away or deliver any such document
or otherrecord to the Authority. -

(2) Ifadocument or otherrecord is takenaway by, or delivered to, the Authority in accordance.
with subsection (1), the Authority may retain it for as long as it is necessary to allow a person to inspect
it and take copies of or abstracts from it and shall cause it to be returned to the premises from which it
was taken. - ’

, (3) While 2 document or other record is in the possession of the Authority in accordance with
subsection (2) the Authority shall allow any person who would be entitled to inspect it if it were notin
the possession of the Authority to inspect it or take copies of and abstracts from it at any reasonable
time. : : '

(4) Nothing done under this section in relation to 2 document or other record in respect of
which any person has a lien shall be deemed to prejudice the lien. :

(5) Nothing in this section authorises a person to search a person of the opposite sex.

(6) Inthis section “premises” includes—
(a). land, whether ornot covered by buildings;
(b) any structure, whether ornot attached to land; and

(c) anymeansof fransport.

~ 26. No person shall hinder or. obstruct the Authority in the exercise of any of its powers under Obstruction
this Act, and a person who contravenes this provision is guilty of an offence and liable on conviction to " offence
a fine of $50,000. : '
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PART 6 — MISCELLANEOUS

Auditor's 27.(1)If an auditor, in the course of can;ying out an audit of the accounts of a licensed
_ duties fund, becomes awareor hasreason to-believe that the mutual fund— -

~

-

(a) isorislikely to become unable to meetits debts a§ and when they fall due;

-

' ) (b) is carrying on business or is winding up its business voluntarily in a manner that
is prejudicial to its investors or creditors; or - '

- ' (c) is carrying on business without keeping any or sufficient accounting records to
allow its accounts to be properly audited, ' : -

the anditor shall pi;omptly give the Authority written notice of his knowledge or belief and his.
reason-for such knowledge orbelief. - ' : .

" (2)1f an auditor, in the course of carrying out an audit of the accounts of a licensed fund
administrator, becomes aware or hasreasonto believe that the mutual fund administrator—

(2) isoris likely to become unable.to meet its debts as and when they fall due;

(b) is carrying on business or is winding uﬁ: its mutual fund administration business
voluntarily in a manner that is prejudicial to its creditors or the investors in or
creditors of any mutual fund it is administering; or

(c) iscarrying on business without keeping any or Sufﬁpient accounting recordsto
allow its accounts to be properly audited, .

the'au;iitor shall promptly give the Authority written notice of his knowledge or belief and his
reason for such knowledge or belief. :

»

(3) A reference in this section to an auditor includes an auditor who is engaged to carry
oiit an audit or who in the course of carrying out an audit resigns before completing the audit or
whose contract to carry out or complete an audit is otherwise terminated.

Confident- 28.(1) Subject to subsection (2), neither the Authority nor any agent of the Authority shall ‘

fality disclose to a third party any information or document acquired in the performance of their
duties under thisAct. ' -
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*

@) Subsection (1)shallnot 'apply to any disclosure:

r

(a) lawfu]ly required by any court of competent jurisdiction in Seychelles; _

(b) Vin respect of the affairs of any licensed fund or exempt foreign fund or fund
“administrator or approved foreign administrator or of any investor in any licensed
fund or exempt foreigr fund, with the consent of such person; :

LA

(¢)  where the information disclosed is in statistical form or is otherwise disclosed in a

-manner that-does not enable the identity of any licensed fund or exempt foreign fund
or fund administrator or approved foreign administrator or of any investor in any
licensed fund or exempt foreign fund to which the information relates, to be

ascertained: or
(d) pursuantto any lawful disclosire under any written law of Seyéhelles.

29. (1) Any person who contravenes any provision of this Act commits an offence and if no Offences
enalty is specially provided for such offence is liableon conviction to a fine of $25,000. .

