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No. F. 22(22)/2015-Legis.—The foll
(Parliament) received the assent of the President
published for general information:— '

Majlis-e-Shoora
is\hereby .

~ Acr No. Il oF 2015

An Act to amend and consoltdate law for the regulation of the securmes
mdustry and the protectlon of investors

WHEREAS it is expedlent to amend and consohdate law for the regulatlon of
~ the securities- industry, the protection of investors and for the matters connected
therewith or ancillary thereto; ' ' -

It is hereby enacted as follow:—
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PRELIMINARY

Mffaj/‘:' ER ST SO ’

(3) Except for PART V tkis Act shall comie mto force at once and_~

])eﬁmtlons —In thls Acg unless ﬂxere ns anythmg repugnant in the
subject or context,— C . o

®° “accrednted” means accredlted m accordance w1th seétlon 67;
(ID “associate”, in rel;tmntom R

(a) an 1nd1v1dual means-—— '

() that mdnvxduai’s spouse, son, adopted son, step-son, daughw
adopted day ghtzex\ step-}-daughter father, stegpﬂm mother,

stepmother brother ‘ romer stster or stegsxster;

"‘{'s

(II) any company of which m mthvndual isa dmeewr,

~t. (1D any company m,whlch thet mdmdual orany of the persons .
. mentioned-in sub-clause (i), has control of twenty per cent

“. .. .ormoreofthe voting power in the company, \Kbether sueh ,

: control is exergsed mdlwdually or mtly,

(IV) any emponee of that mdmdual or

(b) acompany mg,ans apoﬂ)ezcompang mwhnch theﬁrst? ennoqed
company has control of not less than twenty per cent of the .
voting power in that company, , < Co L

and a reference in thls Act to-an asseekted person or’ assoclated
‘company shall be bonstmed accordmgly, S . _

(i), “auditor” means a chartered accom;mnt as deﬁned m clause (®) of
- sub-section (1) of section 2 of the Chartered Accountants Ordinance, -
1961 (X 0of 1961), tobeappomtedﬁ'om the panel of auditors approved -
by the Commission to perform the functions a551gned toauﬂlm under '
- this Act; .

1
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(iv) “balloter” means a person who provides services to an issuer for
selecting the required number of applicants of pubhe issue through a
. ballot;
(v) “bank” means a bank licenced under sectnon 27 of the Bankmg
Compames Ordinance, 1962 (LVII of 1962), S . .

(vi) “central deposntory means any company llcensed by the Commission
- forthe handling of securities, as envisaged in the Central Depository
Act 1997 (XIX of 1997) and licensed under section 49 of this Act;

‘ (vii) clearmg fac111ty” means a facxhty for the cleanng and settlement of
' securities traded on a securities.exchange;

(viii) | “clear.ing honse_” means acompany that is licenced by the Commiésion
as a clearing house under section 24;

(ix) “clearing member” means a person who, is a'dmitted‘as a clearing
- member for clearing and settlement on his own behalf as well as on
behalf of others under the regulatlons of a cleanng house;

(x) “Commission” means the Securities and Exchange Commission of
Pakistan established under section 3 of the Securmes»and Exchange
Commlssxon of Pakistan Act 1997(XLII of 1997);

(xi) “commissioner” means a commnssnoner as defined in section 2 (h) of
the Securities and Exchange Commission of PaKistan ‘Act, 1997 (XLII
0f 1997);

(xii) “cotnpany” means a company as defined in clause (7) of sub-section
(1) of section 2 of the Companies Ordinance, 1984 (XLVII of 1984);

Explanation:—The expression “compeny” used in this Act, shall,
wherever the context requires, also includé a body corporate or *
corporation established by any spec1a1 enactment for the tlme bemg in
force . Lt

(xii)) “control” includes the right to appoint majority of directors or to control
‘ management or policy decisions, exercisable by a person individually,

or through any person acting in concert, directly or indirectly, whether
by virtue of his shareholding, management right, shareholders
agreement, voting agreement or otherwise; .

(xiv) “Court” means the Company Bench of a High Court as provided in .
sections 7 and 8 of the Companies Ordinance, 1984 (XLVII of 1984); .

‘ ‘
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(xv) “customer” meansa person on whose behalf a regulated person carries
- on any regulated securities activity. andmcludes any. per:son commonly
’ known as an investor; :

(xvi) ,“customer assets” means money received, receivable or retained by -
or any other property deposited with, a regulated person in the course

_ . of his business for which he isdiable to account to his customer, and
¥ any money or oﬁaer propeﬁy aecnmg therre f:om, ‘

(xyii) “customer money” * means money of anly currency that, in the course
ostrof carrymg on his regulated secuntmsfactwrty, aregulated persoh holds
* or receives on belrﬁlf of acustomer or which he owes’to a custOmer

" (xvii)) . “default proceedrrigs” theans proceedings or other action taken bya .
., clearing house, stockexchanges andcenu'aidéposmory under its default
uregulatlons

N

Cyi

; ©(xix) “efault regulatrons meéns thOSe' pmvnsrons of the regulatrons ‘which

~ "provide for the initiation of proceedings or other action if a clearing

. memberhas failed'or appears to be unable or likely to become unable,

~ to meet his obhgat;ons for all unsettled of open market contracts to
whlch he isa party '

- (xx) “depository recelpt” means a certlficate or other record, whether or
Lo (notrnthefonnofadocument,whlchr :
(a) isissued by oron behalfofa person who holds any shares debt
.. securities and warrants of a parttcular issyer; and

: (b) . acknowledges that anotherperson is entttled to rlghts inrelation -
. . - tothe share, debt securities and warrants, debt securmes and. -
R T ‘warrants ofthc same kmd e

’ ()ori)' * “dn'ector” in relatxon to a company, mcludes any person occupying in . | .
relatlon to the posmon ofa drrector, by whatever name’ called

(xxn) - “expert” mcludes banker securmesadvrsor,engneer valuer, accountant,
L lawyer and any. other perscm whosemfessmn gwe& authonty toa
SR ;_;statement made by hrm

(i) “fam1ly” means a spouse and lmeal ascendants and descendants

- G SO
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(xxiv) -

(xxv)
(xxvi)
(oxvii)

(xxviii)

(oxxii) -

(oxxiii)
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“futures broker” means a person who, by way of busmess, whether
as principal or agent,— . .

(a) makes'or o-ﬁ'ers to make with any person or induces or attempts
. to induce any person to enter into or to offer to enter into any
agreement for or with a view to the purchase or sale of a futures:
contract; or ’

(b) | sohc1ts or accepts any order for or otherw1se dealmg in,a futures

contract;

“futures exchange” means a public company that is hcensed by the

Commission as a futures exchange;

“holdmg company means a holding company as deﬁned in section 3
of the Companles Ordmance 1984 (XLva of 1984); '

“issuer”, in relation to securities, means any person who has issued or
proposes to issue a security; : !

“licenced person” means any person or entlty licenced under this Act |
and mcludes a regulated person; :

~ “listed company” means a public company, body coxporate or other

entity-any of whose securities are listed on securities exchange;

+

“listed securities” means securities listed on the securities e)'{c‘hange;

“majority shareholder” means shareholder who holds, owns or control,
directly or indirectly, more than fifty percent of the shares having -
voting rights in a company or who, for other reasons, has domination
or control of the company and includes a group of shareholders who
collectively own more than fifty percent of shares or otherW1se have

. that domination or control;

~

“margin” means the amount of cash approved securities or any other .
form of i margm as prescribed; ' '

“market contract” means- -

N

(a)  acontract subject to the regulations of a clearing house entered

" into by the clearing house with a clearing member under a
novation and for the puirpose of clearing and settlement of -

-\
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*transactions usmg the ciearmg faclhty before ‘or. aﬁ!er’ defauit '
- proceedings have commenced ‘or : i -
~(b) a transaction whichis beitig cleared or settléd usmﬁg the clearmg :
© - facility and subject to the regtilations of 4 clearing house, whether
or not a-novation’ ‘referred to'in’ sub»ciause (a) is to take plaee, ‘

(xxiv) “money’ mcludes any form of money, whether repxesented by a cheque :
N -wivob other payable orderer otherwase, -

' : (xxxv) | “non-banking finance compahy” shall have the san;xe meanmg as\"
'*"’asmgnedto1tincfau§e(a)of”‘j" "i”‘282A0ftheCompﬁ;es‘ rd
1984 (XLVII of1984) SR

(v ,;_“‘soi’feror means any’ persor/n"or‘ enttty ‘heldmg, difé _; ; dire
' such humiber of securities as méy be’ prescnbed and oﬂ’ers sueh'
securities for sale to the pubhc or 1nv1tes any other to make ,

’subscrlptlcn for sucﬁ an oﬁ‘er and mchldes an 1ssue o
2

W

- (xoxxii) "_“prescnbed” means prescrlbed by regulatlons made by the
S Commnksnon, - o :

. A

(xxxvm) ‘prmcxpal” inrelationtoa repnesentatnve, means the regulated person |
. g 'whlch the represbntatIVe represems

(xxxix) ~“private company” means a pnyate company as defmed in. elause :
" (28) of sub-section (1) of sectlon 2of the Comp‘ames Ordmance, 1984 ;
,.(XLVII of 1984); - ey
L&D “prlvate offenng (nen-pubhe fo i g) or. pnvate plaeement” means
~an offer to sell or issue securities to.a group of investprs (whether
., individual or mstxfutlonal) not more.than the number. ptescnbed and
not using the prmt or electromc medna for mxtmg affers@ a

- (xli) . prospectus” means any doeument deschd or lssued as appgsgectus, ‘
: and includes any document; notice; clrcular, material; advertisement,
offer for sale document, publication or other invitation offering to the
public (or any section of the public)-or inviting offers from thepgbhc
for the subscription or purchase of any securities of a company, body
- corporate or entity, other than deposits invited by-a bankand certificate
“of investments andeertiﬁeaﬁebf deposm issued bynon-bankmg ﬁmnee
; companies; - .

/

i e e mellssmalepa L AT Co e b iy



Parr I]
(xlit)

(xliii)

(xliv)
- that permit the dissemination of price quotations for the purchase and
sale of securities and reports of completed tansactions in securities;

()

(xlvi)

vid)

 (xvi)
(xlix)

O
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“public company” means a public cdmpany as defined in clause (30) .

-of sub-section (1) of section 2 of the Compames Ordinance, 1984

(XLVII of 1984);

“qualified insﬁtutional buyer” means —

(a) abank;

(b) afinancial institution as defined-under clause (15A) ofgub.section

(1) of section 2 of the Companies Ordmance, 1984 (XLVII of
1984) or

(c) anyother entity, whxch is notlﬁed by the Commission as a quahﬁed

institutional buyer’based on the criteria prescribed under
. regulations;, :

“quotation and trade reporting system” means the operation of facilities

'

“record” means all documentary, electronic and dlgltal materials created,
generated, sent, communicated, received or stored regardless of

" physical form or characteristics; :

“regulated market” means any securities exchange, over-the-counter
market or platform that is licensed by the Commission; =

“regulated person’ means a person or entity licenced by the Commission
under Part V-of this Act to carry on any regulated securities activity;

« “regulated securities activity” meansa regulated securities activity as
‘ specxﬁed in section 63;

N .

“regulations” means regulations made by the Commission under this

Act;

“representative” means an individual, by whatever name called, in the

employmentof or acting for or by arrangement with, a regulated person,
who carries out for that regulated person any such activity (other than
work ordinarily performed by accountants, clerks or cashiers), whether
or not he is remunerated, and whether his remuneration, if any, is by

- way of salary, wages, commission or othermse and includes any officer .

of a company who performs for the company any such actxvnty whether



- .er nothe’is remunerated and whethet his remunera‘tion lf afty, is by

-~ way of salary, wages; commtsslon or othemse and’ mcludes an agcnt-

| of a regulated pers n;

(li)
- (ti
L ta)
- (b)

- butdoes not mclude—‘ ) ’.,‘, '

ey
)
@

| (c)

“rules” means rules made_ under this Act;: . -

“securities_” in the‘case of listed instruments includes—

shares and stock of a company (shares),

any mstrument creatmg or acknowledgmg mdebtedness whlch is
issued or proposed to be issued. by a company mciudmg, in
particular; debentures, debenture.stock, loan stock, bonds, notes,

company, whether constituting a charge on the assets of the
company or not (debt secuntles)

floan stock, bonds sukuk and- cher mstruments creatmg or
-+ acknowledging indebtedness. by or on behalf.of & government,

central bank or publlc authonty (Govemment and pubhe debt

. seourities), ... .
@

ﬁnance certificates;

modoraba certxficates., parncigatwn term cemﬁcates and’ term

H

for shares or debt securmes (warrants);

. ‘ .any optlon to acqun'e or dlspose of any ofher securlty (optlons),

* units in a collectlve mvestment scheme mcludmg units. in or
‘securmes of a'trust fund (whether operi—ended or cldwd ehd),

Y

. commercial -paper; :sukuk or any other debt securities. ofa

_any ught (whether confemed l;y wammor otherwxse) to subscnbe

the rlghts under any deposxtory recelpt in respect of shares, debt ‘

** securities and warrants (cistodian receipts); and

any otheri mstn:ument notified by the Commission to be secuntxes
' forthepm‘pose&ofﬂnsAct, PR T

PR

(a)  futures contmcts S |

bills of exchange; 3
promlssory notes, and :
certlficates of deposnt,

IR TR R TR
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’

(Lii)- “securmes advrser means a person, who —

(2)

(b)

20

gives 1nVestment advice on whether, whrch the tlme at whrch or
the terms or conditions on which, securities may be bou,ght, sold,
exchanged or subscribed for;

issues analyses or reports, for the purpases of facilitating the
recipients of the analyses or reports to make decisions on whether
or the time at which or the terms or conditions on which, specrﬁc
securities may be bought, sold exchanged or subscrlbed for; or

advises on the management ofa portfollo of securities for another

person —

(1) wrthout holdmg property of the other person and

(u) on terms that preclude him from domg so

but does not mclude —

@
(D

(1)

‘a bank'

a person who gives such advice or issues such analyses or
reports —

(A) inanewspaper, magazine, book or other publication which - '
is made generally available to the public, and which does
not have as its principal or only object the provision of
advice or the issue of analyses or reports, concemmg
securities; or

(B) intelevision broadcast or radio broadcast for receptlon by
the pubhc whether on subscrlptron or otherwrse, and

any other person excluded to the such extent as may be notlﬁed :
by the Commlssron “ :

(liv) “securities broker” meansa tradmg rlght entltlement certlﬁcate holder
or “TRE” certificate holder who, by way of business, —

(2)

makes or offers to\make with any lpersori"or induces or attempts

to induce any person to enter into or to offer to ehter into, any

agreement for or with a view. to buymg, selling, exchanging or
subscrrbmg for, securities; or
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(b) solicits or accepts any order for of othérwise trading iri!‘or effects
l transactions in, securities for lients or on.its own account- )

(lv) “securities exchange” means a pubhe company that is hcensed by the :
Commrssron asa sqcuhtresemhange unider section 5; -

(vi) " ~“securities manager” meatis a person ‘who manages or offers or agrees.
' 'to manage, with ‘or without. réthunetation; a portfolio of securities
N belongmg to another person, whether ona drscretronary autherrty 4
granted by that other person or othem‘rse

(lvri) “securltles market” meafis any mafket or place at whrch 'Or any service
or facility (whether electronic or otherwrse) by méans of which, offers
or invitations to sell, purchase or exchange securities are regxlarly

.. made on a centralized basrs, being offers or invitations that are intended
. or may reasonably be expected to result, directly or indirectly, in the
acceptance or making;: respectively, of offers.to sell, purchase or,
exchange securities;

(Iviii) senior management officer” includes, chief"executive officer/
_ managing director, deputy managing director/chief operating officer
.and chief regulatory ofﬁcer or. holder of such posltrons by whatever
name called ‘ o '

(li'x) setﬂement” in relatron to a market contract, mcludes partml settlement,

T (lx) “shelf regrstratron”means an ammgement that allows a smgle offenng

document allowing companies to-make multiple offerings as disclosed

+ i the offering’document. ’Wlth‘m ta presonbed time and subject to
prescnbed conditions; o st

;“v(lxi) subsndrary” means a subsrdrary as defined in section 3 of the
; Compames Ordmance 1984 (XLVII of 1984); '

(lxu) “substannal shareholder” in rela;ron to a company, means a person ‘
. who has an -mterest in shares of a company - :
@ - the nom mal ValueOf wlnch 1sequal to'or more than ten per cent
L of the 1ssued share capltal of the company, g

N ) (b) ’ ‘whlch enables the person to exercrse or control the exercise of
" ten per cent or more of the votmg power af a general meetmg of
the company; -

. ! ~ /
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x

/

(Ixiii)

(xiv)

()

(Ixvi)

®)

3.
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m

“tradi ing in securities” means (whether as prlnc1pal or agent) rad

(a) makmg or offering to make with any person, or mducing or

' attempting to induce any person to enter into or to offer to enter
into, any agreement for or with a view tothe punchase or sale of
a securlty, or

(b) soliciting or accepting any order for or otherwnse tradmg ina
security; ’

“trading right entitlement certificate” or “TRE certlﬁcate” means a
trading right entitlement certificate as defined in the Stock Exchanges
(Corporatlzat;on Demutualxzatlon and Integratlon) Act, 2012 (XV of
2012); .

‘tradmg right entitlement certificate holder” or “TRE certificate holder”
means a tradmg right entltlement certificate holder as defined in the
Stock Exchanges (Corporatxzatlon Demutualization and Integratlon)
Act,2012 (XV 0f2012); and .

underwrlter means a person who — -

(a) ona firm commitment basis purchases newly issued securities
or securitiés offered for sale for the purpose of public resale on
behalf of the issuer or offeror or who guarantees to an issuer or
offeror that the unsold residue of the issuer’s public issue or sale

- will be taken up; or

on a best efforts basis acts as an underwriter for the issuer. ‘
PART Il
SECURITIES EXCHANGES

.Licensing requirement.—(l) No perso;x shall establish or operate

or assist in establishing or operating or hold himself out as operating a securities
+ market except under and in accordance with a securities exchange llcenee granted

)

by the Commission under section 5.

The Commission shall determine the’ number and plaées for the

- establishment of securities exchanges.
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Eligibility for hcensmg ——(1) ‘Subject to sub-section ),;'a publrc
company havmg an object to operate as a stock exchange shall be eligible for .
lrcensmg as a securities exchange only if — 8 s

(a) ‘it has, and mamtams at all tlmes 2 minimum- paxd-up caprtal (net of
losses) of rupees five hundred mllhon or such higher amount as may
- be notified by the Commlsslon

B (b) f not more than such percentage of share of the company as may be
- notified by the Commission-is held directly or mdlrectly by a—

~ (1).  securities broker or any connected person or the majorlty\
‘ shareholder of such secuntles b er, .or an assocxate of the
maJorlty shareholder of such securi es breker '
(i) . securities exchange or any connected person or the majonty
_ 7 shareholder of such sécurities exchange, or an associate of the
e majorlty shareholder of such securrtles exchange,

(iii)f futures broker or any conhected orthe majority shareholder of
such futures broker, or an associate of the majonty shareholder '
of such futures’ broker;| jr ' ig .

(iv) futures. exchange or any’ connected person or. the majorlty
SRR shareholder of such. futures exchange, or an associate of the -
o majonty shareholdﬂf of such futures exchange '

Provxded that the Commxss;on may in the ofﬁexal Gazette o
notify any class or classes of persons to hold such number of
- shares of the securmes exchange as the Commlssmn deems
appropriate; B O , —
(¢) its promoters, directors, majority shareholder\s, senior management
officers fulfill the fit and proper criteria as. may be prescribed; and

g (d) it satisfies such other conditions' as may be presoribed.

(2) For the purposes of clause (b) of sub sectxon (1), two or more .
compames are connected companies if one of t.hem is— . .

(a) ’ the holding company ef the other;v o
(b) a subs1d1ary of the other; o
(c) . a subsldlary of the holdmg company of thepther

T P - et R SRR T T T RGO T 3 L Al
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5. Grant of licence.—(1) A public company eligible for a licence may
apply to the Commission to be licenced as a securities exchange in such- form and
manner as may be prescribed.

(2) The applrcatlon under sub-sectron (1) shall be’ accompamed by the
prescribed fee

(3) The Commission may require an apphcantto prov1de the Commlssron :
- with such further information as it considers necessary in relation to the applrcatlon
~in such form or verrﬁed in such manner as the Commrssron may dlrect

(4) The Commission may, in writing, subject to such condltlons or
restrictions as it may think fit to 1mpose grant licence to a public company as a
securities exchange if the Commission is satisfied that the company shall operate a
fair, transparent and efficient securities market; manage any risks associated with
its business and operations prudently and enforce compliance by TRE certificate
holder and listed c0mpames with its regulations. -

(5) In the exercise of its powers to grant licence under sub-sectlon 4,
‘the Commission shall have regard to whether,-

(a) the company’s regulations make satisfactory provision for —

() afair, transparent and efficient market in securltles that are traded
through its facilities;

(i) the proper regulatlon and superv1s10n of TRE certlﬁcate holder - -
~ and listed companies;

o (i) appropriate measures for the protection of customerS'

(iv) anequitable dlstrlbutron of the dues, fees and other charges levied
~ by the company;

(v) the trading in securities by its officers and employees; and

(vi) any other matters as may be prescribed,

' (b) the company has sufficient financial, human and system resources
to— '

(i) establish and operate a fair, transparent and eﬁicrent securrtres
market;
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(n) meet contmgencles or d:sasters mcludmg events such asv
i techmcal compllcat;ons occurring wrth automated systems, and

' (lll) provnde adequate securlty arrangements

(c) the company has made arrangement wrth respect to the pmntmont, :
~ removal from office and functions of the persons respons:b e for makmg

or enforcing the exchange regulatxons, in such manaer to: secure a

- proper balance—-,: A T Ut UV N e

i¥ frisEye ~‘";ff.

(1) between the mterests of the TRE certlf cate holder of the
’ company; and VIR SIS B0
; v e .
(u) between the mterests of the com,pany or Jts TRE cem eate
~holderand thepubllc mtet:est ' , o

Provnded that the anangements shall not be regarded asrsat i
~these requirements unless the persons responsxble for sueh maners _
“include a number of persons independent of the opmpany, its TRE.

certificate holder and other regulawd persons sufﬁcxent to ensure the

balance referred to in sub-clause (n) and ’

(6) Sub_;ect to the prov1slons of thls Act, a securltles exchange llcenee :
shall be granted sub_;ect to such annual renewal fee as may be prescnbed ‘

- 6. Dutles of ;securmes exchange.——(l) It shall be the duty of a
securities exchange to ensure — /
(a) a fair, transparent and eﬂ‘iment ‘markef in secuntles that aré traded on
’ | its securities market, and L .

(b) |that risks associated with its businiess and operattons are managed -
' prudently. : o '
- 2 i . 1 oL . :

- (2) |Indischarging its duty under sub-section (1), a securities exch&nge
shall — S S o ' S
@) "ac't. in the public intere'st’- and
. i / .

(b) | ensure that the interest of mvestor, customer and publicat large prevalls '
‘twhere it conflicts with the intersst of the securities exehange,
; certxﬁcate holder shareholders board of" directors and management.

- / ‘ - =

1 b e bbbt Vi kb s
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(3) A securities exchange shall operate its facilities in accordance with
the regulations made under section 7 and approved under section 8.

_ (4) A securities exchange shall regulate the operations, standards of

~ practice and business conduct of TRE certificate holder and their representatives
and other employees in accordance with the regulations, policies, procedures and
practices of the securities exchange. T '

(5) A securities /vexc.hange shall ensure that the listed QOﬁipaﬂies and its
designated officers shall comply with the ‘regula,tions,‘policie’s, procedures and
practices of the securities exchange. ’ ‘ :

6) A securities exchange shall preserve confidentiality with regard to all
information in its possession concerning TRE certificate holder and their customers,
except that such information may be disclosed by the securities exchange as and
when required in writing to do so by the Commission or by a clearing house under
its regulations or required under any law for the time being in force, or it is ordered ‘
to do so by the Court. ' : ' T e -

)

(7) A securities exchange shall have efficient procedures and
“arrangements for addressing customer’s complaints.

’ (8) The securities exchange shall put in place such structural provisidns,
operating procedures, and surveillance techniques to detect and prevent insider
trading and market abuse. ' o

(9) A securities exchange shall immediately notify the Commission if it
becomes aware — . A A

(a) of afinancial irregularity or other matter Which in thg',opirnion of the

securities exchange may indicate that its financial integrify is in question -
or that it is unable to meet its leghl obligations; '

(b) that any TRE certificate holder is unable to comply w1th any regulation
of the securities exchange or any financial resources regulation;

(c) ofa financial irregularity or other matter which in the opinion of the
securities exchange may indicate that the financial standing or integrity
of a TRE certificate holder is in question or that a TRE certificate
holder may not be able to meet his legal obligations; or '

. . ¢ 5, g .
(d) of non-compliance or violation by a company listed on such securities
exchange of any provisions of this Act or any regulations made by
* there under. - ’ - ’ ' '

\
\



(10) A secuntles exchange shail 1mmedxately notlfy the Comlmsswn of

any actlon taken against a TRE cemﬁcate holderor listed company.: ..

(1Y A securities exchan ge shaH at all times provnde and i'namtam for the
conduct of its busmess —_ o

(a)

()

(c)

( 12) A securltles exohange shall ensua’e that appomtment or, removal of

adequate and properly equipped premises; o o

automated systems with adequate capacity, facllxtles to meet
contmgencles or emergencles physn:al,, v1rtual and loglcal security

" arrangements and technical support and

. comprehensnve busmess contmuxty plan

T3

chief.executive officer and chief regulatory offic icers by whatever ‘names ealled i
made w1th the prlor approval of the Comm;ssnon

g

generality of sub-section (4) of section 5, the regulations of a securltles exchange, ,

PR AH

Regulatlons of securltles exchange —(I) Wxthout llmltmg the

may make provision— . ‘

(3

- (b)

©

- with respect tothe c const:tutron powers and functions of the governing

body of the securities exchange and matters relating todlsciplmmg of

- the directors, officers and ﬁmctlonanes of the securities. exchange

with respect to the development of risk management system mcl mg
control measures and safeguards with respect to large exposures and

~ matters connected therewith; F N ST UL

thh respect to the risk management procedures, mlsallgnment of

incentives and conflict of mterest between se/cuhtles broker its

" employees and its chentS‘ o

@

©

®
@®

L

with respect to dlsclosure of conﬂlct of mterest by dtrectors and

“ employees of the secun"txes eXchanges

o

with respect totheel xglblhty, admxttance and conduct ofTRE certlﬁcatae ‘
~holder;

‘with respect to hsnng and dellstmg of’ secuntles

thh respect tothe appomtment and functlomng of ; mtemal aud ltors, (

N
iy ¥

expulsnon suspenslon or. dlselphmng of TRE cemﬁcate holder for -

conduct i inconsistent wrth just and equttable prmc1ples in connection -
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@

-

®

o

(m)
(n)
(o)
®

@
()

()

O

with trading in securities or for a contraventlon of the regulatlons of
the securities exchange

w1th respect to hquldatlon of the assets of secuntles brokers deposited
orin control of the securities exchange to fulﬁll customer claxms arising
there from; _ v ,

‘with respect to the terms and conditions under whic¢h securities may
be traded,; , .

thh respectto operatronal mformatton system and regulatory audit of
securities broker and securities exchange including the regular
assessment of trading systems as well as the assessment of reliability
and effectiveness of all risk . management and. control measures.

