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COMMONWEALTHOFDOMINICA
ACT NO. 6 OF 2024.

| assent

SYLVANIE BURTON
President

24th December, 2024

AN ACT TO PROVIDE FOR THE REGULATION OF
INVESTMENT FUNDS AND THEIR ADMINIS-
TRATORS, MANAGERSAND CUSTODIANS, OP-
ERATING IN OR FROM WITHIN THE EAST-
ERN CARIBBEAN CURRENCY UNION, AND
FOR RELATED MATTERS.

(Gazetted 3rd January, 2025.)

BE IT ENACTED by the Parliament of Commonwealth of
Dominica, asfollows-

PRELIMINARY

1. (1) This Act may be cited as the -

INVESTMENT FUNDS ACT, 2024.

Short title and
commencement.
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(2) This Act shall come into force on adate to be fixed
by the Minister by Order published in the Gazette.

2. (1) InthisAct

Interpretation.

“accredited investor” means a person in any of the following
categories, at the time of the sale of securities to that
person —

(a) the Eastern Caribbean Central Bank;
Chap. 73:01. (b) a bank licensed under the Banking Act, or li-

censed and operating under a similar law in a
jurisdiction outside of the Currency Union,
whether acting for its own accounts or in a
fiduciary capacity;

(c) alicensedintermediary or securitiesfirmoperat-
inginajurisdictionoutsideof theCurrency Union,
acting for its own account or in a fiduciary

capacity;

(d) an insurance company registered under the In-
Chap.78:49. surance Act, or licensed and operating under a
similar legidlationin ajurisdictionoutsideof the
Currency Union, whether acting for its own
account or in afiduciary capacity;

(e) aninvestment fund licensed or registered under
thisAct or regulated and operating in ajurisdic-
tion outside of the Currency Union;

(f) an employee benefit planif the investment deci-
sionismadeby aplan fiduciary, whichisabank
or trust company licensed under theBanking Act,
an insurance company
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(9

(h)

(i)

()

registered under the Insurance Act, or alicensed
securitiesfirm, or if theemployeebenefit planhas
total assetsin excess of the prescribed amount;

asenior officer or general partner of theissuer of
securities being offered or sold;

an individual whose individual net worth at the
time of the purchase exceedsfive hundred thou-
sand dollars and individual annual incomeisin
excessof two hundredthousand dollarsineach of
the two most recent years, and has a reasonable
expectation of reachingthe sameincomelevel in
the current year;

an individual whose joint net worth with that
individual’s spouse, at the time of the purchase
exceedsonemilliondollarsor whosejointincome
with that individual’s spouse isin excess of six
hundred thousand dollarsin each of thetwo most
recent years, and hasareasonabl e expectation of
reaching the same income level in the current
year;

a person, other than an individual, with total
assetsinexcessof fivemilliondollars, not formed
for the specific purpose of acquiring the securi-
ties,

(k) an entity in which all of the equity owners are

accredited investors;

() thegovernment of amember country or apublic

authority established in amember country;

(m) the government of aforeign jurisdiction or an

agency of that government;
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(n) aperson purchasing on behalf of an account that
ismanaged on afully discretionary basisby that
person, if that personisregistered or authorised
to carry on business as an adviser managing
securities on adiscretionary basis under —

(i) thelaws of amember country, or

(ii) foreignjurisdiction;

(o) apersonresiding outside of the Currency Union
who qualifies as an accredited investor, under
similar securitieslaw of that person’s country of
residence, or an individual resident outside the
Currency Unionwho meetsthecriteriaspecified
in paragraph (h) or (i) and is otherwise lawfully
entitledto purchasesecuritiesunder similar secu-
rities law applicableto the purchase;

“affiliate” in relation to a relationship, means —

(a) oneentity isaffiliated with another entity if one
entity is the subsidiary of the other or both are
subsidiaries of the same entity, or each entity is
controlled by the same person;

(b) if twoentitiesare affiliated with the same entity
at the same time, they are affiliated with each
other;

(c) an entity is the holding entity of another if that
other entity isitssubsidiary; and

(d) a person that is not a body corporate or an
individual isconsideredtobeanaffiliated person
of another person, including abody corporate, if
itiscontrolled by that other person, provided that
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apersoniscontrolled by another personwhere—

(i) inthe case of a partnership, the second-
mentioned person owns or holds more than
fifty per cent of the voting interest in the
partnership, and

(ii) in the case of the first-mentioned person
other than abody corporate, anindividual, or
a partnership, securities of the first-men-
tioned person carrying fifty per cent or more
of thevotingrightsinsuchperson, areheldor
owned, by or for the benefit of the second-
mentioned person;

“Agreement” means the Agreement Establishing the Eastern
Caribbean Regul atory Commi ssion made onthe 24th day
of November, 2000 and any revision thereto, the text of
which isin the Schedule of the Eastern Caribbean Secu-
rities Regulatory Commission Agreement Act, 2024;

“applicant” means a person who makes an application under this
Act;

“associate” in relation to a relationship with a person, means —

(a) anentity of whichthat person beneficially owns
or controls, directly or indirectly, either sharesor
securities currently convertible into shares, and
carriesten per cent or more of the voting rights;

(b) within a partnership, the partner of the person
who acts on behalf of the partnership;

(c) atrust or estate, inwhich that person has signifi-
cant beneficial interest or in respect of which he
serves as a trustee, legal representative or in a
similar capacity; or
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(d) arelative of that person;
“approved auditor” means an auditor approved by the
Commission;

“approved forms™ means forms approved by the Commissionand
publishedunder Rules;

“authorisation” means licensing or registration by the
Commission;

“Commission” means the Eastern Caribbean Securities Regula-
tory Commission established by Article 3 of the Agree-
ment;

“company” includes a business entity which is incorporated,
registered or otherwise established under the laws of a
member country or aforeignjurisdiction;

“constitutive documents” —
(a) means the principal documents governing the
formation of theinvestment fund,;
(b) includes—
(i) inthe case of aunit trust, the trust deed,

(i) inthe case of acompany, the memorandum
and articles of association,

(iii) inthe case of an investment condominium,
thegoverningregulations,

(iv) in the case of a partnership, the partnership
agreement or articles of partnership, and

(v) other material agreements;

“Currency Union” means the Eastern Caribbean Currency Union
andreferscollectively tothecountriesof Anguilla, Antigua
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and Barbuda, The Commonweal thof Dominica, Grenada,
Montserrat, Saint Christopher and Nevis, Saint L uciaand
Saint Vincent and the Grenadines which use the Eastern
Caribbean currency asthe official currency;

“custodian” means a person to whom the property of the invest-
ment fund is entrusted for safe keeping;

“distribution” means —

(a) atradeinasecurity of anissuer that hasnot been
previoudyissued;

(b) atrade, by or onbehalf of anissuer,inapreviously
issued security of that issuer that has been re-
deemed, purchased by or donated to that issuer;

(c) atradeinaprevioudyissuedsecurity of anissuer
by acontrol block holder;

(d) atrade within a prescribed class of trades; or

(e) a trade described in an Order made by the
Commission;

“document” includes —

(a) information recorded in any form; and

(b) inrelationtoinformationrecorded otherwisethan
inhard copy, referencestoitsproductioninclude
referencesto producingacopy of theinformation
inhard form;

“equity interest” meansashare, atrust unit, aparticipation interest
or a partnership interest that carries an entitlement to
participate in the profits or gains of the issuer and that,
except where the issuer is a closed—end fund, is redeem-
able or re-purchasable at the option of the investor;
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“feeder fund” means an investment fund that conducts more than
fifty-one per cent of itsinvesting inamaster fund directly
or through anintermediary entity;

“foreign investment fund” means an investment fund that is
incorporated, constituted, formed or organizedinaforeign
jurisdiction;

“foreign jurisdiction” means ajurisdiction outside of the
Currency Union;

“foreign regulatory authority” —

(a) means an authority in aforeign jurisdiction that
exercises regulatory, supervisory, enforcement
or similar functions; and

(b) includes—

(i) authorities that regulate or supervise banks,
insurance companies, or other prescribed in-
gitutions,

(i) securities exchanges,
(iii) self-regulatory organizations,

(iv) law enforcement agencies,

(v) government or regulatory agencies not men-
tioned in subparagraphs (a) to (d),and

(vi) any other prescribed authority in a member
country of the Currency Union;

“general partner” means —
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(a) in respect of a limited partnership registered
under the CompaniesAct, apartner asdefinedin
that law;

(b) in respect of a partnership constituted under the
lawsof aforeignjurisdiction, apersonwhowould
be apartner of the partnership if the partnership
were constituted under the laws of a member
country;

“generally accepted accounting principles” means the standards
promulgated by the International Accounting Standards
Board or as prescribed;