(2) Where an offence under this Act is committed by a body corporate, and any of its directors

or other officers, knowingly authorises, permits or-acquiesces in the commission of the offence, the
director or other officer shal_l also be guilty ofthe offence. ' E

30.  Any decision of the Authority is subject to judicial review before the Court, including a Ju‘t}i.icial
decision to suspend, revoke or refuse to grant or renew any licence under this Act. - review

3L (1) The laws Speciﬁea in column ] of Schedule 9; to the extent specified in column 2 of that gg‘“mi‘_’“s

Schedule shallnotapply te licensed funds and exempt foreign funds. concessions:
o h " ' Funds

2) The exemptions and concessions provjded under subsection (1) shall remain in force fora
period of twenty years from. the dafe of commencement of this Act and shall continue in force
thereafter unless or until expressly repealed or amended by a written law . :

32. (1) Subject to subsection (2), the laws specified in column 1 of Schedule 10, to the extent aEnX:mpﬁons -
specified in column 2 of that Schedule, shall not apply to a licensed fund administrator. - concessions:
o : : ' : Fund
' Adminjstrat-
or



9% . - Supplement 10 Official Gazette - - [14th January 2008]

(2) The exemptions and concessions provided under subsection (1) shall not apply to any

. person only holding a restricted Seychelles fund administeator's licence, except to the extent that such

person’s Seychelles business tax liability in respect of income from mitual fund administration
services rendered under such licence shall be as specifiedin paragraph 1 of columin 2 of Schedule 10.

3) Thésxernptions‘ahd- concessions provided under subsection (1) shall remain in force fora
period of twenty years from the date of commencement of this Act and shall continue in force
thereafier unless or until expressly repealed or amendedbya writtenlaw.

33.No civil or criminal pl_-oceedings shall be brought against the inister, the Authority or an Indemnity

officer of the Authority or any other person in respect of any acts ormatters done oT omitted to be.done.
by any ofthem in good faith in the propet discharge of their functions under this Act.

34.The Minister may make regulations for the purpose of carrying out and giving effect to the Regulations
provisions of this Act and may by regulations amend any Schedule. -~ '

35, The Mutual Fund Act, 1997 is hereby repealed. * o - Repeal of Mutual
St ' . _ . Fund Act, 1997
SCHEDULE 1

_ Fees
1. Application fees '
(a) an application for aprivate fund licence: $500
(®) - mapplicaﬁonforapublicﬁmd licence: $1000 )

(c) an application for _pmfessional fund licence: $7 50

(d an exemption application for an exempt foreign fund under section 3(14) from the '
requirementio obtain a fund licence: $1500 ‘ :

(e) an'aﬁplicatiun mutual ﬁmd.admmistrator's licence: $1 OQO
) anapplicationforarestriqtedmutual fund admiristrator's licence: $500

(g an exemption applicatibn under section 3(2) from the Tequirement to obtain a fund
administrator's licence: 31000 : - : .

2. Annual Licence fees and other fees

(a) private fund: $300
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®
(c)
@ -

(e).
63)
(2)

public fund: $1000
professional fund: $750

annual renewal of exemption for an exempt foreign fund under section 3(17) from the
requiremet to obtain a fund licence: $1500 (payable as from the expiry of oneyear from
the date of issuanice of approval to the initial exemption application, and annually
thereafter) ' '

annual fund administrator's licence fee: $2000

annual restricted fund administrator‘s Hcencé: $500

‘annual exemﬁtion renewal under secﬁon_ 8(5) from the requirement to obtain a fund

administrator's licence: $1000 (payable as from the expiry of one year from the date of
issuance ofapproval to the initial exemption application, and anmyally thereafier)

3. Misceilaneous fees

@
®
©

@

(©)
®

application by puBlic fund for approval under section 7(1) of a proposed offering
documient oramended offering document, as the case may be: 5250 :

fee for asearch under section 4(4) of the public register (licensed funds or exempt foreign
funds): $75 ' ' S

fee for a search under seétion 11(12) of the public register (licensed fund administrators

or approved foreign administrators): $75

fee per page for obtﬁning a copy of any document available on public search of the
register: $1

- feeperofficial search under section 4(5) or 4_1_(6): $100

fee per'of'ﬁcial search under section 11(13) or 11(14): $100

SCHEDULE 2
Fund licence fenew'_al

. Declaration of compliance

To: Central Bank of Seychelles

We, [full .name and address of licensee], declare that we are not in breach of any duties or other obligations

imposed onus under the Mutual Fund and Hedge Fund Act.

-

We undettake to continue to comply with our duties and other obligations under the Act.

Dated:
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........................................

[name] ) -
Director/ Trustee / General Partner
For and on behalf of

[name of licensee fund]

' SCiIEDULE 3 |
| 'Fu.'nd administ-i'ator licence renewal
Declaration of compliance
To: Central Bank of Seychelle;

We, [full name and address of licerisee], declare that we are not in breach of any duties or other obligations
imposed onus under the Mutual Fund and Hedge Fund Act. S

We undertake to continue to comply with our duties and other obligations underthe Act,

Dated:

.........................................