: lmplemented by securities. exchange, :

.with respect to the mechamsm for mspectron and provmons relating
to audit and compliance of securities brokers including cooperation
with other licensed entities for violation of any requirement of this Act
or any rules or regulatnons made there under; i)

with respect to proprletary nadmg by. TRE cemﬁcat&holder,

effectlve survelllance and momtormg to detect and prevent insider
trading andvmarket abuse practices;

with respect to fair and properly superv.ised,trading ’prictices;
with respect to- the prohibition of trading-insecurities by,;‘securities

brokers or their representatives, either directly or indirectly, for their
own accounts or accounts of associated persons,, except m accordance

. with the regulations of the securities exchange,

‘with respect to measures to prevent mampulatlon market rlggmg and
artificial markets in its securities market e

for preventmg the excessive use . of credlt by way of initial or
maintenance margin in respect of the purchase or carrymg of any

SCCufltleS

for effective know your customer and customer due djligence policies
. and procedures and other matters ancxllary to antl-moncy laxmdenag ~

the recordmg and pubhshmg of detalls of tradmg,
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"(V)f

th.e fmanclal mtegnty of secunt;es bmker such as to provrde neasonable |

assurance that all obligations out of the trading in. securities on the
securities market of that securmes exchange wnll be met

with respect to the fee and charges payable for facrlmes and servrces

: provrded by the securxtles exchange

)

@

- with respect to brokerage and other charges by securttles brokers;

with respect to the equltable allocation of the dues fees and other

pR chargm levied by thesecumles exchange

e
PRI rang' ofits secuntresbrokers, or between securities brokers and their
~ customers, or between securities brokers and théir accredited
© representatives or between accredited representative(s) of securities
** . brokers-and their: customers in‘telation toany market contract of the
P wcuntres exchange; R L

@

respect to set:tlement ofclauns and- drspute resolﬂtlon between

where a securities bmker appears to be unable ot lilcely to become |

unable, to meet his-obligations in respect of one or more market

<+ contracts, to enable action'to be'taken to close out his posrtion invpelation
- to all unsettled market contracts to whrch he is a party mcluding

(aa)
T thh due regard to the interests and prwtecnon of’ the mvestmg pubhe ‘

@)

(a)

)

@ i

G

facilitation in defaultpmceedmgs and : Lo

P
3 ]

generally for the carrymg on the busmess of the secuntnes exchange

The regulatlons ofa secunttes exohange shall apply to i

- the securities exchange nts emlaloyees md its duectors and the secuntnes

‘exchange shall be responsible to ensure their compliatice with such
regulatlons \

securities brokers, thexr representatlves and other empioyees and the X
securities broker shall be responsnble fo ensure thelr comphance with
: such regulatrons and GOt R

hsted company

The power to make regnlatrons ennfeued by this séction’ on the

securities exchange shall be subject to the condition of previous:placément of the
said regulations on the webslte of the secuntnes exchange along w1th the rationale
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for ehcltmgpubhc opinion thereon for a period of not less than seVen days startmg
from the date of its placement on the website:

Provrded that, onan apphcatlon by the securities exchange, the COmmrssuin
- may waive the condition of eliciting public opinion m cases requmng the: 1mmed1ate
1mplemeneat10n of a proposed regulatlon(s) :
(4) The Commission may, by notlce in writing served on a securities
_ exchange requlre it—
(a) ‘to make regulatrons Speclf iedi in the notice wrthm the penod spectfied ‘
o or . . E

vk

e

- (b) toamend regulatlons referred toin the notice in thc madner and wrthm"
- the penod specified in the notice. oy
(5) Where the Commission is satisfied that a securities exchange has not -
complied with a requirement référred to in sub-section-(4) witliin the period specified
in the notice, the Commission may make or amend the regulations’ specrfied in the
notice instead-of the securities exchange and the regulations so made or amended
shall be deemed to have been made or amended by the securmes exchange and
- shall have effect accOrdmgly - ‘

8. Approval of regulations or amendments to regulationsiof
securities exchange.—(1) No regulation of a securities exchange or any
amendment whether by way of rescission, substitution, alteration or addition to a

. reguiation shall have effect unless it has the approval in wrxtmg of thé Commrssm '

o

(2) A securities exchange shall submit or-cause to be submitted to the
Commiission for its approval the regulations and every amendtnent thereto that
require approval under sub-section (1), together with eXpianatlons of their purpose
and likely effect; including their effect on the 1nvestmg public, in Sufﬁcrent detail to:
enable the Commrssron to declde whether to approve them or reﬁrSe tcr approve“,
them. : ‘

(3) The Commrssmn shall, by notice in writing. served on the securities
~ exchange, give its approval or refuse to give its approval to the: regulétrons or
amendment of the regulatlons as the case may be, or any part théreof :

(4) The Comm/lssmn may give its approval under sub—seCtlon (3) subject o
to requirements that shall be satisfied before the regulations or amendiment of the’
regulations or any part thereof take effect. -

Ving



N
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\ (5) SubJect to the approval of the Commissnon under sub-sectton (3_) gll
regulatxons or amendments to the regulations made by.the securities ex¢hange shal}
be notified in the official Gazette and shall take effect from such date as: may be
specified inthe notlﬁcatlon S i v e a

9. Statutory obhgatlon of secnr&tles bmker ta Qo!gpl,y mth
regulations. of securities exchange.—Securities broker ofa securities exchange
shall comply with. the regulations.of that exchange : :

10. Securities exchange to assnst the Commlsslon -—A secuntles
cxcha"g? shall provide such.assistance. to the Comm&sxon as the Commi ission may
require for the perfoxmance of'the functlons and ciutles of the Commlgston, mcludmg
the furnishing of such returns and the provision of such books and other information

- relating to the business of the secugities gxchange or. m:espeetof trading in gecurities
" orany other information as thé Commission.may require from time to time for the

proper administration of this Act.

11 Revnew of dis;:lphharyectwn taken by muntle& exch&nsem-el)

Whpre a secuntxes exchange reprimands, lmpose penalty, suspends, pxpelqppr _

otherwise takes dlSClpllnary action against securitiesbroker.jn accordance withiits.

'rcgulatxons, the securities exchange shall immediately inform the Commission in

writing of the name of the securities broker, the reason for and nature,of the action
taken, the amount of any sum imposed by way of penalty and the penod of: any

’~$,' &,

A

(2) The securmes exehange shall grant an epgortumty of be,mg bemm N '

the securltxes broker: before it impose.a penalty, wpxmands suspends; expeliior
" otherwise takes dlscrplmary action agamst the securities broker ,

o vanded that where the secutmes exchange is, satisf ed that delay mrthe
suspension of; securities broker shall be detrimental 1o the interest of i m\resm 9{ t
the public.in general, the securities exchange may; aﬁﬁ'mcerdmg reawmm
1mmed1ately suspend the securities broker till the time an opportunity of hmmngis
“provided to the securities broker and a final dec1s1on is taken within a penod ofmet:
more than thirty days.

(,3) The Commnssxon may, on, 1ts own mgmqn or on &pphe@;xon by: m

aggrneved petsqn, review any disciplipary action_taken by a. securities: gxﬁhmm

undel; sub-section (1) and may affirm, modify or set aside the decision of the

securities exchange after giving the. securities. brokerand the muﬂmes exchange '
. an@pportumtyofbcmgheard., BT S S EERN N E LI Rt e :

i foec by Lo S el ;J 150

)} Nothmg in this section shall preclude the Commxssxon, in any case
where a securities exchange fails to act against a securities broker, from suspendmg,

R R O] FE e ¥ ) A TR o VUTHE ST
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expelling or otherwise disciplining a securitiés broker, but before doing so the
Commission shall give the securmes broker and the secuntres exdlange an opportunity
to be heard: ;

Provided that where the Commission is satisfied that delay in the suspension
of any securities broker shall be detrimental to the interest of investors or the public
in general, the Commission may, after recording reasons in writing, immediately
suspend any securities broker till the time an opportunity of hearing is provided to
the securities broker and a final decision is taken within a period of not more than
thn'ty days - _

%) Any actron taken by a securities exchan ge under sub-sectmn (1) shall\
be without prejudice to the power of the Commission to take such further, aeuonaﬁ
it deems fit with regard to the securities broker or. his licence. ~ s

‘ 12. Power of the Commlssmn to issue d,xrectmns to seeurltnes
exchange.—(1)The Commission may, ifit consrders it necessary or expedlent —

(a) for ensuring fair, transparent and efficient securities markets or for
ensuring fair, transparent and efficient clearlng and settlement of
securities transactlons ‘

(b) for ensuring the integrity of, and proper mahagement of systermc risks
in, securities markets; . e ran

(c) for ensuring a fair and proper governance structure of the securities
exchange; or ;

(d) in the interest of the public or for the prptection of customers, issue
directions to a securities exchange by notice in: wntmg elther of a
general or specific nature. :

(2) Without prejudice to the generahty of sub—sectlon (1), any dlrectlon
issued under that sub-section may relate to-— .

(a) the trading or the termmatlon of trading on or through the f‘acrlmes of
that securities exchange '

. N - R e e . .
P . . 75 SN P

(b) any securmes listed or quoted on that securmcs excliange RIS
v N IR RS ;,‘»tn:i
(¢) the manner in whlch securities exchange Cames on‘its husmoss,

- (d) removmg or. suspendmg the dlrectors or ofﬁ,cers of the securmes
exchange from office or suspending securities brokers ofthe seeucmes
exchange; and ~
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g @©) any qther'maﬁer thatthe Cﬂmmfw.iéﬁ\'COhS’ideﬁ ne‘cesSa:y‘fdrfhe
faote dieffective administration of this Act or the rules or regulétions Miade
. ’ hye et e

under the Act, )

and)the‘ securities exchange shall eomiply with any such direction. | '

SR G neE et

" 13. Emergency powers of the ‘Commission.—<(1y Wheéieé ‘the
Cominission has reason to believe ordecides onﬁ\e‘recommendaudnbfﬂieseéurﬁws
exchangg] thiat an emergency exists of where the Confriission condidlers it necessaty
or expedient in the interest of the public or section of the public or for the proteétion
of customers, the Commission may direct by notice in. writing a securities exchange .
to'take Such action as it considers necessary t6 maintai or résgoré fair, transparent
and efficient frading in securities or any clas§ of securities, includi ng Bﬂm&ﬂﬁﬁﬁ&i‘

2

RN

- (a) ‘liquidate any position in' respect of any securities. or
C T seburities: : ol T

any class of
Saneiter g

. (b) terminate tl'a‘ding-\on’::v‘;w;:lun'iti«?:sj market, g
(c) suspend trading on a securities market; . . .
- {d),  confine trading to liquidation of securities positions; . -

‘(¢) “orderthe liquidation of all positions or part thereof or the .reductiqh in
: sq;hpqsitiqns; : o L

. : N T . o ‘
(D limitu'adingtoaspeciﬁc price rangé; SRR
~ (®) modify trading days orhourss /5

() require any person toactina specified manner in relation to trading in
. securities or any class of securities; and .

Cem o paip K5I PP

B

~ (@ modify or suspend any of the regulations,of asecurities-exghange, -
and the securities exchange shall comply with that direction.

(2) Where the Commission suspends trading on a securities market under
clause (c) of subssection (1) the suspension shall. be for a period not exgeeding
\hree months, provided that the Commission may, if it considers it necessary, extend
the suspension for one further period not exceeding three months at the expiry of
which the Commission shall either notify the securities exchange in writing that the

suspension has expired or proceed’to’cancél the ‘Securities exchange licence or
pass'sieh-orders as:tdeem§ ‘Appropriate, i Ui i Pk
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Where a securmes exchange fails to comply with a direction of the -

Commission under, sub-section (1), within such time as is specified by the Commrssion,
the Commrssron may take all necessary actlons asit deem appmprlate

4)
(2)
(®)

©

14.

In this section, “emergency” means —

an act of govemment affecting securities;

any maJor ‘market disturbance which prevents the market from
accurately. reflecting the forces of supply and demand for such
securltles, or v . _ Lo

any other situation or practice which in the oprnron of the Commrssron

_ constitutes an emergency. = e

Lt CREE A

Suspensron or cancellation of securities exchange licence.— (1)'

The Commission may, by.noticg in writing served on the securities exchange —

: suspend the license granted under thls Act thh eﬁ'eet frnm,tliedate

@
specified in the notice for such period as may be specnﬁed in the notice;
or '
(i) cancel a securities exchange llcence granted under thls Act with eﬁ'ect
from the date specified in the notice; or. .
s
(iii) supersede the govermng body or other authorrty of the secuntres
exchange or .
’ : S . - 5oy Ed e
(iv) suspend or remove the chrector, officer, or a TRE certrﬁcate Folder -
from hlS ofﬁce or securltres exchanges
if the securities exchange — L R R I o

(b) ceases to operate 2 secuntles market that it has bee N

ERFR S P 3

(a) ceases to comply with the elrglblhty condmons specrfied in _
sectlon4 : . C e B

icepyed o

under section 5;

()  isbeing wound up or enters'into an arrangement wrth its creditors

or members without the prror written approval of the Corimission;’

(d) fails to-.comply. with any requrrement of thrs Act“ orany othe?

,apphcable law;:

) fails to comply with a direction.of the Comrmsgrqn,
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() failstoprovidethe Commission with information required by the
B FIE IO Commissioworp‘roﬁdes‘false;')rmiﬂeading’infénﬁ&ﬁm;_

(@) is operating in @ manner detrimental to the public interest; or
(h) - requests the Commission to do so.

(2) Forthe purposes of clause (byof siib:section Da §écﬁriﬁe§féxch»ange_
shall be deemed to have ceased to operate its securities market if —

i o IR TINT] '? R s "1.",'..,\'5?"; PSR I P /A \" [ 38
7 (@)t has ceased tof operaté'its securitiés market for fr‘;oi"ef than thirty days
-~ unless it has obtained the prior written approval'of the'Commissien to

- doso;or | ’ ‘ -

(b)  ithas ceased to operate such secunﬁesnmket under 4 direction issued
by the Commission under section 12 or 13. - - "

e

B LTS A AR A coonibaarnse B e e e gy R EAS
- ., 3) ~The Commission may by the btice served under sub-section:(1) pérmit
the secu\rities exchange to continue, on or after the date on which the suspension or
cancellation is'to take effect, to carry ot such activities affected by the saspension
- or cancellation as the Commiission may specify in the notice for thé purpase of —

closing down the operations of the securities gxchan_g_e; and
" (b) protecting the public intérest ©

£

@) j:Except wﬁefe ' }eé‘lidx{diﬁg o a réliue'st under clausg (h) of sub-
section (1), the Commission shall not take action under sub-section (1) without first
giving the securities exchange an.apportunity of being heard. . :

' . | ‘4’:5 o et :-....-*: ’ lf‘\j?“. ) .
(5) Where the Commission suspends or cancels the licence of a securities )
exchange under this section, it shall cause notice of that fact to be published in at

least two daily newspapers having wide circulation.

o

©) Any notice of suspension under sub-sectioh M may diréct that the functions
- of the goveming body of the securities exchange shall be performed during the
period of suspension by such person as may be specified in the notice.

o 15, Effect of cancellation of licengce.—A cancellation of lipence referred.
to in sectjon J4 shall not operate spasto—, .. .. .. o

' (a) . avoid or affect any agreement; transaction or arrangement entered

: into on the securities market operated by the securities exchange where

‘the agreement, transaction or arrangement was entered into before

. thecancellation of the ficence; and ©
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(b) affect any rrght obllgatron or 11ab111ty arrsmg under such agreement,

transactlon or arrangement

16. Accounts and audit.—(1) A securities exchange shall keep proper
books of accounts and records of its profit and loss, assets and liabilities and all
othier transactions of the securrtres exchange as may be prescrlbed.

(2) The securrtles exchange shall send audlted ﬁnancral statements along
with auditor’s report of the securities exchange for the financial year; including
such other items as may be prescribed, within three month after the end of each
financial year or such later tlme as allowed by the Commrssron :

(3) The Commrss1on may, where it deems apprOprrate also requrre

operational and regulatory audrt to be conducted by an mdependent audrtor ina .

preSCrrbed manner.
“ The auditors report shall be in such a manner as may be prescr'ibed.

(5) The auditors shall have a right of access at all reasonable trmes to the

books, accounts, vouchers and other records of the securities exchange and are -
entitled to require from officers of the securities exchange such mformatlon and . ..

explanations as they consrder necessary for the performance of their dutres as.

auditor.

(6) The accountmg and other records requrred tobe reported under thls e

section shall be preserved by the securities exchange for a penod of ten years or:: . -

such longer perrod as may be prescribed.

17. Power of the COlllllllSSlOll to: appomt audltor—(l)Where the

~ Commission is satisfied that it'is in the public interest to do so, it may appoint.in;
* writing an auditor for special audit, at the expense of the securities exchange, to-

examine, audit and report, either generally or in relation to any matter, on the books,
" accounts. and records of a securities exchange

(2) The Commrssnon may appomt speeral auditors to ﬁxmrsh the Commrssroﬂ “ e

~ witha regulatron complrance audit report in the form and manner- preserrbed

18 Annual report.-—(l)A securities exchange shall wnhm four morrths W
after the end of its ﬁnancral year or such later time as allowed by the Commnission, - * *

give to the Commrssron an annual report that 1ncludes —

(a) a descrrptron of the activities undertaken by the secuntres exchange in AR

the financial year

R
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- (b) _‘thgresources (including financial, tec ological and h esources)
-, thatthie securities exchange had available, and used, ir ordgrtoensure

" compliance with its obligations and,m}f)aztlcular, its obligation to ensure
that the securities market dftht;_securitigg exchange opg_.rgztg‘s\‘in a fair,

- ;n%hépa;ent ahdﬁﬂiéiént"mf‘annpr; o

A

(¢)  an analysis of the extent to whitl the secufities exchange considers "

. that the activities undertaken, and resources used; have resulted in full

- tompliance withali of its obligationy under this Act, rules and régulations
. madeunder the Act;and: 1 v e T T

/@ anindependeni reguiation compliance report from the auditorcertityipg
- regulatory compliance of thie securities exchange during the financial
Lol YRRE e i e i e

T A LR SRS B s HE IR ;_;,v;,f,;;;v-v Lite 2 S

(2)- The securities exchange shall ensure that the annyal reporgis’. -

accompanied by such other information and statements as may be prescribed. -
(3) - The annual report shall be accompanied by an audit report.

19, Listing of securities.—(1) A coipany that wishés o have its,
securitiés liéi;edon'as}ecuritiésféchlul}an‘g;e;}haﬁyl‘ly'sj;bg}igan appliqg;iqh m fom and.
manner specified by the securities exchiinge, and send a copy of the appli¢ at /
the Commission. - SR PR S e

¥t

(2) - Upou receipt of an application under sub-section (1), the securities
exchange may, if it is satisfied after making such inquiry as itmay considé riecess y
that the applicant fulfils the conditidhé’pfé%ﬁﬁfé&iﬁﬁiis*lfe’hﬁfI’fsﬁﬁéﬁéc’@_ﬁ it
trading on the securities exchange. B R S e LR R

‘3) Where a securities exchange refuses tolista company’sﬂecurkks, .
the Commission may, either on petition by the applicant made withir the: escribed’' -
time or on its own motion, direct the securities exchafige to list the sectrities. = -~ '

(4) Where, after the listing of securities, the Commission or seéunities:: ., .~
exchange finds'that the application is deficient in any material respect or thatthe
comﬁany has failed to comply with.any: prescribed condition or requirementand -+ .
that the continued listing of the securities would not bé in the public interest;: =
the Commission or the securities exchange may, by order, either require the company
to correct the deficiency or comply with the prescribed cendition or requiresént
‘within the time specified inﬁwdmctor;mvokﬁ‘iht?,lisﬁng.: S e e

~ (5) A company’s listedt secutmes may be dehsted o:i. apphcatlon by the o
company tq the securities exchange which may deny.the application or grant it.gn
.such con’di‘ti‘ons as appear necessary or appropriate for the pgotéqtionvgf customers.

1l T b THIRT B TTEE SOV TR
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(6) Where a securities exchange refuses to delista company’s securrtles -
the Commission may, on petition by the company made wnthm the SpEClﬁed nme
direct the securities exchange to delist the secdrlty -

(7). The Commission or a securmes exchange may, | 1f it considersittobe -
in the interests of an orderly market or in the public’ mterest so to do, by or\del/
" recording the reasons, suspend fora penod not exceedmg sixty days the tradlng of*
any listed securities and may, from time to time, fot stated reasons and in the said
manner extend the suspension for such further perlods as it deems approprlate

® No application for the lrstmg of securities shall be refused and no
listing shall be revoked, without first giving the- relevant company an opportumty to
be heard. -

20. Compulsory listing.—Where the Commission, having 'regard to the
nature of. and the dealings in a company ’s securities, is of the opinion that it is
necessary or expedlent in the public interest so to do, it may, after consulting the
securities exchange and giving the company an opportumty of bemg heard, direct the
securities exchange to list the company s securities. '

PART III
' CLEARING-HOUSES ~

21. Interpretation.—(1) In this Part —
(a) “defaulter” means a clearing member who is the subject of any default
proceedings; and .
(b) “market charge” means a charge, whether ﬁxed or ﬂoz(tmg, created
in favour of a cleanng house — : e
(1) over any property wh1ch is held by or deposnted wrth the clearmg
house; and

SRY
t

(i) forthe purpose of securing liabilities arising directly in connection
with the clearing house ensurmg the settlement of a market
contrabt and :

(c) “market collateral” includes cash or any other prescnbed form of
- collateral which is held by or deposned with a clearing house for the .
purpose of securing liabilities arising dlrectly in connection with the
‘clearing house ensuring the settlement of a market contract. >



, (2) Where a charge rs created-partly‘for the purpose specrf' ied in the

N deﬁmtron of “market. charge” in sub—sectlon (1) and partly for other purposes, the

‘ ~charge is'in this’ Part a market charge 1n so far as rt has effect for jhagspeerﬁed,
: ) / ,

pu?)ose
o (3) Where‘any collateral is granted partly for the purpose syiecrfrpd in the
‘ deﬁmtron of “market collateral” in sub- ctrcn (1) and partly for otl;et purpgses, the
collateral is in this Part market coll 2 :Zeral in'so far it has been p_rovr :
specrﬁed purpose ‘ ~ , *

(4) References in this Part to the law on msolvency mcludereferenees to
: (the relevant provrsron made by or under— TR e L Mg i)

(a) the Compames Ordmance 1984 (XLVII of 1984) and
' (b) any other enactment whrch is concemed wrth or m ax;y wpy vtelated to
~ the msolvency of a perSon 5 Y

‘ (5) Réfererices in this Part to settlement in relatron toa m !
are to the drscharge of the rights and habrhtres of the parties to the contract, whether
by performance compromise or. otherwrse :

- 22. Licensing requu'ement -7—(1) Na person shall establrsh or operate
 or assist in establishing or operating or hold himself out as operating a clearing
facility except under and in accordanhe wrth a clearing house hcence granted by
the Commrssron under section 24. D

@ The Com ission shall detenmne the number and places for the
: establrshment of clearing houses ,

23 Ellglblllty for Ilcensmg,—-—(l) Subject to sub-sectlon (2), a public
company shall be eligible for licensing as a clearmg house, if —.

(a) 1t has, and marntams at all trrnes, a mmrmum parduup capital (net of .
losses) of rupees five hundred million or such hrgher amount as may
be notified by the Commrssxon, . :

(b) 1ts shareholdmg is held drrectlysor mdrrectly, in such percentage as
'may be notified by the Commrssron by followmg -

(). a securltles excha,nge o any connected oompany or the majority *
o shareholder ‘of such s ities exchange, or gn associate of the
1ty shareholde,r of su?h securmes exchange, or .

1 ol v el b R 14s [ & SRR



.PartI]  THE GAZETTE OF PAKISTAN, EXTRA., MAY 18, 2015 197 "

: (u) a futures exchange or any connected compemy or, the majority
~ shareholder of such futures exchange, or an associate of the
majority shareholder of such futures exchange:

Provided that the Commission may in the official Gazette notify )
-any class or classes of person:to hold: such number of shares of the
clearing house as the Commission deems appropriate:

'+ Provided further that any sale or'pu‘mhas'e of shares of the clearing
house shall be subject to the prior approval o'fthe Commission;. '

(© its promoters directors, senior management ofﬁcers fulﬁll the ﬁt and
proper crrtena as may be prescribed; and .

@ it satisﬁes such other conditions as. may be:prescribed.
(2) For the purposes of clause (b) of sub-sectton (1) two or more
companies are connected companies. if one of them:is — - :

(a) the holding company of the other; A o

(b) asubsidiary of the other; or
(c) asubsidiary of the holding company ofthe‘other. '

24. bGrant of llcence —(l)A publrc company,eligible for a licence may ’
apply to the Commission to be licensed as a clearmg house in such form and manner
as may be prescribed.

(2) The apphcatron under sub-section(1) shall ‘be accompidnied by the
prescrrbed fee. . _ .

(3) The Commrssron may requrre an appl‘icant to prov:de the Commrssxon
with such further information as it considers necessary in 'relation to the apphcatron,
in such form or verrﬁed in such manner as the Comrgussron may direct. .

(4) The Commission may, in ‘writing, subject to such conthtlons or
restrictions as it may think fit to impose, grant a licence toa pub‘hc company as a
B clearmg house if the Commission is satlsﬁed that the company will ensure that, as
far as is reasonably practical, there are fair, transparent and’ efﬁclent clearing’
arrangements for transactions in securities; the company wﬁl Jnanage any risks

* associated with its business and operatlons prudently and the company willenforce ~ = -

" compliance by its clearing members wrth its regulatrons



1

«l9,8

- (5) Un the exercisé 6f 1ts péwefs to gmnt Iicence under sub-sectxon (4),
the Commrssﬁon shall have regaml tﬁ whethef - " st

(a) the company s regulatlon§ make satlsfactory provnslon for—

i ‘:(i)'_ ﬂlepmpériegulatxonmdemmduopemuon ofmeeleanngfaexfaty'
RSN WthhﬁW&S"‘ L

~iv . i), the proper. regulp,tloxp and supervgsapn of its cleanng members
and eal

- v € s iz H : ?=r-—' e
A : ; . ,;a_f«,\... L.

(m) equltable allocation of reasonabledues fees and other charges
R among tts cleanhg memberé and other persons usmg‘ its famitties,

and . >
Sv) ‘any other mattels as may’bﬁ‘speéiﬁed bytheConﬁmssmn from/
‘ . time to tlme :

'»
i

(b) the company ha& suﬁiment ﬁnam:al buman and sym mnources
to— _ 5 !

(i) establish and operate a falr transparent and efﬁcnent clearmg ,
. facility; TR IR

: :.~ b

(ii) ’meet contmgencxes or d4§a§tcrs (mcludmg events such as
technical comphcatlons occurring wnth automated syswms),

(m) ' provnde adequate secunty an‘angements and

(4

(1v) ‘any other matters as may be speclﬁed by the' Commisﬁonw
(p) n; would not be cont:ary to the pub{ge interest to. lneenceﬂne company ‘

()] Subject to the p_rowsmns of thstct, a clearmg hquse heence sh&ﬂ be
granfed subject to. sueh annuzil ¢ ay ; ol

28 Dutles of ciearmg house.——(I) It shalﬂ)e the duty of ia cleamlg
house fo ensure — '

(b) “that nsks assocnated wlth 1ts bugmess and operattons ﬁre am@d
prudently. ( St ‘

;o

R R e VT e TTETEETTT L P TREEVIIG i
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2) In d1scharg1ng its duty under sub-section (1), a clearmg houseishall’
act in the interest of the public, having particular regard to the i interest of cuatomei:s,

3 A clearing house shall operate its facllitles in accordance with the

regulations made under section 26 and approved under sectlon 27 X

(4) A clearing house shall formulate and 1mplement appropnateprocedmes
for ensuring that its clearing members comply with its regulations CoL el

(5) A clearing house shall preserve confidentiality with- regard.to all
information in its possession concerning its clearing members and their customers,
except that such information may be disclosed by the cleariag house as.and'when

required in writing to do so by the Commission or by the securities exchange under o

its regulations or required under other law for the time being in force or if it is
ordered to do so by the Court. : _ ‘ R

(6) A clearing house shall have efficient procedutes and arrangeinents
for addressmg customer s complaints. , :

(M A clearmg house shall 1mmed1ately notrﬂ' theCommrssromf it becomes

aware— EI,
| (a) ofa financial irregularity or other matter which in the opinion of the -
clearlng house may indicate that its financial mtegnty isin questron or
" . that it is unable to meet its legal obhgations‘ SR
(b) thatany ofits clearing members is unable to comply wrth any regulatron
- of the clearing house; . i RRR
| (c) ofa financial rrregularlty or other matter which in the oprmon of the -
clearing house may indicate that the financial: standmgx)r integrity ofa
) clearing member is in question or that a clearmg member may not be
able to meet its legal obligations. R,
(8) A clearing house shall unmedrately notify the Comrmssmn bfany actron
taken by it against a clearing member. O AT

) A clmrmg house shall at all times provrde and manrtain forﬂle cohﬁuct
of its business, — . A e .

(a)  adequate and ‘prope'rly equipped ‘pr'emises;f”‘:& v
(b) automated systems with adequate capacity,; fa,cilitics to gneét

\contingencies or emergencies, physical, wrtual an,d logica; secunty
. arrangements and techmcal support;and . .,

(c) comprehensive business continuity p‘lzrn.

/
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0y A clearmg house shallensure that‘appomtxnenf or removal of 1ts e‘hlef

executive officer-and chief regulitory officer, by whatever ‘hame’ calléd 1s ma‘de ui

with the pnor approval of the Comm{ssxon S

-it ',-

26 Regulatlons of clearmg house.—(l) Wrthout hmrtmg the generqltty
~of sub»scctxon {4) of seetm 24 the regulanms nf a eleermg house tna}ﬁ nlake

provision —

(e)
®

@

Q)

0

)

o for the settlement of transaetnons mvolvmg secumreS“

for guaranteemg to 1ts clearmg membErs the performance t maﬂm

contracts; 5 o oy e by B

for setting up 2 settlement guarantee fund

P

with respect to the constttutron powers and functtons of the govermng

. v_-;wzbodyoftheolearmg&ense; i e e V
with respect to the ehgtbthty, admtttance and conduct of clearmg

"members e PRI TR

wrth respect to operanonal mformatxon system and regulatory audit of
the clearmg house and 1ts cleanng members Co g

¢ »‘

w1th respect to the manner of estabhshment, mamtammgmdzoperatmg

. 'clearmg accounts Wlth the clearmg hOllse, S

OB wnth respect to the establishment and operataons of elearmg and

: :.settlement system; . SR ST : 4 f

with respect to the development of nsk management system xncludmg

- . control measures and safeguards- wrﬁt respectto large exposures and

matters connected ther‘ewrth

. with respect to the estabhshment, maintenance and contnbutlens to

¥ .

the clearing and settlement fund and investments thereon; . poi o

\

with respect to the mechanism and procedure for satlsfactlon of loss |

or liability in the clearmg settlement system

with respect to the mechartism for i inspection and provrsrods relating

Y1 to audit and compliance of cleanng members lncludmg codperatlon

with other licensed entities for v1olatlon ofa any requrrement o‘fthls Aet
or any rules or regulations made there under, ~

o

[ 4!‘ R i
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(n) -with respect to the.statements to be sent by the clearmg house to lts :
- clearing members

(0) with respect to regulating access to the computer settlement system
- of the clearing house and the limits of suchaccess;

(p) withrespect to the fee and charges payable for facrlltles and servrces
provided by a clearing house :

(q) with respect to the dispute resolutlon between clearmg members
complaint handling, disciplinary action, hearing and appeal procedure,

(r) wrth‘respectto the dellvery of securltles for settlement through ’the‘ '
central depository; o

(s) forthe exbulsron suspension or drscrphnmg of elearmgmembemfm‘l;
any contravention of the regulations of the clearing house; .-’ e

(t) . with respect to acting as central coynter party; and,,

(u)  generally for the carrying on the business of the cle_arin’g houge. "~

(2) Inaddition to the requirements of sub-section (1), the.regulations of a”
clearing house shall also include default pravisions, to the satisfaction of the
Commission, for carrying out of proceedings or other action if a clearing member.

has failed or appears to be unable orlikely to become unable tqmleet its ebhgatlons :
for all unsettled or open market contracts to whtch he is a party.- RIS

(3) Where a clearmg house undertakes default proceedlngs, all subsequ‘ent
action for settlement of market contracts to which the defaulter isd party shallbe
presumed to be taken under the default regulattons RN ETE R T

4) The regulatlons ofa clearlng house shall apply to the employees and ‘
representative of its clearing members, and the clearing member Sha,ll be responsrble
to.ensure their comphance with such regulations. T R AT, :

(5) The power to make regulatlons conferred by thls sectlon on the
clearing housd shall be subject to the condition of previous-publigation of the said
regulations on the website of clearing house along with a rational for eliciting public
opinion thereon within a period of not less:than seven.days: fnom the date of its
publication placement on websrte ‘ ‘ B SRS CT:

. Provided that; on an. applrcatlon by the.clearing house; the Commiggion may

waive the condition of placement of proposed regulations: on: the: website: .of the-
clearing house in cases requiring the immediate implementation of & propesed;
regulation(s).