“generally accepted auditing standards” means the International
Standardson Auditingissued by thelnternational Auditing
and Assurance Standards Board or as prescribed;

“independent” means a person which is not asubsidiary, affiliate
or associate of another person and otherwise meets the
prescribed conditions;

“interim period” means —

(a) a period commencing on the first day of the
financial year and ending six months before the
end of thefinancial year; or

(b) suchother period asthe Commissiondetermines;

“investment fund” means —

(a) acompany which —

(i) collects and pools investor funds for the
purposeof collectiveinvestment,

(ii) issuesequity intereststhat entitletheholderto

Chap.78:04
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receive on demand or within a specified
period after demand an amount computed by
reference to the value of a proportionate
interest inthe wholeor ina part of the net
assetsof thecompany or other body, partner-
ship or unit trust, as the case may be; and

(b) acompany or other body, partnershipor unit trust
prescribed as an investment fund for the pur-
poses of securities laws, including a closed end
fund;

(c) includes a public investment fund, a private in-
vestment fund, aprofessional investment fund, a
self-managed investment fund or a foreign in-
vestment fund;

(d) doesnatincludeanissuer of atypeor description
that has been prescribed as not being an invest-
ment fund;

“investment fund administration”
(a) means —

(i) to administer the operationsand administra-
tive affairs of an investment fund,

(i) to providethe administrative servicesfor an
investment fund including the accounting,
valuationor reporting services,

(iii) to provide the principal office of an invest-
ment fund, or
(iv) theprovision of investment adviceor invest-

ment management or trading execution serv-
ices;
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(b) doesnotinclude—

(i) the provision of a registered office to an
investment fund where the usual corporate
secretarial and related servicesare provided,

(@ii) in relation to an investment fund, the
maintenance of any register of equity inter-
ests or the registration and payment of fees;

“investment fund administrator” means the personwho, provides
investment fund administration;

“investment fund adviser” means a person not being an officer or
employeeof aninvestment fund who for valuableconsid-
eration, provides or is entitled to provide an investment
fund with investment advice only, and who does not
provide any investment management services to such
investment fund;

“investment fund licence” means a licence granted to a fund
under section 8;
“investment fund manager” means a person who —
(a) controls or directs the assets of the investment
fund; or
(b) provides the investment fund with advice or
informationrel atingtoinvestment opportunities;

“investor” means a person who holds or owns an interest in

(a) aninvestment fund;
(b) asecurity issued by an investment fund;or

(c) asecurity inwhich aninvested fund invests;
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“licensed investment fund administrator” means the holder of an
investment fund administrationlicence;

“licensee” means a person licensed under this Act;

“master fund” means a company, partnership, unit trust or
investment condominium that —

(a) has as its investors other investment funds or
feeder funds;

(b) holdsinvestmentsand conductstrading activities
for the principal purpose of implementing the
overal investment strategy of the feeder funds;
and

(c) has as its investors one or more feeder funds
directly or through anintermediary entity estab-
lished to invest in the master fund, and for the
purposes of this Act such master fund isdeemed
to be an investment fund;

“material change” in relation to an issuer —

(a) means a change in the business, operations, as-
sets or ownership of an issuer, the disclosure of
which is considered important to a reasonable
investor inmaking aninvestment decision;

(b) includes adecision toimplement achange made
by the directors of the issuer or other persons
actinginasimilar capacity;

“misrepresentation” means —

(a) anuntruestatement of amaterial fact or material
change;

(b) an omission to state a material fact or material
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change that is required to be stated or is neces-
sary to prevent a statement that is made from
being falseor misleadinginthecircumstancesin
whichitismade; or

(c) in any other circumstance, a statement about
something that a reasonable investor considers
important —

(i) inmaking adecision to trade a security,or

(i) inrelationtoatradingor advisingrelationship
with a person, if the statement is untrue or
omits information necessary to prevent that
statement from being false or misleading in
the circumstances;

“member country” means a country that is a member of the
Currency Union;

“Monetary Council” means the Monetary Council established
under Article 7 of the Eastern Caribbean Central Bank
Agreement signed at Port-of-Spain on the 5th day of July
1983 the text of which is set out in the Schedule of the
Eastern Caribbean Central Bank Act;

“offering document”, in relation to an investment fund —

(a) meansadocument or seriesof documentsonthe
basis of which —

(i) equity interests in the investment fund are
offered for sale, or
(ii) persons are invited to subscribe for or pur-
chaseequity interestsintheinvestment fund,;
(b) doesnot include—

(i) any other notice, advertisement, letter or

Chap. 74:01
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other communi cationusedin connectionwith
the offer for sale of any equity interestinthe
investment fund, or

(ii) aninvitation to a person to subscribe for or
purchaseany equity interestintheinvestment
fund if before the offer or invitation is ac-
cepted or taken up the prospectiveinvestoris
giventheopportunity to consider an offering
document containing the information under
section 11;

“operator” —

(a) meansthe person responsible for the day-to-day
oversight of the operations of the investment
fund;

(b) includes—
(i) inrelationtoaninvestment fundthat isaunit

trust, the trustee of that trust,

(ii) in relation to an investment fund that is a
partnership, the general partner in that part-
nership, or

(iii) inrelationtoaninvestment fundthatisabody
corporate, the directors of that body corpo-
rate;

“own funds” —

(a) means assets that are set aside to cover risks;
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(b) includes—
(i) paid-up sharecapital,
(ii) reserves, and
(iii) undistributed profits;
“partnership” —
(a) meansacontractual relationship which subsists
between persons carrying on abusinessin com-

mon with aview of making a profit;

(b) includesa partnership formed under thelaws of
amember country or aforeignjurisdiction;

“party related to an investment fund” means an investment fund
administrator, operator, promoter, custodian, valuer, in-
vestment fund manager, investment fund advisor;

“participating government” means a government of a member
country;

“person” includes —
(@) acompany;
(b) apartnership;
(c) anassociation;
(d) an organized or incorporated group of persons;
(e) another lega entity; or

(f) a persona or other lega representative of a
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person under paragraphs (a) to (e);

“prescribed” means made by Regulations or Rules;
“private investment fund” means a fund that —

(a) islawfully incorporated, constituted, formed or
organized under thelawsof amember country or
under thelawsof aforeign jurisdiction;

(b) specifiesinitsconstitutive documents that —

(i) it is not authorised to have more than fifty
investors, or

(ii) an invitation to subscribe for, or purchase,
fund interests issued by the fund shall be
made on a private basisonly;

“professional investment fund” means an investment fund that is
only offered to personswho are professional investors at
the time of issue of the equity interest;

“promoter”, in relation to an investment fund —

(a) meansa person who, whether within or outside
the Currency Union —

(i) isdirectly or indirectly responsible for the
formation of an investment fund,

(i) causes the preparation or distribution of an
offeringdocument;

(b) doesnot includeaprofessional advisor or under-
writer acting for or on behalf of a person under

paragraph (a);
“professional investor” means —
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(a)

(b)

(©)

(d)

(e)

()

(9

(h)

a bank or trust company licensed under the
Banking Act, or any law relating to trusts of a
member country or licensed under the laws of a
foreign jurisdiction, whether acting in its indi-
vidual or fiduciary capacity;

alicensed entity under the Securities Act, 2024
or under thelaws of aforeign jurisdiction;

aninsurance company licensed under the Insur-
anceAct, of amember country or licensed under
thelawsof aforeignjurisdiction;

an investment fund licensed or registered under
this Act or regulated under the laws of aforeign
jurisdiction;

an individual whose individual net worth at the
timeof thepurchaseexceedsfivehundred dollars
orindividual annual incomehasbeeninexcessof
two hundred thousand dollarsin each of thetwo
most recent years, and has reasonabl e expecta-
tion of reaching the same income level in the
current year;

an individual whose joint net worth with that
individual’s spouse, at the time of the purchase
exceedsonemilliondollarsor whosejointincome
with that individual’s spouse has been in excess
of six hundred thousand dollarsineach of thetwo
most recent years, and has a reasonabl e expec-
tation of reaching the same income level in the
current year;

atrust with total assetsin excess of five million
dollars;

an entity where all the equity owners satisfy one

89



90 2024 INVESTMENT FUNDS ACT 6

of the requirements under paragraphs (a) to (g);
or

(i) an entity with net assetsin excess of five million
dollars;

“public investment fund” means an investment fund that distrib-
utesitsequity intereststo the publicin or fromwithinthe
Currency Union;

“record” means a method by which information may be stored;

“recognised country” means a country recognised by the
Commission under section 70;

“register” means a register required to be maintained by the
Commission under sections 8(2), 13(4) and 49;