Director . '
* Forand onbehalfof
[namic of licensee company]

_SCHEDULE 4

Foreign fund exemption renewal -
" Declaration of compliance
To: Central Bank of Seychelles

We, tfull name and address of exempt foreign fund], declare that we are not in breach of any duties or other
obligations imposed onus under the Mutual Fund and Hedge Fund Act.

We undertake to continue to comply with our duties and other obligations under the Act.
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Dated: N ’

........................................

Forand on behalfof
[name offund]

SCHEDULE 5
Approved foreign adminilsltrat()r exemption renéwal
_ Declaration of compliance
To: Central Bank of Seyt._:'llelles : |

We, [full name and address of approved ‘foreign' fund administrator], declare that we are not in breach of any
duties or other obligations imposed on us under the Mutual Fund and Hedge Fund Act, ' :

We undertake to continue to comply with our duties and other obliéationsunde:‘theAct.

 Dated;

........................................

Director '
Forandonbehalfof
[name of foreign fund administrator] |

SCHEDULE 6

Recognised jurisdictions

Austria
Australia
Belgium
Bahamas
Bahrain
Bermuda
British Virgin Islands
Canada _
Cayman Islands
Cyprus
Denmark



Supplement to Official Gazette . ' [14th January 2008

98 :
France ‘
* Germany
_Gibraltar
Guernsey
Holland -
HongXong .
IsleofMan .’
Ireland -
Japan <
Jersey ) ‘ N
Luxembourg
Malaysia (including Labuan)
Mauritius :
New Zealand
Singapore
South Africa .
Switzerland :
United Arab Emirates
United Kingdom
United States of America
SCHEDULE 7
Fund iicenct;. :
Application form particulars
' (Section 3(3)) -
(Application to be accompanied by the supporting documents and fee
’ referred to in section 3(3))

1. Theproposed type of fund (public or private or professional fund).

2. Typeoffundentity (i .e.company, parm§rship or un’it&ust). '

3. Coun;;ry of imoﬂ:toration or eStablisht;xent, and the law under whichitis incorporated or established.

. 4, Proposed name ofthe fund.

5. Address of the fund's registered office in Seychelles or, if it is not incorporated in Seychelles, the
fund's registered office overseas and the fund's. service address {and, if different, its business
address) in Seychelles, as the case may be. ’

6. Name and address of the person resident in Seychelles who is authorised, under section 6(1), to

-accept service of documents on behalfofthe fund. - : . '

7.

Address r}f each place of business that the fund has or will have outside of Seychelles.
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8. If applicable-(wheljé the fund is already operating outside Seychelles), the date the fund commenced

business as a mutual fund.

. 9. If the fund (or another fund controlled by the same promoters or operators) is already operating
out§1de Seychelles as a mutual fund, please give full particulars of all past and current overseas licensing or
geglsp'gtion'as amutual fund or collective investment scheme, stating the relevant regulatory body or bodies and
providing documentary evidence of any such current licence or registration.

10. Please provide the full name and address of.ea-ch:

@
®)

director, ifa company;

trustee, if a trust; or

(c)  generalpartner, if a limited partnership (please list the directors of a general partnerwhi;:h isa
corporate entity). ' : :

11. Proofoffund classification —

11.1 Private fund (this question is not applicable to other types of funds) -

T11.2

(a) -

®)

(©

(@)

Does the fund's constitutional documents limit it to no more than 50 investors? (yes
orno); : - -

If the answer if yes, pieas'e state the rélevant provision in the constitutional
documents; . .

Ifthe answer is no, please State the provision in the fund's constitutional documents
which specify that an invitation to the public to subscribe for or purchase equity

interests in the mutual fund is prohibited;

© Please explain the method of making such an invitation and an indication of how
_many invitations will bemade. . .

"Professional fund (this question is hot_ applicable to other types of ﬂmds)-¥ please provide

particulars of the steps the fund will take to ensure each investor in the fimd is a professional
investor and how the fiind will ensure the initial minimum investment per each investor is not
less than $100,000 or its equivalent in any other convertible currency. - '

12. Please state the full name, jurisdiction ef incorporation (if applicable), address of place of busiriess
-and business activity of the following persons in respect of the fund — ' '

. (@)  fund administrator;

(b)
©
@
©

(where different from the fund administrator) manager;

custodian;

.promofer(s);

investment or trading manager(s);
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(f)  investmentortrading adviser(s)
(2) underwriter (if any).
13. State the name and address of the auditors of the fund.
14. 1fthe fund is listed, identify stock exchange and provide evidence of listing.