202

- (6) The Commissron ay, by notrce in wrxtmg sewed on a cleaﬁflg house '
require it — o WL o ,

" (a) ‘tomakeregulations specrfiedm thie notioe‘vVithin the peﬁod}sp%iﬁed;
or . . :

(b)‘ to amend regulatrons referredto in the notlce in the manner and wrthm
the perlod specrfied in the notlce .

(7) ;Where the CommlSsron is satisfied: ahat a clearlng house has not,
complled with a requirement referred, to in sub-section (6) within the: specified
period the Commission may make or amend the regulatrons specrf ed in the notice
instead of the clearing house and the regulations so made or amended shall be
deemed to-have been made-or amended by the clearmg house and shall haveeffect )
accordingly. - ol

27. Approval of regnlations or amendments’to regulatmns of
clearing house,— (1) Noregulation of a clearmg house or any.amendment whether
by way of rescission, substltutlon alteration or addrtlon thereto shail have effect
unless 1t has the approval in wrrtmg of the Commnssnon :

Q@) A clearmg hous/e shall submrt -Or ‘Gause to be submltted to-the .
_Commission for its approval the. reguiauons and ‘every amendment thereta that -
require approval under sub-section (1), together with explanations of their purpose:
and likely effect, including their effect:on c\momers, in sufficient detail to eaable
the Commrssron to decrde whether to approve them or refuse to approve them
: AR S T

(3) The Commlssron shall, by: notrce m:wm:mg sewed on the olzoarm&
house, give its approval or refuse to gwe its appraval to the regulatxons of ameMment o
of the regulatlons, as the case may be, or any paxt thereof : :

(4) The Commrssnon may gwe its approrval under sub-sectton (3)suh3qat
to reqmrements that shall be satisfied befare the regu'latmns or amendment oﬂhe*" :
regulatlons or any part thereof take effect

(5) Subject to the approvai of the Com:mssmn under sub—sectron (39,’811 .
» regulatrons or amendments fo the regulations made by the clearing house:shallbe
_ notified'in the official Gazette and shall take eﬁ'eet on suchdate as mayhe speczﬁed ;
inthe notrficatlon , - ST '

280 Statntory obligatmn of’ ‘dlearing members.to eomply with .
,regulations of clearing house. ——-Memhers ofa cleanng house shaﬂ% oomphy w1th
the regulatrons of that clearing house.”: g e TR O

G bR R i
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29 ‘Clearing. house to- assist the. Commlsswn.—?A clearmg house
shall provide such assistance to the Commission as the-Commission may. require
for the performance of the functions and duties of the Commission, including the
furnishing of such returns and the prov1s1on of such books and other information
relatmg to the business of the clearing house or in respect of 3 any tradmg in securities,
any clearing arrangements for securltres orany other information as the Commission
may requlre from time to time for the proper admlnlstratlon of thrs Act.

, 30. Review of disciplinary action taken by clearing. house.—(1)
Where a clearing house reprimands, penahzes suspends expels or otherwise takes ‘
disciplinary action against a clearing member in accordance with its regulations, the A
clearing house shall immediately inform the Commission in writing of the name of
the clearing member, the reason for and nature of the actien taken, the amount of

any sum imposed by way of penalty and the penod of any sUspenswn
3 .

(2) The clearmg house shall grant an opportumty of bemg heard to:-its
clearing member before it impose penalty, reprlmands suspends expels or otherwise

takes’ dlsmpllnary actlon agalnst the member:
"

Provided that where the clearing house is satisfied that deélay in the suspensibn
of its member shall be detrlmental to the 1nterest of 1nvestors or the pubhc in general
member till the time an opportunity of heanng is provided tothe member and a final
decision is taken within a period of not more than thirty days. . ..

(3) The Commission may, on its own motion or on application -by an
aggrieved person, review any disciplinary action taken byaclearing house under
sub-section (1) and may affirm, modify of 'set aside the decisiori of the clearing
house after giving the clearing member and the clearmg ‘house ‘an opportumty of
. being heard. :

(4) Nothing in this section shall preclude the Commission, in any case
where a clearing house falls to act a.gamst a clearmg member from suspendmg,
expelling or otherwise dlsclphmng a clearmg member, but before domg $Q, the
Commission shall give the clearing member and the cleanng house an.oppoerty rty
tobeheard I L e

(S) Any action taken by a clearmg house under sub-sectlon (1) shall be
without prejudice to the power of the Commission to take such further action as it
deems fit with regard to the clearing member or its licence.. =+ =
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| house.—~(1) The Commlssxon mayg 1f it constdeers it necessaxy of expedxent

o (é) f

S
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31 Power of - the ‘Commiission: to ISSII&O directions té cleamig

RS SEEE DR EF 5 i ;

o (c) j  in thie interests of the publxc bra secﬁbn of ihe pubhc or i’orﬂ%‘éprotecﬁon

o customers e v : L

o HiE ;1 .

| 1§Si1e dlrectmons by notxce in wntmg elther of a general or speelﬁc'me to

‘a elearmg house.

(2) Wlthout prejudlce t‘) the generahty of sub-sectxon (1) any dlrectlon ,

1ssuedunderthatsubasectmmayrehtc Wl b e

e a oyl e
R TR
A

(a) the clearmg and settlemcqt of market conu'acts and the making
adJustments of conu'actual obhgatlons ansmg out of thosc securities
contraCtsv K S UL L

T "-"(

/

o (b) th&manner m whlch a clearmg house carrxes on xts bu51ncs§ L ;

¥ (\{l 1

ey’ removing or suspending the dnectms or officers of the cleamlg heuse

/ ,v (d) any other m:auer that the Commlss;on consxders necew fql;rthe‘

from office or sumdmg clearing mmnbers of the:elearing’ house
and

proper. adm;mstratmn of. tlp.'; Act of thc rules and rcgulatwngmade \ |
. hereunder, . . \

and the cleanng house shall 'comp'ly with any such direction Bieil g

s

-

E 32, Emergency powers of the Commlssmn.—(l)Wherc the ‘
Commissiofi has réason to believe or dedides On'the ‘tecomimendation of ciedﬁng

hotise, that an’ emergency eXists.or Where the Commission considiers it

or expedi¢nt in the interést of thé publi¢ or sectiotiofthe public orfbrihe pmetm ’
of customers or where the Commission takes action under section:113; the
Commission may direct by notice in writing a cleamxg house to take such actxen as

it cbnsiders necessary mcludnng tmt not lumted tos i

S A L T T S

(a) altermg cmdmons of dehvery, e ;i o f x‘ S acteadh
() fixing the settlement price at whlch securities are to be hqmdated

i ' JIREARR R P THE iy el T [ (I T T S
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(c) requiringadditional deposits; -~ . - .7
(d) requiring margins or additiot.lal marg‘ins. for ahy éeéurit{és; and -
. () modifying or suspending any of the ;'egulation_s of the;cleal"ihg'ﬁousc,
and the clé;ring héuse shall compiy wftﬁ that diréétiox‘l. o .

(2) Where a clearing house fails to. comply with a direction of the -
Commission under sub-section (1), within such time as is specified by the CommissiqQn,
‘the Commission may take all necessary actions as it deems appropriate.

(3) In this section, the expression “emergency” means - o
(a) any act of government affecting securities; .

(b) any major market disturbance which prevents the market from
accurately reflecting the forces of supply and demand for securities;
or - " " ‘

. (c) anyother situation or practice which inthe opinion of the Commissipn
constitutes an emergency. ‘ : AR RS

y

33. Suspension or cancellation of clearing house licence.—(1)The
Commission may by notice in writing served on the clearing house suspend for such -
period as may be specified in the notice or cancel a clearing house licence granted
under this Act with effect from the date specified in the notice if the clearing
house— o S '

| (a) céasés to‘\‘comply withthe ehglblhty qondi,tiori%, spemfi{:dm sectnogfii%,

(b) ceases to operate the clearing fgciligy that it has been !i??ﬁsesditolopetate
under section24; A

() is beirig wound up;
()] fai'ls to comply with Any requirement of this Act;’
(e) failsto corﬁply with‘a dimétion of the Cémmis;sion;. e

(f) fails to provide the Commission with information;required by the
Commission or provides false or misleading information; - -

(g) is ppefating in a manner detrimental to the public inggesyt’;pr

~(h) requests the COmmissiOn)td do so.
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(2) For the purposes of clause (by of 'sub-section 5(1):a cleaﬁng house
shall be deemeq’to have ceased to operate :as_a_glea:riqg house, 1f —-— SR

(a) . it has ceased to operate its clearing house facility for more than thirty

- daysunlessithas obtained the prior approval of the Commission to do
SO, or - R B R TS S PRI ¢

Lo '(b). “ithas ceased w:wératéSueh‘:aléariﬂgfadility under a‘direction issued
.5 1 by'the Commission under section31.orsection32. ' . - S

. (3) The COmfhissioh ~rﬁa§)iby the notxce servedundersub—sectxon (1) penmt

the clearing house to continue, on or after the date on which the cancellation is to

take effect, to carry on such activities affected by the cancellation as the'Commission

- may specify in the notice for the putpose of— co E o

(@  closing down the operations oFthe laring house; nd
" (®) protecting the public inferest. -

. @ . 'Exce twherg iespondiqg\tgvaﬁtlqugst under clause (h) of sub%é(:ﬁon
(1), the Commission shall not cancel a cléaring house licence without first giving the

' clearing house an opportunity of being heard. '~ SRR :
- ). Whé}e the Co’r‘nr'n‘i'(ssiiok‘nZ suspendsor cancels the 'liéé’:i';;e ofa clearmg ‘
 house under this section, it shall cause nofice of that fact to be published in at féast
twd daily newspapers having wide ¢irculation. ' LR T

- (6) Any notice of suspension uhder sub-section (1) mayv‘dire'ct tha't“flie"
functions of the governing body of the clearing house shall be performed during the
period of suspension by such person as may be specified in the notice. ' * :

" 34, Effect of cancellation !ofvlii'ce'ncé.—l}&.can(':g:‘lllz_)ition, di' licence under
section 33 shall not operate so as to — v e '

(a) avoid or affect any agreement, transaction or arrangement entered
into on.the securities:market of a securities exchange: where the
agreement, ‘transaction or arrangement was entered. into before the

- cancellation of the licence;and -+~ . - SRS ‘
(b)) ‘affect any right,;bblig‘a‘t'ibﬁs or liability arising undérsixch‘ agreement,

et B

- "transaction‘or arrangement. RS

" 35. Accounts dnd hudff.—‘—(i’) AClearﬁlg house shall keep proper books
of accounts and records of its profit and lpss,assets and liabili_tigs and all other
tra'n‘sactio'ns" of the clearing house as may'pe prescribed. -~ ' ‘

—~
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(2) The clearing house shall send audlted financial statements to the
Commission along with auditors report of clearmg house for the financial year, .
" including a profit and loss account, balance sheet, cash flow statement and such
other items as may be prescribed within three months after the end of each financial
year or such later time as allowed by the Commission. FRp
(3) The Commission may, where it deemss appropriate, also require
operational and regulatory audit to be conducted by an independent anditor.in a.
prescribed manner.

(4) The auditors report shall be in such a manner-as may be prescribed,

(5) - The auditors shall have a right.of access at all reasonable times to the .
books, accounts, vouchers and other records. of the clearing house and shall be-
entitled to require from officers of the clearing house such information and
: explanatlons as they consrder necessary for the performance of their duties, as
audrtor

6) The accountmg and other records reqmred to be reported under this;
section shall be preserved by the clearing house for a period of tén years or suohz
longer period as may be prescnbed ST IR T S T

36. Power of the Commlssmn to appomt audltor—(l) Where the
Commission is satisfied that it is in the public interest to do so, it may appomt in
writing an auditor for special audit, at the expense of the clearing house, to examme,
- audit, and report, either generally or in relation to any matter; on the books accounts
and records of a cleanng house. :

(2) The Commnssnon may appomt specra] audltors to ﬁ,rmrsh the Commission

. with a regulation compliance audit report in the form and manner prescnbed

37. Annual report .—(1) A clearing house shall, w1th1n four months
after the end of its financial year or such later time as aIIOWed by the Comrhrssron
give to the Commission an annual report that mcludes -

(a) -adescription of the activities undertalgen hy the clearmg house in the
financial year; ; . . \ e

(b) theresources, mcludmg ﬁnanclal technologrcalandhumanresources
that the clearing house had available, and used, in order to ensure
compliance with its obligations; :

(c) an analysis of the extent to whrch the clearmg house consrders that
the actrvmes undertaken, and resources used, have resulted in full
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+" "+ compliance wrthall of its obhgattoﬁs mrderthtsAct, rulesdnd reguianons
3 ;imade undertheAct and E

b i

e ' @ an mdependent regulatrons cornphance report from the andltor oem&mg
' regulatory comp liance Nf the eiearmg house durmg thezﬁhancmle

(2) ‘The clearing house shail ensure that the annual report«;saocompamed
by such other mformatron and statementsas -may bé: prescrrbed Ba T i

(3) The annual report shall be accompamed by an audtt report where
-required bytheCommrsswn under’ sub-seetron(zt) S Al

(4) The Commission may, by giving written notice to the elearing house,
require ‘the clearing house to obtain an.audit report by a person to be:approved by
the' Commission on the annual report and on: any informatlon or' statmedts
accompanymg it ' bty

38. Proceedings of clearmg house take precedence over laWs of

. insolvency~<(1):The following shall:not be to any extent-invalid at law on the
ground of inconsistency with the law relating to the: distribution of the assets.ofa
person on insolvency, bankruptcy or wmdmg up’ efonfthe appomtmentfefarmoe:m’
over any of the assets of a person —

P ; ja; I LR M

(a) & market contract;

(b) tberegulatronsofaclegrmg houserelatmgtoﬂlesettlemegtofa

' contract; e

: (c) _ any proceedings or other action taken under the regulatlons of a cleanng
e hbuse relatmg to ﬁ:é settlemem’ofamarket coﬁtracr

(d) a market charge, , LN A
;;(e) the default regulatrong‘"“a‘clearmghouse, or, ‘

(f) any default proceedmgs

| @ No ‘person, nor a- court actmg under the laws of mselvency, may
exercise any power to prevent or interfere. w1th —_

(a) the settlement of a market cdntract m‘accordance thh ﬂae rbgulattons
"' of a ¢learing house; or '

(b) any default proceedmgs

[ SR C T - o T 11"4'.'. N BT T T ST NI TR R YT
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Lo 39, Duty to repo,rt on complet,lon oﬁ default; proceedings.—(1) A
clearmg house shall, ypon completion by it of any default. proceedkggs, prepare:a
report on such proceedmgs statmg in respect of each defaultcr —_

(a) the actlon taken agamst the defaulter, » ‘

(b) the net sum, if any, certrﬁed by the clearmg house to be payable by or
o to the defaulter or

" (c¢) the fact that no sum isl payabl &

2 A clearmg house which has prepared a report pursuant to sub-sectron |
(1) shall supply the reportto — ‘ "

: (a) the Commission;
- (b) - the re,levant securmes exchange,
(c) thecentral deposrtory, and o
(d) the defaulter to whom the repor.t ’r‘eleﬁes- s

(3) Wherethe: Commission receives pursuant to' sub-section (2) a‘report .

made pursuant to sub-section- (1), it may publish notice of that fact in such manner

as it considers appropriate to bring it to the attention of credltors of the defaulter to
whom the report relates. e

(4) Where a defaulter rec'eives‘pur'snant to sub-séction (2) a report made
pursuant to sub-section (1 ), he shall, at the request of any of his creditors, —

(a) make the report available for inspection by the credttor within two
-days from the receipt of such request, or :

(b on payment of the prescribed fee supp!y to thicredltor all orany part
o of that report as requested L . '

(5) In sub-secttons (2), (3) and (4), “reporf mcludes a copy of‘a report.
40 Net sum payable on completlon of defaulttpmceedlngs —(1)
+ This section shall app ly to any net sum certified under clause gtg) of sub-section (1)
. of section 39 by a clearirig house, upon the combletlon by itofa any deﬁnﬂt meeedmgs,
to be payable by or to a defaulter. .



- to— .

/

- (2) " Where an orde for mmmp or vinding ub is'becf imade or a
‘ f‘resolutlon féﬂBlunmry wmdmg up has been pusSed any fiet sum s&&n beu-- A

Fam i e

(a) provable in the bankruptcy or wmdmg up, and
(b) taken into account for the purpose of any law relatmg to set-oﬂ

‘r;(r .

(3) For the purposes s of sub-sectlon (2}, the ‘ ﬁcatp pf me clearmg |
house as to the -amount of the net sum payable shall be receivable i m evndenpe as
sufﬁcnent proof of the net sum payable. . I ’ -

o 41. Dlsclalmer of proper,ty, rescmiqn of contracts, ete.—(l) Section
407 of the ‘Companies Ordinance, 1984 (XLViI ‘of 1 1984) shall not apply Inrelpgion

-'; . v;"‘

(a) a market contract;
(b) a contract effected by. a clearing house for thepurpose ot‘rea!im;

property PrOVIded as market COllateral B
(c) amarket charge; or Y
@ any defaultpmmst’ DRTL AR P ) ETRTREE

4. (2).. Section 406 oftheCompames W(XLVHOf I984)shall'
. notapplytoanyact,matterorthngmhhsbeendmpmsumtmw i1 2

AR ;

(a) a market contract, ‘
..Ab) a disposition of property pursua v,to a market contract, Y
(c) theprowsmn of markel’éoﬂatbrai A Lot e

© .. (d) --a.contract effected.by a clearing honse for the purpose of reahzmg‘

property provided as-market eolhteral or any. dnspesal of pmpeﬂy
pursuant to such a contract;

() ‘adisposal of property ifi accor with the regplatxons of a clem»
house as to the- apphcatlon o’fi)' e ity provided as market colimnl
w2 (f) adlsposal of property.as.aresult of véh:chﬁ:empeuy becomes snlz;ect. '
,toa market charge or any transactlon puxsuant to whlch tlmtdxsposal .
1smadeg AR E Tl £ .
R m! il ( .

(8) a disposal of property ;pqgle m enforcmg a markct chat(gef :

(h) a market charge; or e v kR

T

(i) any default proceedings.

i i o - ) F I I I | R TS R
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42. Enforcement of ]udgments over property subject to market

" charge, etc.—(1) Notwithstanding anything contained in any other law for the
time being in force, 'where ‘property ‘is subject t6: a-market charge or has been
provided as market collateral, no execution or other legal process for the enforcément

of a judgment or order may be commenced or continued; ‘and no distress may be
levied, against the property by a person not seeking to enforce any interest in or
security over the properly, except wrth the consent of the clearmg house concerned.

(2) Where by virtue of this section a person would not Be entltled to
enforce a Judgment or order against any property, any injunction or other remedy i
granted with a view to faclhtatlng the enforcement of any such Judgmenf or order
shall not extend to that prOperty ,

43. Cleanng member to. be party to transactions a”shprlnclpal —
Where for the purposes of fulfilling clearing and settlement obligation or margin call
or. mark-to-market loss or any other obligation, whatsoever, a clearing member
enters into any transaction or contract with a.clearing house, irrespective of its
nature, including but not limited to a market contract, in the capacity as a prmcrpal
oragant, notwithstanding anything contained in any other law, rule or regulatnon in
suchgranisaction or contract the clearing member shall act and considered as Principal
and lable to make payment or defivery, to the ciearmg hortse as thecase may be.

44. Property deposlted with. cleanng house. —(l) Subjec1 fo sub-
section (2) where any property is deposnted as, market coTlaterhfz by a’ clearmg
member with a clearing house in accordance with thé regulatlons of the clearing
house, then, notwithstanding any other law or rules or regulations , no action, claim
or demand, either civil or criminal, in respect of any right, title or initerest.in such
property held or enjoyed by any person shall lie or shall becommene;;d orallowed,
agam&t the cleanng house or its nominees. o
(2) ~The operatlon of sub-socnom( l) in respeetpf any ptmdemm,d
as market collateral with a clearing house is. subjest to: sny-shodificationssnd:
exclusnons provnded in the regulations of the clearing house::: . - tyei gt

~ 45.° Preservation of rights, etc.—Except to the extent that they expressly
prov:de,»the prOVlSlonS of tlns Part shail not operate w hnut,remer*oﬁwumf‘
affect — - el 168

(@ any right title, interest, privilege; obhganonor iiabﬁity& a pérson

(b) any mvestlgatron, legal proceeding or remedy in respect of any such
T nght, title, interest, prmlege obhgatton or liabiﬁty '
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: 46*.1_Interpretatmn.~——1nthtsBm,wx

Ju :

. (a) . azcount holde shallhave thp samemcamg ams @W 1ot im
' sub-section (3) of section 2 of the Central Deposntones Act, 1997
| ;,(,XIXOf1997), G e g G A _
(). :“CDS element” means ce‘ntrgl depps’ 1;/ stemelemen %d,mc‘{lfl'c’le .
" an account holder, a ‘partwlpant, an is Ssuer of eflglble uﬁﬁ f an
eligible pledgee or anty other market intermediary as may ESCribe
under the Central Deposxtones Act, 1997 (XIX of 1997) /

2“‘: l"{(?)

520§

(c) “fvestor account” meahs waeéoaiseupenedby #h mﬁorw'iﬁa‘f -,
igeéntral -depository i accordance’ w:th ﬂie termﬁf ahd’ ‘conditiony
"'?»-’,»specrfied by such cetitral depoﬁtury LA I BRI

L e ’(di;:v “mvestor acceunt W‘ means aqumdmdual whm‘owethetfm
©y . which, is:allowed by central depository.at its discretion to.pped and.

- maintain an investor acegint wmoentl;al depository with-er. mmqpt
v havmg direct access to CDS;

PR
TR NN

(e) K pa,mclpant” shall have ihe ste meanmg asis assngnedx to ltm clause
R (17) of section 2 of ghe Cen X ltonésAct, 19§7 X of 1?97),
& and ‘ . PCE A

LIRS

() “Sub-accourit hold‘er” hasthe samemea&mg as 8“’ en'in eﬁmﬂﬁ}bf
1 sestion 2 ofthe Cetitat Deposiories Act 1997 (XIX 04’ scd) i

SERONETIL

' 47. Licensing reqmrement.—No person shall estabhsh or operate or
assist i’ establishing or operating or hold: himself out &s operating’ a dépomory
facility except-under and in accd:dancamﬁ a oemtal depmwmﬁeemmd
by the Commnss:on undersectmwﬂ') L T TNt B S i

‘Provided that a licensing. requemmt proyided inthis section shall notbe

apphcable on depository facility provided by State Bank of Paknsmtbmugh Sm;;
Bank of Paknstan- Banking Services Corporatlon for. government secuntles. ,,,,, L

“ 48 - Eligibility for. hcenmmA company: shail be eligible. fof l;censmg ‘

‘asa central dep051tory only if — , } ”

ANPEIVE I -

(a) the. companynsmcq , asgapnbhc comgany underthe Companies ‘
Ordmance, 1984 (XLVII of 1984); ‘

[ A TR bi ENEEE N S
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) ocompany complies with alltherequxtementsmCenmi Dep051tones |
Act 1997 (XIX.of 1997); i

© (¢) ithas, and maintains at all tlmes, a minimum pand-up capital (net of
losses) of rupees five hundred miltion:or such hughwamount asmay
be notrfied by the Commlsswn »
(d) the collectlve shareholdmg of the securities exchangesdoes not exceed
such percentage as the Commission may notlfy of the total shareholdmg -

- ofthecompary: =« .. -

Provided that the Cornmission may in the ofﬁcial Gazette notity i
. any ¢lass or classes: of persons to hold such mumber: of‘shatbs of the
3 centratdeposnoryras the Comnussnon deemsappropnatw it e
. Rt T L
Provnded further that any sale or purchase of shares of the central
deposrtory shall be sub_yeot to: the pnor appmvalof the Comriussnon

(e) mpmoter dmector majomyshaxeholdets,smlonmanagemmtm
oremployeeadfsuchacompany—'— e BN

w %1

(n) has been convu;;ed oﬁﬁaud, bmh of ttustermﬁ’enaz mvohmrg
moral turpitude or removed from service: fonmrseondmtor% e
~ been adjudlcated as msolvent ' '
P §10 iR R )
(ii) has been assoclated w;th any lllegal bankmg busmess; dupésw ‘
takmg or financial dealmgs,
(ni) has been a sponsor, dlrector, chlef executive or a senior -
SIE manngement ofﬁcersof any defantnngenmyf;
~ (iv) has ever been a defaulter of any commercnal bank or financial -
7o ingtitation, including non-banking financial istitution, securities
exchange and clearing house or has suspended payment or has
ix : oy cmnpoundedwrﬂrhnscred«twrs LT
(v) has ever been a defaultemrnompayemf venﬁed unsettled claims
of its customer as a TRE eertlﬁcate holder of securltles exchange;
iand TR SRR TRt x

(vn) fulﬁll the ﬁt and proper cntena as may be prescnbed

‘sv»\ .
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'. (t) . the promotets of suqheompany anepuzsons ofexpenem and mtegmy

and have special knowledge of iatters which the company may. have.
to deal w:th asa central deposntory company, and -

a4

(g). { ;ﬁ --mt sansﬁes such othet eondntiénshs may be prescnbed.

: 49. Grant of licence. —(l)A pubhc conipany ellgxble f6r a licence may
apply to the Commission to be hcensed asa central deposntory in such form and
‘manner asmay be prescnbed mar ot H G REARS \z Rt

.‘,“

BERS L ST N

(2) The apphcatlon under sub-secuon (l) shali be aeeompamed by a

- pnescnbed fee - L

Lt (3} TheCommnssmmquummappmmmlde the Commission
with suchi further informationas mons:dersw mrehtbhmhapplioﬁon,
" in such form or venfied in such manner as the Commxssnon may dxrect. :

et yin A
(4) The Comxmssmn mny;, in wrmn&; snupet to such ;bondmons or

restnctlons as it may think fit to impose, license a public_ company as a central .
depository ifthe Commlss:omsmaﬁedﬂmmeeompmymummmssﬁns
. isreasonably'practicable, there are fair, transparent and éffigient degp y facilities,
~ the company will manage any risk associated with its businéss and operations
prudently; in thie manner pmmmm camm‘wn&mcefemmm by
Cbs element withits: regul&uons_ :

e "‘Z,
(5) . In the exercise of i its powers to grant hcence under sub-section (4), '
thethmnss:on shall have regard to; whethem—— apv el ens G

v STRTTS IR

(a) the company ’s regulatxons make satnsfactory prov:smn for— ’

CERIE IEEN TR T R U E A

(i) ’thepropetmnlmmdzﬂimmmatm of the depesmty
' famhty whnch it opemtes
e e i) ’Mpmmmonmdmpemsmo!“CDSelement,
i) - mamtammg the; aecounta ois’ mmemnnt heiders, pmlcngum,
, - sub-account holdersandmvestmaccountholders md:emam
s B e, asmaybemsmbed- Whdab o s o e}

AP i 5 gz *;»-.; pE L

(iv) eqmtable allocatlon of dues, fees and odxercharges among the
, CDS element and other persons usmg its factlmes and
RN B IR i £
' (V) any other matters as may be prescnbed

B -

P ' - R R R TVTVRETS SEE T 0
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(b)  the company has. sufficient financial, human and systef resources
to— . . Th A e T

@ - :establrsh and operate a fair, transparent and eﬁicrent deposrtory

: (ii) meet contmgencres or disasters (mcludmg events such as
. technical complwataons oeeurrmg wrth autonmd systems); and

,-) N aw 2V .

(iii) provrde adequate secunty arrangements‘ and
(c) it would not be eentmry to the public mtemstto lieense the company

(6) Subject to the provrsrons of tlus Aet, a lreeme granted under this
section shall be subject to such annual renewal fee as may be prescnbed y

i

50. Dntiesof centml deposltory.—-o(l) It shall be the duty of aceatml
deposrtory to ensure — '

(a) 'farr, transparentand efficient deposrtory famlnty,

(b) that risks associated with its busmess and ope{atlons are managed
prudently; : . ’

(<) | compliance with all, the provrsrons of the Central Deposrtones Act,
| 1997 (XIX of1997), and e ,

(d) thatrequirements referred to in clause (b) ofsub—sectlon (4)of sectton
- 49 shalt be evaluated, examiried and certified by such independent and
.reputable expert and in sueh time mtervals as may be presqnbed

: (2) Tn diseharging its duty tnder sub-section (D,a centfal tlepositbry*shail
act in the interest of the CDS elements and in pamcular shalt give pil’hnldﬁﬁt
: importance to the mterest of the publlc ‘

3) A central deposrtory shall operate its ﬁcrlrtres in adcordance wnth the
v Central Deposrtones Act 1997 (XIX of l997) and the regulations made there under.-
4 A central depository shall formulate and lmplement appropriate
procedures under its regulaﬁons eompllance of whiéh shal‘l‘be mandamry on all
CDS elements .

(5 )y A cenﬁal depository shall have efficiefit procedurés arid amngements

- foraddressing complatnts and taking énforcement actions thereof



(6) “A:central deposrtery shalt 1mmedratdy mmfy ﬂre Gbmmssron rf it
becomes aware — . _ , ot

et @) ‘of & financial itregularity or. Dtlwrmauer which-in the opmlon of the )

~ central deposxtory may indicate that its f’mancialmtegmy is in question

or that itis unable to meet lts legal obhgatlons,
Soalne sl ily g AFIpnten e A
AT Af«,(b)- tlnt any oﬁ itsCDS demenls mundhle 10 wmply with any regulatron of
-~ the central deposrtory, and ‘ ;
. Srrsengnetieonianey whraghs gl {3 ;

/ (c). ofa fmancral rrregulanty or other matter which in the oplmon of the
s centraldepository maymdicatoihunhe ﬁnmcmlsmdrpgoiintemty ‘

‘ - of aCDS element is in question or that a CDS elements. may not be
Byt able to comply with legal andwguhtury ﬁqmmtmﬁ

s S A rs' Crar 1 ¥l ! ‘5?!’ ,"r ¢

: (7) A central deposltory shall ensure that appomtment or. remova! of its
- chief executive.officer by WhateVQr nameicalledtid made 'wmdwpimt approval of
'theCommrssron o REES LRSS TOTE Lo .