“registered foreign investment fund” means a foreign investment
fundthatisregistered by the Commissionunder sectionl5;

“registered office” means —

(a) inrespect of acompany formed under the Compa-
nies Act, the registered office of the company;

(b) in the case of an external company registered
under the Companies Act,an office registered
under that Act;

(c) inthe case of apartnership registered under the
Companies Act, the registered office of that
partnership; or

(d) inthe case of atrust, the place shown in thefile
maintai ned under any law relating totrustsasthe
address of the trustees of the trust;
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“regulated investment fund” means an investment fund that is
authorised to carry on business in or from the Currency
Union;

“regulated person” includes a person authorised under this
Act;

“Regulations” means Regulations made under section 72;
“Rules” means Rules made under section 71;

“securities laws” has the meaning assigned under the
Securities Act;

“self-managed investment fund” means —

(a) an investment fund that has not appointed an
investment fund manager authorised in accord-
ance with this Act;

(b) theinvestment fund has been granted authorisa-
tion to act as such by the Commission;

“service-provider” means —

(a) aninvestment fund manager;
(b) aninvestment administrator;

(c) acustodian;

(d) inthecaseof afundthatisaunittrust, thetrustee;

(e) abroker-dealer actingfor, orinrelationto, afund;
or

(f) aperson undertaking prescribed functions with
respect to the investment fund,;
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“significant security holder”, in relation to a person, means a
security holder that —

(a) beneficially owns, directly or indirectly, or exer-
cisescontrol or directionover voting securitiesof
the reporting issuer, or a combination of both,
carrying more than ten percent of the votes
attached to all voting securities of the reporting
issuer outstanding; or

(b) is able to affect materially the control of the
person, whether aloneor by actinginconcertwith
another person;

“trust deed” means the written instrument establishing a trust;

“trustee”, in relation to a unit trust, means the person holding the
property of the fund on trust for theinvestors;

“unit trust” means a trust established by a trustee which, for
valuableconsideration, issuestrust unitsin, or distributes
profitsor gainsarisingfromtheacquisition, holding, man-
agement or disposal of investments of the trust.

(2) Other expressionsand terms not specifically defined
under this Act, have the meaning assigned under the Securities
Act, unless the contrary intention appears.

PART |
INVESTMENT FUNDS

Divison 1
Prohibitions and Exemptions of Investment Fund

Prohibition of 3. (1) A person shal not carry on the business of an

unlicensed and investment fund in or from within the Currency Union asa—
unregistered investment

funds.
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(a) publicinvestment fund;
(b) asdf-managed investment fund;

(c) privateinvestment fund,
(d) professional investment fund; or

(e) foreigninvestmentfund,

unless the investment fund islicensed under sections 8 and 19
or registered under sections 13 and 16 by the Commission.

(2) A person shall not act as a service-provider, or
otherwise be concerned with the management or administration,
of aninvestment fundthat carrieson businessinor fromwithinthe
Currency Union, unless the investment fund concerned is a
licensed publicinvestment fund, alicensed self-managed invest-
ment fund, aregistered professional investment fund, aregistered
private investment fund or aregistered foreign investment fund.

(3) For the purposes of this section —

(a) aninvestmentfund, whether incorporated, formed
or organized within the Currency Union orin a
foreign jurisdiction, is deemed to carry on busi-
ness in the Currency Union, if —

(i) it operates from a place of business in the
Currency Union,

(ii) it distributes its equity interests to a person
within the Currency Union or in a foreign
jurisdiction, or

(iii) it solicits to persons within the Currency
Unionorinaforeignjurisdiction;
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(b) aninvestment fund that carries on businessin a
foreign jurisdiction, is deemed to carry on busi-
ness from within the Currency Union, if itis—

(i) acompany incorporated under the laws of a
member country,

(ii) a partnership formed under the laws of a
member country, or

(iii) aunit trust established and governed by the
trust laws of a member country and is man-
aged from within the Currency Union.

(4) A foreigninvestment fund doesnot carry on business
inthe Currency Union asan investment fund solely by reason of
the appointment of a licensee as its fund administrator, fund
manager, investment advisor or custodian.

Prohibition against 4. (1) A person, including the investment fund, shall not,
prorotion of investment\whether in or from within the Currency Union, promote an
investment fund unless—

(a) theinvestment fundis—

(i) alicensed publicinvestment fund,
(ii) alicensed self-managed investmentfund,

(iii) aregistered professional investment fund or
privateinvestment fund, or

(iv) aregistered foreigninvestment fund, and

(v) theinvestment fund is promoted in accord-
ance with this Act; or

(b) thepersonorinvestment fundisexempted under
section 5(1).
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(2) A person promotesan investment fund under subsec-
tion (1) if he or she communicates, or causes an invitation or
inducement to be communicated to any other person, or advises
or procures any other person, to become an investor, or to offer
to become an investor, in an investment fund.

(3) A foreign investment fund does not promote the
foreign investment fund if an individual subscribes for or pur-
chases the interests of the foreign investment fund without
solicitation made to that person by or on behalf of that foreign
investment fund.

5. (1) The Commission may, by Rules published in the
Gazette, exempt fromtheapplication of section 4(2) acommuni-
cation or an advice —

(a) of aspecified category or description;or

(b) made or given in specified circumstances.

(2) Rulesmade under subsection (1) may specify circum-
stancesinwhich section 4(1) or 4(2) does not apply with respect
tocertain specified categoriesor descriptionsof investment funds
Or persons.

6. (1) Aninvestment fund may carry on businessin or from
withinthe Currency Union, asaprofessional investment fund, for
a continuous period not exceeding thirty days, without being
registered if the investment fund —

(a) satisfiesthecriteriafor aprofessional investment
fund specified under section 13(2)(a), (c)and (d);
and

(b) complieswith, andismanaged and administered
in accordance with, the requirements of thisAct
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relatingtoprofessional investment funds, other
than with respect to registration.

(2) Aninvestment fund that commences business shall
submit an application to the Commission for registration as a
professional investment fund within twenty-one days after the
commencement of its business.

(3) For the purposes of this Act, aninvestment fund that
commences business under subsection (1) is deemed to have
been registered as aprofessional investment fund for the period
inwhich it carries on business.

(4) Duringtheperiodinwhichaninvestment fund carries
on business under subsection (1) —

(a) theinvestment fund, apartner of theinvestment
fund or, wheretheinvestment fundisaunit trust,
the trustee, does not commit an offence under
section 3(1); and

(b) a person does not commit an offence under
section 3(2) by acting asthe service-provider of
or being concerned with the management or
administration of theinvestment fund.

Division 2
Public Investment Funds

7. An application may be made in the prescribed manner to
theCommissionfor thelicensingof aninvestment fund asapublic
investment fund —

(a) inthecaseof aninvestment fund that isincorpo-
rated as a company in amember country, by the
company; or
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(b) in the case of aunit trust, by thetrustee.
8. (1) TheCommissionmay grant alicenceonapplicationfor
licensing under section 7, if it is satisfied that —
(a) thefundis—
(i) acompany incorporated in amember coun-
try, or

(ii) aunit trust that is governed by the trust laws
of amember country and hasatrusteethatis
based in the Currency Union;

(b) theinvestment fund satisfiesthe requirements of
thisAct;

(c) theinvestment fund on licensing, complieswith
thisAct;

(d) theservice-providersof theinvestment fund sat-
isfy thefit and proper criteriaof theCommission;

(e) theinvestment fund has, or on licensing would
have, anindependent custodian;

(f) thenameof theinvestment fundisnot undesirable
or misleading; and

(g) itisappropriatetodosointhepublicinterest; and
(h) the investment fund satisfies other prescribed

reguirements.

(2) Wherethe Commi ssiongrantsali cenceunder subsec-
tion (1), itshall —

(a) recordthepublicinvestment fundinthe Register
of Public Investment Funds; and

(b) issue alicencein the approved form to apublic
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investment fund.

(3) The Commission may grant a licence to a public
investment fund subject to such conditionsasit considersappro-
priate.

9. (1) A publicinvestment fund shall not, whether within or
outside the Currency Union, make an invitation to the public to
subscribefor or purchaseitsfund interests, unlesstheinvitation

(a) iscontained in an approved prospectus; and

(b) complieswith the prescribed requirements.

(2) For the purposes of subsection (1), an invitation to
more than fifty persons, in the Currency Union or in aforeign
jurisdiction, to subscribe for or purchase investment fund inter-
ests, is an invitation to the public to subscribe for or purchase
investment fund interests.

(3) Subsection (1) does not apply to aninvitationthat is
deemed not to be an invitation to the public under section 10.