DECLARATION . _
1 declare that to the best of my knowledge and belief the information provided above and in the

accompanying documents is true and correct. -

Dated:
Signed:
By director or other duly authorised person -

Forand on behalfof

Name of applicant:

SCHEDULE 8
Fund administratﬁr‘s Ticence

App_licat_ion fprm particulars

(Application to be Iaccompani_ed by th‘e_supporting documents
' and fee referred in section 10(1))

1. Name of applicant.

2. Type of administrator's licence (.. restricted or unrestricted).

L3 ]

Registered office of the applicant. .
4. Applicant's busipess:oﬂ_‘lce address in Seychelles.
5. Ifthe applicant' is i'ncorpor.ated overseas, principal place of business overseas.

6. Contact person from the applicant .enbtity for the purf:oses of this application including full name,
address, telephone and fax number and email address. .

7. Ifthe applicant is incorporated overseas, name and address of thé person(s) resident in Seychelles
who isfare authorized, pursuant gection 11{4)(b), to accept service of documents en behalf of the
applicant. .. : : .

8. Applicant'sdate of incorporation and company registration number.
9. Particulars ofthe Jaw under which the applicant is incorporated or established.

10.1f ﬂae-apﬁli’cam (or another company owned or controlled by the same owners) is already
operating outside Seychelles as 2 mutual fund administrator, please give
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full particulars of all past and current dvcn;seas licensing or registration as a mutual fund administratpr, -

S_taﬁng the relevant regulatory body or bodies and providing documentary evidence of any such current
licence or registration. : _ .

" 11. State the date of the end of the applicant's financial year.
" 12.Name and address ofthe applicant's auditor.
' 13. State the aitthorised capital of the applicant.

14, State the issued and paid-up capital ofthe applicant.

15.{(If appliq?ble) state the amount and nature of debt funding in respect of the applicant and its operations.
16. State the name and address and number of shares held by eachregistered sharcholder of the applicant.

17. State the name and address of each beneficial owner of the applicant, with reference to their percentage
of beneficial ownership. - : I :

18. State the name and address of each director / officer of the.applicant.
19. State the name and address of the c?:mpany secretary.

20. State the name and address of the main bank with which the applicant will maintain clients’ money
accounts. ' ' '

21. Hasthe applicant or any of its officers been the subjeetof — -

(a) refusal of an application for registration, licensing er other authorisation to carry on business as a
mutual fund administrator or manager by any authority in any jurisdiction? If yes, please provide -
full particulars; . .

(b) suspension, cancellation or revocation of its registration, licence or other. authorisation to carry on
business as a mutual fund administrator or manager by any authority in any jurisdiction? If yes,
please provide full particulars; . : . o

'(é) regulatory or enforcement action by any authority in any jurisdiction? If yes, please provide full
particulars. : S -

22. Has any judgmeht or order or conviction been made, or are any legal proceedings, actions or ‘other
claims pending, against the applicant or any of its directors, whether civil or criminal in nature,
involving alleged or proven—

(a) fraud or dishonesty or'theﬁ. or misrepresentation er misappropriation or similar conduct? If yes,
please provide full particulars; o '

(b) fraud or dishonesty or theft or mi_srepfesentatiqn or misappropriation or similgy conduct arising out
of or relatingto dealings in mutual funds, mutual fund administration, mvestment schemes or funds,
of securities or finance business activities? If yes; please provide full particulars. '
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23.  Has a director of the- applicant, in any jurisdiction, been declared bankrupt or insolvent or;if a
company, dissolved or wound up or the subject of winding up proceedmgs or proceedings relating to
credltors arrangements or reoewemhlp‘? Ifyes, please provide fisll particulars.

24.  Please provide particulars-of directors' relevant qualifications and experience and any other matter
yau think relevant to the assessment.of the fitand proper status of the appllcant and its directors.

235, .Each applicant which is formed over'seas orforeign owned,- please state -

(a) ~ ifyoualready administer overseas mutual funds or collective i mvestmcnt schemcs and, if 50,
how many and what is the approximate total net ssset value of such funds;

(b) your estimate of the total number of Seychelles licensed mutual funds you anticipate
administering in thenext 3 years.

. DECLARATION

I-declare that to the best of my knowledge and belief the mfonnanon prowded above and in the accompanying
docurnents istrue and correct.