AEVRSeH »}ivw

® A céntral deposxtory shalbat axﬁmmpmm and maintalm-—

SN a) adequateandpmpéﬂyequipped’prerhise‘s

&
>
‘s'a‘ “'\ 7‘«3

(b) automated systems with adeg:iate c:apac:ltya facrhtres to meet
%ntmgencteé ot emerééncies, iintx i ﬁeméhis and’ 1echmcal
. support; and AR
50y

pop‘t(multy

A

7 (9). comprehensive busiaes

B " Regulations of central% depcsrtory —’y(l) Without lrmltmg the
generality of sub-section (4) of sepuow 49- 113‘7 mzuhtnp of acentaledcms:tory
may,make provision— . .o

\ Aoy e

lfr “f’w

(2) w1th respect to the constitution, powers and functrons of the éovqnmg
body oftheeenualdemsriory, / S

CHE R 1k 0! s
(b) w1th respect to the appomtment and functlonmg of mtemal audltors
T BT el A 2T ot osh fe SERE L ERR Y )

- (e): with respect to operational, information system, risk; swm
. regulatory audit of the centraf deposrtory, _ cirairate #

K

+ 49) . with respect to the mechanism for inspection enforsement and other
Pupitive actiops. mlat% to, audm;aqd Gompliange of GB&M
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-+~ ancluding cooperation with other licénsed-entities for: vwlatlon of any
 requirement of this Act or any rules or regulations: made there under;'

" (e) with respect to the equitable allocation: of the§ dues fees and other
~clmges le\ned bythecenttal deposxtoty Sty

C () - with respeettodtssemmatlonofmfo:mattonmCDSeleménl;séaﬁtles
SRR exchange, clearing house, otherentltlesermt\ﬁﬁommdgenemlpublic .

(g) with respect to integrity and professnonal conduct of lts employees,
s K and .
oy

(h) generally for carrying on the- busineSS ef the ‘cénﬁ*af depasitol'y “

- (2) Thepowerto make regulations conferred bythts sectioh onthe central ,
depository shall, for eliciting public opinion thereon, bembjedtwcond itioir of pi s
publication of the said regulations alongwith their rationalé on the w&bslteof céntral’
deposntory for a penod of seven days startmg ﬁ'om the date of rts placement on

Web31te '

" ‘Provided that, on an application by the centrai deposnory, the Corhrmssibn
may waive the condition of placement of proposed regulations on the website of the
central deposntory in cases requlrmg the |mmedlate 1mplementatnon of a }proposed
regulatnon ' : '

ESE T e

'(3) The Commission may, by notlce in wrntmg ‘served on alcentr‘a’l‘
deposntory,requxrent—. . R
() tomake regulations specified irisltenqﬁéé'wiﬂiiﬁihsip.en

H or ‘ A . B R B T FEE “

l (b) to amend regulatlons referred to m the notlce in the manner_ dv
. the period specified in the notice. |

(4) Where the Commission is satisfied that a central depostiory has dot
complied with a requirement referred to in sub-section (3) within.the.specified
 period the Commnssion may make gr amend the regulations specxfied in t];e potice.
" instead of the central depository and the regulatlons so made or amended shall be
deemed to have been made or amended by the central. deposxtcry agd eha,ll have
effect accordingly. s

o 52 .Appm)gglépf regulations of centrgl depository.— (1) No regulation
of a central depository or any amendment, whether by way of mscggnon, substntutlon,
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alterdtion or. addition, 0a regndatmn shall havc @ffeet unlessqt hasﬂp appmval in
wntmg ofshe Cﬁmnssaam A TG

/(2): -4 central, deposm shall, submm@ capseto- be- meitwl to the
Commnssmn for its approval the:zegulations. and every wmendment thereto that
~ require approval under sub-section (1), together with explanations of their putpose
and likely effect; inclnding their effoction the investing public, msnﬂicxm detailto -
:hmbie the Commission to.decide whether to ﬁnprevesihm or refuse to approve

em : S
. e BN 1A i s ’
(3) ‘The Commnssmn shall, by notice 1 wntmg serveql&n the ccntral,
deposntory, give its approval or refuse to give its approval to the regulations or

amendment of t&exm)atmns»asthsmsemy be; or. any part theseof. .

. L5 ER)
o

@ BwComm;ssmmewwmvﬂWﬁw ecip RE0 ,‘
wm%mwmlbswﬁ before the regujations or amendment of
fesuhﬂqns,%ﬂy partths:t:eoﬁtgke; s oA

regulatnons or amendments thereto made by the cemral deposntory shali be 'notl* '
in the nglal Gazette and sh?,ll.glge gﬁgg upon. ¢ such g}lbhcatmn or s”g,};; date as
may. bcsmaﬁcgﬂy specnfiedmhqgogﬂg?@g. , iy

55 Obhgatlon of Cﬁg element to comply with regnla ons sad
procedures of central deposltory ~— CDS element shall at all times oompfy w
the, regulatlgns and  procedure g ' '

54. Central deposltory to assist the Commlsslon.uA' *5%”&&‘ '
depos:to shall provide such assistance Cgm:sgan as the Commission
thepégrfonnanceofﬁlei’uﬁctft%and ties M g
the fu;mshmg of such returns and the provnsnon of such books and oth%‘i‘ mfonnmon .
rela;m to the business of the cenn'a} de, ry of | in respect of any actwnty and
IR 2 ‘iag; atin as the Commitéion mayrequire

an'angemenfs in securities or any 6
~ from time to time for the proper. ad'ﬁxﬁnstraﬁél’f OF thiis Adt afld the Central
Deposntones Act, 1997 (x1x of19,97) : ’

nt W )'3

wis :’fb e&wﬂ‘

s e

almcti
;i{

(a") for ensurmg‘ﬁhr “trans, pafeni anti éﬁimem Workmg ﬁf'%

»-PHG’R}.H “Jl‘"“" '

depository;

dbfoper‘iﬁaﬁﬁé'm%ntdl‘kjs‘temlsksm
b grsah gy vl e TR A wb e el

3
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gt /(c) intheinterests of the publicor asectrmoffthepuhhe or-for the protection -
of customers, the CDS elements and their chents, T ’

issue directions by notlce in m1t1n&e1mer of a generaI or specﬂ’i\ ngtqre{to a”cen‘tral
dep051tory ) ~

(2) Wlthout preJudlce to the generaﬁty of' sub—sectlon (1) ahy dlrectlon a
‘issued undér that sub-seotlon may relate o — _

(a) the book-eniry-system of the central. deposltory Y
(b) the manner in which a central deposnory carries on % busmess, :

(c) nemovmg or suspendmg the directors or officers of thé centrai ‘depository
-~ from office ar'suspending CDS elements of the central depository;

(d) the settlement of investor or customers clalms and enforcement and
other punitive actions against CDS element,k s nae T s

. (¢) any other matter that the Comm1ssnon eongders necessary for the

proper administration of this At and ‘the Central DeposftOrles Act,
1997 (XIX of 1997) or the rules and negulatlons made hereunder

and the central depesitory: shall oomply with any such dweo«on 1
-

56. 'Emergency powers of the Commnsslon.——( 1) Where the
Commission has reason to believe or decides on the recommendafion of the central
depository, that an emergency exists or where the Commission considers it necessary
‘or expedient in thé interest of the public or sectionvofithe public or for théiprotection
of customers or where the Comniissibn takes attion under section:13 or section 32,
the Commission may direct by notice in writing a central depository to takessuch
action as it considers:necessaty and the central depository shalt !u'imply with that

' dlrectlon _ ‘
(2) %m 4 cemwl doposrtory faﬂs to nomp!y wrﬁxzmdarectlon of the
Commission under sub-section (1), within such time as is specified by the Commission,
the Commission maytake such other action, including but notlimited to those:specified
in-‘sub-section (1), as the Commission consrders fit to mamtam or restore fair, -
transparent and efficient depos1toxy facility. kgl s 14

3) Inthxs sectmn, “emergemy"melns——s PR RIS
e s B0 S ol un vemessh ol e

i

(a) any act of govemment affectmg securities;

(b) jany ma_}or market QISturbanee whrch preven}s the market from
- accurately reﬂectlhg the forces of suppfy and demand for securities;
ol‘ R
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(c)r ; any other sttuatmn orpractm whzahm theommon af the Commlsslon
constltutes an eevergency: - il o

s 57. Suspensnon or. cancellatlon of llcence — (1) The Comnpssgon may,
by notice in wntmg served on the &niml depos&my, ;

N (l) suspend the license granted under, thns Act wnth_nm frpm the dm
' \Specnﬁed in. the notlce f‘or § 2 il nthe
~‘notice; or oo

(i) - supersede’ the: board of ditectors or other. anﬂmmy of the peﬂtral "

i deposntory, of i ) _—
(i) suspend or removge the dntector, oﬁicer or member from hls office,

3

(W) camcel the licence graried umdér zmm mmeffeu from the date
., specnfedmthenotlﬁ;, et ity B u

3 Geenn oeb £
lfthe cemral deposntory-—w s adt: AR T ARV PR A R REE S e
. i ’ - Y .

(a)

(b) ceasesteopemtoﬁ:ewmld@mmy facﬂ:tyﬂmtﬂhsmw
to operate under sectlon 49, '
o x"*“"'x' SRR VRTE PR ) ; RS N X2 FROR AR :. LIRS 1)

i }@) " fails 1o vomply’swith any mmmem of tbis A¢t omke Cpmﬂ
wdy DeposnﬁoneﬂAnt,dM(X&Xaflw‘l); ' 1 %

et R nItE i

i (e)*;':fmlitoeomplvywnﬂudimafﬁecmmmon;

) (f) fails to provide the Commission with information required by ﬂae
R ,\:_,‘A«"Cmmmamm@umwm&mﬁn ¢

' R e , et
(g) *moperatxngmtmmden’unamﬁmﬂnpuhhcmmgn S
H t '¥ g PACIN i V" TR ..‘v .J‘,E . Ly 3] * i

(h) requeststheCommnss:onmﬁasq. e e f.f ma:;

(2) For the purposes: ofahnse(b)afmlwemon(i)acmldeposm
shallbedeemedtohaveceasedtooperateasacemraldeposxtaylf—— T
~'f’«f’>- : ~«~"‘t ¥ i BF et TS T 224 w 3 34 £
() 1thas ceasedtoopemtc its deposy ry facility 1 formore ﬂun(thmydays
e unless 1f has qbtamed‘ﬁfew srior dpprova ‘of’the OOMmisﬁon to do
§O Oi' ALt QR




(b) . ithas ceased to operate such deposntory facﬂ:ty undera dwectlon issuod
' bytheComrmssnon. : i

(3) The Commission may by the notlce served under sub—sectlon (l) penmt

Parr [} THE GAZETTE OF PAKISTAN, Exm}mwa 221

the central depository to continue, on or afier the date on which the syspension or -

cancellation is to take effect, to carry on such activities affected by’ the suspension
or cancellation as the Commission may specnfy in the not:ce for the purpose of —

(a) closmg down the operatnons of the central deposntory and
(b) pmteetmg the pubhc interest..

\V,A

(4) Exoept. whene mwnding toa request under Qlause (h) ofsub—soetm

(i), the Commission- shall not take any action under sub-section-(1). agaipst the .
central depository without first giving the central depository an opportunity of being - \

heard; - - g BRI CTR N N Tl e sl

o ) .Where.the Connnission suspen&s or canenlsﬂwxﬁcenqe nfmbﬁi&al
depository under this section, it shall cause notice of that fact to be pubhshed inat
: leasttwodmly newspopm having w;docimuhtlon e \.aw

58- Eﬂ'oet ot mcelhtlon of lloence.--A mellaton of homq:undor
secuonS'ishallnotoperahsoasto-—‘ : x R £ R IURR USRS

ey U R

(a) avoid or affect any agreement, transacnon or am\ngement entered

- into. on the securities market of a securities-exeltange where the

' >agrment,n~ansactwnoramngementwasenmdmb¢fmm
cancellatlon of the hcence, or .

| , (b)aﬁectmy riEhL mlmlwumm:uohm

transactnonorman B ; Vi

-89 :Acconnts nnd Mﬁ.—-—(l) Al eentni ‘depositbry ghall keep proper
books of accounts and records of its profit and loss; assetsand liabilities and all
other transactions of the central deposntory as may be prescribed.

(2) The central depository sha, mmmmmmer the end of
each financial year, prepare financial statement of the central depository for the
financial year; including a profit and loss account, balance sheet, cash ﬂow and

suchatherncmsasmaybppmscm R Rl

@), Thﬁaudﬂortshallmmamnonﬂwﬁmncmsmmentmemd
and send such statement to the central depository. within three months from the

/

»
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. close: bf finaheist year of siiclt it tibrse um’w the Coﬁm]sfian and the |
central depository shall forthwith after its receipt-send:a: oopy iof the | report anda
copy of the statement of accounts to the Comm!ssxon :
R T R FRE ' RTEREISI FATHE IO S S i A V’
L 04) The Commrssron mavy, when wdmsappmpnmimﬂmmm '
: tobewdmd@byén mdependent auditor 1Mma& yearin ammm ‘

HCTR S TE R HE LI THI PR (R S O ERE ' YRS
(5) The audntors report shail be prepared in sueh a m&nner ,as may be
prescnbed I 2 ;e T SR 1,‘, L » T 0 “le )

N

- (6) Theauditors shall havea nglﬁ of acdess atall rb’ssomble tim«es to the
books, accounts, vouchers and other records of the central depository and are entitled
“to require from officers of the mﬁepomymﬁf&mtmmhd eﬁplamt:ons
:fas theyeonsnder necessary for*the pdmmmnoe ofﬂxe‘ikdutieusmmﬂ%
Finikenn ZER At TR wE Reiv i e At e Cnad (i
(7) The accountmg and other tecords reqtnred to be reported unéwius
section shall be preserved by the central deposatory for a penod of ten years.or
'suchlongerwiodasmtybepresmd: RO (2.
‘ SR 4 i gALs SRR r?d*. vi ¥! ;“ ;(5
60. Power of the CMMW@W(‘WW%&& We
Commission is satisfied that it is in the public interest to do so, it may appoint in
writing ‘an auditor for special andityatithie Wef wdenttal d&snory,
examine, audit and report, either generally or mnﬂmmy mﬂhﬂeﬁ mem
accounts and records ofia central deposrtory , » ‘
RS R 114 [ET R S S 11 Bt USSP : BG4S J ‘
Dot (2) m&mmmmwwmﬁwmmmm ‘
withy a:regnﬁaomomplmce m:upmfm m*mw!nmprescﬁbed
PN el LG Kiiru‘!il .
: 61. Annual report.— (1) A central deposntory shall, within four monﬂm '
after the:end of its financiel year'orsuch Inter titie-ashllowed bym Gﬁhmus:on, _
give to the Commission an annual l'eporGltiwirwltlllos--1 O EERT :

eay e descﬁpnonofm«mﬁﬁes‘und&t&atym depommym '
HEPREY RSS &eﬁmcld'ymz E9 i ﬁax'nl ° erah
I T ST T TR R P e ) o

(b) the resources mcludmg ﬁnancnal technolog:cal and human Mourees,

LA ‘z‘!q\m: w? Riate

(c) ananalysns of the extenttowmmeccuMM‘ ¢ ol
the actlvmes undertqken and resources used, have rexﬁlted in full

uhde mrsmtwaiectsnw
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) The central depository shall ensure. that the “annual feport is
accompanied with information prescribed for this purposes whlchmay mpludp, wrthout
limitation, — P

| (a) names of the pamcnpants who are members of the company, )

AR
~(b) number of account holders as well as sub-account holders,t
(c) Tlist of shareholders of the’ company mdleatmg chdnge in' the’
. 'shareho‘ldmgs ifany;and =~ Hr ot

- (d)  names of Semor management staﬁ‘ of the company Wn‘h'\ guaﬁﬁcatrohs
. and enbe E SED

Doty "3":' v e e e e

(3) The annbal report shall be accompamed by an audlt report where
required bythe Comrhrsmon S

e S . - G, RTINS P .,—,Mﬁﬁmr\,,

@ The Commission may, by ngmgwmteﬁ fotice to the oemﬂdeposiwry »
require the central depository to obtain an audit report, by a person to be ap::noved
ents

- by the’ Commrssion, on the annual repon and ori any mformatrorr or sta
accompanymg 'it. '

62. Preservation of rlghts, etc. —Except to the extent that they expressly
provide; the- provrsmns of this Pat shall mot dperaté fo’lﬂmt, r%h‘lét of ol‘herwrse !
afféct — =~ RESHREE

(a)y “any right, title, mterest, prlvrlege obllgahonorlrab:lﬁj’ofapefﬂon and _

(b) any investigation, legal proceedmg or remedy in respect of any such »
"' right, title, intérest; pnv:lege obligation dr‘hablﬁty , '

PART V

REGULATED SECURITIES AC

6% Scopre of regulated secutities’ activities.—For ‘thé‘ purposes of
this Aét,'a persoh shall be deéin to be canying on'd r‘egul:ited sectlhﬁe§ aetlv:t?‘i? '
sueh person Garties duton busmess or‘ purporls to db so as a—ﬁ ““ ‘ A‘*” 8 ofvleo

gr,g% l,

(a) securities broker; T o
(b) secwmes advlser, N g
(c) secuntres mmger’ e ' J e bt e
(d) share registrar; : . R




fa:,v,;(e) erednrmﬂgcomw et : 0 ::z:‘.f 4 3
; (f) balloter L ' e ;':‘;M R v ]g‘j{.;;':sf i
() underwriter; : - . SRR

(h) c{lebt secuntles trustee o ' &
(‘) ‘any other activity as may Benotnfied bythe Federal Govemment '

64. Licensmg reqmrement.—(l) Nb person shall carry ona regulqted
 securities aqtmty or purport to do. s0,. qnless suchperson is licensed by the
Commission’ under thns Act and opemtes in accordam:e wﬂh such, hcenee

(2) A,hqence granted ugder thlsActshallspegnfy the re ﬂ 2 i
actnvnty or activities that the regulated person is permitied to uudeﬁuke and such
person shaHbemsmaedmsuchmguhwdsecmnesachvngmacnwnessowm

et T Tl i ~('"',’@

(3) The Commnssnon may, by notlﬁcation in thgnﬂ'icnal Gazette, exompt.
any financial institution or class of financial mstttutlons from the operauon af sab-
M he Prescn

T ARTLI '*i"“fé}'n‘;,

mstltutloﬁ”: shall have the same meaning as defmed under « clauw(% ) of sub-..
section ( 1) of section 2 of the Compames Ordmance, 1984 (XLVI'o 1%4)

A5

68 ium;my for licgnsing—(1) A licence in rospect.0f & gulated
’ securmes activity shall only be grantedtoa pubhc or private company empt%

(@) in dxecaseofasmumnesadmalwemmaybemmpdtom .
. 'mdwidualand

B (b) i the case of a epreseniative, lthneemay only b granted 0 an

(2) Aregulated person that is hcensed to mdulge ina regulamd securm
activity shall be xestmted to undertake only ﬂm;actmty exclusiyely.

(3) I the case of a bank a licence under this Part, ezs«;m,» ltmco for

_ writing or any other régulated activity as may be man@m e granged .
only o a subsidiary company ofmbq:;kfmmhmmdgam, nbsidiary shall
be exclus:vely engaged in negulated securmés actwmes o

66. Representatives.—No person shall act as a. r :P res
carryihg on business in any regulated securities actlvityorﬁoldh\iin" Fout as doi
so, unless he is the holder of a representative’s hcencef‘orthét regulstied Securi

actnvntyandls duly accredntedtoapnnclpal oAb
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-67. Accreditation of representatives.—(1) A representative is -
accredited to a principal for the purposes of this Act only if -

(a) the licence of the representative states that he is accredited to the
- principal; and AN \

(b) ‘the representative is recorded as being accredited in the register of
~ regulated persons maintained by the Commission under section 72. .

(2) 'The Commission shall not issue a representative’s licence unless both
the representative and the principal have informed the-Commission in writing that
he is or is to be accredited. -

(3) ‘Where the accreditation of a representatrve has been termmated
whether by the prmcrpal or the representatrve - -

(a) the principal shall unmedxately notify the Commrssmn, and any securities
exchange of which he is a TRE eemﬁcate holder, in wrltmg of such
termination; - : ,

(b) the principal shall publlsh in two daily newspapers havmg wide circulation
- . anotice advising of such termination and shall make arrangements for -
the placement of the notice on the securities exehaqge website;

(c) therepresentative shall forthwith return his licénce to: the Commrssxon
and '

(d) the Commission shall forthwith amend the register of: regulated persons
accordingly. - , s '

68. Application for licence.—(1) An application  for a licence under
this Part shall be made to the.Commission in the prescribed form and shall be
accompanied by the prescribed fee and shall -

(a) give the Commission informati(m itrequires—

(i) about the services which the applicant will hold himself out as
“being able to provnde if the appllcatlon is allowed; ERI TR T

(i) about the business which the applxcant proposes to carry on and' ‘
to which the application relates and about any person whom the
applicant proposes to employ or w1th whom the: qpphcant intends -
to be associated in the course of carrying on the business; and

@iii) to enable the Commission to consider the matters referred to.in
- section 151; and -
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(b)' specify the location of all ‘premises at which the records or otzher
- documents of the regulated securities activity-in respect of which. the
appllcatlon is made are to be kept

A\

(2) The Commission may require an appllcant to provide it with such
- further 1nformat10n as the Commlsslon cons1ders necessary :

3) An applicatio‘n for the grant of a representative s licence shall be B
supported in the prescribed manner by a principal who is the holder of or who has
- applied for: a licence to conduct a regulated securities actrvrty '

69. Grant of licence —h(l) Sub_]ect to the provrsrons of thls Act, the
Commission miay, on an application duly made in accordance Wlth sectxtm 68, grant -
the licence or refuse the apphcatlon S s : SR «

’ ) | The Comn’ussron shall grant a hcence if sat”/ sﬁed that the apphcant -

(a) isafitand proper person tobe hcenced having regard m the prov1srons
of sectlon 151; ‘

(b) will be able, if hcensed to comply wnh any financial resources
* . ' régulations that may’ app’ly totheapphcant R :

(c) has speclficd premises under clause (b) of sub-section (l)of section
" 68 that are suitable for keeping records or other documents;

(d)  in'the case of an application for a representative’s licance, has passed
“such examination and undertaken such training as may be prescribed;

(e) complies with the conditions prescribed in relation to anti-rneney
laundering and courtter" ﬁnancmg of terronsm underﬂre applicabie
laws, and . :

(f) satisfies such other condmons as may beprescrrbed

3) Subject to the provisions of this Act, a licence granted under this
section shall be granted for a period of one year and T may be renewed’ for further
perlods of one year provrded that,- -

(a) the regulated person applles for rcnewal of llcence one month pnor to
the expiry of his llccnse s :

(b) pays the prescrlbed annual llcence fee, and

(c) meets the requrrements of SUb'-SGCthI‘l ).
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70. Power of the Commission to impose conditions.—(1) The
Commission may grant a licence subject to such conditions or restrictions as it
considers necessary.

"(2) The Commission may, by written notice served on the holder of the
licence, amend or canc'el any of the conditions or attach new conditions, .

71. Power of the Com mission to issue dlrectlons to regulated
persons.—(1) The Commission may by notice in writing give a regulated person a
direction under this section where it appears to the Commission that —

L]

(a) itis desirable for the protection of pubhc mterest or customers, or.

(b) the regulated person is contravenmg, has contravened or is about to
contravene or has failed to comply with any provisian of or requxremertt
under this Act, any rule or any regulation made under this Act or in
purported compliance with any such provision or requirement has
furnished the Commission with information that is false, inaccurate or.
‘misleading, ' e

(2) A direction under this sectlon may contaln allor any of the followmg
prohlbltlons or reqmrements namely: — - e - '

(a) require a regulated person to cease and desist ﬁ'om the contraventlon

(b) prohlbnt a regulated person from entering into transactlons of a class
or description specified in the notice or entering into them otherwise
than in circumstances so specified or to an extent so specified;

(c) prohibitare gulated person from soliciting business from a person of a
class or description so specified or from persons other than persons of
-such a class or descrlptlon . - : 7

(d) prohlblt a regulated person from carrying on: busmess ina speclﬁed ‘
manner or. otherw1se thanina speclﬁed manner :

(e) asregards any assets whether in Pakistan or elsewhere and whether
they are the assets of the regulated person or not —

() prohlblt the regulated person from transferrlng, ahenatmg or
otherwise disposing of such assets or from dealing w1th them in
a manner specnﬁed in the notice; or

(i) requlre the regulated person to deal with: such assets in, and only
in, a manner speclﬁed in the notice;
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' (l) ‘-‘ requlre a regulated person to maintain in Pakistan‘assets of such value
-~ .as appears to the Commission to be desirable with a view to ensuring
~ - that the regulated person wﬂl be able to meet his liabilities in respeet of'

his busmess or .

- (g) - require a regulated person to transfer’control of assets of a speerﬁed
class or descrrptron to a trustee approved by the Commrssron
and the regulated person shall conlply w1th such dmectlon
(3) A drrect1on under this section shall be for such specrfied period as the :
Commission considers necessary which penod may: be extended by the Comm ission
as consrdered necessary by it. .

(4) The Commrssxon may, by written nottce elther ofits own motlon oron ’
the application of the regulated pérson on whom a prohibition or: requlrement has
. been imposed under this section; rescind or vary the prohibition or requirement ifi it
appears to the Commission that it is no" {onger mecessary for the. prohibition or
requirement tq take effect or continue in force or, as the case may be;that 1t should -
take effect or continue in force in a dlfferent form :
72. Reglster of regulated persons ——(l)The Commmswn shall mamtmm ’
- aregister of regulated persons in the form it consnders most approprlate '
V) For each regulated person other than a representatlve the reg1ster
shall record— S : : :

«
[ SN D

(a) SI’J't‘he name and address of the regulated person;
‘ ,v () the date on whnch the lrcence was granted

(c) | the type of regulated securmes actmty permntted by the llcenee

N
\

{d). -any. condmons attached to the licence; -

(e) the name and address of every accredlted representatlve manager f
... and officer; SIS . )

(f) the location of the premlses at whlch the records or other documents
‘ ,oftheregulatedpersonarekept B R TR !

(g) where the regulated person isa company, the name of each dlrector
- and of the secretary ‘of the company ‘and the names of majority .
__shareholder,; » \ .

“(h) any order of cancellation of licence; and
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such other particulars as the Commrssron con51ders necessary in the
1nterest of the investing or general pubhc

(®

(3) For each representative, the register shall record’—-" |

- (a) his name and address;

‘(b) the date on whxch his licence was granted;
(c) the name and address of the pnnclpal to whom he i is accredlted and

(d) such other particulars as the Commission consrders desirable in the
" interest of the investing or general public.

. (4) The register referred toin sub-section (1) shall be made available on
the websnte of the Commission and securities eéxchange.

(5) Any personmay apply for a certified copy of the information contamed
in the register upon payment of the prescribed | fee in the prescrnbed*manner

73. Notification of change in register particulars.f-Where —

\

"(a) aregulated person ceases to carry on the business to which¢his licence
“relates; or . - :

(b) a change occurs in any matter particulars of wh{eh dre requlred by
section 72 to be entered in the register, '

~

the regulated person shall as soon as is practlcable and in ariy ¢ event within seven
days give to the’ Commrssron notlce in wrmng of the eVent concemed

PART VI
CONDUCTV OF REGULATED SECURITIES ACTIVITIES

74. Standards of conduét.— In the conduct of feguiated securities’
activities, a regulated person shall atall times’ act accordﬁtg to the pn"ncrples ofbest -
practice and, in particular; shall — :

(b) act w1th due care, skill and dlhgence

(c) observe hlgh standards of market conduct
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’ (d) seek from customers mformatron about their cn‘cumstances and
investment objectives which might reasunably be expected to be
relevant in enabling the regulated Person to fulfill his responsibilities to
the customer; T '

(e) take steps to give public information to every customer which will
enable the customer to make a balanced and mformed mvestment
_ decision; :

® ~ avoid any conflict of i mterest W1th customers and where such a confhct '

* - unavoidably arises, to ensure fair treatment to the customer by complete
disclosure and the interests of the regulated person should never be
unfairly placed above those of the customer; :

+'(g) protect properly, by way of segregation and identification, those
customer assets for which.the regulated person is properly)rewons:ble,

by mamtam adequate ﬁnagxclal resources to meet the regujated securmes r
e ?actrvmes commrtments of the regulated person and wrthstand the r;sks ,
- to which the business is subject; : _ B

() organize and‘cdn'tr'ol‘li‘lterhal affai‘rsln aresponsiblé manner;

() ~keep proper records and maintain such records for aperiod of ten
years or such longer period as notified by the Commrsswn,

&) ' haveefficient procedure&and arrangements for addressmg customer’s -
complaints and settlement of customer’s clalms

(D)  have adequate arrangements to ensure that all staff employed are
~ suitable, adequately trained and pmperly supervrsed, together wnﬁnwell—
“defined comphance procedures;

(m) have adequate system of mternal controls and mtemal audlt, ensuring
: complrance with the rélévant laws for the time being i in force;

(n)* . make efforts to resO1%~rany~dnspute-through-vmedlanon; and :

. .- (0). .deal with the Commission in az, .open and co«operatlye manner and
..~ keep the Commission mformed of anythrngconcemmg the regulated .
person that mlght be expected to be dlsclosed to1t. . L
75. anmess conduct regulatlons —-(l) Wxthout pre_;udlce to section
169 the Commission may make regulatrons requiring regulated persons 6 comply
with such practices and standards relatin to. their conduct in carrying on theregulated
securities activities for whrch they are hcensed as are specrﬁed in the regulatlons

L
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) Wlthout lxmntmg the generahty of sub-sectlon 1), the Commxssnon may |
make regulations for or with respect to —

@
®
©

(d)
(e)
®

(8
- (b

)
®

76.

the use of mlsleadmg or deceptlve advertlsements by oron behalf ofa
© regulated person e : :

the disclosure to a customer of the financial risks in respect of securities
trading recommended by: the regulated person to, the customer; -

the avoidance of any conflict of interest between the regulated person
and a customer;

recommendations made by a regulated person;
the prxorxty to be given to customer s orders SRR

fit and proper criteria for the promoters dlrectors, senior management
officers and officers of regulated person; _ ‘

implementation of in-house compliance and internal andit function to
ensure compliance to the applicable regulatory frameworl\

‘observance of fair trade and market practlces and prohxbmon of market

abuses, fraudulent practlces and deception of general public;
trading against a customer; and ‘ l

any other matter relatlng to the practices and- standards of conduct
required of a regulated person in conducting the regulated securities
actxv1ty for which the regulated person is licensed. -

Issue of contract notes.—A regulated person shall, in respect of

every contract forthe purchase, sale or exchange of secunties entered into by him,
whether as principal or agent, make out a contract note in sicch a manner as may be

prescnbed

77.