10. An invitation to a person to subscribe for or purchase
investment fundinterestsisdeemed not to constituteaninvitation
tothepublicif —

(a) theinvitationismadeto, orisdirected exclusively
a —

(i) anaccredited investor,

(ii) aperson having a close connection with the
issuer, or

(iii) aparticipatinggovernment;
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(b) the minimum aggregate purchase price payable
by apersonfor thefundinterestsacquired by him
or her pursuant to theinvitation —

(i) must be paid before the investment fund
interests are issued, and

(i) egual sor exceedsthe prescribed minimumor
the equivalent in another currency; or

(c) theinvitationismade—

(i) to aprescribed person,

(ii) with respect to investment fund interests
issued, or to be issued, by a person under

paragraph (a), or
(iii) in prescribed circumstances.

11. (1) Anoffering document intended to be submittedtothe
Commissionfor registration must —

(a) bein writing, be dated and be signed by or on
behalf of —

(i) in the case of a company of the Currency
Union, the board of the company, or

(ii) inthecaseof aunit trust, theinvestment fund
manager or the trustee of the trust;

(b) provide full and accurate disclosure of all such
information asinvestors reasonably require and
expect to find for the purpose of making an
informedinvestment decision;

(c) beinthe prescribedform, containthe prescribed
information, statements, certificationsand other
prescribed material; and
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(d) be accompanied by the prescribeddocuments.

(2) The Commission shall issueareceipt for an offering
document within thirty days after the date of the filing of the
prospectusthat fulfillsthe prescribed requirements.

(3) A distribution commencesonthedatethat therecei pt
for the prospectusisissued.

Division 3
Private Investment Fund and Professional |nvestment
Fund

12. An application may be madein the prescribed manner to
the Commission for the registration of an investment fund as a
private investment fund or asa professional investment fund —

(a) in the case of an investment fund that is a
company, by theinvestment fund,;

(b) inthe case of aunit trust, by thetrustee;

(c) in the case of an investment fund that is a
partnership, by apartner;

(d) inany other case, by the manager, or proposed
manager of the investment fund.

13. (1) The Commission may register in the prescribed
manner an investment fund as a private investment fund or a
professional investment fund if it issatisfied that —

(a) theinvestmentfundislawfullyincorporated, con-
stituted, formed or organi zed under thelawsof a
member country or aforeignjurisdiction;

(b) in the case of a private investment fund, the
constitutive documents of the investment fund
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specify that —

(i) theinvestment fundisnot authorised to have
more than fifty investors, or

(ii) an invitation to subscribe for, or purchase
investment fund interests issued by the in-
vestment fund is made to not morethan fifty
investors;

(c) inthecaseof aprofessional investment fund, the
constitutive documents of the investment fund
specify that —

(i) theinvestment fund interests shall beissued
onlytoprofessional investors,

(i) theinitial investment of each investor inthe
investment fund, other than exemptedinves-
torsis not less than the prescribed sum;

(d) theinvestment fund satisfiestheprescribed crite-
riafor registrationof aprivateinvestment fundor
professional investment fund;

(e) theinvestment fund satisfiestherequirementsof
this Act with respect to the application;

(f) the investment fund, on being registered, com-
plieswiththisAct;

(g) itisappropriateinthe public interestto register
theinvestment fund asaprivateinvestment fund
or professional investment fund.

(2) For the purposesof subsection (1)(b)(ii), aninvitation
tosubscribefor, or purchase, investment fundinterestsissued by
aprivateinvestment fundincludesaninvitationwhichismade—

(a) tospecifiedpersonsandisnot calculatedtoresult
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ininvestment fund interests becoming available
toother personsor toalargenumber of persons;or

(b) as aresult of a private or business connection
betweenthe person makingtheinvitationandthe
investor.

(3) For the purposes of subsection (2)(c), the minimum
investment limit doesnot apply in respect of aninvestment made
by a prescribed person as an exempted investor.

(4) Where the Commission grants an application for
registration under subsection (1), the Commission shall —

(a) register the investment fund in the Register of
Private Investment Funds or the Register of
Professional Investment Funds, as appropriate;
and

(b) issue the investment fund with a certificate of
registration in the approved form.

(5) The registration of a private investment fund or
professional investment fund i ssubject to such conditionsasmay
beimposed by the Commission.

Obligation to act in 14. (1) A registered privateinvestment fund or professional

accordance with investment fund shall not make an offer or invitation of its

constitutive documents. ) ) ) ) A
investment fund interests, i ssue any investment fund interests or
carry on business in any manner that results in the investment
fund—

(a) inthe case of aprivate investment fund
(i) having morethan fifty investors, or
(i) makinganinvitationto subscribefor, or pur-

chasg, its inlvestment fund interests other-
wise than on a private basis; or
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(b) in the case of a professional investment fund,
issuing investment fund interests—

(i) toapersonwhoisnotaprofessional investor,
or

(ii) wheretheinitial investment, in respect of a
professional investor whoisnot anexempted
investor, isless than the prescribed sum.

(2) Without limiting the generality of subsection (1), a
person shall not beacceptedasaninvestorinaprivateinvestment
fund or professional investment fund unless that person has
provided—

(a) in the case of a professional investment fund,
written confirmation that he or she is a profes-
sional investor; and

(b) in the case of a private investment fund or
professional investment fund, awritten acknowl-
edgment that he or she hasreceived, understood
and accepted the prescribed i nvestment warning.

Division 4
Registration of a Foreign Investment Fund

15. Anapplication may be madein the prescribed manner to
the Commission by aforeign investment fund or by its manager,
for theinvestment fundto bearegisteredforeigninvestment fund.

16. The Commission may register in the prescribed manner
aninvestment fund asaforeign investment fund if the Commis-
sionissatisfied that —

(a) theinvestment fund complies with the require-
mentsof thisActinrespect of theapplicationand,
onregistration, complieswiththerequirementsof
this Act in relation to registered foreign invest-
ment funds;
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(b) theinvestment fundissubject to anauthorisation
andsupervisory regimeinthejurisdictioninwhich
itisconstitutedthat, intheopinionof theCommis-
sion, providestoinvestorsintheCurrency Union
protection at least equivalent to the protection
provided under this Act for investors of public
investment funds; and

(c) theinvestment fund is being operated and man-
aged in compliance with the authorisation and
supervisory regimetowhichit is subject.

Investment Fund 17. TheRegulationsmay makeprovisionswithrespect tothe
Regulations may provide ey otratj on of foreign investment funds, including asto—

for registration of foreign
investment funds.

(a) thesubmissiontothe Commissionand the publi-
cation of the prescribed particulars as regards
registered foreign investment funds;

(b) thenctificationstobeprovidedtotheCommission
with respect to registered foreign investment
funds, including as to the amendment of the
constituting instruments of aregistered foreign
investment fund and changes of the service-
providersof aregisteredforeigninvestment fund;

(c) themaintenanceinthe Currency Union of depos-
itsand property by and with respect to registered
foreigninvestment funds.

Division 5
Self-Managed Investment Fund

Licensing of a sef- 18. Anapplication may be madeinthe prescribed manner to
rareged Invesment— the Commission for thelicensing of aninvestment fund asaself-

managed investment fund.
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19. (1) TheCommissionmay grant alicenceonanapplication
for licensing under section 18 if the Commission issatisfied that
the investment fund —

(a)

(b)

(©)

(d)

(e)

()

is a company incorporated under the laws of a
member country or under the laws of a recog-
nised country andregisteredinamember country
as an external company under the Companies
Act;

has aboard of directors, amajority of whom are
independent of theinvestment fund, the service-
providers of the investment fund and parties
related to the investment fund;

maintains at all times minimum shareholders’
equity of onemillion Eastern Caribbean Dollars,
other than in redeemabl e securities, or satisfies
such capital regquirements as the Commission
determines;

employs one individual who is licensed as a
principal, oneindividual licensedasacompliance
officer and one individual licensed as a repre-
sentative in accordance with this Act, each with
a minimum of three years investment fund-re-
lated work experience;

establishes and maintains risk management sys-
temsand controlsto enableit toidentify, assess,
mitigate, control and monitor risksinrelationto
theinvestment fund;

has adequate human resources with the neces-
sary qualifications, expertise and experience to
manage the investment fund and carry out its
obligationsunder thisAct;
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(9) has adequate and appropriate systems, proce-
dures and processes to undertake the activities
necessary to manage the investment fund in a
proper and efficient manner;

(h) has appropriate policies and proceduresto —

(i) identify, mitigate and manage any conflicts
of interest between the investment fund and
any party related to the investment fund,

(ii) ensurebest execution of tradesfor theinvest-
ment fund, and

(iii) preventchurning;

(iv) meets such other regquirements as the Com-
missiondetermines.