Dated:

Signed:’

Byits dlrector or othrer duly authon sed person

For and on behalf of
" Name of applicant:.
’ SCHEDULE 9 -
Exemptlons and concessions apphcable to licensed funds and
exempt foreign funds
- . ' o _ - (section 31)
Cofumn 1 ' - .. Colummn 2
Law, B Extent of éxemption and non-applicability
1. Business Tax Act ' 1. The whole Act (except in respect of companies under the

Companies (Special Licence) Act, 2003 which, as regards
business taxation, shall be subject to the provisions of the
Companies (Special Licence) Act, 2003)  °
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2, ﬁnm-ovable Proi;érty (Transfer
Restriction) Act '

2. Section 4, in so far as it prohibits a non-Seyt:héllois from

leasing immovable property in Seychelles or entering into
an agreement to lease immovable property.

3. Social Security Act

Section 3(1)}(b) in so far it subjects a mutual fand s an
employer to pay contributions to the Social Security Fund
in respect of its employees. ) :

4. Stamp Duiy.Act -

The following shall be exempt from the payment ,bf stamp
duty: (a) all instruments evidencing a transfer. or other
- transaction’ in respect of an equity interest or debt obligation

- in respect of licensed funds and exempt foreign funds; and|.

(b) all transfers of other property ta or by a licensed fund or
exempt foreign fund, except for transfers of or interests in
immovable property within Seychelles. '

3. Trades Tax Act

All fumniture, stationery and equipment (including computer]

and communications equipment), for use by each licensed

fund and exempt foreign fund in its Seychelles office solely
for its own mutual fund business purposes shall be exempt
from payment of any trades tax

6. Goods and Services Tax Act. ‘

. The whole Act,

7. Iﬁunig_ration Decree

- Each licensed fund and exempt foreign fund shall be entitied|

to employ expatriate employees up to 50% of its total

- number of employees in Seychelles and there shall be an

exemption from the requirement for payment of fees in
respect of gainful occupation permits. for - expatriate
employees, o

8. Exchange Control Act

8. The whole Act,

D. Foreign Earnings (Regulation)
Act

9, The whole Act
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SCHEDULE 10

Exemptions and concessions applicable to licensed fund a‘;imini's.frators
(section 32)
Columm I . _ . _ Column 2
Law . Extent of exemption and non-applicability
1. Business Tax Act 1. The Act shall apply only to the extent that the business tax

payable by a licensee in respect of its income shall be the
aggregate of the following amounts paid by it or another
 party to the Authority in respect of any licensed fund or
exempt foreign fund to or for which the licensee is|.
providing services: '

N , L i _. .(a) 10% of fees in respect of new mutual fund licences;

{b) 5% of fees in respect of annual renewal of mutual fund
licences and of all other fees under this Act.

~ The licensee shall be subject to no further busimess tax on

-

its income from provision of mutual fund administration

services.
2. Immovable Property (Transfer . 2. Section 4, in so far as it prohibits a- non-Seychellois frém

Restriction) Act ' leasing immovable property in Seychelles or entering into
' - an agreement to lease immovable property.

3. Social Security'Actl ' 3. The whole Act in respect of the licensee which is not
- ' incorporated in Seychelles or has no employees in
Seychelles. '

In respect of a licensee which is incorporated in Seychelles
and has employees in Seychelles; the licensee ‘shall only
pay employer’s contribution at the rate of 5 % of each
employee’s emoluments

4. Stamp Duty Act 4. The following shail be exempt from the payment of stamp} -
duty: (a) all instruments evidencing a transfer or other
transaction in respect of an equity. interest or debt
obligation in respect of a licensee; and (b) ali transfers of
other property to or by a licensee, except for transfers of or
interests in immovable property within Seychelles.

1

5. Trades Tax Act o 5. All funiture and equipment (including computers and
‘ ' communication equipment), for use by the licensee in its
Seychelles office solely for its licensed business purposes,
shall be exempt from payment of any trades tax

6. Goods and Services Tax Act - |6. The whole Act.
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7. Immigration Decree -|7. Alicensee shall be entitled to employ expatrlate employees
-~ ’ " up to 50% of its total number of employees in Seychelles
’ " and there shall be an exemption from the fees in respect of].
gainful occupation permits of expatriate employees

8. Exchange Control Act 8. The whole Act

.9. Foreign Earnings (Regulation) Act |9.  The whole Act

I certify thatthisisa correct copy of the Bill whlch was passed by the National Assembly on
11th December, 2007.

Marie-Nella Azemia
Clerk of the National Assembly