¥

Short selling.—(1) Except in accordance with regulatlons a person

shall not sell any listed securities that he or his principal does not own elther for his
own account or for the account of another person.

@

For the purposes of sub—section (1), a person who sells securities

includes a person who — .

(3

sells the securities; : o -

(b) purports to sell the secuntles,
(c) offersto sell the securities;
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(d)’ holds himself out as entrtledto sell the securtties 0r o

(e)

mstructs a securities broker to sell the securltles B , .

(3) For the purposes of sub-sectlon (1), a person is treated as owmng.
securities only 1f —

(@
® "

(@

1

he or his agent is legally entrtled to the secuntres, sl

he has purchased the securrtles or has entéred mto an uncondmonal
contract to purchase the securities, even if he does nbt yet have title to
them; ‘

he owns other securities convertible into or exehaugeable for the
securities and has tendered the other securlttes for conversaon or

. ‘exchange; B TP IRV I TR AL §

;\:(d).
©
) '{the rlghts or warrartts o A B -
.78.
Loin respect. of any. regulated seountses actlvrty as helongmg to that

®) A,
G 4such, forall the customer assets reeerved from the customer or, accrutr;g /
.. to the customer pursuant to clause (a); apd

@

. person.

he has an optlon to acqulre the secuntres and has exercised the option; |
or . L ‘. ,

RS RN

he has rights or warrants to subscrlbe to the securmes and has exerclsed

'Customer assets ——(1) A regulated person shall —_ |

treat and deal with all customer assets received by him from a customer
customer :
account for in a separate trust account, 4es1gnateg or evrdenced as

"'(,”"2

not commingle those customer. assets with the assets of the regulated

R ";"*?,'-" - 'zf.:,. :

‘ (2) Without prejudrcetosectlon 169 the Commrssron may make regulattons
with respect to the segregation, safekeeping and utiliZation of customer asséts that

a regulated person holds on behalf of a customer -

(3)

(a)

I B

Wlthout limiting the generahty of sub-sectlon ), regulatmns may -

require customer money to be patd mto segregated bank accounts
established for customer money amf'desxgnated as t'rust aceounts or
customer accounts : :

. v
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(b) make provnsnon with respect to the openmg, control and keepmg of
bank accounts and specify when and how custébmer’ money is to be
paid into such accounts and require it to be dealt with, and accounted
for, in the prescrlbed manner; . ‘

"(c) require the maintenance of records in relation to such accounts;
‘ \(d)x _réquire the submlsSIon to the Commnssrorr ‘upoit’ request or at
"~ prescribed” intervals, of prescribed information, records and
documents for the purpose of ‘enabling the Commission to ascertam
readily whether the regulations are being complied with; and

(e) provide for any other"rnatte‘r"relating to customeér asséts.
PART VII

Y REARTI

ACCQUNTS CAPITAL REQUIREMENTS AND A‘UDIT

79. Accounts and records to be kept——( 1) Every regulated person- shall
keep such accounting and other records as prescribed which shall sufficiently explain
the transactions and financial position of all business relating to-his licence and -
enable a true and fair financial statements to be prepared from time to time and
shall keep those records in-such manner and form as:to ennble them to be
conveniently and properly audited. o e e ey B ;;,

(2) Without limiting the generality of sub-sectlon (1) such accounts and
other retords shall be maintained as may be presr:rtbedﬁ b N g

(3) The accounting and other.records. requgred to_be maintajned under
this section shall be preserved by the regulated person for a period-of not less than
+ten years from the date on which they are made and shall at gll reasonable times be
opento inspéction by the Commission or by any person appointed by the Commrssnon

(4). All records shall be mamtamed in sufﬁclent detall to establlsh readlly ﬂ k |

whether or not any ﬁnanclal resoyrees regulatxons are bemg comphed with.

80. Fmanclal resources regulatlons — (1) Wrthout pre_ludlce to
section. 169, the Commission may make regulations re(qxurmg regulatedpersons to
have and maintain, in respect of the securltles regulated actlvrty; for wlnch they a}r}e
lrcensed the ﬁnanclal resources set by the regulatrons e

@ Fmanclal resourcesregulatnonsmay—_, o e
(a) reqmre regulated persons to mamtam ﬁnanclal resources rn ‘

accordance with — L
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ﬁ mamtamed and

R U

(“) any other Prescnbed requlrements T S

(b) prescrrbe the assets, habrhtres and other matters to be taken mto account '
.. under the regulations to detennmethe financial resources ofaregulated
- person and the extent to which, and the manner.in which, they areto
‘be taken into account fqr that purpose,
i (c) requrre regulated persons to submtt to the Commrssron at intervals set
. out.in the regulations; returns of their financial resources at;d tradmg
actrvmes in a form set by the Commrssron : ‘
(d) require regulated persons to submrt returns to the Commlssron in
7./ response to a request by the Comnission for mforlmmn telatmg to.
their financial resources and any tradmg activities; and' = '
. e . :_ :Jrlv’t . " . i ?"’!413" -:;«”-u
. (e) ~~‘provade for any other matter telatmg to the ﬁnancral resources ef }
e .mgulatedpersons R LIRS 1) RS} STt
81. Fallure to comply wrth ﬁnancral resources regulatmn&—-(l):lf_
a regulated person becomes unable to comply with financial resouroesfregulatlms
the regulated person shall —

Sy

(a) notrfy the Commrssron, ofthat faet

o (b)f jm the case of a securltles broker; also ndtrfy the securities’ exchange
 of which the regulated persoti is a ’FR\E «cemﬁcate holderi cmg
; j‘ " house and central depdsitory %f that faet‘ and A ey

'1':?

(c)  cease conductmg the regulated securmes actrvrty for whrch the‘

P

,) SRR regulated person is lrcen‘sed dt'herwise than for the purpose of gwmg B

(2) “The, duties of 2 regulabed person under sub—sectron (1) shall ahﬁe ag |
soori as the regulated person becotnes aware or should, with the exercige of ddiﬁehce
have become aware, of his mabrhty toeomply witl ttie fmancral résotirées’ regulanohs

(3) A regulated person that'is'a company is deemed to be aware of an
mabrlrty to comply with the financial resources regulations if a director or employee'
of it is so aware or should, with the exercise of dlhgence have been aware of the
inability. : .

'
N
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v ‘ (4) Where the Commrssron becomes aware of an mabllrty by a regulated
person to comply with financial resources regulatrons the Commrssron may, whether
or not notice has been given under sub-section (n,-

(a) suspend the licence; or .

- (b) permit the regulated person to-carry on busmess on the condltrons, if
any, the Commission i imposes. .~ -, .. . S
(5) Where the Commission suspends a licence for aspecrﬁed penod under
sub-section (4), the suspension shall be for a period not exceeding three months,
provided that the Commission may, if it considers it necessary, extend the suspension
for such further periods not exceeding three months:at any time, at the‘expiry of
which the Commrssron shall either notify in writing the.regulated person that the
suspensron has exprred or proceed to cancel the licence, as it deems approphate

82. Momtormg compllance wrth financral resources regutations —
(1) The Commlssron may at any time, by’ notlce in writing served ona regulated
person, require the regulated person to satisfy the Commlssron that the regu‘lated
person complies with all of the requirements of the financial resources regulatlons
that apply to the regulated person in such manner as may be prescrlbed

2) Wrthout lrmrtm g the generality of sub-section (l), the Commrssron may
exercise any of the powers of an auditor appointed by the Commission under section
- 86 for the purpose of ascenammg whether a regulated person complres ‘with all of
the requirements of the financial resources regulauons that apply to the regulated
person. .

83 Audltor to be appomted —(1) Wlthm one month after becommg
lrcenced under this Act a regulated person, other than a representative, shall appoint
an auditor, approved by the Commission, to perform the functions required of an
auditor of a regulated person under or pursuant to the provisions of this Act: arrd the
regulatrons made hereunder v

(2) An zmdrtor shall not be ehglble for appomtment under sub—sectrori (l)
ifhe is — g B TR R

(a) a drrector ofﬁcer employee, shareholder paﬂner or famrly member
of the regulated person; or PR

\
Teodile U S

(b) a partner or employee of such person; or

(e) ~ not in compliance with the section 254 of the Compames Ordmance,
1984 (XLVII of 1984). e e

/
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@3 A regulated person shall w1th1n seven days of the appomtment of an
auditor, notify the Commission in wrrtmg of the name and address of tﬁé ﬁi&ﬁm‘

@ A regulated person shall, within seven days, notlfy the Commtssnon in
' wrmng of the removal or resngnatlon of an auchtor LN 4

84 Atrdlted accounts’ to be lodged wiﬂt ‘the Commlssion.——- A |

regulated person other than a representatwe shall TR

i

(a) - forthe financial year from the day on wl'nch he commences to cany BN

onaregulatedseeumxesaetmty,and
hies ‘

(b) foreaeh subsequent fmane;al year, e

"prepare fmamtal statements a balance sheet and aicash ﬂow statexneat made up :

et

to the last day of the financial year whxeh shall show a true and fair view, contain
. the information  prescribed, and sk l odge tho ‘documents with ;;he Commrssim
not, later than four months after end of the ﬁnanelaf year, fogether w1ﬂ1 ap
auditor’s reporj; Wlnch ‘shall express op:mons on such ma‘ft
prescrlbed : : '

85.  Auditor to report to the éommrssmu in certain eésd.——lf durmg
the performanceof his dutxes as audltor for a regulated person an audttor———

e (a) becomes aware of anyf" ! »
the fi nancxal or regufatoty sihon ofthe regulated pe mjﬁ ma \‘ s
extent or oA

(b) dxscovers ev1denee of a contravention of any ﬁnanctal resourees
‘' regulations or of ‘section 78 {eusmmer a%sets) er w;tlr sectxon
7’9(eccounts and wéerdb to be kep’ i ,

he shall promptly report it in wntmg tethe Gomm‘issronmd tothe negrhied pesson
v ROYS It e

86. - Power of the Commrssmn to appoint audltor for speenl andit.———
Where the Comthission is satisfied that it is'inrthe interest of aregnlated'persw, his
customers or the investors or general publtc to do so, it may appoint in wutxngm '
auditor to conduct special audit, at the expenise of the regulated person, to examine,
-audit and report; either generally or: iri relation to-any.matter; on the books, accounts
and record of the regilated person and on:money; securities.or -other property held
on account of any other person by the regulated person or by a nommee appomted
by the regulated person, if= v " l

(a) the regulated person has fatled to ledge audxted aceounts wrth the ‘

Commtsstonundersectron B4 0r:0 7 v e S vh
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(b) the Commission hias received a report of audit un;der‘secti,on 85; or

(c) the Commission has reason to believe that the regulated person has |
- failed to comply with any financial resources regulations, with section
78 (customer assets) or w1th section 79 (accounts and records'to be
kept). '

. PART VI

~

PUBLIC OFFERS OF SECURITIES i

87 Offer of secuntles.——(l) ThlS Part appllés to offer of securmes
other than Govemment debt securities.

(2) SubJect to- f.he provxswns of this Pa.rt, no person shall make a pubhc
- offer of securities unless the issuer or offeror of the securities has submltted for
approval to the Commlssxon, and the Comrmsswn has approved prospecms

3 No person shall make a pubhc offer of securmes xf such person orits
directors, sponsors or substantial shareholders have been holding the office of the
directors, or have been sponsors or substantial shareholders in any company; which—

L (a) had beefi declared defaulter by the securmes excharige,
- e ce .
- (b) whose TRE certificate has been cancelled or forfextqd by the secutmes
exchange or - .
2 . TRRTRY R EATTN K
(c) - whick’ has ‘been de-llsted by a securmes exchange dne to mon-.
' 'comphance of i rts regulations: - G enrie e

Provided that the Commission may grant relaxatlon upon»reasmrstoebe,
recorded, and rectlﬁcatlon of cause leadmg to such de-hstmg
R ‘

(4" Sub-section (2) shallnot apply.;_. - Fo IETEN

(a)f to securmes offered by the State Bank of Paklstan

(b) whete the secuntres are: offered in connectm thh a puvateoffermg
ot private placement; and ; T PR et

(c) issue of shares of a subsidiary to the members of a hstedhoiding »
., company by way of specie d1v1dend or any other dlstnbutron in the -
prescnbed manner '

Cs



: (d) ‘where the securities:are 0ffered by the ISsuer to—

(i) * members or egnployees of the issuer; or .

TG members of the famiﬁes éf any such members or employees, ‘
L and”

(e) where the. securities are shares and are offered as bonus shares to
any or all of the menibers of the issuer;

V - (5) - Aprospectus approved by the Commlsston shall be vahd for a period

of sixty days from the date of such approval or'fora lbnger penod approved by the
Commission in case of shelf registration, provrded that the supplement to the
prospectus for each offering shall contam updateﬂ drst:losufes el VR

N f R
R e S T
e i PG by Y A b

S Provided that the time period of sixty days provnded for approval of
. prospectus may be extended by the Cotlrmrssmnby reasons 0 be weerdetl 1h wntmg
. O HER TS e
(6) “The Commms:on shalFnet be hab‘lﬂfe aﬂ?actlon in dmthgemffemd'
asa result of any prospectus approved by the Commrssnon
(7 ) Apetson who in connectron wﬂzhapublm offer of seeuntles, mlﬁes a
‘ false or-fietitious application, commﬁs an offence o e S

- (8) The Commlssmn may, where it considers it approptiate,, forfent anyor
all of the money paid or payable in respect of an offering application under sub-
- section (7) after providing the’ appllcant a reasonable oppoﬁunrmof being hieard.

88, Approval, issue, clrculatlon and pubhcatlon of prospeetus——
(1)No person shall issue, circulate and pubhsla prespectus mclndngashelf,prospecms
~ or supplement to the prospectus until it has been approved:by the*Commission
which approval may be subject to such condmons or restrictions as the Commxssnon
considers necessary. e s e T el e o
i Gkl en &
2) The issuer or the offeror as the case may be, shall not less than
‘twenty one days before the proposed date: of publication of the prospequs subm1t
acopy to the CommISSIOI’l for approval

‘ (3) Where a pubhc offer of secuntles 1s to be made in Palustan the issuer
ot ‘offeror, as the- case maybe, shall publish the prospectus-in full text:or in such
abrrdged form as may be prescnbe at least m:tme Urdu. and ‘one Enghsh daily
newspaper. :

'!l LR FY S R PP UUE YO K RPN

(4) The prospectus shall not Be pﬁblrshed in'the newspapers less than

- seven days or more than thlrty days before the commencemeént of the pubhc
subscription. _ 4 o _ e
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(5) The issuer or the offerer, as the'case may be, shall mdke available
sufficient number of copies of the prospectus apptoved by thé Commission undér
subsection (1), free of charge, from the date of its publication in the newspapers till
the closing of the Subscription at the regrstered office of the i tssuer with all the
securities exchanges of the country, with all the bankers to the issue, the concemed
shate registrar, the concemed ballotter and the concemed credlt ratmg agency, if
any. :

(6) The prospectus in full text and the shares subscrlptlon form shall be -
uploaded on the website of the issuer and shall remain there from the date of its
publication in the newspapers till the closing of the subscription.

(D No person shall issue, c1rculate pubhsh telecast or broadcast wrthout
the prior written approval of the Commnssron, an advertrsement other than a
prospectus, announcing a public offer of securities for which a prospectus is requrred
under this Part unless a prospectus has been published and the, advemsement gives
an address in Pakistan from whichit.can be obtained. - L

‘(8) The i issuer or offeror, as the case may be, shall not, at any time, vary
the terms of the clauses stipulated in its prospectus except subject to the approval

of the Commrssron

(9) Where an issuer or the offerer, as the case may be, can issue, crrculate

and publish supplement to the prospectus inviting the generalpublic for sybscription

of the security(ies) earlier offered to the public through shelf-prospectus, provided
» that—
‘ (a) it has obtained prior written'approval of the Commrssron for its lssue,
circulation and publication; :

(b) the last supplement should be publlshed within such tlme pernod to be ‘
‘prescribed by the Commlssmn and : '

'5.’.» L ET e e
‘\‘

) (c) the aggregate amountof the offer or issue ﬂoated in tra,nches should
not exceed the total issue size as mentxoned in the shelf-prospectus

(10) A copy of each supplement to the prospectus shall be ﬁled W1th thew
regrstrar onor before the date of itsi issue, crrculatlon or pubhcatton

(11) A supplement to the prospectus shall contam such mformaaon asmay
be prescribed by the Commission and it shall be published in atleast all those
newspapers in whlch the shelf-prospectus has been pu'bhshed ‘



90, Expert to be mdepénﬂ‘ent;'——“’A 'prospecths shall ot ¢ :
, statement purporting to be made by an expert unless the expert is a person Wh@fs
not, and has not been en gaged or mterested in the ﬁ)rmat:on or pmmotmn or int the :
management of the company T
" o1, Expert’s \consent to_ isstie of“pfospbct‘ds ctint‘ai‘""f; it
. made by him.— A prospectus 1 that contains a statement purportmg to be madc by‘ .
an expert or to be based ona- stafément ‘rﬁade by an expert shall nof be lssﬂed,
’ clrclﬂ“ated or pufbhshed unless—-- RN

L .,r‘
[

: l

e "" By Fid u:«q' .
. e (a)t ‘ the expert has gwen, his wnm donmtm the 1ssu&0£ﬂw;m8m .
" with the statementzm the: famnand context'm which lﬁs mc i

, (b) . lthere appears in the prqggecms a statement that the @pert ,has given
f»p; ‘and has notwnthdr” / ;?hlsco‘p eni SR : .

,,,,

92. fCrlmmal hablllty for defectlve prospectus A perS)n‘
an oﬁ'ence, who—— \ : . .

“(a) ~makes a misleading incorredk %
o ~"""prospectus* or i i oo bt

‘(b) omlts information or a statement from a prospecms that thls Actvor :
.1 .anyrule or regulation, made undgx thmsAst, neqmreg tq be mél‘uded in
* the prospectus. LERSNREE FUTRP SR '

ok s

- 93, Compensatlon Ior false or mlsleadlng prospectus. Every
offeror, issuet, diréctor of an ‘offéror or issuér or aiib pers‘ori“ ho'has Signed the
prospectus shall be liable to pay cofnﬁensmbn to any perSon 'whé #cquires any of
the securities, in reliance upon the prospectus ‘to which the prospectys relates and
sufférs loss ifi respect of them as & Téslt'of afty incorrect, untraé of Misleading

- statement ‘in the prospectus or the ommssreh from it e*f Hhy mattei’ requn'ad‘to be
1ncluded by or under section 89 e S -

. 94. Abndged prospeem.#Notwﬁhstandmgﬂiepmvasms of thuel’m
a public offer of securities may be made by publication of an abridged version ofa
’ prospectus (an abndged pmspeétus}, msteqd oﬁ apmspectus tf-- rin

(a) dprospectusis preparpd in acf rdane n §
prospectus is prepared in accordance w1th such requlrements asmay
be prescnbed

\

-
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(b) a copy each of the prospectus and the abndged prospectu?
U the Comnusslon at the same tim¢ for approval ghd both the

prospectus and the abndged prospectus are approv ) ' th

Commission; )

(c‘) sufﬁcie/rit;cop’ies;o't“ the prospectus are made available for collectionat
g meMesmﬁplacesspemﬁedmsectnon&Xandﬂleaqugedpmspecms i
- oand: .

(d)  the publlc offer comphes wnth such other requlrements as may be
" prescribed. R S i

9S. Issue of securities outside Pakistan.— No company shall, except.
: thh the pnor appmval of the Commlssmn, 1ssue or llst any securmesoutslde Paklstan

96 ‘Disclosure of price sensitive mformwtion —-{t) Except%spwwbd
in sub-section (4), alisted company shall disclose to the public forthwith any price
 ‘sensitive inforrhation rélating to the company or its subsidiaries Which hias come to
the company’s kriowledge aiid which would be material to aw’ mvbsm’numt
declsnon, mcludmg mformatlon that—— :

\ '),: 1

(a) is necessaryto eﬂable the pubhe toappmse the wmoﬁdwmmy
' ‘and ltssubmdiarleS ' cd hinenetn

PN » . PRI N '\_.;'g;;“_ 4“;} ‘J f}ha
(b) is necessary to avond the creation or continuation of a Palsefmaﬂd‘m-‘ ‘

- the securities of the company (false market bemg defined as an
e umnformed market orone whxk:h is’ bdsed on moompiete information);

or .

) mlght reasonably be expected to matenally affect ﬁ)e mérket activity -
~and the pnce of its’ secuntles '

(2} A hated oompany shall ensure that, when dlsclqsmg, mfoagat:pn
pursuantto clauses (a) to (c) of sub-section (1), the means it uses fqr.d;,s em. |
information are such that it equally, timely and effectlvely provides access to such
'mformaﬁon by the holders of the sécunties of the cotnpahy and Iﬂvestéts

i T AT E k) et Y TEPM

(3) A llsted company meets the requlrements of subesoetwn (l)’when
~ information that affects the market or a sector of the market generally 'is made
- ‘publi¢‘in & mannét that woild:be Tikely o bring it to-the attentiolf of pérsons who

commonly invest in securities of a kind whose pneb or value might beafivetedby "

~ the mformatlon

S AR T Y SR A P
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| _ pronded thiat-——

RN (g) ,‘!such delay would not be llkely tg m:slead publ:c mviestors
(b)

" gty person redsivingﬂm iﬁformumwwemmlmmpmy aduty
- of confidentiality, regardless of whether such dutyis basedon hw
) _regulatlons amcles of assoclatlon or contract and : :

;$§ P T : :_:‘ Tk l B S gg . 1,3 : |
() the listed company is able to ensure the conﬁdeutlalxty of that :
information. .
Y TR S P 1F  IAISCIA F TIPS S & Rt P i”j R I

qnaW' -

(@ 'fmme&entzthata \lismsommy;iwsamedw

an e

Geanthy el v , et ».\” {3 zg'xf
(6)3 Wlthout lnmmlgth% ' : Sompany, sb
alsomplnwﬁa such further phlmﬁm&andmumnmswba -
i . : thalanl s ineh

97. Notnficatlon of requlred dlsclosure by the Commiuion or z ]
securities exchange.—(1) 4 listed company. shall respond promptly: upon :
informed by the Commission or a securities sxchiange; that there are Jnusnal
‘movements.in the prlce or volume of its traded secuntnes by promptly dlsclosmg to
' thﬁ-publ%ﬁ F s

RREN ;:.,* s e et By

4}. RS Jil:’[ {,n

pe ;'f,-v(a‘);":‘detaxls of any ma%ter ome\iglnpmex;pf wlnch 1;,1.'@ aware that i is-or

may be relevant to the unusual move:nents o o

. a statement of the fact 1f it 1s not aware of any such matter or
development S feBl : '

(2 Ttshallbethe responsnblllty ofthe listed companytorespondpmmptly .
in the same: xﬁamer to afiy néws ifv'the prinitand elec ymiedia régirding that
‘cornpanywhich may prmza facie affoet Wbﬁbl@n of mWww

M
NETE

B :‘séif {' S LR RN EHES P ¢
(3 Without limiting the;geneml, GMWMVISWKS 9€ #%'»?%W
companies shall also eomply with such ﬁntherreporhng obllgatlons and qum
aamay be pmsc&bed« :

3 E

¢ );f-

| 98, Power ofmemmhmummnln mdumpcmm.
| dmmem chrning Tisted. companies;—(}) Where— ...

(a) it appears to the Commnssmn that there are cnrcumsfénééé soadbetl
“that the business of alisted company has been oris bemg conéueted -

¥
i3 R AR
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(l) W1th mtent to defraud 1ts credrtors or the credltors of another
Wn’ PR

Moo DD I e
.. (i) , for a fraudulent or unlawful purpose; or

(i) in a manner that adversely effects any 'of its members,

.

(B) 1t appears to the Commlssron that there are clrcumstan S Suggestmg :
thata company was listed for a frauduIent or unfawfu purpose; '

(c) itappears to the Commrssron tHat there are cn‘cumstances suggestmg
that the. persons, ¢ concerned with the listing of a company or the

management of its affairs have in relation to the hstmg ormanagement -

4ot sbeenguilty Qf fraud, m;sfeasance orother mnsconducttowards itorits
members, or ST .

| (d) it appears to the Commxssxon that there are crrcumstances suggesting
that the members of a listed company "have not been glven all the -

: droen

the Commission may give directions —

(ui) to a hsted compan){ or. hsted comp_ \_‘ji.és ‘t’l,iéi OWn or ;Hri;tigx;f {rfh’ér
individually or collectively a majority shareholding of the listed company hpany
or have the power to place a ma”omy of directors on the board of the
hsted company or T

! *.-'!.uv EItE

Qw) where 1t appears tp ;he Commrssron tha; lt rs m the mterest ofdle

VoLl M N e

requiring it, at the pme and place. speclﬁed m the dlrectlons to produce ;he records
and documents speclﬁed in the dlrectrons N

(2) The Commnssxon may, when actr uqder sub-sectron(l),‘aﬂthonze a v
person, on producmg, if requlred to do so, evidence of his autflonty to requirea -
listed company referred to. msub-secpon (l)to pmducetohlmrecotdsanddocuments

. speclﬁedbyhrm e Sy

R T IR P R
M B 2



records and documents froma hsted company under thrs .
or authorized person may also require production of those records and documents'
from a person who appéars to the t”ommnssl(’fn”’dr dtithorized berson to be in
possessron of ﬂ1em it
sl iennae 0 G

(4) ‘The power under tlus Es tion to requue a hsted company or o&her

Jocuinent i%@ﬂmpﬁw&r
AR PR . e Rt v stk Mw‘mﬂ REIERe AL R & 72,
‘ ,(a) 1f the records and documents are prodmgd— i
ool swonne )

(n') 'to réquire that pérg&i ‘or any ottier

“past officer of the listed company or is Of WHS ‘at any titme
... employed by the llsted company to provnde an explanauon of
' “f{’any oftherﬁ“ £ o ST ;

ey rfthe records and dacmneﬁts* ’not ismauced,toréauuemepemn .
who was required to produce them to state, “to’ ﬁre best of hgs
knowledge and behef wilere they are . ’ o S

(SR R R é"-“"'f:'e‘f;’?\,i“:”i".’),. ’V’

' 99. Remedy in cases ?{ unfair prejudree by Iisted compnnies.———(l)

If it appears to the Commission from afly ‘wifbrniation, recsrd or Sfhier document

obtamed under this Act or the rules o%regulltloas made under the Act or any oﬂ:et

leglslatlvépower, that the affairs & yeing ot hias

in a manner,\ unfalrly pre;udxclal tothe  interests of some or all of its shamholders,ﬂre L

' may m e&!{bn ”ﬂie-@o%fdranefdefmﬁ&tﬁiﬁm '

{A

R V) I 1 onanappllcatroﬂ ander this ¢

the company’s affairs are being or have been cehd\iéted ina iﬁm« unfaitly
prejudicial to the interests of its members generally or of somepartof the members,
whetfler or niot the conduct consists Sﬁn ‘isothted act'ord series of ctd, e Court'
may, with a view to brmgmg to an end the’ W cdmplﬁined of & R

e Tl

| . - {b) . order ﬂlat the - company shall bnngm its name the medmga the

stthé pert the fefns tho Ct

R - (N 2T tim'm fm m! » ’
Y 'Sapmlntamcerveroftfie Wholg‘oi"ibﬁrtof‘ﬂle oompa’hy"ﬁ

‘ ‘business and may specify the powers and dutles oﬂﬁéf eceivery
’ manager and ﬁx his remuneratlon, and v

im%%whb’?sapresentor -
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)y make any other order it considers fit, whethet formgulatmg thesoonduct 4
of the company’s.affairs in future or for the purchase-df the shares of
any members of the company by other. members of the company or
by the company and, in the case of a purehaseby the.company, fo: the
reduction accordingly of the company’s capital or.otherwise. .,

(3) Where an order under this section makes an alteration in or an add;tx:)n
to the constitution of a company, the company shall.not have; power without the
leave of the Court to make any further alteration in or Qddmon to the constitution .

inconsistent with the order

S

- 100. Power of the Commlss;on to issue dlrectlves tjp llste\d

\\\\\

companies.—Where it appears to the ‘Commission that —

(a) nt 1s desn‘able for the protectlon of membemor otherh&l&em 6f §ecunt|es
" ofinthe pubhc interest, B

(b) the hsted company isin breach of llstmg regulatxo?s‘ or
Do RERE T RS iy
o (c) “the hsted company is’ contravemng, has comtravéried oris about'to - ‘
.  contravene orhas failed to comply with anty provision ofi or requiremment ”\
" under, this Act, any rules or any regulations made, under this Actapiiy \
- purported compliance with any such provision or requirement, has
’ ﬁnmisheddle Comxmsmon vaﬂx mfonmtlon thatisfalse mcurate or

'mnsleading,
el S, 2;;;/‘3:,. a7 M

the Comm1ssnon may issue dlrectlvetothe lnsted company — - eianen

;‘gq.'

() tocease and desist from the breach of this Act ot ryles.or mulat:ons
made there under;

) to dio ornot 15 do any mattér as speeiﬁed uﬂdefﬁiidf)\ct  rules or |
regulations made there‘dhder; or' = b 6 Hazpnd o

(if) ... with regard to or for any other matter th the C jssiop nsuiers

- . mgeessary.inexer of:tspowers ¥ 1sA pmtr
madethereundex, uﬂ@ﬁ cﬁ” o

~§’f N R SRR YT E AL
and the listed company shall comply w1th the du‘ectlve.