(2) The constitutive documents of a self-managed fund
licensed under subsection (1) shall containprovisionsallowingthe
unithol dersof theinvestment fundtorequiretheinvestment fund
to appoint a separate company as investment fund manager and
such power shall beexercisableby aresol ution passed by at | east
amajority of thevotescast, inperson or by proxy, at ameeting of
theunitholdersof theinvestment fund called and held to consider
theresolution.

(3) A self-managed investment fund shall perform all
dutiesand meet all theother requirementsfor theinvestment fund
imposed on operatorsand investment fund managersby thisAct.

(4) Theinitia requirements for licensing of a self-man-
aged fund shall continueto be satisfied by the person throughout
the period of license under this Act.
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PART 11
SERVICE-PROVIDERS

Division 1
Authorisation of Investment Fund Service-Providers

20. (1) Subject to this Part, a person shall not carry on
business as a service-provider to an investment fund in or from
withinthe Currency Union unlessauthorisation hasbeen granted
by the Commission.

(2) A service-provider authorised by aforeign regulatory
authority shall apply in the prescribed manner for registration to
carry on business as a service-provider to an authorised invest-
ment fund.

(3) A service-provider not authorised by aforeign regu-
latory authority shall apply intheprescribed manner for licensing
to carry on business as a service-provider to an authorised
investment fund.

Division 2
Operators

21. (1) An operator of an investment fund shall ensure that
the investment fund does not carry on or attempt to carry on
business as an investment fund contrary to this Act.

(2) A person shall not act asan operator of aninvestment
fund unless, subject to section 19(2) and (3), itisauthorized under
this Act.

Division 3
Investment Fund Manager

22. (1) Subject to subsection (3), an investment fund shall
appoint an investment fund manager prior to commencement of
operations as aregulated investment fund.

(2) Aninvestment fund manager appointed under sub-
section (1) shall provideor isentitledtoprovideaninvestment fund
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with investment management services and such services may
include providinginvestment advicefor val uableconsideration.

(3) The Commission may exempt an investment fund
from the requirements of this Division where —

(a) theinvestorsareaffiliatesof theinvestment fund,
where each affiliateisnot aninvestment fund;or

(b) it is afeeder fund that invests one hundred per
cent of its assetsin a master fund.

(4) Aninvestment fund exempt from appointing aninvest-
ment fund manager under subsection (3) shall meet theprescribed
reguirements.

23. (1) A person shall not act asaninvestment fund manager
of aninvestment fund unless, subject to section 20 (2) and (3), he
or sheisauthorised under this Act.

(2) Subject to subsection (3), aperson shall apply inthe
prescribed manner to the Commission for an authorisation to
operate as an investment fund manager.

(3) The Commission may authorise a person as an
investment fund manager where that investment fund manager

(a) intendstomanageaprofessional investment fund;

(b) intendsto manage apublicinvestmentfund;

(c) intends to manage an investment fund in a ju-
risdiction, whose equity interests are offered to
professional investors; or

(d) islicensedor registeredinarecognised country;or

(e) meets any other prescribed requirements.
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24. (1) The Commission may grant authorisation to an
investment fund manager under this Part where —

(a) the Commission is satisfied that the applicant
meets the conditions of this Part;

(b) the applicant has the prescribed capital, own
funds and professional indemnity insurance un-
der section 34;

(c) thepersonswho effectively conduct thebusiness
of the applicant are of good repute and are
experienced in relation to theinvestment strate-
gies pursued by theinvestment fundsto be man-
aged by the applicant, and the conduct of the
busi nessof theapplicantisdecided by at least two
persons meeting such conditions;

(d) theshareholdersor membersof theapplicant that
aresignificant security holder, takinginto account
the need to ensure the sound and prudent man-
agement of the applicant; and

(e) theprincipa officeandtheregistered officeof the
applicant arelocated inthe Currency Union; and
(f) theapplicant meetsany other prescribed require-
ments.
(2) The names of the persons under subsection (1)(c)
shall be
communi cated to the Commission prior tothegrant of authorisa-
tion and the names of every person succeeding the person in
office shall be communicated to the Commission.

25.(1) Aninvestment fund manager shall —

(a) act honestly and fairly, with due skill, care and
diligenceinconductingitsactivities;
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(b) act inthe best interests of each investment fund

and the investors of each investment fund it
manages and for the integrity of the market;

(c) have and employ effectively the resources and

procedures that are necessary for the proper
performance of itsbusiness activities;

(d) take all reasonable steps to avoid conflicts of

interest and, when they cannot be avoided, to
identify, manage, monitor and, whereapplicable,
disclose those conflicts of interest in order to
prevent them from adversely affecting theinter-
estsof eachinvestment fund anditsinvestorsand
to ensurethat eachinvestment fundit managesis
fairly treated;

(e) complywithall regulatory requirementsapplica-

ble to the conduct of its business activities so as
to promote the best interests of each investment
fund and theinvestorsof each investment fund it
manages and the integrity of the market; and

(f) treat al investment fund investors fairly and

ensurethat noinvestor inaninvestment fund shall
obtain preferential treatment, unlesssuch prefer-
ential treatment is disclosed in the relevant con-
stitutive documents of theinvestment fund; and

(g) comply with other prescribed requirements.

(2) Whereaninvestment fund isexempted from appoint-
ing acustodian under section 37(3) theinvestment fund manager
shall ensureit complieswith other prescribedrequirements.
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26. (1) Aninvestment fund manager which is an authorised
investment fund manager, shall meet the prescribedinitia and on-
going capital requirements in Eastern Caribbean Dollars or the
equivalent in acurrency that is acceptabl e to the Commission.

(2) Aninvestment fund manager shall —

(a) have own funds or additional own funds which
are appropriate to cover potential liability risks
arisingfrom professional negligence; or

(b) hold aprofessional indemnity insurance against
liability arising from professional negligence
which is appropriate to the risks covered.

27. (1) Subject tosubsection (3), aninvestment fund manager
shall appoint in the prescribed manner an individual as a Chief
Executive Officer.

(2) An investment fund manager shall not appoint an
individual as a Chief Executive Officer under subsection (1)
unlessit is satisfied that the individual isfit and proper and has
satisfied the prescribed requirements.

(3) A person shall not act as a Chief Executive Officer
unless approved by the Commission.

(4) TheCommissionmay, by noticeinwritingtothe Chief
Executive Officer, attach any necessary conditions to the ap-
proval under subsection (3).

28. (1) Subject tosubsection (3), aninvestment fund manager
shall appoint in the prescribed manner a person asaCompliance
Officer, subject to prescribed conditions.

(2) A Compliance Officer isresponsiblefor ensuringthat
an investment fund manager complies with the applicable laws.

(3) An investment fund manager shall not appoint a

111

Minimum capital and
professional indemnity
insurance requirements.

Chief Executive Officer of
an investment fund
manager.

Compliance officer of an
investment fund manager.



112

Appointment of
investment fund
administrator.

Restriction on an
investment fund
administrator.

Name of investment fund
administrator restricted.

2024 INVESTMENT FUNDS ACT 6

person as Compliance Officer under subsection (1) unlessitis
satisfied that the person is fit and proper and has satisfied the
prescribed requirements.

(4) A person shall not act asaCompliance Officer unless
approved by the Commission.

(5) The Commission may, by notice in writing to the
Compliance Officer attach any necessary conditions to the
approval under subsection (4).

Division 4
Investment Fund Administrator

29. (1) Subject to subsection (2), an investment fund shall
appoint inthe prescribed manner aninvestment fund administra-
tor.

(2) The Commission may exempt an investment fund
from subsection (1).

30. A personshall not act asaninvestment fund admini strator
unless, subject to section 20(2) and (3), it isauthorised.

31. Unless exempted or authorised by the Commission, a
person other than an authorised investment fund administrator
shall not—

(a) carry on or attempt to carry on investment fund
administration business in or from within the
Currency Union with the words “fund adminis-
trator” initsnameor title;

(b) representinany way that itiscarryingonbusiness
in or from within the Currency Union as an
investment fund administrator.
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32. The Commission may grant authorisation to an invest-
ment fund administrator if it issatisfied that the applicant —

(a) isacompany incorporated or registered under the
Companies Act, or International Business
Companies Act, of amember country;

(b) hassufficient expertiseto administer investment
funds,

(c) isof soundreputation;
(d) administersinvestment fundsinaproper manner;

(e) has directors, officers, and senior management
and significant security holderswho meetsthefit
and proper requirements as prescribed by the
Commission;

(f) hasaprincipal officein amember country;

(g) complieswith the prescribed requirements.