THBVILT & lb;

101. Duty of direeton and otheu to. ducbm:lnmulng in listed
company.—(1) Every person who becomes g m enenutive officer, or
subsmntlal shaleholder ofa llsted company shall nge notice in wntmgto the oompan’y— '

o s belivnsd .
(a) ofhnsbemﬁcnalownmhnpmthelastedeqw sequngnspfﬁwmm
or any other nature of securities as may be prescrlbed by the
Commission; and :



(h) ofthemnmmtfand descripti ]

s et dave efacqumitmn o@bcnaﬁmal«awnmh@.

it S Lo S it ‘5 : R Filh oy
(2) A director, exocnave oﬁm omsubuammls shamholder of a hsaed

companyshall give notité in wntmg to theompamy ofanyaiﬁe ﬁdiowmg xevents,

namely -

T e

taj any change mbeneﬁcl%tiownership nient:omd in sub-‘swhou«( D)%nd
thie notification shalt s&te” ’i’:hiﬁb& a&ﬂount and’ ‘
»securmes involved. REEE

3 . .. . T .\ 3
40 je w.netz‘i Sy

(b)any gain refermd Kin’ss

(3)  The reporting reqy tﬂnposede,sub-secnods(J) d(2) shall
be fulflied beforsthe expiration omof‘ 6 ders heghias ‘?ﬁ% dayon
which the requu'ement first arises. ERpans. nmg

(4)‘ For the purposes of sectlons 101 to 1()7 ‘the term “e)(ecutwe officer”

- -includes but net.limited to the chief ve, ¢hy s officer,
sceretary, mmrmmyothor aﬁmﬁ@hmwy asm hespmwfbed by M
‘ Comxmss:on. i t,}/’ig;* LR AL RO ;

LiET (5) For the purposes oﬁ m;lﬂhm 107 'bemﬁmh owncrsmp of
securities of any director, executive officer or substmtmkshmm in case of
natural person, shall be deemedto mclude the munues beneﬁciany owned, hoidor -

‘ contmllodby——- S bl Ll e Dgseed v s nizalin ,»‘:»sf
‘ (a) “"hi‘iﬁ"él"héf bkl ;ji.:' it , EARREE cx o
. ) thewife mhustmi ot@dmaomf awmnymﬂ% kFin&;_‘Pm““

hunselfadlrectorofthm A e

SRRt (LTI q 18

BERY S S

(d) aprivate company, where such dn'ector executlve oﬁiceror subm

3 %hmumss sharciroldar; thﬂwumm of his propostionate

- Provnded that “control” in relat:on to secunt:es means the power toexemse
| a eahtmmrig iﬂﬁuénce m?MMﬁg*pbmmﬁomﬁm LEERN S :

R R S B LA ERRCRRR b ) H ST S g RO )

PRI SAF RN LTt

EL R SR
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Provided futther that in case the substantial shareholderis amosmatural
person, only t‘hose secﬁritxes wﬂl be treated beneﬁctally owmdhy}f, which areheld
nn’csname ' ‘ st o b
) : : BRI ! v Wk obdgndmg e

102 Register o’f* directors’ interests nom"ud under mtonl&—
(1) Every listed company shall keep a register for the purposes of section 10kinshe
fonn approved by the Commlsslon \

(2) Whenever a company receives muﬁcauon ﬁ*omi dueeipr;exenuttve
officer or substantial shareholder pursuant to section 101, the company shall enter
‘in the register; against name of the respective difector, executive nﬁcetﬁr@’substantial
'-shareholder the mformation recewed and thc date of. the aemry N
: i b .

(3) Whenever a hsted company is notrﬁed of any. nmttermebnseqmilce v
 of requirément impésed by sub-section (1)) of section: 101, the compasy’shatl notify

it to the Commission, within seven days of the receipt of the information; showing
therein name of director, executive officer or shareholder, date of appointment or
‘ wqmsition of beneﬁclal ownerslnp and: mber»df shares held'by'hm
108 N otlﬁc{mon to tie Cunmissiomul direeton nrl qthem
' lnteresb-—(l) Every director, exécutive officer or substantiab sharcholder-of a |
listed company shall submit to the Commission inithe prescribed form = -7 22"

(a) a statement of beneficial ownership iﬁﬁéﬁsted ‘equity: Sacurities of

* . thet¢company or any other nhfdre of securities:as may bemw@d
by the Commission; b g

. (b) . the pamculars ,of any’ change in. thp mgerest aforesald and
’4(-17)' «vanychangemhispesmen BRI e T A

s A

[¥}) The reporting requrreﬁlentiﬁpesedby stMeeﬁom(l)shall be fulfilled
before the expiration of a penod of seven days begmnmg wnth the day on whrch the
requlreméntﬁfstm'ises SRR Coasitta ) .

ah ‘:; ' TR SR RCEIE B vy .

(3) For tﬂe purposes o‘f sei:trons 101 to 107; %qulty seehnty” means any
stock ortransferable share (prefen'dd gt commony or siilas secirity representlng
* ownership, afiy’ security convertile; with oewithout consideration, into such a
security, or carrying any warrant or right to subscnbe to or‘pumhm such a security,
any such warrant or nght 1tself and such other secunty as may be prescribed by
: 'the Com:mssron R R st Ssts sy -Efs

RS ’ Lt b R IO LR E

104. demg by directérs ihd mhemd—-‘WhEremy dimw Jexecutive
officer or substantial sharehotder of i listed compariy irréspective ofdny intention
makes any gam computed in the prescribed manner, by thepurchase and sale, or



[

248

_ the sale-and purchase ofnny benoﬁetally mesmmnymmofm
class, or iy other nature of seéirities;as may: be: prosceibed by the Comuissiq
within period of less than six months, such director, executive officer or substankial
shareholder shall make a report to the Commission in the prescribed form before

 the eixpieation ofépemdofswemdayabegmmﬂtﬂwdaym which thegam \
BOCTWES: 1i it ose bt PR g

- - Provided that nothing in th:s section shali ;pply to any nature of acqmsmou :
‘as!mybepvescribedbytthmwssm L g e ,
\‘&:,§§?; ‘k!j\ \‘.“' H

REERE (1. %% 'l@nder of gain SGMM toi‘edeml Cﬂumﬁx Uﬁr"‘
Where dlrector ex:ecutwe oﬁ‘icelxb: subﬂmtwl Mholder M*W w o

shall tender:the: amount of such @am:tq::hgmmsslon m&m the pmod of six
mw&iofmm of gain anéﬂic meahaﬂ c.recht %mm :

(t (:1:

106 ,,Diﬁtﬁve by the. ﬂmmn Whers, wlﬂ'lilscﬂl&md |
provided in section 105, a director, executive officer or substantial shdreholder faifs

o nlglmvmdmﬂle gain, ﬁmﬁm’issmmay byma in; \mtms d:rwtswh

1 (Z)f ‘where any.person 'whomoww ar*fm!s 40 comgbr wuth any
. provisionof sections. 101, 102; ‘103,;1% keﬁmdylﬂ?vthcﬁmnmm may byomder
mwntmgdmect,— v andeaiu

(a)" " in thié case ofi mdi\‘ndtﬁi,‘é& payb? vbay ofpenahymﬂnc(ﬁommm
. suchsum whlchnmyemndsqﬁgq hundred thousand pupees and to
o 'aﬁ:rthersumwhlchmayextendtooneﬂmusandmpeesperdwfot
R ke evmdaydmsmmmﬁmnnms and. S o)
At seh s e és' g sleel pyy }"”ﬁ:"‘{;" R S e N
(b) mthecaseofacompanyﬂlecompanyandltscverym nofi
- who is knowingly and willfully mdefault,topaybyway of penalty

AV ETE At e ﬁm‘!h g ; £
(3) Any person, who obstructs or commvenes or doesgm ' 3
any order or direction given under this section commits an offence and shall be

- liahle to:pay: by way.of penalty: sueh amwoust whick peay. extend mﬁve m&m
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107.’ Notification to the Commission of prescribed information.—
* (1) Every listed company, once in'each year, prepare in the prescribed marnner and
ﬁle wnth the Commnssron a retum contammg the prescnbed mformatlon !

(2) The return referred to in sub-section (1) shall be filed with the
‘Commxssxon within forty-five days from the date of the annual general meeting held
in the year or, where no such meeting is held or if tield is not concluded from the )
last day of the calendar year to which it relates.

- PART IX o
TAKEOVERS

108 Interpretatlon —~ In this Part —
(a) “acquirer” means any person who, drrectly or indirectly, acquires or
intends to acquire voting shares or votmg rights in, or control of the
. target company, elther by himself or through any person acting in
' concert :
J R . . .

(b) “managerto the offer” means a bank, securities broker or an investment
"bank licensed by the- Commrssnon appomted as S per requxrements of
this Part;

(c) “offer period” means the period from the date of public announcement
of publlc offerto the date of closure of pubhc offer orearlier w1thdrawal
thereof: '

(d) persons acting in concert” means——

(1) ‘persons who, w1th acommon objectlve or purpose of: acqulsltron
- of voting ‘shares or voting rlghts in, ‘or control over a target
company, pursuant to an agteément or understanding, formal or
informal, directly or indirectly co-operate for acquisition of such -
L shares or votmg rights in, or COmml overthe‘target‘démpany

@) w1thout prejudlce tothe generalrty of thé foregding, the persons-
-+~ falling within the following caﬁegorles'shﬁlf ‘b€ deemed to, be
persons acting in concert withother persons within the same
category, unless the contrary 1s estabhshed,—-— _
< U
‘ (A) a company, ‘its holding company, subsldlary company and -
any company under the same mafiagément or control
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®

®

(B) a company, its promoters ox sponsors or 1ts dsrectors, /and
any person entrusted with'the management of the compmy

- (©) dnrectors of compames reﬂerred to in item (A) of th’is sub-
- clause, and. assoclates of such dmectors, ’

(D) relatwes of ghe acquxrs; cr persons actmg m cmcﬁtt W:th
‘ the acquirer;, . .. ;

/(E) a secunties manager and 1ts chent who is an acquirer .

and-

(F) banks, financial Véd‘v,isors ‘and securities brokers of the
- -acquirer, or of any company which is.a, holding company

or subs1d1ary of the acquirer, and where the acquirer isan.

mdw;dua:l of the relative of such mdmdual

{P@RTI"

Provxded that tlns sub-clsusc shall not applytoa bankf o

whose sole roleis that of providing normal commerclal bankmg
services or activities m refatlon toa publlc offer under ﬂns Act,

Pl

Explanatwn —~Eor t%le purposes of thxs clause assoclate”_

of a person means,— s

@) any relative Qf such pqrsqn and

(@) trusts of wlnch such person or l‘llS relatwe isa trustee,

(m) partnershtp fu'm m which such person or hxs mlatwe isa

partner; or

(iv)- pnvate company mwhlch thepcrmn orhls relatlve is duecmr
orambmﬁer‘ VIS e g

¥

ubhc announcemcp ” i!icans“the annmmccment of mtermon to
P

acquire-or qffer to acqmre voting shares of the target company made

. to the public by the acquirer. pursuant. to. this Partin the prmnbed'
.mannerand mcludes ﬂwmnomcean{mgmadem relauon to aeompemms.
bid; . ) Nt ‘

‘publlc offet” means the pubhc offer for acqutsxtlon of votmg shar&s

of a target company:e and mcludesany competntive bid or bids made for

‘thlspurpose LA
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(h)
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“relative” means: spouse, real and half siblings and their chlldren, and

" lineal ascendants and descéndants of a person

“voting shares” means shares i in the equity share capital of a target
company carrying voting rights and includes any security whlch entitles

‘the holder thereof to obtam or exercise voting rights;

Explanation.— For the purpose of this clause shares also include all

- depository receipts carrying an entntlement to exercrse voting rights in

the target company; and © S

“target company” means 2 listed company or holdlng company of a
listed company whose voting shares or control aredlrectly or mdmectly
acquired or intended to be acquired.

109. This Part not to apply to- certain transactlons.i—( 1y Except as
provided otherwrse in sub-section (2), nothing contained in this Pan shall apply to—

(@

®

@

(e)

®

(®

(b

allotment of voting shares pursuant to a nght issue to exxstmg members

.of acompany in proportion to their shareholding, except voting shares

allotted and issued under sub-section (7)of sectlon 86 of the Compames

Ordinance, 1984 (XLVII of 1984),

allotment of voting shares to the lrcenced underwrlters pursuant to«; L
~any underwrmng agreement; o :

©

acqulsmon of voting shares in the ordmaxy Course of busmess by banks ,
and financial institutions as enforcement of secunty o

acqulsmon of votmg shares by successxon or mhentance

......

exercise of option by abank ora financial mstltutron in pursuande ofa
convetsion option under a loan agreement

. T

sale of shares in consequence of pr;vatlzatlon of a unit or rts

management rights within the meaning of anatlzanon Cotnmissron o
« Ordinance, 2000 (LI of2000), o R R AR B

acquisition pursuant to inter se transfer of shares amongst quallfymg o

persons, being,— : e

) ‘relatives;
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(u) persons rramed as promoters or §pon,sors, m the memorandum of
Association. of target company holding not less than: twenty f ve '
percent of* the equity secuntres of the target company, ‘ B

o

(ui) I, a company, its subSIdames, 1tshpldmgpompany, Oﬂm Sﬂbsldlams .

TN

ofsuch holdmg company, RN G

- kk (iv) major sharehalders of atarget company. collectrvely exercnsmg

frte o managementcontrplfor acontinuous perqu oftbs;ec years prmr ¥
to the proposed acqmsttron, .,.;_-;;{34,; PR ¢

A Explanatzan ~—For the pqrposes of this clause the: exprcssron
e “major sharehqldcr’ means. persoa directly. thdmg more than
B twenty per cent of vgtmg sharesbf the target eompany, :

(1) Xy scheme of rehabrhtatron ofa, compan)ggpprovcd underany iaw far ;

ﬂlesnmebemgmfome gl e B

s

(2) -After the acquirer acqurres votmg shages. pursuant to. sub-sectlon (1 )
the acquu’er shalfl make a drsplosure of the acqmsltmn inthe prescnbed manner.

' 110 Acqulsmon of more than ,ten per cent votmg sha;es of s
company.— (1) Any acquirer who acqulres voting shares ‘which, taken together
with'veting shares,'if any, held by:the dcquirer, ‘would entitle fhe aequirer t6 more
than ten. per cent votmg shares in a listed comipany;ishall disclose the dggregate of
his shareholdmg in that company' to the said company, the securities exchange on
which ‘the voting shares of the sald comparfy are Histex and the mission as,
-provnded in sub-section (2) ‘ IR TR TR R e .

e et o
(b) the acqulsrtron of votmg slmre; as the case may be

Explanattom— For tho purpcms of ﬁrmsectwn the expresmn “acq\nsitm
shall mclude purchases confirmed by the TRE cettificate holder of astock eXChange
in accordance w’nth apphcable rules or regulatlons S 1

A3) rAn acquirer may acquire 2 addmonal votmg shares wﬁlim S perrod of
twelve months after acquisition of voting shares pursuant to sub-section (1) without
- making disclosure as required by sub-sect,non (1) in case the total acthslnon does
_ not exceed an aggregate of thirty per cent ‘ x , | ;
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111. Acqmsltlon of voting shares beyond jprescribed limits or control
of a company.—No person shall, dlrectly or mdxrectly, o R

-~ (a) acquire vctlng shares, which (taken together with voting shares, if
any, held by such person) would entitle such person to more than thirty -
per cent voting shares in a listed company; or

(b) acquire 8dditional votmg shares in case the acqu1rer already holds
- more than thirty per cent but less than ﬁﬁy—one per cem Uf the votm’g
shares of a listed company: ;
Provided that suchvacqulrer shall not be required tomidke a fresh -
public offer within a period of twelve months from the date of the
‘preV1ous pubhc offer or ,
(c) acqulre control of a lls&ed company,

unless such person makes a pubhc oﬂ°er to acqulre votmg sharesof tbe lrsted compauy

- in accordance with this Part.

112 ‘Number of votlng shares and offer pnce —(1) The publlc offer
by the acquirer shall be made for such 1 minimum numher of votmg shares and or
such minimum offer price as may e prescribed. ’

(2) Wherethe: number of voting shares'offeréd for sale by the shareholdels
are more than the voting shares offered to be-acquired ‘Efy the acquirer; thé acqmrer .
shall, in consultation with the manager to the offer, accept the pubhe oﬁ‘ér of oﬁ’ei's
received from the: shareholders ona pmport:onal basrs " no

Prov:ded that acqulsmon of votmg shares ,from a shareholdershaﬂ notzbee
less than the minimum marketable lot or the entire holdmg if'it is less tHan the
marketable lot.

113 Appomtment of manager to the offer.——Before makmg any puhhc v |

offer the acquirer shall appoint a manager to the offer who shall not be an associate,
ora group company, of the acqulrer or the target company. , . L

114, Tlmmg of the public annonncement of mtentidn —Any person
intending to acqmre control or 'voting shares of the target company which may
attract the prowsmns of section 111, shall make a public announcetiient of its’
intention to acqu1re in such manner as may be prescrlbed ‘

115, Public announcement of mtentron and pubhc offer not to contam
misleading material.—The-public.announcement of intention, the public: offer,
any other advertisement, circular, brochure or any pub11c1ty material issued in respect
of, or in relation to, the acquisition of voting shares shall not«contain awmlsleadmg
or incorrect 1nformat10n N ,



116. Condmohal offer: ——-( 1) A pubﬁe offer: by the acq‘ulrer may be made ‘
© conditional upon minimum level of acceptandes e -

Provtded that such level sh 1t not be “Iess ‘than the hmrt prescrxbed by the‘
Commiission. * .

@ Where a pubhc offer Is ‘made conditional upon mmunum level of
acceptance, the acquirer may reJect aiisuch«gcceptances 1f the same do not reach
the minimum level specified in the public foer' T e

o Provrded that the: acquxrer%hall be free to. aecept the acceptances even if _
such arcceptances, put together, donot;reachﬂ\e speclﬁed mmxmum level

- 117, Persons to whom public offer shall be made —The acquu'er shall
ensure that the offer letter is sent % all the Shareholders of the target company.
whose names appear on the register of members of the company as on the date .
specified in the pubhc announcement: ™ L ‘ -
' /

Provrded that where the publlc announcement is magle pu;:suanb to an_
agreement to acquire voting shares o control of thetarget company,{ the offer letter
shall be sent to the shareholders. other, ;an the 1 pan:es fo the, agreeruent. -

118, Pmlnbmon for acqmren-——-Where the. acgumer hag, neither in the
pubhc announcement nor in the offer letter, stated his. intention to dﬁpose of the-
-undertaking-ora slzeable part thereof, of the targét company exceptinthe ordmatyr
course-of business of the target company;;the acquirer, where he has procesded to:-
acquire control of the target company, shall not dlspose of the undertakmg ora
sizeable-part theréof; of the target comp:my fot*a periocf nf two yents fmlnthedate
of acqulsrtion of the control. : o

(a) sell, transfer or otherwnse dlspose of or enter mto an ‘sgreement for
sale, transfer, ar for disposal of the under - OF ;@ Sizea ,Ale pa;‘t

. thereof; not being saleprdlsposal ofassets in the rdinary o

. business of the companyonts subsadranes, T

®) encumber any asset of the company or 1ts subsrdlary o

ESFE ST

"(;:)‘ g '1ssue any furthershare& durmg the oﬁ’er penéd or

(d) enter into any matenal con’tract

Ao k| W PR Rt BN I A TR
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" (2) - Once the public announcement of intention has been made, the board
of directors of the target company shall not appoint any person whe répresents or -
has an interest in the acquirer as an additional director or against acasual vacancy :
on the board of directors, till acquisition is completed B

(3) The target Company shall not transfer the securities acquired by the
acquirer unless all obligations have been fulfilled by theacqmi'er under thls chapter
as cemﬁed by the manager to the offer. SRR 4 :

(4) Notwithstanding anything contained in the Companies Ordinance, 1984
(XLVII of 1984), once the acquisition of shares has been completed in accordance
with this Part, the target company shall allow such changes in the board:of directors
as would give the acquirer proportlonate representatnon on the board or control of
the company. : - : : =

(5) In case the acquirer does not get a proportionate representation on
the board of directors of the target company or the number of casual vacancies so
created to complete the board on the basis of proportional representation are not
_ sufficient, the acquirer may serve a notice on the target company for holding of
fresh elections and shall submita copy of such notice to the Commtsswn forthwnth

(6) The board of dlreetors of the target eompmy shail cause the electton
of directors to be held within thirty days from the receipt -of the: notice under
sub-section (5), and the elections shall be held in accordance with the provisions
of sub-sections (2) to (5) of section 178 of the Compames @rdmance, 1984
(XLVII of 1984). v

(7) The board of dlrectors soelected shall hold oﬁice dunng theremander
of the term of the outgoing dlrectors of the target company S

120. Competitive bid.—(1) Any person; other:than the atquirer who
* has made the first public announcement, who is desirous of making a‘competitive -
- bid, shall, within twenty-one days of the public announcement of the first of¥er,
make a public announcement of his offer for acquisition of at least same number of
_ votmg shares of the target company R A 2N

Explananon -—For the purpose of thls sectlon ‘a bld shall be doemedm .

competmve only 1f it offers a hlgher purchase pnce .
(2) A competmve b1d shall not be for less than the numberaof‘ votmg -

shares for which the earlier puth offer has been made

(3) The: provxslons of thxs Part shall mﬂatm-matandzs, appl’y t& the
\ competltlve bid made under sub-section (1). e : W
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: 121, Upward revision of hﬂ‘er.{m Iﬁ'espeel‘iwe of whether or hot there is
a eempetttlvebxd, the-acquirer; who hias thade the public mmuneemehg mme
' upward revision in his offer in réspeat to the price or the nember o Vbﬁfng ghates to
be acquired, at any time up’ to~séven workmg days prior to the‘datebi? ﬂiﬁ%fém of
‘ pubhc offer : ,

LN » B
ST} T T e o id

122. Wnthdrawal ofpnlihéoffen —,—(}) Bxeeptas provided iﬂsuﬁvsééhon -
(2),apubhc offer, once made shall not bewthdmwn b e S e o

(2) fA pubhc offermay-bethhdravmf
N - Yk ;,{ BeieriiTing ol .

(a)x afacompetrtwe’mdhasbeenmde E i

TR L o »‘,

| (b) ‘ 1f the sole acquirer, bemg a natural person has died "Has been
’ declared to be of unsound mmd before ﬂ1e oomplenon of the aeqmsmon
process, or o i

acqmrer, except that the clusmg dhw of gﬁt;h mﬁc 5%?%“ sﬁn&eﬁ( B
~ the date of closure. of public ofﬁer under thehst subs:sting compeﬁta%@i.?

123. Secunty to-be furnished by the acqmrer—(l) The a;cquxrer shall
furnish a security for perfermahceef hr;nbhgati’onb on such termaiand condstmns
asmaybeprescnbed S oo

1.(2). Thetotal mndmmabbmam&cw«m& calculated
assmmng fullacceptances irrespective oﬁiwheﬂrev theeenmdemfion'féeﬁf!?' ety
oﬁ’erlspﬁyﬂﬂlemcash ono&crwhw it Ay s i ; stk f» v

Blgrrse s alies b o ot o g s addls o,

(3) In case there is any upward remﬁm ofwffér ccmseqtiemupoa' a
competmve bid or otherwise, the value of the secunty shall be mcreaSedVas may be’
pmsenbedmdersub‘seenon (i) SRES T

. pmseribem

o 124, Conduct of takeovers.——-(l)The Commlssnon shall makelegulﬁtmns ,-
with: respect to'the making and cénduct of takeoVér oﬁem and m@&ets ide
-and connected therewith. . iriosden v e RS

.‘.
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Part ]]

(2) Without prejudice to the generalrty of Sub—Sectron (1), the Commrssron ‘

may make regulatrons for or with respect to—-— St CLTME

e

ot

(a) the form, manner, timing and submission of offers; 0 ooowE
‘(b) : publrc announcements of mtentron and pubhc offer; } L
(©) independent advice to shareholders;
(d) theobligations of directors; ' ’
© o (e) the standard of care and responsrbilrty,
| (ﬂ \ the timing and content of documents;
(@ the offer timetable;
(h) asset valuations and offer pricing;
(i) restrictions‘on tradmg before and during the offer; -
() security toensure completlon of a takeover offer,' o
‘(k) _ mandatory offers, offer size and acqmsmon, JENRTRTRNCRS RS
(1) squeeze outs; o e et
(m) cvompetitive bids;
(n) conditional offers; and '

(o) any other matter that the: Commission; consrders necessary to ensure
the proper conduct of takeovers.,
125 Powers of Commlssmn to issue dirwmmi slllﬂer M Partey
The Commission may, in the 1nterest of the securities market, grve such dtrecttons

asrtdeemsﬂtmctudmg—- LT el IRV B R

e B tuk e
(a) drrectmg the person concemed not to further deal m securmes,

_ (b) prohibiting the person concerned from disposing of any Bf the securrtres "
A acqurred in vrolatron of provrsrons of thts Part, PR

(c) drrectmg. the person concemed to: seﬂ thc votmg shanes acqurred in
violation of the provisions of this Part; and/or: - 161«

(d) taking such action agamst the person concemedns may bqnecessary

: |

. 126. Penaltres for non—comphance.r—v (1) ln thee entoi;wrthdraWal of’
publ ic offer, except as provided:in section 122,0r gontraventrgan any provrsron of
this Part, the Commission may, after providing reasonable opportunity of hearing,
- by-an order in writing, debar ‘the acquirer-and any person acting:in congert from
acqurrmg -voting shares of & hsted company-for a period: of ttmeéyears



) ncase any member of the board of directors or management of the

target company contravenes any provision of this Part, such person shall;'on a -
finding by the Commissio » after providing reasonable opportunity of hearing, stand
disqualified to hold the office of director, ’chigﬁqxpomivc,oﬁicer;bygwhjatever name
- called, chief financial officer or company secretary in a listed company for a period
_ oftwo years, - e R AT

\

(3) If any person—

(2) refuses or fails to furnish any document, paper or infonﬁitipn which
he is required to fu/mish by, or mﬁeg,'@hi§ Part; , SR -
. ,(b) refuses or fails to comply with any orderor direction of the Commxsswn '
made or issued under this Par,or - : 5 '

(¢)  contravenes or otherwise fails tof comply with the pfoyisioiﬁ of this

the CbmmiSsion may, if satisfied,; after giving the person-an opportunity of being
heard, that the refusal, failure or coniravéntio’r_r was willful, impose pqultywhich
may extend to one hundred million Tupees as may be specified in the order.

~

PARTX.. =
- 'INSIDER TRADING

| 127. Application of this Pirt;:éTﬁe provisioﬁs of this Part shall applyto
listed secirities traded by listed companies arid insiders described in se¢tion' 130.

128. Prohibition of insider trading.—(1) No person shall indulge ininsidér -
trading and any contravention of this section shall be an offence.. - - - :

@ Insider radig shlljnclude,— N o
. (8) aninsiderperson n,rans‘acﬁnggny’w;’dﬁecﬂyoﬁndimxye“, using inside
-~ vinformation involving}li'sted securities to-which the inside information
pertains or using oﬂxemztdttransact_'fsmhdea!s;_ R '

() any other person to whom inside - information has been ‘passed or
S disclosed by an insider person tr cting ny deal, directly or indirectly,
" using inside‘information involving listed seciurities to which the inside
- information pertains or using'othe 'S tb transact such deals; wlheieen
(¢) - transaction by any Ppersonas specified in clauses(a) and (b).or any .
o person who knows or.ought.to have knows under normsl.god

L



@

()
()

®)
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reasonable circumstances, that the information possessed and used
for transacting any deal is inside information; or b

an insider person passing on inside information to.any other person, or
suggesting or recommending to another person to engage in or dealing

‘in such listed securities with or without the inside information being

disclosed to the person who has dealt in such secufities.
The following shall not be deemed as insider trading: o

any transaction performed undg: an agrgemént that was concluded
before the time of gaining access to inside information;or
the disclosure of inside information by an insider person as required
under law. : N o 1 ‘

(49 Nocontract shall be void or unenforceable by reason only.of an offence -
under this section. o l . T

129.

Inside information.—For the purposes of this Paft the é)gpression

“inside information” means— .

@

information which has not been made imbl,ic, :elatihg, directly or
indirectly, to one or more issuers of listed securities or to one Or more
listed securities and which, if it were made public; would be likely to

 have an effect on the prices of those listed securities or on the price of -

(®)

. (c)

CY

‘130,
@

©

- unincorporated business association, in which the issuer hioldsa share’

related listed securities;

in reiation to kde,rivatives oﬁ comxﬁoditfes, infbrrﬁation which hasnot -
been made public, relating, directly or indirectly, to one or more such
derivatives and which are traded in accordance with accepted market
prac;tices on those markets; ,

in relation to persons fesppnéible for the executwnof orders

" listed securities, information which is conveyed by & cliegt to sush,

person-and related to the cliént’s pending orders; ar..

information regarding decision or intentions of a person ‘to transabt’
any trade in listed chuﬁties. o

P Al

Insiders;-—-.-f-hsiders shall include—" ..~ -~ - SPRTE NN ot i

. T ; et s g B
any sponsor, executive officer or director of an issuer of listed securities;

any sponsor, executive officet, director or partners of a'légal person or '

orvoting rights, directly or indirectly, of twenty-five per eefitorore;’



* (¢)..;any sponser, executive officer gmnmm@oﬁah@, person or
- unincorporated businsss assopiation who holds, directly or indirectly, a
. share or voting rights of twenty per cent or more in an issuer of listed

vl fd). ,»:any;sponsor,e'xecutiVe officer:

AR F Lt Sty R FEET 4
"P,qk,—, T

(), any person holding a share, directly or indirectly, hich enables him to

W,
appoint director on'thé oard; or tan per Cent or maH shares of an’ -
issuer of listed securities; B LS

" O it sponsr,eieiutiv oier ot st of a i i

which thie issuer of listed «ecurities has an account;’

"7 (@) “any person obtaining inside infortidtion as pait of his enBloyment or

- when discharging his usual dutie in an offiéial capacity ot i'any o
~  way relating to work performed under contract of employment or
Oﬂlbrwwe, Bl g cpa il i r gt Ay oo

o L, o R RN N e LI :
i (R */any person obtaining inside inforisation ﬂmghmﬂawﬂxlmeans, ‘

i
)

RS R ST E T R Y LTV L L e at >
() spouse, lineal ascendant or deseendaatmclydms step children partner
~ ornominee of a person referred to in clauses (a) to (h); and. 7

S %

.G} any person obtammgmfaﬂnaﬁmoradmmtomdem«weeumyﬁ'o?

7.1 .any person.referred to in clayses (R}‘G*(i) R
- 131, ‘,Listed éompgnigs’.,1résb;§§ii;;i.l;:;:ies’ to é’i‘is_g;lo[s?é‘_‘iljuifig
information.<<{1) Whetiever s fisted Lo 1y OF & Peson 46tiiig o their behal,
discloses any inside informatios thitd party in"the 'nornial exercise of
employment, proféssion of duties; compléte aid éstive subl. :

iv&xmaxignm%bebmadeyshnwg?%!xs; :

Provided, that the provisions shall st apply if the person receiving the
information owesa duty.of confidentiality, réga:;dlads-bfivhewwmﬁ détylis based
- on a law, regulations, articles of association or contract. - Tt e
T « yr,,‘, LT R R 35 4501 v‘»”ll"“."\":".‘ B R s T G ls*;:: ‘_
(). Listed companies or persons acting on their behalf, shall maintain 3
list.of persons.employed, under copizact,or otherwise in the. prescribed manner,
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thelr behalf shall pegularly update this hst and send itto the Commnss:on whenever

requlred by the Commnssnon

‘ - (3) Listed company shall in the list of persons that have access to insider
information state that the persons listed have acknowledged the requirements of

this Part ' related to the prohibition to conclude transactions with the:use of inside

mformatlon and to advrse the persons to whom they provtde msrde mformatron

€)] Any person who contravenes the provnsrons of thlS section and
regulatlons made hereunder shall commit an oﬁ'ence g :

'PART XI

OTHER MARKET ABUSES _

132. False trading and market rigging transactlons—(l) No person

shall create or cause to be created or do anything that is calculated to create a false
or misleading appearance of active trading in securmes ona sécuntfés iarket or a
false or misleading ‘appearance with respect to the price of sectmtres on the securities
market and any contraventlon of this section shall be an off'ence ?

@) Without limiting the general” nature of what constltntes a false or
misleading appearance of active trading under sub-section (1), afalseor mlsleadmg
appearance of active trading in securltles is created for the purpose of this sectnon‘
if a person— ,

A Y N A
ot . N

T S ST IR ’;*} . R
(a) enters into or carries out, directly or indirectly, any transaction for the -

sale or purchase of securities that does not involve a change in the
beneficial ownership of them or offerstodoso; .~ .

(b) offers to sell securities at a pnce that is substantlally the same as the

- price at which he has made or proposes to make or. knows that an
... assagiate of his has made or proposes. to make; an offer to buy the
., same or substantnall,y the same, number. ef them; or

' (c)....offers to buy the securities at a price thatiis subsinntraﬂy the same as
' the price at which he has: ‘made or proposes.to make or knows that an

- .. associate of his has‘made or-proposes to make, an offer to sell the -

. same or substannally'the same, numbér of then: -
133. Market manipulatmn —-( l)Apersoﬂ shall eolméut andﬁ'ence, 1f—-'-

(a)- he places an' order enters into or carries eut, dmecﬁy or 1nd1rectly any
-+ transactions, in the listed sécurities of a company that by themselves
or in conjunction with any other transaction — -

\



(l)

LRI SRR

increasé of are likely to incredsé, their ptice with the mtehtmo? -
- inducing another person to purchase‘or subscribe for or to reffain
from selling secuntles 1ssued by the same company ora related

s oompany,

R . @)

,\neduce or are hkely !tafredncc, theu' pnce w:th mmmw -

., inducing another person:to selhor to refrain ﬁ'bm;pmdmﬁ;,a '

G

securities issued by the same company or a related company,

A 1

bstabnhse ‘or are hkelyto smbdise, thenr puce wﬂmﬂw intention M
inducing angther person to sell, purchase or subscribé fororto

- refrain from selling, purchasing or subscribing for; securit:es

@)

issued by the same company or by a related company; or

has the effect of mlsleadmg mve§tors who trade in securmes on

. }thebasxsofclosmgpnces T A1)

(b) he, for the purposes of mducmg, dxssuadmg, etfectmg, premtmgpr ;n f

,.any manner influencing or tummg,to his advantage the sale o pun

" of any security, directly or indirectly, does any act or practics or engage.
macosugcse of busxnm,momnt to do :}‘ey,s act which operates orwould
operate as a fraud decext or mam;)ulatnon upon any pcrson, in _

- (vi) .

. such security: who is. in possession of material facts; .pmits to
. disclose to the public: ﬂu'ough secmhesmschangq my such facts

partxcular-
()  makesanyficttiousquotation; <
R | (i) creates a false and mlsleadmg appearance of actlve tradmg in
(ih) effects any tmnsacti‘on in such security which mimlves no change
mnts bene(ﬁclal ownershnp, ) , o
~\‘. o BLE e . "»,. \'-1 ‘ . .
(i) entersnnomorderorotdersforﬁieﬁumhaseandsaleofsecumy :
- 7w which will ultimately cancel out'each oﬁlerandwﬂlnotresultm
- any changem m bmeﬁciﬁl .ownership of such secunty,
L) .dmﬂyormdmcﬂy,eﬂ’azsafmsofmmmanysecumy o
e cteatmgtheappeatancenfmetadmgﬂlmmwofmmgof P
price for the purpase of inducing its purchase by others or
depmsmg msimcc ﬁarﬁ:e:;mpnseoﬁmdncmg its. sale by others;
‘being a dlrectormr an officer, of the. issuer:of & lmd equity

security or a beneficial owner of not less than ten per cent of _

- while buymg orsellmg such, secunty
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. 134. Fraudulently inducing tradmg in securmes‘—A person shall
commit an offence, if he induces or attempts to induce another person to subscribe -
for, sell or purchase securities — ‘ ‘

(a) | by makmg or publishing any statement, promrse or fotecastor giving
any mvestment advrce that is fa]se, 1sleadmg or deccptlve, i

(b)' by any concealment of materral facts;or ¢ ., Y ow " ' ;‘

(¢) byrecording or storing in or by means of, any mechanical, electricalor
other device, information that i is false or mlsleadmg in a material
particular. ' :

135. Employment of fraudulent or deceptive devicesn—A person shall
commit an offence if he, directly ‘or indirectly; in connection with aﬂy‘ transaction
" with any other person mvolvmg the subscrrptron f0r the purch'aSe or Sale of .
Securrtws — .

(a) employs any device, scheme or artifice to defraud that other person;

~ (b) engagesin any act, practice or course of business wluch operates as
a fraud or deceptron or is likely to operate asa fraud or deceptnon,
~ that other person; or
(c) makes any untrue statement of a matter of fact-or omits to state a
material fact necessary in order to make the statements made in the
light of the circumstances under whrch they were maﬁe, not mrsleadmg

136. False or misleading . statement inducing sccuntles
transactions.—(1) A person shall commit an offence, if he, d;rectly or indirectly,
for the purpose of inducing the subscription for, sale or purchase of securities by
others, of any listed company or to maintain, increase, reduce or stabilise the price
of its securities, makes with respect to those securities or, wrth respect to the
operations or.the past or future performance of the company—-?— ST g

P

(a) any statement or drssemmates mformatlon through the medra whreh

, is, at the time and in light of the circumstances im-which it is made, -

false or misleading with respect to-any. material fact and which he - .
knows or has reasonable grounds to believe to be false or misieading;

(b) . any statement or dnssemmates mformatlon through the media which |
' is, by reason of the omission of a material fact, rendered false or



T R R R i - T LT TR e TTUETTRATSTRAE L T T T T T ERE R i o R S A |

‘ mlsleadmg and Whlﬂﬂié lmaws brhds reasorrabtef gfounds to belreve :
©* Visrendered false ermrsleading byre ;eason ofomwsmﬁfum m
(2) A person commlts an ‘offence if he drrectly or. mdrrectly, takes \
advantage ofmcasronal or regular aceessito thé traditional or electronie media by
voicing an opinion about securities while having previouslytaken positions on that
. securities, without having srmultaneously disclosed that conﬂrct of interest to the
public in a proper and. effectwe way. : IR IO (20 RN TR RS 1

SUPERVISION AND lNVESTIGAT,ION»

1375 Power of the Commxsmﬂ to %ealLfor ix rm:

mformatlonas it may requlre durmgthe course of mquuy, mspeetlon‘ - inv
and for the purposes thereof, within such time and venﬁed in sueh manneras it may :

2): The Commrssron mayby notice in wrmngregurre any persog to appear
before itora Commrssroner or an officer authorized, by the Commrssxori or pmd\we :
~such record and documents as are requrre& by the Commrssron .‘_. : :

o » (3) Every person requrred under sub-sectron (2),

c " ‘(a) shgll be bound’ toansw reasonable questrons put.io hun and staﬁe A
o ‘the truth; and " o :

OR maybe asked to mike: o sfatement ofﬂle facts which shaﬂ he redueed |

' (4) A Commxssroner orah employeé to WhOm any’ of ﬂle INCLONS or -
powers of the Comritission have been delegated under this seoti“m may, M
purposes of a proceedmg, reqmre anyone — '

. ;
(a) 10" produce before: hrm, and fodiow o be examined and kept, any
+ books; accounmoroﬂmdoeummtsmmwstodymuﬁdmmeml
: “'ofsuch person, being documents #elating to any matter the examination
of which may be considered necessary for dlsposmg ofthe pmceedes
by such Commrssroner or ofﬁcer and :

R (b) a;to fur:msh such mformatromand decnments mhrs possessmn mlatmg to
. any mattér as may be necessary for the purpose of the proceedmg.

s - -~



-(5) ’[“ne duty to. supply mformatron \mder this seohon applres notwuhstandmg
any other enactiment Of Jaw in Pakistan- e

(6) - Any: person who does pot provide information required by the
Commission commits an offence and i liable to b& pumshed under this Act

: 138. Inspection- —(1) For the purpose of ascertain ning whedxer a person -
who is or atany time has beed, alicensed person is complying of has oomphed wi

under this Act OF the term$ and conditions of his licence, the Commission may from
time to time inspect any record or document relatmg to the busin’ess to-which the

(2) The Comrmssron may through a written order aumonze any person, -
heremafter referred to 8 the “au ormed person” to exerérsc t po rs of the
. Comrmssron under this section.

N

3 In the exercise of his powers und r this sectron, an auihonzed pErson'

(@ requrre the licensed person Of any other person whom e ‘behévés isin
pos ssession of OF has under his comro\ any record or doc‘uri\e mférred
to in Sub-s€ section (1), 10 produoe it to him;

any transactron or actrvrty which was
, the busmess'

(9 cop : acts from ‘a'ud;vhérenecéssary_

g (4) Fonhepprse of anmspectign unéﬁpﬁlisvsecmmﬁoenced person
or: other person mentioned i sub-sestion3) shall.afford:@ an an awthorz ed persoR
access to the records of documents a$ may be req¥ uired for the inspection and shall
produce to the author'rzzd person such records or documer\ts as he may require.

(5) Any perSrm who, rthout masonabh oxcuse, fm&s w comply wrth a | K

\requrrement mposed on him by an authomed petsormnder . this seetion commr ts'an
offence.



3 (4) anbﬁ“enceiha’s' been c’gmmittcd Under thjs Act oauriden_my rules ldr _
SR underanYregulaﬁb:is'rﬁ&de under this is aboutto; '

“ alicensed person has
- about to engage in hjs lice
Customer or

cgaged or .is..,%q(ngag;ng.m.
nsed activity js
the public'interest, '

ot

in the intarest of the

Cted by the investigago,
d%ulnentr;ek?vant toan
Under hig o SUSPected of otheryian
Under his contrg] gy ! O

tigator

th 'admmxstergd‘ by the
ity'all questions relatin
the MVestigatop may put to kg,
the inves tigation

\
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3 A person comm#ts an offence and shall be liable 1o be p\mishzd under "

this Aét‘if he—

¢ any record Of document reqnired tobe pi'od\iéed under

(a) fails to produc
‘ clause (2) of sub-section»(Z).;
(®) fails to comply s required under clause (b) of sub-'se¢§i6h: @)y s
(©) fa'\\s‘to attend before the investigator as required under claus® (c).of
sub-section Q2); ‘ Co
vestigator under clase
answer or who in
s material

pim by the
false or misleading

false statement Of omit

) fails to answer @ question putto

(c)of <ub-section (2) of gives a
giving an answer recklessly makes a
jonknown to him; OF .

,'mformat
jy with clause (d)of sub-section @. B
140. De ocuments—5 person who destroys, f_a_lsiﬁes,»
conceals or disposes of or causes of permits the destruction, f;a\siﬁcat’ldn',"conde,alment
or disposal of any docyment, which he knows of ought to mow is relevant to an
inspection under section 138 or an investigation\under section 139, commits an

offence.

(e) fails to comp

estruction of d

- 141, Powers of the 10V igator in relation to --,invesﬁgations.—f(l) 2
of investigations,pave the same powers 35
908 (Ast V of 1908),

The investigator

are vested in @ court under the Code _o’f Civil Procedure,
while trying 2 $uit, in res following matters, namely:—. -
(a) Sutrimohing and enfdrc'mg the attendéncé of any iﬂﬁﬁ\éss.and examining
him on oath or affirmation; : o ‘
g th’e‘d'\s.covery or préductibti"‘éf aﬂy:'“doé\imén.t or otfier

(b) compellin:

material object;

evideﬁc‘eon‘afﬁdaﬁt;’axid e e
witnesses and documents-

©) receiving

(@) issuing commissions for the examination of
contravenes the ‘r,eéuiiemént&'&fzﬁlgauss~(a),i,(b);9r:;» 2
contravention is deliberate fhe investigalor e
roval of the- {on, make an application 19 the Courkifgr..
operty of require him to furnish security for his appearance.

(@ Aw person who
(c)of s.ubsse(:tion ’(1) and if such

. with the prior app
attachment of his pr



28 1HE GA/ETTE OFPAKISTANExm MAY 18,2015 1p,

U B) Any Proceeding befors ifs investigatsy shall be deemed ¢ pe & judicial
Proceeding wighin the Meaning of sections 193 and 228 o¢ the Pak(istan Pendfe%de,
1860 ("}ctXLV of1860). . S :

POWERS OF,'INTERVENTION:'\BYGIONHVREL’ATION To

@ the exercise of e POWers is desirabis foi..ﬂ!e‘préﬁcti'di" of customers
Or'inthﬂgubliginterést;pr,;A,‘,v g, RS,

| (b) ' ‘he is rpét a fit and pi'oper person to be a IicénSed persbn; ><>)r |

- {0) the -licenséd Person. hag, conu;pvsgned«br\d‘aiied;to mniply With, ahy ,
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143. Restriction of business.—(1) The Commission ray . .prohibit a
licensed person and its customers from doing any one or more of the: followsmg,
namely~— ’ : ; i

(a) entermg into —

(i) transactions of a specxﬁed descnptlon or other than of a specrﬁed
description; or

(i) transactions in specified c1rcumstances or otheﬁthan in: specnﬁed '
cnrcumstances or- . Sl I

' ‘(iii’) transactxons to a specrﬁed extent or other than to a specrﬁed
extent;

(b) soliciting business from persons of a speclﬁed desenptlon or from
' persons other than of a specified descnptton, or’ T

(c) carrying on business ina specrﬁed manner or other than ina specrﬁed
. manner. :

i

(2) “A prohlbltron under this section may relate to transactions emieréd
into in connection with or for the purposes ‘of the regulated’activity or to ‘ottier”
business that is carried on m connectron W1th or for the pttrposes of a any Such regu’iated
activity. : _

144. Restriction on dealing with property —’I’he Commrssron may,
after recordmg reasons in writing, as regards any property whetheri P’:ikistan {n‘
~ elsewhere and whether it 1s the property ofa hcensed person not— SR
(a) prohibita llcensed person from dlsposmg of such property or prohlb it
 him from dealmg withitina speclﬁed marmeroroﬂrefdianmaspecnﬁed
manner or o

o RO i‘{&l;‘l‘ T

(bj requnre aticensed person to deal with such property m artd bnlyfm“ g
h specxfied rnanner : oo
. Lt i ;:xrug“:‘uh~
145. Maintenance of property ~(1) The Commrssmn May‘req‘miem
licensed person to maintain in Pakistan property of such value as appears to the
Commissior to be desirable with'a view to ensuring that the licensed persbn w111 be
able to meet his liabilities in respect of his regulated activity. b

(2) The Commission may directthat, for the purposes ofany reqmrement
under this section, property of any specified class or descnphon shall or shallnotbe '
taken 1nto accbunt ’

i .
: q
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- 146. Rescission and variation of pmhihtlmm xequlr.ement ~—The

Commxssnmrmay, either of its own motion or.on  theapplication of alicensed person.. -

and its customers on whom a prohibition or requirement has been imposed under:
this Part, rescind or vary the prohibition or requirement if it appears to the Commission”
that it is no longer necessary for the prohlbmon or requirement to take effect or
continue in force or, as the case may be that 1t should tﬁke effect or continue in .
force in'a diffefent form. co

B P £ N T
SR, R

147 Notlces —(1) The power.to lmpose, rescind.or vary a; prohxbmon or
requxrement under this Part shall be exercisable- by written notice served by the
Commission on the licensed person concemed and any such notlce shall take effect
on such’ daté as is specnf ied in it. A : O

. 1 (2)  If the Commxsélon refuses. to. rescind or, vary a prohibition or
requnrement on the application of the hcansed person to whom it apphes it shall
serve notice on him to that eﬁ'ect R o _ i
- (3)" Anotice imposing a prohlbntxon or requirement, varying a prohnbmon
© or requirement otherwise than on the application of the licensed person to whom it
apphes, and any natice under sub-sactnon (2). shall state the reason&fo,r wluch the -
 prohibition or requirement has been nnpased or vagpd or, as the case may requu'q, .
why the application for variation or rescnssnon was refused RS

- . (4) - The Commission may give public, ngtlcc of any, prolubmon or
requnrement imposed by it under this Part and of any rescission or varigtion. thereof,
and any such noticg may, if the Commlsslon con;;ders necessary, mcluc{e a sl;aﬁement,) :
of the reasons for the prohlbmon requ[rement, varlatlon or rescission. .

148 Wu;dmg up orders.—(l)ln thg,case qf a,lmeqced pemon whlch is
a company, if it appears to the Commnssxon that it is desnmbte for thegrbtectnon of
customers that the company should be wound up under the Compames Ordmance,
1984.(XLVII of 1984), the Commission may present: a petition for it to be youndup . -
“under that Otdmance on the ground that it is just and. eqmtable thgt it should be
wound up and that Ordinance shall apply to such petttlon as it applies in relatlon to
- a pew;lop prgsentpd under that Ordmance . Gl he

(2) Notwn:hstandmg anythmg gontamed mtleompames; rdjnan:
- (XLVII of 1984) —
(a) 3 Jacqnsed person shall not file a pet}txon for winding up u.nless it satisfies
- . the Commission in' the manner, -preseribed that it has settled all
outstanding investors claims as per defauit regulatlons and has obtained

prior approval of the: Commxssxon and theCommlssmn may, in the

¥
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interest of the public or interest of investors, impose such condltrons
as it deems appr0pr1ate

) The Court may refuse to entertain petition for wmdmg up of a company,
- ifthe Court is'satisfied that- - -~ - e

(i) requirements of clause (a) have not been fulﬂlied'

(i) petitioner- mtends to avoid or preJudlce mvestlgatlon of oﬁ‘ences’ 4

" under this Act; or L :

- (iii) any other ground that the Court deems fit. m\,the facts and
circumstances of the case. -} L.oooan e

149." Otrders of Court. —-(1) Where, on the apphcatron ofthe Comrmssron
it appears to the Court that a licensed person has contraveried any provision of this
Act or any condition of his licence or is'about t6'do an act that, if done, would be
such a contraventjon, the Court may, without prejudice to any order. it would be
entitled to make otherwise than pursuant to this sectron, make one or more of the
following orders, namely:— :

(a) anorder restrammg the lrcensed person from acqumng, dlsposmg of
or otherw1se dealing W1th any property spemﬁed in the order
':(b) an order appomtmg a persofh to admrmster the property of the l1censed
' person; -

[P IEE R S R A

(¢) anorder declaring a conrra,ct to be void or voidable; .

-{d) . for the purpose of securing compliance with any other order under
this sectlon, an order d1rectmg alicensed person to da or refrain from
doing any act speclﬁed in the order; or

C(e) any anclllary order whrch the Court consrdersnecessa{y in consequence
of the making of any, other order underthis section. |

.(2) _ The Court may, before making an order under, sub-sectlon (1), drrect ,
that notrce of the apphcatlon be given to such persons-as lt consrders ﬁt or digect
that notice of the application.be published in such manneras it ccnsxders fitr bgqth 4

(3) The Court may, of its own motion or on the appllcatron of an mterested :
party, reverse, vary or discharge an order made by it und;er thxs section-or suspend
the operation of such an order. : R AT e P
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PART XIV
DISCIPLINE OF LICENSED PERSON

| 150. Dlsclplmary actlon in respeet thcensed petson ——(1) Sub_;ect
to section 154, where— : . /

(a) a hcensed person is or was at any tlme gullty ofmlsconduct or

(b) fhe Commrssnon is of ‘the oplnron that a hcensed person isnota ﬁtand
~ proper person to remain' a hcensed person,

“the Commrssmn may exercise such of the folfowmg pOWers as it considers appropnate
in the circumstances of the case— - S

) suspend his licence, whetherm relatign toall.or anyof rtg gqtrvmes for
. ... which he is hcenced, fgr such periad or- untxl thq qcculgeuce qf such
... jeventasthe Comlmssmn may specrfy, or. o -

e (ii) - tancél his licénce, whether in refatron to all or any of’ﬂae 1ts activi’ﬁes
"t fot which he is licensed; or ' o

AL R s e

HETTANI R o

‘ (m) publrcly reprlmand the lrcensed person..

(2) Subject to sectron 151 where a Ircensed person is or was af any time,

. guilty of mrsconduct, the Commission fhay fnake one ofmore of: the followmg orders,
separately or in addition to any power exercrsable upder clanse (i), (ii) or (iii). of
sub-section-(1) that the licensed person shall pay 0 the’ (fonimrssron y way qf _
penalty such sum,— ‘ . ‘

(a) not exceedrng ﬁﬂy million hfpees,

B (b ) 'j'not exceedll‘lg the airiount of ahYpfof t gamed or 10ss avoided by the
" licensed pe!’SOH asa te;uli ofth inisconduct in quesﬁon

[ N

| (c) appropnate to rermburse the" Commxssron for the costs and expcnses
S iHas i'eaSOnably" incurred ifi relaﬁoxror incndentat to &e mvestngation
of the licensed person’s ‘conduct: * "+ ¢ :

(3) A licensed person orderedtd make a payment under sub—sectnon @
shall pay the sum orderéd to'the Commission’ wi{hm Fifteen days o stk furihier
period as the Cotnmiission niay spe‘éify by fidtice aitidér sectih 151; dfter #é orde
has taken effect '

SR . ,;4_;;:‘,;7,»‘ B

(4) A*hcénsed person cdrhmrts an di’l'en:s:t,b ifhe farls to comp{y vntl'r in
order under sub-section (2). / e
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(7). Where the Commission suspends or cancels the licence of & lm:nsed
person  under this: section, it shall cause notice of that fact.to:be dissemingisd: in
such manner as the Comm1ss10n deems approprlate

1153 Effect of cancellatmn or suspensnon ef hceneet—-(l.i The
cancellation or suspensmn ofa hcence under this Act shall not operate s0 as to—

(a) avoxd or affect an agreement transactlonor arraa.gement erttered into -
by the licensed person on the securities market of a securities exchange
where the agreement, transaction or arrangement was entered anto
before the revocatlon or suspensmn, or :

(b) affect a rlght obllgatnon or llablhty arlsmg under the agreement
transaction or arrangement. I T IR+ S

- (2) Where a licence is cancelled or suspended under: zthls Part, the
Commnssnon may by notice in writing and subject to-such. ecmdltlons as the
Commission may speclfy in the notice,— :

(a). requirethe regulated person to transfer toorto thewder of hlS customer
such records relating to customer property or to the affairs of the

- customer held at any time for the customer, in such-manner, as the ,
Cormmssnon may. spec:fy inthe notlee,for- o S

(b) perrmt the llcensed person to —
(i) inthecaseofa cancellatlon, carry on busmess operatlons forthe '
purpose of closing down the business connected with the.
g cancellatlon, or :
(i) in the case of a suspension, carry on only essential business
- -operations for the protection of interests of custemewdunng the
penodofsuspensxon, ST NS TR R

- 154.. Proeedural reqnlrements for exerclsn nE dmnphnal?y mgt;s
under this Part.— (1) The Commission shall not exercise any power under section
147 or 148 without first giving the licensed person in respest.of whom. th.ep@vmms
to be exercxsed a reasonable opportumty of bemg heard

Provnded that where the Commlssmn is satlsﬁed that delay in the suspens;pn
of licence shall cause risk of serious financial damage to the customer of that' -
, ‘;censed persomor-is detrimental to the interest of investors or the publicin general,

‘e Commission may, after recordmg reasons in writing, immediately suspend its



TRE eemﬁcate ttll the time an oppo:tumty of heanng is provrded ‘to the; lleensed
person and a final decision is taken thhm a penod of not more than thiny days.

(2) The Commxssxon may prescrlbe the manner in whlch the hcensed B
person ‘shall be glven an opportumty tobe hmd. SR

& - ERESE T
€& RY

(3) Where the Commxsswn demdes to exercise any power uhder sectxon
127 or 148; the Commission shal inform the: licensed person in respect of whiom the
POWER-is. ex\ermed of its decmon td do S0, bynottee uﬁmtmg anrlﬂle notlee shall
include— " S : , ; el

(a) a statement of the reasons. for whxch the declsmn is made

_s..‘,,

(b) the time at which. the dems:on isto takc effect

!

e (c) in‘sofar as applicable, theduranon andterms of any'caneellatxon or
SR ’”Suspensmntobemposedunderﬂaedecasm s s

(d) insofaras apphcable the terms in wh:ch the llcensed person isto be .
- *reprlmanded underthedeclsxon' N I .

, o ©, e / B T s
‘(e) ““in'so:far as appheable, the amoum: ef any: pecumary penalty to be
: imposed under the decision and the period, being specified as a period
after the decision has taken eﬁ‘ect, w1thm Whlch it is requued to be :

[ pa]d . R : Ar‘

MISCELLANEOUS

155. LImlemmty.~--~No smt, prowcntion, other legal proceedmgs or actlon

in damages shall lie against the Commission; cnmmonexs, officers and employees |

‘of the Commission for anything done or omitted in thie exercise or ‘performance of
any function; power: or duty conferred or amposed byommder thistAct &t the rules.
and reégulations‘made under:this Act unless the. acimr omass:on mshown;wm
beendoneormadembadfaxthf e dl CE g b TRV, 0

156. nghts of applleants and holders of llcence.-—(l) The Commlssmn
shallnot-——— Wi v_ : 4 R r""" : :
(a) i'éfuse an apphcatlon for the grant of any hcence A mmohof my_ '
’ \
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(b)' cancel or suspend .any licencegranted undet thisAct,. = .o
Bl wentiun
without first giving the apphcant or the licence holder as the case may be, an
opportunity. to be heard. ’
» (2) The. Commnssxon shal] ifi 1t refuses an apphcataon, notlfy the apphcant
in writing of the refusal. . : .
(3) The Commission.shaﬂ, if it cancels or susoends a licence, nOtiyfyz fhe
licence holder in writing of the cancellation or suspension and of— '

(a)_ the date on which the canCeilation orsuspei_i's;ion tai{es ’effect’;'f and” »

(b) the duration of a suspension or the event which will términate it. "

il BENT Rt
v '(4) The manner in which a person shall be glven an opportumty to be
heard may be prescrlbed : 5 N
157. ClVll liabilities.—(1) Every contract made in contravention Qf aﬂy
provision of this Act or any rule or regulations made thereunder shall be voidable as
* regards the rights of any party to the contract contravening such provision or any
person not being-a party to the contract who acquires any right under:{ the coptract
with actual knowledge of the facts by reason of which its making or perfomlapee
was in such contraventlon and any person affectéd by such contract not being
himself a.party 'to the contravention may sue to rescind. any. such c@nt;act to.the

_ extent it has been consummated or for damages when recns:on is not possxl?le

e Any person who makes or causes to be made, in any application,
report or document filed with the Commission or a securities exchange pursuant to
this Act or any rules or regulations made ‘thereunder, any statement which was
false or misleading ‘with respect to any material fact, at the time and in the light of
the circumstances under which it was made, shall be liable to any person who has -
purchased or sold a security in reliance on such-statement for'damages caused by
such reliance, without regard to the presence or absence of any contractual

-relationship between the two, unless the ‘personwho made.or caused to be made
the application, report or document proves that he acted in good faith and had no
knowledge or reasonable ground to believe: that the statement was fahe or mlsleadmg

(3) Any person who partlcxpates in any act or transaction in contravention
of the provisions contained in Part XI (market abuse) shall. be, liable to.any, pgrsqn
wha has purchased or sold a security in reliance on such act or transaction. for
damages caused by such reliance, without rega.:d o the presencé on;,absencel '
any contractual relationship between the two, unless the person 50 cOntravehmg ‘

1
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159 Offences and penalties~—(1) Any person who commits an offence «
under section 128 (insider trading) shall be liable— S

(a) inthecase o'f an individual, to imprisonment'of either description fora
term which may extend to three years or to a fine which may extend -
to.two hundred million rupees or three times the amount of gain made
or loss avoided by such person, or loss suﬂ‘ered by another person,
whlchever amount is higher; and

(b) in the case of a company, to a ﬁne which may:extend to three hundred
- million rupees or three times the amount of gain made or loss avoided
by such company, or loss suffered by another person, whlchever

~amount is- hlgher o

(2) Any person who commits an offence under secticms 132,133,134, 135
and 136, Part XI (other market-abuses) shall be hable—

(a) in case of an individual, to lmprlsonment of e1ther deScrlptlon for a
- term which may extend to three years or a ﬁne not» exceedmg two
hundred million rupees, or both; and X

- (b) - inthe case ofa company, toa ﬁne whloh may extendto three hundred .
million rupees. P e

‘(3) . Any person'who contravenes the provisions of sections 3 and 22 and :
sub-section (1) of section 64 (operatngg without a licence or. other zauthemty)isihall
be liable to pay to the Commission, by way of penalty, Flanan ey ey wl

(a)  inthe case of an 1nd1v1dual such sum which may extend to hundred
million rupees; e L

(b) inthecase of acompany, suchsum whnqh may-extendtotwo hundred
million rupees; and - AR