33. Aninvestment fund administrator shall—

(a) providetheprincipal officefor aninvestment fund
that it administersinor fromwithinthe Currency
Union;

(b) pay the prescribed feesfor each investment fund
for which it provides a principal office in the
Currency Union;

(c) ensure that each party related to an investment
fundisfitand proper asprescribedby theCommis-
son;

(d) make such reportsto the Commission regarding
the investment funds for which it acts as the
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investment fund administrator, as the Commis-
sionrequires;

(e) comply with other prescribed requirements.

Requirements for 34. (1) Aninvestment fund administrator whichisan author-
minirum capital and ised investment fund administrator shall —

professional indemnity
insurance.

(a) meet the prescribed initial and on-going capital
requirementsin Eastern Caribbean Dollarsor the
equivalentinacurrency that isacceptableto the
Commission;

(b) hold aprofessional indemnity insurance against
lighility arisingfromprofessiona negligencewhich
is appropriate to the risks covered.

(2) Where the investment fund administrator fails to
comply with subsection (1) the Commission shall —

(a) request other financial guarantees, acceptableto
the Commi ssion, to besupplied by theinvestment
fund admini strator within ninety days; or

(b) where the investment fund administrator is un-
able to provide the guarantees under paragraph
(@), revoke the authorisation.

Chief Executive Officer of 35. (1) Subject to subsection (3), aninvestment fund admin-
an invesment fund istrator shall appoint in the prescribed manner anindividual asa

Chief Executive Officer.

(2) Aninvestment fund administrator shall not appoint an
individual as a Chief Executive Officer under subsection (1)
unlessit is satisfied that the individual isfit and proper and has
satisfied the requirementsas prescribed by the Commission.

(3) A person shall not act asthe Chief Executive Officer
unless approved by the Commission.
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(4) TheCommissionmay, by noticeinwritingtothe Chief
Executive Officer, attach any necessary conditions to the ap-
proval under subsection (3).

36. (1) Subject to subsection (4), aninvestment fund admin-
istrator shall appoint in the prescribed manner a person as a
ComplianceOfficer, subjectto such conditionsthat the Commis-
sionspecifies.

(2) A Compliance Officer isresponsiblefor ensuringthat

an investment fund administrator complies with all applicable
laws.

(3) Aninvestment fund administrator shall not appoint a
person as Compliance Officer under subsection (1) unlessit is
satisfied that the person is fit and proper and has satisfied the
requirements as prescribed by the Commission.

(4) A person shall not act asaCompliance Officer unless
approved by the Commission.

(5) The Commission may, by notice in writing to the
Compliance Officer, attach any necessary conditions to the
approval under subsection (4).

Division 5
Custodian

37. (1) A regulated investment fund shall appoint in the
prescribed manner oneor more personsas custodian of the assets
of theinvestment fund.

(2) A custodian shall not act on behalf of an investment
fund unlessitis—

(a) authorised under thisAct; and

(b) establishedand operatinginaccordancewiththelaws
of amember country or of aforeignjurisdiction.
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(3) Notwithstanding subsection (1), the Commi ssion may
exempt an authorised investment fund from the requirement to
appoint a custodian where —

(a) theinvestmentfund’sonlyinvestorsareaffiliates
of theinvestment fund if none of thoseinvestors
isitself aninvestment fund; or

(b) theassetsof aninvestment fund areof atypethat
does not require the assets to be held incustody.

(4) Aninvestment fund exempt from appointing acusto-
dian under subsection (3) shall meet theother prescribed require-
ments.

(5) A custodian must satisfy the prescribed requirements.

38. A person shall not act as a custodian of an investment
fundunless, subject tosection20(2) and (3), itisauthorised by the
Commission.

39. An investment fund shall have a custodian that is
independent of theinvestment fund administrator, theinvestment
fund manager and the operator of the fund unless the fund is
exempted by the Commission under section 37(3).

40. (1) A custodian that holds assets on behalf of an
investment fund, including chequesand other similar instruments,
shall hold the assets separate and apart fromits own property or
that any other person, and in trust for the investment fund.

(2) A custodianthat hol dscash on beha f of aninvestment
fund shall hold the cash separate and apart from the property of
the custodian and any other person in adesignated trust account
withafinancial institutionlicensed under theBanking Act, or other
licensed deposit-takinginstitutioninarecognised country.

(3) A custodian may allow a licensed marketplace or
clearingfacilitytoholdor control cash belongingtoaninvestment
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fund for the purpose of —

(a) a transaction for the investment fund with or
through that marketplace or clearing facility; or

(b) meeting the obligation of the investment fund
to provide collateral for atransaction, provided
that theinvestment fund is notified that the cash
may be so held or controlled.

41. (1) Whereaninvestment fund isexempt from appointing
acustodian, any assets held on behalf of theinvestment fund, by
aparty related tothefund, including chequesand similar instru-
ments, shall be held separate and apart fromitsown property and
that of any other person, and in trust for the investment fund.

(2) A party related to an investment fund that holds cash
on behalf of theinvestment fund must hol d the cash separate and
apart from the property of the party related to the fund in a
designated trust account with abank holding alicence under the
Banking Act,or other licensed deposit-taking institution in a
recognised country.

(3) A party related to an investment fund may allow a
licensed marketplace or clearing facility to hold or control cash
belonging to an investment fund for the purpose of —

(a) a transaction for the investment fund with or
through that marketplace or clearing facility; or

(b) meeting the obligation of the investment fund
to provide collateral for atransaction, provided
that theinvestment fund is notified that the cash
may be so held or controlled.

PART II1
GENERAL REGULATORY MATTERS

42. (1) Anapplicationtothe Commissionfor authorization, shdll
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be made in the prescribed manner and shall be accompanied by —

(a) theprescribedinformation; and

(b) the prescribed fee.

(2) An authorisation is effective unless—
(a) itisrevoked by the Commission;
(b) itexpires,

(c) theconditionsfor continuingtheauthorisation of
the investment fund have not been satisfied;or

(d) the Commission accepts a surrender of an au-
thorisation of aregulated person under thisAct.

Misrepresentation. 43. (1) A person who applies for an authorization of an
investment fund or service-provider shall not supply theCommis-
sionwithinformation that he or she knowsor reasonably knows
isfalse or misleading.

(2) Where a regulated investment fund becomes aware
that a service-provider has provided it with false or misleading
information, it shall immediately notify the Commissioninwriting

Restriction on 44, The Commission shall not authorise an investment fund
aithorisation to until the applicant has satisfied the Commission that —

investment fund.

(a) each promoter, operator, investment fund advi-
sor, investment fund manager, investment fund
administrator, auditor, custodian, is fit and
proper;and

(b) the business of the investment fund and any
offeringof equity interestsinitwill becarried out,
inaccordancewiththis Act, and any other appli-
cable laws.
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45. (1) The Commission may grant authorization to an
investment fund or service-provider who appliesintheprescribed
manner and on payment of the prescribed fee.

(2) Wherethe Commission grantsan authori zation under
subsection (1), the Commission shall issue—

(a) inthecaseof licensing, alicenceintheprescribed
form;

(b) inthecaseof registration, acertificateof registra-
tioninthe prescribed form.

(3) The Commission shall not grant authorization to an
investment fund or service-provider where —

(a) the investment fund or sevice provider has not
satisfied thisAct;

(b) for reasons of public interest, the Commission
determines that the investment fund or service-
provider must not be licensed or registered; or

(c) the name of the investment fund or service-
provider is—

(i) identical tothat of any other investment fund
or service-provider that islicensed or regis-
tered under this Act or which so nearly
resembl esthe name of aninvestment fund or
service-provider licensed or registered under
thisAct so asto belikely to deceive or cause
confusionintheinvestment fundsor service-
providerindustry,

(ii) likely to suggest, falsely, the patronage of or
connection with some person or authority,
whether within or outside the Currency Un-
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ion or elsewhere, or

(iii) likely to suggest falsely, that the investment
fund has a specia status in relation to or
derived from the respective Governments of
the member countries.

(4) Wherethe Commissionrefusestogrant anapplication
under subsection (3), the Commission shall serve anotice of its
decision, inwriting, ontheapplicant.

46. (1) The Commission may, if it thinks fit, by notice in
writing served on the regulated person or party related to an
investment fund, impose, vary or revoke a condition of an
authorisation.

(2) Aninvestment fund may request in writing that the
Commission waive, vary or revoke any condition attached to its
authorisation.

47. (1) The Commission may renew or reinstate authorisa-
tionif the applicant —

(a) is considered by the Commission to be fit an
proper for renewal or reinstatement;

(b) complieswiththe prescribed requirements;and

(c) paysthe prescribed fee.

(2) A regulated person shall renew its authorisation as
applicable, on an annual basis by submitting an application for
renewal to the Commission on or by the 1st day of April of each
year.