(c). inthe case ofa contmumg offence,. a further sum. which may extend '
to two. hundred thousand rupees for every: day oF partﬂnereng dumg‘
which the offence continues. : i

(4 Anyperson awho commits an offence undermtiong??@umm&abﬂiw
for defective prospectus) shall be liable to imprisonment of either description for a
term which may extend to three years or. with fine not exceeding one hundred .
million rupees or with both unless he proves that either the statement was immaterial
or that he had reasonable ground to believe and dld up to the, tune of issue of :
prospectus, that the statement was true. : S
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(S) Nom:thstandmg sub-»secnonsfl), (:2), (3’) and (4), person who— ‘
(a) contravenes or fanls to comply thh any provnsmn of thls Act, or of any
mles orof any reguiattons made under tfhs Act ‘
(R . A \ ey TN v o
~a(b) 'ifumrshes or prodmes uny return, document or statement for the
. ripurposes of this:Actor any requirertient impased-under the provisions
~ of this Act, or of any rules:or regitlations madé under this Act, the.
- contents of wh1ch to his acknowledge are untrue mcorrect or
B 4m'ls]eadmg, or- ‘,/ g L : o
csbe)en obstmcts oreontravenesm docs not comply thh anyorder or dlrectxon ‘
of the Commission, including an employee: of the Commission, oran
" authorized person or mvestlgator in the performance of hrs duties under
oo thisAet o v s R

shall be hable to pay by way of penalty— -

(1) mxhecase ofan mdmdual such sy whwhmay extendtOOne hundred .
- million rupees; and-: L e \

(m) -inithe case of a company, such sum; *winch may extend to two hundred
‘ million rupeesand - oy ,
(6) ‘Where the offence unﬁer sub—secuon (5)-involved ﬁaud : deceit or
dellberate disregard of the mgulaﬁory requtrement suéh personshall be hable to] rpay
by way of penalty— R ,

(a) inthecase ofan mdmdual such sum w:mch may cxtend to one hundred
million Tupees; and B A

- (b): fmme caseof d company, such sumwh xch may extend to two hundled
million rupees;

(7)" Where the offence-utider sub-section (5) involved ffwa deceit or -
vdeliberate dlsfegavd of ‘the- reguiatory requ"rmeﬁt and such offence resulted in
or resulted in substantial pecumary gain to the person who commntted the offence,
‘ such person Shali be hab}e fo pay Hy way ofpéﬂaley-— S ;
(a) in the case of an*mdlvxdnial, sueh sumf‘whxchmay extend‘ﬁo enehundred
B ‘m‘]hon rupeeé or t\%ée%ﬂle anéunt lof {éiss chused or gam mﬁe




(b)  inthe case of a company, such sum which may éxtend tb two hundred
‘million rupees or twice the amount of loss: caused or gam made
whichever is higher. R T T e

(8) Notwnhstandmg sub-sections (1); (2), (3), (4), (5),X6) and(7), the
Commission may impose an additional penalty, not exceeding thé amount of loss -
caused, on an individual or a company if the individual or the company has failed to
comply with any provision of this Act, or of any rules or of any regulations made
under this Act or direction given by the Commission under this Act and the mn—
compliance has resulted in a loss to any other person

160. Penalty to be imposed by the Commlssron —-—JWherever a penalty
is provided for any offence, contravention of or default in domplying with, any of
the provisions of this Act, rules or regulations made under this' Act;*such penalty
shall be imposed by the Commrsslon after pr0v1dmg a reasonable opportumty of
hearing to the party. © = ' :

161. Appeal —(l) Any person aggrleved by the final decision of the
Commission may, within sixty days ofthe dec1510n comithufricated to lnm preferan’
appeal to the Court. : G

(2) The Court may, on an appeal made to 1t under sub-sectlon (1) accept,
set aside or vary the decision of the Commrsswn or'make siich ather order as the

& ~

mterestsofjustlcerequrre S R PR

Lo P

Explanation.—For the purposes of sub-section (1), “final decision of the

Commission™ means a decision of the Appéllate Bench of thie' Commission under -

section 33 of the Securities and’ Exchange Comrmssnon of Pak1stan'Aet 1997

(XLII of 1997). -

e

(3) The Courtshall, at the stage of admission of the appeal or at any time
thereafter on the application of the aggrieved person and after dué notice to the
Commission, decide by means: of a.reasoned order whethier the: appeal is'to be
admitted in part orin whole dependmg on the facts and cmcufnstance’s of’ the case

[RRRE AL %t HT I

Provided that the admission of the appeal shall not perse operate asastay i
and nor shall any stay be granted therein unless the Commrss10n has been glven an
opportumty of bemg heard. e : Forefo :

1

-(4). - Notwithstanding anythmg contamed in any other law ﬂaehearing of

appeal shall continue day-to-day, unless sufficient cause has'been shown byithe -

- parties jointly or severally which is beyond the control of the parties, the Court may
adjourn the hearing for maximum of two dates and such adjournment shall not be
more than fifteen days at any one time or for more than thirty days in all.

Paxt ] THE GAZETTE OF PAKISTAN, EXTRA, MAY 18,2015 283"
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_ (5) sWhereon th;rd hearmgany party fmlg tnappearand addnﬁss argumcnts’ o
befm’e the Court the Court shall proceed and decide appeal on merits gnd it shallbe .
deemed that such party has rclmqurshed its rlghts to address arguments

- 162. Recoveryof penalﬁesé—f(l)Any penalty imposed by the Commlssxon
in the exercise of its powers undﬁr this Act or. any. rules. og.any. regulations made

under this Act, shall be payable to.the, Gommission and may be recovered hy the
Commission: as. & decree for- the payment oﬁrnoney i case wbere sthe petpm .

aggrleved by such orderhas- P I oA
(a) prcferred an appeal undcr scctron 161 of thlsAct and the Court upheld -
SRR ﬂwfma*lordemf;heCemmissmnand1tmllaummnc&lyheemvemd

- into.execution procéedmg and no: ﬁ'esh notxees need to he rssuad to-;e

ﬁ ;-;.appellant,ox L

RN LS TR

under section 33 of the Securities and Exchange Commission of Pakistan

L. Ast, 1997 (Act XLILof 1997) -and the Court on- agpl;batmn of the
o Commission has confirmed and allowed, ieonversion or: initiation of -
-execution proceedings after notices to the partles asz :deemed..

apprOprlate by the Court

[EERIERRY.

. (2) The{.:ourt shall exmlseell the powers of executmgqourtas pm!mled L
in the Code of Civil Procedure 1908 (Act V-of 1908), for the purposcs qfsrecm;ery

~of penaltles

dlsposal !

b };‘: A

) vae exeeutmg Gount may attwhranyfimmovable propmtyer snle of
any movahlep;ropeny ﬂndudmamnk accounts, of the person or company-on-whom
a penalty-has been imposed under this Agt by the Commission and-any.transactioni -

or attempt to alienate, transfer, encumber or mortgage such property shall be vord
illegal and w;thout any lawful authomy e R

CH ,‘;Ztt;-‘e!"

(4) All govemment departments authontm bodnw,pmvatee@tws, h;mstng

societies or schemes, by whatever name called, banks and any other concerned

entity shall on the orders of the, Courtbeheundtoassastthe(:ommnssmm provndmg |

detanls of mpyeable or nnmovable ,property of judgment debtor. .

SRty

(b) not preferred an appeal to the Appellate Bench of the Colmmssmn .

Prsmded that the: coun smay; for redsons m,be reenrded d;spense wah any. -
proeedure in the Code of; Civil Procsdure: 1908 (Act V.of 1908, and foltow: sueh. .
procedure as it may deem fit in the c1rcumstances of the case for axped:tieusf
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- 163. Cognizance of offences.——Notwnthstandmg anything contained in
the Code of Criminal Procedure;'1898 (Act V of 1898), no court shall take cognizatce :
of any offence punishable with.imprisonment or fine or both, under this Actexcept "
ona complaint, in writing of the facts constituting the offence, by an officer authotized-
in this behalf by the Commission singed by a comimissioner and no court mfenor to
that of court of session shall try any such offence :

164. Prosecution of offences by the Commission.-(1) Notwithstanding

" “anything contained in the Code of Criminal Procedure; 1898 {Act'V of .1898), al -

prosecution of offences under this Act, any rules or reguiations made under this
Act, against any person shall be conducted bya special pubhc prosecutor appointed -
by the Commrssron

2) On receipt of complaint, the court shall issue summons as for the -
attendance of the accused in the first instance and on failure of the accused to-
appear before the court, warrant of arrest shall be 1ssued by the court

Explanatzon ———F or the purposes of thrs section, the term ¢ complamt” shall :
include the report in writing of facts constituting- the oﬁ"ence of the: mvestrgatmn
officer of the Commission as referred to in section 139. o ‘- ~

, (3) Personal attendance of the ofﬁcer authorlzed by the Commission to
file a complaint before the court trying the offerice shall notbeneoessary on each
date during the trail proceedmgs in thc presence of specml pubhc prosecutor referred
to in sub-section (1). - i Lo REPRTERS

(4) The court. shall adopii procedure provnded for under Chapter XXH-A L
of the Code of Criminal Procedure, 1898 (Act V of: 1898)-and all prosecutions

~before the court under this Act shall be dlsposed of and the Judgment pronounced

as expeditiously as possible:

e o

" (5) The hearing of the rnpttcrs: referred to infsub;-section;(l) shall notbe |
adjourned except for sufficient cause to be recorded, or: for more 'thin fo%emi*f
.~days at one time and court may- 1m4pose such cost at it: may deem ﬁt. e

(6) The court may, for reasons to be recorded dlspensc wrth any pmcedmc e
in the Code of Criminal Procedure, 1898 (Act V of 1898) and follow such pmwdtu‘e "

as it may deem fit in the crrcumstances of the case for expeditlaus dlmsalof the
complaint. . ~ v ‘ AT o ":r;t,&i;

G s A

165. Register of notifications issued by the Commlsslon.—The

- Commission shall maintain and make available for general pnbh@on‘its Websne a

register of notrﬁcatnons issued by tbc Commission under thisAct. - - o il

‘\\
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an offence underthisAct, any rules'orany regulatioris made under this Act, committed
by-a.company is proved to have been committed with the consent or contivance of -
or to-be attributable to any ‘neglect on the part of an officer of the:cdmpany;, that -

officer as well as the company shall be guilty. of that offence and shatl be hab{em ‘

be proceeded agamst and punlshed aiccordmgly j7 Abedens

(2) Where the: affalrs of a company arg mam&ged it accordance Wnth the
1nstructxons of any other ‘person;, not being a professional advisor mseetﬁon(l)
shall apply: int relation to the acts and defaults of a member'in connectmn with hns
functrons of management as:if he were 4 director of the: ecmpany T

(3 In thlS section “ofﬁcer” mears a- dlrector member of the
committee of management, chief executive, manager secretary orany“ persdn who
was purpomng to act in any such eapacaty : e :

» - 167. Lmbnhty of hcensed person for acts cf representatlve, etc —
- Farthe purposes of this Act, an act, omission or failure;of : d representitive, employee

or other. person acting for or on belaif of: a ticensed persont’ within thescope ofhis ~
office or employment shall be deemed to be-the #ct, omission or faiture of the

licensed person as well as of the representatxve employee or other person
'- : ‘}

168 Secuntles acqumed lﬁ good.; mq-(l) A pers:on whbhw%out

fraud and for:a Jawful consideration; becomes théipossessor of a certificate of an'
equity security, scrip, debentu/re debenture stock or bond and who i is without notice
that the title of the person from whom he derived his own title was defective shall
hold such cestificate and all'riglits attached: thereto; free from any deféct of title of -
prior pames and free from defences mlable to’ pnor pame’s among memselves
(2) A securmes exchange may regulate the documeptanon, procedm’es
and guarantees required to transfer property msecurltles and the effects thereof on
the respective rights and liabilities of the: partnesand such regulations, if approved
by the Cammission; shall constitute binding andenforceabie tetms aﬁd%ﬂdklonsof
contracts effected on the exchange; shall-govern the rights and liabilities of the -

parties theteto, and shall govern the rxghts and liabilities with respect to transfers of (

shares onrits books of the issuer of listed sécurities notwithstariding any provisions-

to the contrary contained in the Contrdct Act; 1872 (X of 1872), the Negotraﬁle

Instruments Act; 1881 (XX VI of 1881); the Fransfer of Propetty Act, 1882 (IV-of -

1 882) or the Companies Ordinance, 1984(XLVII of 1984), or any other law foﬂhe
time bemg in force

169. Power of the Comnumon to make vegulﬁtmns —~(l) n addlﬁbn

tothe powers conferred by any. othet provision under: this Act, the Comn‘ﬁssmn mny

- 166. Lnubihty of directors; ete: for offences by eompames —(1 )Where |

CER
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make regulations for carrying out the purposes and provrsmns of this Act and for .
the due admlmstratlon of this Act

(2) Wrthout prejudice to the generallty of sub-sectron ( 1) the Comm1ss1onl
may make regulatrons for or with respect to— .

' (a) apphcatlons for hcences, the issue of hcences and mcldental matters;

(b) thestandards for the quahﬁcatrons experience and tmi’mng of apphcants ‘
' for hcensrng under Part V

(c) the conditions for the conduct of business on a'securities market;

(d) capital requirements in relatioti to-any regulated securities activity or
other activity licensed or authorized under this Act, with the power to
the Commission to vary such capltal requ:rements by order as the
Commlsswn deems fit;

(e) secuntres broker’s financial responsibility whether by way of minimum
capital or a ratio between nét capital or aggregate mdebtedness or
both;

(f) classification of securities brokers into dlfferent categorres and '

- conditions attached thereto o

(g) the class or classes of securities that may be traded, by securities
broker and the terms and conditions: governing tradihg in sécurities by
‘ securmes broker :

(h) the compulsory provision by securities exchanges of a centrahzed
customer protectlon compensatlon fund

(i). short selling;
G) matters'pertaining to takeoverd under Part IX; .~

(k) best efforts and bther'levels of underwrntmg commrtment, Y
(1) the reglstratlon, operationand regulatlon of' quolatron and trade reportmg
systems, .
(m)  misalignment of incentives and confhct of interest between rcgulated
~ persons, itsemployees and its clrents, e



288 THE GAZETTE @F PAKISTAN' EXTRA., MAY 18,2015

(n) processmganddetetmmatmncfcustcmeomplamts, il

' (o) form and content of contract confirmatlon notes, customer agreements

~

and risk disclosute statements‘ p

(p). form, content, dlstnbutlon, reportmg and pubhcanon of wntten, prmted :
-+ orvisual material oradvertisements or ﬁm:pectus with réspect to any

regulated securities acnvrty, securmes 1ssue securmes mvestment or

- )
g

k (q) persons who prodUce or dlss.emmate research concemmg llsted

.
.

...securities or issuers of listed securitiés and persons who produce or
disseminate other information recommending or suggesting investntent
strategy, mtended fox d;mutmn channe!s or for the general publrc,

(r) mﬁ)rmatron to be eoptamed m aud;;or; reports requrred to be lodged

under this Act on the annual accounts of licensed, persons 5

R (S) 3PP°mtment, remunemnon and l}esponmbtlmes ofan audrtor appmnted

under this Act and the. cqsts of an audit carried out. pnder thns Act‘

! T

. reglstmtlon, functlonmg and operatlons of qualxﬁed mstltutlonal buyers,

- (u) establishment and regulatlon ofase

wfmmhﬂm?mk&bph%ﬂ

~ securities amongst qualrﬁed mstxtutlonal buyers

s b

) 4

W)

®

@ .
A ﬂperson and regulated person,

"’laéf

e

w2

dlsmay oﬂmen“’sa“dthe' Sueofﬂuplmaws, er
{

: vmakmg and filing of annual or other regular retums to the Commrssren
. ::by llcensed persons; . Y

‘(x)",

PR s

qunrements and procedure for shelf regtstratlon, o

disclose conflict of interest by directors and management of lrcensed
persons and regulated persons; - -

iappomtment and conduct of dlrectprs and management of licensed

ﬁt and proper crltena for dlrector and management ol'llcensed persons

and regulated persons, C /

ﬂfeemptlve meastire aud actlo’ns formarket&nomto and Survelllanee
promotmg level playmg fielil fof ifivestors and pubfrc at large;

J T T R R ERR ey S TR

SERAET T

b
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(cc) spec1al or general mspectlon and exammatlon and mvestigatlon and

* audit of licensed person or regulated person .,

. (dd) orderly conduct, prohlbmon of fraudulent actlvrtles and unfau' trade
pracnces and prevention of market abuse in- securmes markets, )

(ee) the code of conduct for securities brokers, securities a,dvisors. and
analysts; '

(ff) effective surverllance and ‘monitoring to detect and prevent insider

trading and market abuse practrces
Y,

(gg) effectivg know your customer and customer due diligence policies

and procedures and other matters ancillary to anti-money laundering;

(hh) ". manner of outsourcing important functrons by a securltles exchange,

clearing house or a central depository;

: (ii) provide for a mechanism for conducting inspections and investigations

of regulated persons in coordination with securities exchanges, clearing -

houses and central depositories including the establishment of a
specialized entity for this purpose; ; :

(i) manner and procedure for providing applicants and holders of licerice

opportunity of hearing; and . TR /

(kk) all matters or things which by this Act are required eroelmitted to be
' prescrlbed or wh1ch are necessary or expedrent to give effect to this
Act. :

(3) For the avoidance of doubt, the powers of the Commission to make
regulatlons under this section are in addition to and not in derogatron of any other
power of the Comrmssron to make regulatlons under any provrslon of this Act or
any other Act. :

(4) Before any regulations are made or amended ynder this Act the

Commission shall. publish a draft of the regulations in the offjcial Gazette and place

it on its website, for eliciting public opinion on the draft regulations, for a period of

not less than fourteen days starting from the date of lts placement on the website.

(5) Every regulations made or amended by the Commrssron shall be

published in the official Gazette and shall conie into effect on such date as may be :

specified in the notification.

I3
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170. Powerof the Commlssion tu rssue ‘directions’ to a securmes
exchange, clearing house and central depositor— (1) It additidh to the poWers :
conferred by any other séction, where the Commission considers it necessary or
expednent‘ in the public interest or for ‘the protection of- lnve%tors of proper
administration of securities exchanges, clearing houses and cetitral depositories, it
may, notwithstanding anything contained in any other law for the time being in
force, issue directions, by notice in writirig, either of a genera‘l orspeclﬁt: naturc

(2) Wrthout prejudrce to the generahty of sub-section (1), any direction
issued under that sub—sectron may cover areas mciudmg but not hmnte&t to, — -

(@ the enhanced corporate Governance pohces

(b)  the specrﬁed structure of board of du'eetors to ensure mdependence
and avoidance of conﬂlct of i interest;

(c)‘ , strmgent quahﬁcatnon andﬁt and pl:oper cntcna of drrectors

.(d) stringent qualrﬁcatnon and fit and proper crltena of 1ts senior
g almanagement ofﬁcers ‘ : :

(e) the enterprise risk evaluatron and measurement and mitigation
measures; : TREN ]

® - ,the segment risk evaluanqn and megsumement and mmgatlon measures,
(2 the rrsk mmgatron against frauds forgerles etc.;

() »the mtemal audttf, mtemal contmls and compllance,

&3’ Vv

@) the composrtlon and terms of reference of commrttees mcludmg, audit
and comphance human resources, IT secunty, etc.

G) . pumtnve and dnscnplmary actrons by the Commnssron agamstthe bOard ’
o of directors and management in ¢ase of rion-compliances or viols tons

" ‘of any law for the time being in force, mles reguIatlons'and_‘ :

 issued there under; S

(k) " the distribution of dmdende reténtion and mmvestr'nent'sfof profits
w -*f‘}towards development,’ protection of stakeholders and mmtingpubhc
*insurance against risks and thteats,*ete and' ‘

¥

’ '(l) .any other matter as the Commtssxon deems appropnate

and securmes exchanges, clearmg houscs and central deposrtorres shaﬂ comply
wrth any such drrectlon

B E T

LI = 1 £ B
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171. Forms.—The Commission may, by notice in the official Gazette,
specify forms that are required to be used for any purpose under this Act or the
rules or regulations made under this Act. : , {

/

172. Codes and guidelines, etc. —(1) The Commission may issue such
codes, guidelines or regulatory or policy statements as it considets appropriate for
provxdlng gu1dance inrelation to—

(a) any of its regulatory 0bjCCth€S under thxs Act |

(b) - any matter relating to any of the. functlons of the Comm1ss1on under
this Act;

[

(c) proving guidance to lieensed person;

(d) the operatlon of “any provrslon of this Act

(2) The Commission may publish any such code, guideline or regulatory
- or policy statement in such manner as it deems fit.

173. Act not to affect the powers of the State Bank of Pakistan.—
- Nothing in this Act shall be read or construed as diluting; interfering with or affecting
the powers and functlons of the State Bank of Paklstan under any | law

174. Act to override other laws.—The prov1srons of this Act shall have ,
effect notwithstanding anything i 1nconsrstent therewrth contalned in any other law
for the time bemg in force.

175. Power to make rules ——{l) The Federal Government may, by
notification in the official Gazette, make rules for carrying out the purposes of this
Act.

(2) ‘Without prejudice to the generality of sub—sectlon (1) the Federal
Government may make rules for or with respect to—

(a)  the practice, conduct, functioning and regulanon of share registrars,™
underwriters, balloters, debenture trustees bankertoamssue advnsors '
~ and consultantsto the i issue; - . N

(b)  the regxstratron funct1omng and operatlon of credrt ratmg agenexes,

(c) the establlshment and operanon of compensatlon fund arrangements
for customers

(d) public offerings and private placement of securities;
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' W(e) l‘or estabhshment of vanous classes of securmes brokers, |
() the estabhshment of altematrve tradmg platfonns, ‘

. (g) for, establlshment and orderly conduct of bond pricing agencles and
matters related thereto; -

(h) " extension of credit, lendmg and borrowing of secuntles and pledgmg
of customer’s securmes by securmes brokers and o

(1) for establlshment and orderly conduct of a centrahzed know your
" customer organization’ and matters related theréto &

(3) The power to make rules under thls section shall be subj ect to the
conditjon of previous publicatiori and ‘Before making any rulés the'draft thereof shall
- be published in the official Gazette and alsg. be placed on the websrte of the
Commission for soliciting publlc opinion thereon ‘within the penod ofnot less than
thirty days. startmg from the date of its placement on the websrte .

176. Removal of dll‘ﬁcultles —If any dlfﬁculty arises in glvmg effect to .
any provision of th1s Act, the FederalGovemment may, make such order as it may
deem necessary for removing the dlfﬁc ] T S PSS P

, 17 7. Transltlonal provnsnons ——(1) A company that, 1mmed1ately Prror
to the commencement of Part 1. of this Aet, is. regr&tered as a s;ock excliange
under sectron 5 of the Securmes and Exchange Or(linance 1969 (XVII of 1,969),
shall thereupon be deemed to be licensed under this Actasa securmcs pxchange
and shall be allowed to offer facilities necessary for trading in futures contracts
until such time as it may be requlred to_ obtain a separate llqence as.a futures
exchange . , i .

(2) - A stock exchange 1mmed1ately pnor to the commencement of thlS
Act, registered under section 5 of the > Seeurities and Exchange: Ordinance, 1969
(XVII of 1969), shall obtam hcencc undel; section 3 wrthm a pgnod of one year
from the date of commencerhent of thls Act.

@) A person who, 1mmed1atqu pnor to tb@ Qommencement of Part Vof
. this Act, is reglstered asa broker under section SA of the Securlttes and Exchange
Ordinance, 1969 (XVII of 1/969), shall be deemed to be hcensed under this Act as
a securities broker till the time his existing certificate of registration'remains valid -
and shall thereupon be requ1red to obtain a licence under this Act and such person
shall also be aIIOWed to efféct transactions in futures éonﬁacts urltll such time as it
may be requlred to obtam a separate licence as a futures broker

«
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(4) A person who, immediately prior to the commencement.of Part V of
this Act, is régistered as an agent under section SA of the Securities. and Exchange
Ordinance, 1969 (XVII of 1969), shall thereupon be deemed to be licensed under
this Act as a representative till tht time his existing certificate of registration remains
" valid and shall thereupon be required to obtain a licence under this Act. o

(5) A company that, immediately prior to the commencement of Part IT
of this Act, is registered as a cledring house under rule 4 of the Clearing Houses
(Registration and Regulation) Rules, 2005, shall thereupon be deemed to be licensed
under this Act as a clearing house till the time its existing certificate of registration
remains valid and shall thereupon be required to obtain a licence under this Act::. -

-(6) A person who, immediately prior to the.commendement of Part IV of
this Act, is registered as a central depository under rule'4 of the Central Depository
Companies (Establishment and Regulation) Rules, 1996, shall thereupon be deemed
to be licensed under this Actas a central depository till the time his existing certificate -
of registration remains vahd and shall thereupon be reqmred to obtam a licence
underthlsAct . S T C b

‘ S AP i

(7) From the commencement of this Act, rules made under the Securities

and Exchange Ordinance 1969 (XVII of 1969), which are in force immediately

prior to the commencement of this Act and which have not been specifically repealed

by this Act shall continue to be in force and have effect as they have been made by
the Federal Government under this Act. b

(8) - From the commencement of this Act, regulations:made by the
Commission under the Securities and Exchange Ordinance, 1969 (XVII of 1969),
which are in force immediately prior to the commencement of this Act shall continue
to be in force and have effect as they have been made by the:Commission under
this Act. ‘

(9) ‘From the commencement of this Act, regulations made by the
Commission under the Listed Companies (Substantial Acquisition of Voting Shares
and Take-Overs) Ordinance, 2002 (CIH of 2002), which are in force immediately
prior to the commencement of this Act shall continue to be in force and have effect
as they have been made by the Commlssxon under tlus Act.” :

. (10) FrOm the commencement of thls Act, regulatlons made by a stock

exchange under the Securities and Exchange Ordinance, 1969.¢€XVII of 1969),
which are in force immediately pnor to the commencement of this Act shall continue
to be in force and have effect as they have been made ’by the ‘secuntleﬁ exchange
under this Act. A

'
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(1) ‘From the commencement:of thisiAct; regulations made by:a clearing
house under the Securities and Exchange Ordinance, 1969 (XViI:of 1969); which
are in force immediately prior to the.comniencement of this Act shall continue tobe
in force and have eﬂ‘ect as they have been ma& by thetclearmg house under, thls
Act. T LA TR

i

»

* (12) ‘Any condition that has been atteched by the Commission to:a person
reglstered under the Seeurmes and. Exchange Ordinance, 1969 (XVII of 1969),
and that is'in force immediately prior to the comsencement of Part. V- of . tklsAdt;
shall be treated as.being attached to'any: hoence*whxeh is: regarded as subslstmg by
. v1rtue ofthese transitional provisions; = . .t . RS

* (13) ‘Anything done, actions ‘taken; m'ders passed,: inetruthents made,
notiﬁcattons issued, proceedings initiated and instituted, prosecutions filed; processes
or communications issued and poweérs:conferred, assumed. or exercised by the

Commission’ ‘under the Securities and Exchange Ordinasce,. 1969 (XVILof 1969)

and the Listed Companies (Substantial Aequisitiori of Voting Shares. and Take-Overs)
- Ordinance, 2002 (CIII of 2002), shall, on the coming into operation of any provision
- of this Act, be deemed to have been validly done, made, issued, taken, initiated,
conferred, assumed and exercised and évery: action, prosecution or proceeding
instituted and every order, directive, notification, circular; code, guidelines etc. issued
by the. Commigsion shall be deemed to haverbeeri initiated, instituted-or issued under
this Act and shail be proceeded withito cmnpletlon and beenferced and ha’Ve effect
accordingly. Lt Dy e .

" (14) Every order or directive or notification; circulat, code, guldelmes etc.

issued by the Commission which are i force on the coming into.operation of any .-

provision of this. Act shall continue to be in foree and have eﬁ"eet asi they! have
issued by the Commlssmn under thisAct: -+« - bt :

178. Repeal and savings.—(1) The enactments specified in the Schedule

to thlS Act are hereby repealed to the extent mentxoned inthe fourth eolurﬁh thereof

*(2) Notwnhstandmg the repbal of any endetments by thls seeﬁon —_—

......

| (a) anynouﬁcanons,mles,mguiatwns,bye-laws,otdersorexemphomsmed, |

made or granted under any such enactment shall have efféct as if had
“been issued, made or gmntediwsder ﬂae eorrespondmg b’tovnslon of
thl*s Act R MSEL _ 5

‘ _,(b) any ofﬁclal appomted and anybo;ly elected or cqnstltuted unde( any

- such law shall continue and shall be deemed to have been appomted,

elected or constituted, as the case may be, under the corresponding
provision of this Act

o t ™
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(c) any document referring to any enactment hereby repealed shall be

construed as referring, as far as may be, to this Act, or to the
corresponding provision of this Act;

(d) mortgages recorded in any register book maintained at any office under
any enactment hereby repealed shall be deemed to have been recorded
in the reglster book maintained under the correspondmg provrsron of
this Act;

(e) any licence, certificate or document issued made or granted under
any enactment hereby repealed shall be deemed to have been i¥sued,
made or granted under this Act and shall, unless cancelled in pursudiice
of the provision of this Act, continue in force till the date specrf'ed in

. the certrﬁcate or document :
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oo THE SCHEBULE
= [Seemhon 178,]

ey g

shorttile Extemsfrepeat

W | )

Securities and Exchange (1) Clanses (a), (ab) Qac) (ad), (ca), (ce),
Ovdiamase, I9G3CKVIL s (5D, (d), (dd), (de), (e), (B, (), (h), sub-
of 1969) e clauseg (i), (n) and (m) of clause (1),
: ' ~ clauses (m), (n), (0), (p).and (q) of sub-

section (1) of ! sectnon 2;

(i) insection2, m sub-sectlon (1), in clause (da)

the words “a Stock Exchange or” ‘

(iit) sectnonsS 9, 10, lSA 15B, 15C 15D 15E,
- 16,17,18A,31,32,32A,32B,32C and 32E.

The Listed Companies The whole Ordinance.

(Substantial Acquisition - '

of Voting Shares and

Take-Overs) Ordinance

2002 (CIII of 2002).

Companies Ordinance, 1984 Sections 52 to 66 and sections 220 to 224. -
(XLVII of 1984) L \

ABDUL JABBAR AL,
- Acting Secretary.
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