(3) An application for renewal or reinstatement of au-
thorisation of aninvestment fund shall be madeinthe prescribed
form and must be accompanied by the prescribed authorisation
renewal or reinstatement fee.
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(4) The Commission shall refuse torenew or reinstate
an authorisation wheretherenewal or reinstatement isnot in the
publicinterest.

48. (1) Aninvestment fund or service-provider shall notify
the Commission in the prescribed manner, of its intention to
surrender the authorisation granted by the Commission, at least
fourteen days prior to the effective date of the surrender.

(2) TheCommissionmay, onreceiving notification by an
investment fund or service-provider under subsection (1) —

(a) accept, subject tosuchtermsand conditionsasit
may impose, the voluntary surrender of the li-
cence or certificate of registration of the invest-
ment fund if the Commissionissatisfied that the
surrender of thelicenceor certificate of registra-
tionwouldnot bepregjudicial tothepublicinterest;
or

(b) suspendtheauthorisationorimposeany condition
or restriction on the authorisation that the Com-
mi ssion considersappropriate.

(3) On the effective date of the surrender, where the
Commission hasaccepted thevoluntary surrender of alicenceor
certificateof registration, theinvestment fund or service-provider
shall —

(a) surrender tothe Commissiontheoriginal licence
or certificateof registrationissued asevidence of
its being authorised in the Currency Union; or

(b) intheevent the original licence or certificate of
registrationislost, submit to the Commissionan
affidavit attesting to the fact of such loss.

(4) The Commission shall withinfourteen daysof accept-
ance of thevoluntary surrender of an authorisation by aninvest-
ment fund or service-provider under subsection (2)(a), cause a
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public notice to be issued, that the investment fund or service-
provider is no longer authorised in the Currency Union, by
publicationin—

(a) inthe Official Gazette of each member country;

(b) publishinginanewspaper of general circulationin
each member country; and

(c) onthewebsite of the Commission.

Commission to maintain 49. (1) TheCommission shall maintainan up-to-dateregister
register. toshow detail sof investment fundsand service-providersthat are
authorised or exempted under thisAct.

(2) The register under subsection (1) must contain in-
formationtoinclude—

(a) the name of the regulated person;

(b) thecontactinformationfor all partiesrelatedtoan
investment fund;

(c) any conditions, under which the authorisationis
granted;

(d) any other prescribedinformation.

(3) A person may, on payment of the prescribed fee,
inspect and make copies of or take extracts from theregister.

50. (1) A person who carries on business requiring authori-
sationunder Part | or |1 without hol ding an authorisation, or other
than in accordance with the authorisation, commits an offence
and isliable on summary conviction —

(a) inthecaseof anindividua , toafinenot exceeding
fivehundredthousand dollarsor toimprisonment
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for aterm not exceeding two years or to both;

(b) in the case of a company, to afine of up to one
milliondollars.

(2) Where the offence is a continuing offence, the
individual or company isliabletoafurther finenot exceedingten
per cent of the maximum fine under subsection (1) for every day
that the offence continues after conviction.

51. (1) Unless exempted by the Commission, aperson other
than aregulated investment fund, shall not carry on or attempt to
carry on businessasaninvestment fund with thewords“fund” or
“investment fund” initsname.

(2) Where the Commission considersthat an investment
fund is carrying on business in a nhame that the Commission
refuses under section 21(1)(c), the Commission may direct the
investment fund to change its name to a hame approved by the
Commission.

52. (1) A regulated investment fund or service-provider may
transfer the business of an investment fund or service-provider
fromthe Currency Uniontoaforeignjurisdictionand shall notify
the Commission of such transfer in the prescribed form within
fourteendaysof theissueof thelicenceor notification of approval
of registrationwiththeforeignjurisdiction.

(2) Where natification is given under subsection (1) the
regulated investment fund or service-provider shall at the same
time—

(a) surrender tothe Commissiontheoriginal licence
or certificateof registrationissued asevidenceof
being licensed or registered in the Currency
Union; or

(b) inthe event the original licence or certificate of
registrationislost, submit to the Commissionan

Restricted names.
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jurisdiction.

123



124 2024 INVESTMENT FUNDS ACT 6

affidavit attesting to the fact of such loss.

(3) The Commission shall, on being satisfied that this
section has been met, issue a public notice that the regulated
investment fund or service-provider isnolonger authorisedinthe
Currency Union by publication—

(a) inthe Official Gazette in each member country
of the Currency Union;

(b) in a newspaper of general circulation in each
member country; and

(c) onthewebsite of the Commission.

Transfer fromanother 53. (1) Aninvestment fund or service-provider that intends
Jurisdiction. totransfer thebusinessof theinvestment fund or service-provider
totheCurrency Unionfromaforeignjurisdiction shall notify the
Commission of such transfer, in the prescribed form and shall
make an application to the Commission for an authorisation not
|ater than twenty-onedays prior to thetransfer of the business of
the investment fund or service-provider to the Currency Union.

(2) Aninvestment fund under subsection (1) shall submit
to the Commission, the following information in support of an
application under subsection (1) —

(a) the name of the investment fund or service-
provider;

(b) the name of investment fund administrator;
(c) the name of the investment fundmanager;

(d) the address of the registered office or principal
officein the Currency Union;

(e) the name and address of the operators;
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(f) the current offering document;

(g) evidence that the investment fund or service-
provider hascompliedwiththelawsof theforeign
jurisdictionfromwhichitistransferring; and

(h) any other prescribedinformation.

(3) Aninvestment fund or service-provider transferringto
the Currency Unionshall provideevidenceof thesurrender of the
licenceintheforeignjurisdiction.

(4) TheCommissionmay onthewrittenapplicationinthe
prescribed manner of the investment fund or service-provider
transferring to the Currency Union, extend the period within
which the investment fund or service-provider must obtain an
investment fund authorisation under thisAct.

54. (1) Aninvestment fund or service-provider that has not
commenced operations within one year of authorisation, or that
ceases trading and liquidates and distributes its assets without
formaly liquidatingitsstructure, shall informthe Commission of
thevoluntary suspension of itsactivity.

(2) Aninvestment fund or service-provider shall informthe
Commission, inwriting, withinfourteendaysof suspendingitsactivity.

(3) On being notified that an investment fund or service-
provider has suspended its activity under subsection (1), the
Commission shall suspend the authorisation of the investment
fund or service-provider and cause a public notice to be issued,
that thelicenceor certificateof registration of theinvestment fund
or service-provider has been suspended, by publication —

(a) inthe Official Gazette in each member country;

(b) inanewspgper of generd circulationin each member
country; or
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(c) onthewebsite of the Commission.

(4) Where an authorisation of an investment fund or
service- provider is suspended under subsection (3), theinvest-
ment fund or service-provider may resume operation within one
year from the date of suspension failing which the Commission
may revoke the licence or certificate of registration of the
suspended investment fund or service- provider.

(5) Where an authorisation of an investment fund or
service- provider is suspended under subsection (3), theinvest-
ment fund or service-provider that intends to resume operation
shall apply to the Commission to have the suspension of the
authorisation lifted, and such application shall be made in the
prescribed manner, and the investment fund or service-provider
shall pay the prescribed fee.

(6) The Commi ssionmay onthewritten application of the
investment fund or service-provider extend theperiod of suspension
of an authorisation by aperiod not exceeding eighteen months.

(7) Onbeingsatisfiedthat theinvestment fund or service-
provider isincompliancewiththisAct, the Commissionshall lift
the suspension of the authorisation of the investment fund or
service-provider imposed under subsection (3) andissueapublic
notice that the investment fund or service-provider has been re-
launched, to be published —

(a) inthe Official Gazette in each member country;

(b) in a newspaper of general circulation in each
member country; and

(c) onthewebsite of the Commission.
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PART IV

ADMINISTRATIVE AND FINANCIAL MATTERS

55. (1A service-provider shal not undertake to provide
services to an investment fund unless the service-provider has
satisfieditself that it may carry out itstasksand responsibilitiesto
that fund in accordance with the securities laws and all other
legislationapplicabletothat fund.

(2) Subsection (1) isacondition of each service-provider
authorisation.

56. (1) A service-provider shall not appoint or charge athird-
party service-provider to assist it with the provision of servicesfor
which a service-provider authorization has been granted, unless —

(a) thepriorwrittenapproval of the Commissionhas
been obtained for the appointment or change;or

(b) thethird-party provider complieswith such con-
ditionsimposed by the Commission; and

(c) the prescribed fee has been paid; or

(d) the Commission has exempted the service-pro-
vider fromtheobligationto obtaintheapproval of
theCommission.

(2) Notwithstanding subsection (1)(a), the Commission
may exempt a service-provider from the requirement to obtain
written approval for an appointment or change of athird party
service- provider.

(3) A service-provider with a valid service-provider
authorisation may del egatetasksto athird-party service-provider
exceptitsresponsibilities.
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Service-provider to give 57. Whereaservice-provider knowsor hasreasonto believe
notice of certain matters. that an investment fund for which it provides services, or an
operator, auditor, or apromoter of such investment fund —

(a) is, or is likely to become unable to meet its
obligations aseach fallsdue;

(b) iscarryingon businessotherwisethaninaccord-
ance with this Act or any other law; or

(c) iscarrying on businessin amanner that isor is
likely tobeprejudicial toinvestorsor creditorsof
theinvestment fund,

the service-provider shall immediately givethe Commission
written notice of itsknowledge or belief givingitsreason for
that knowledge or belief.

Auditor to be appointed 58. (1) Eachregulated person shall appoint inthe prescribed
manner an approved auditor who shall conduct an audit of the
annual financial statements of the regulated person.

(2) The audit of the financial statements of a regulated
person shall be performedinaccordancewithgenerally accepted
auditing standards and the auditor shall provide the Commission
withtheprescribedreportsonthefinancial affairsof theregulated
person within the prescribed period.

(3) The Commission may impose al or any of the
following duties on the auditor of aregulated person—

(a) aduty to submit to the Commission such addi-
tional information in relation to the audit asthe
Commission considers necessary;

(b) aduty to enlarge or extend the scope of the audit
of the business and affairs of the person author-
ised under thisAct;
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(c) a duty to carry out any other examination or
establish any procedurein any particular case;

(d) aduty tosubmit areport tothe Commissiononany
matters under paragraphs (b) and (c); and

(e) additional dutiesassigned by the Commission.

(4) Eachregulated person shall remuneratetheauditor in
respect of the discharge of such additional duty or duties asthe
Commissionimposesunder subsection (2).

59. Where, duringtheperformanceof hisor her dutiesasauditor
for a regulated person under this Act, an approved auditor —

(a)becomes aware of any matter which in his or her opinion
adversely affects the financial position of the
entity being audited to amaterial extent; or

(b) discoversevidenceof acontraventionof thisAct,

the auditor shall as soon asis practicable, and in any event
within seven days, report the matter in writing to the Commis-
sion and the regul ated person.

60. (1) The Commission may at any timeinstruct aregul ated
person —

(a) to haveitsaccounts audited; and

(b) to submit the audited financial statementsto the
Commission, withinsuchtimeastheCommission
specifies.

(2) Theaudited financial statementsunder subsection (1)

must be preparedinaccordancewithinternational auditing stand-
ards and must be at the expense of the regulated person.

61. (1) Withintheprescribed periods, aregul ated person shall
deliver to the Commission—
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(a) annual financial statements in respect of the
regulated person’s financia year along with the
report of the auditor;

(b) interim financial statements and other informa-
tion as may be prescribed; and

(c) dl other reports, information or documents that
the Commission considers necessary.

(2) A public investment fund shall disseminate to the
publicany report filed with the Commissionunder subsection (1)
withinthe prescribed period.

(3) The audit of the financial statements of a regulated
person shall be performedinaccordancewithgenerally accepted
auditing accounting principles and the auditor shall provide the
Commissionwiththeprescribed reportsonthefinancia affairsof
the regul ated person within the prescribed period.

Compliance with 62. A regulated person shall use reasonabl e effortsto ensure

directions. compliance with any direction given by the Commission in
accordance with this Act.

Approval by the 63. A regul ated person shall not appoint or changeadirector,

Commission.

operator, chief executiveofficer or apersonholdingan equivalent
position asthe case may be, or any other person for whominitial
approval by the Commission was required, unless—

(a) thepriorwrittenapproval of the Commissionhas
been obtained, for the appointment or change;or

(b) the Commission hasexempted theregulated per-
sonfromthe obligation to obtain the approval of
the Commission; and

(c) the prescribed fee has been paid.
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64. A regulated person must satisfy the requirements im-
posed under this Act for the period of the validity of the authori-
sation.

65. (1) The Commission shall administer thisAct.

(2) The Commission shall —

(a) maintain a general review of investment fund
business in the Currency Union and submit an
annual report to the Monetary Council;

(b) beresponsiblefor supervision and enforcement
inrespect of personstowhomthisAct applies;and

(c) conduct an investigation of a person where the
Commission reasonably believesthat the person
is or has been in breach of this Act.

(3) Where the Commission considers it necessary or
expedient, the Commission may —

(a) conduct onsiteor offsiteinspections;

(b) examine prescribed regular returns, auditors’ re-
portsor ad hoc reportsrequested by the Commis-
son;

(c) engagein such other activity asthe Commission
may determine,

to regulate the affairs or business of any regulated person for
the purpose of a general review or for the purpose of satis-
fying itself that thisAct and Regulations made under this
Act arebeing complied with.

(4) The Commission may charge a prescribed feefor an
inspection conducted under this Part.
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(5) Onapplication, the Commi ssion may grant anexemp-
tion regarding the payment of costs where the Commission
considersit appropriate.

(6) In carrying out its responsibilities, the Commission
may, in addition to any powers granted under this Act, exercise
any of thepowersandresponsibilitiesgrantedtoit under Parts1V,
V, VL VIL VL IEX, X1, X1, X1 and X1V of the SecuritiesAct,
2024 and the Eastern Caribbean Securities Regulatory Commis-
sion Agreement Act, 2024.

(7) If the Commission considersit not prejudicial to the
public interest to do so, the Commission may exempt an invest-
ment fund, service-provider or party related toaninvestment fund
from Parts |, II, 111, IV and V.

(8) Exemptions granted under subsection (1) shall be
published by the Commission in the Gazette and on itswebsite.

PART V
MISCELLANEOUS

66. (1) A person who contravenes this Act, for which a
penalty is not otherwise provided for in this Act, commits an
offence and is liable on conviction on indictment to a fine not
exceeding one million dollars or to imprisonment for aterm not
exceeding ten years or to both.

(2) Notwithstanding subsection (1), where an offenceis
committed by a company, a director or a senior officer of that
company who knowingly authorised, permitted or acquiesced in
the commission of theoffence, he or sheal so commitsan offence
andisliableonconvictiononindictmenttoafinenot exceedingone
million dollars or to imprisonment for aterm not exceeding ten
years or to both.

67. (1) Unless otherwise required by the Commission, a
document requiredtobefiledwith or deliveredtothe Commission
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under this Act, must be filed or delivered by post or electronic
meansto the address of the Commission, unlessthe Commission
otherwise requires.

(2) A document filedwithor deliveredtotheCommission
under subsection (1) isdeemedto befiled or delivered ontheday
of itsactual receipt by post or electronic means at the address of
theCommission.

68. A document filed or delivered under section 67, also
requiressubmissiontothepublic, and such document will bemade
availabletomembersof thepublic, viatheel ectronicfiling portal
of the Commission.

69. A regulated investment fund, investment fund manager,
or investment fund administrator shall informthe Commission of
its intent to wind up, dissolve or terminate within thirty days or
such other time period as may be prescribed by the Commission
before the formal winding up, dissolution or other termination
procedure has commenced.

70. The Commissionmay, by Noticepublishedinthe Gazette,
recognise a country for the purposes of thisAct.

71. (1) TheCommission may makeRulesto giveeffect tothe
functions of the Commission under thisAct.

(2) Without limiting the generality of subsection (1),
the Commission may make Rulesto prescribe—
(a) the fee for filing or delivering a document, the

making of an application, taking of anactionor a
request;

(b) thelatefeeif apersonfilesor deliversadocument
after the date on which the filing or document
isrequired;

(c) theadditional feeif apersonislatein payingan
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annual renewal fee;

(d) an exemption from the authorisation require-
ments;

(e) theformsrequired under this Act.

(3) Rules made under this section shall be publishedin
the Gazette.

72. (1) The Minister may, on the recommendation of the

Commission, make Regulationsthat are necessary or expedient
for carrying out the purposes of this Act.

(2) Without limiting the generality of subsection (1), the
Minister may, onthe recommendation of the Commission, make
Regulationsto prescribe —

(a) thecriteriafor fit and proper;

(b) the procedure for applications made under this
Act;

(c) the processfor change in service-providers;

(d) outsourcing of functions of aservice-provider;
(e) business conduct and conflict of interest;

(f) supervision compliance and risk management
systems of service-providers;

(9) independence of service-providers;
(h) theappointment of an operator, investment fund

manager, investment fund administrator and
custodian;
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(i) the penalties to be imposed for violation of the
Regulations that does not exceed one hundred
thousanddollars;

(j) any other matter required for giving effect tothis
Act.

Passed in the House of Assembly this 16th day of December, 2024.

DANIEL JAMES
Clerk of the House of Assembly.
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