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The following Act was passed by Parliament on 9 January 2017 and assented to by the
President on 10 February 2017:—

REPUBLIC OF SINGAPORE

No. 4 of 2017.

I assent.
TONY TAN KENG YAM,

@ President.
10 February 2017.

An Act to amend the Securities and Futures Act (Chapter 289 of the
2006 Revised Edition) and to make consequential and related
amendments to certain other Acts.

Be it enacted by the President with the advice and consent of the
Parliament of Singapore, as follows:
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Short title and commencement

1. This Actis the Securities and Futures (Amendment) Act 2017 and
comes into operation on a date that the Minister appoints by
notification in the Gazette.

Amendment of long title

2. The long title to the Securities and Futures Act (called in this Act
the principal Act) is amended by deleting the words “securities,
futures and derivatives industry, including leveraged foreign
exchange trading, and of clearing facilities,” and substituting the
words “securities and derivatives industry, including leveraged
foreign exchange trading, of financial benchmarks and of clearing
facilities,”.

Amendment of section 2
3. Section 2(1) of the principal Act is amended —

(a) by inserting, immediately before the definition of “advising
on corporate finance”, the following definitions:

ce ¢

administering a  designated  benchmark”
means —

(a) controlling the development of the
definition of a designated benchmark
for the purpose of determining a
designated benchmark;

(b) controlling the development of the
methodology of determining a
designated benchmark;

(c) controlling the review of the
definition of a designated benchmark
for the purpose of determining a
designated benchmark;

(d) controlling the review of the
methodology of determining a
designated benchmark;
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(e)

9

(h)

managing any arrangements,
processes or mechanisms for the
purpose of determining a designated
benchmark;

collecting, analysing or processing
any information or expression of
opinion for the purpose of
determining a designated benchmark;

applying a formula or other methods
of calculation to information or
expressions of opinion in order to
determine a designated benchmark; or

monitoring and conducting
surveillance of any information or
expressions of opinion provided for
the purpose of determining a
designated benchmark,

but does not include providing information in
relation to a designated benchmark or any act
that is necessary or incidental to providing
such information,;

“administering a financial benchmark™ means —

(@)

()

(©)

controlling the development of the
definition of a financial benchmark
for the purpose of determining a
financial benchmark;

controlling the development of the
methodology of determining a
financial benchmark;

controlling the review of the
definition of a financial benchmark
for the purpose of determining a
financial benchmark;
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(d) controlling the review of the
methodology of determining a
financial benchmark;

(e) managing any arrangements,
processes or mechanisms for the
purpose of determining a financial
benchmark;

() collecting, analysing or processing
any information or expression of
opinion for the purpose of
determining a financial benchmark;

(g) applying a formula or other methods
of calculation to information or
expressions of opinion in order to
determine a financial benchmark; or

(h) monitoring and conducting
surveillance of any information or
expressions of opinion provided for
the purpose of determining a financial
benchmark,

but does not include providing information in
relation to a financial benchmark or any act
that is necessary or incidental to providing
such information;”;

(b) by inserting, immediately after the definition of “auditor”,
the following definitions:

1313

authorised benchmark administrator” means a
corporation that is authorised by the Authority
under section 123F(1) as an authorised
benchmark administrator;

“authorised benchmark submitter” means a
corporation that 1s authorised by the
Authority under section 123ZE(1) as an
authorised benchmark submitter;”;
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(©)

(@)

(e)

(€9)

by deleting the words “a securities exchange, a futures
exchange,” in the definition of “business rules” and
substituting the words ““an approved exchange,”;

by deleting the words ‘“securities exchange, futures
exchange,” wherever they appear in the definition of
“business rules” and substituting in each case the words
“approved exchange,”;

by deleting the words “a securities exchange or recognised
market operator (which is an overseas securities
exchange)” in the definition of “business rules” and
substituting the words “an approved exchange or a
recognised market operator (which 1is an overseas
exchange)”;

by deleting the words “futures contracts, contracts or
arrangements for the purposes of foreign exchange trading,
contracts or arrangements for the purposes of leveraged
foreign exchange trading,” in the definition of “capital
markets products” and substituting the words “units in a
collective investment scheme, derivatives contracts, spot
foreign exchange contracts for the purposes of leveraged
foreign exchange trading,”;

by deleting the definition of “chief executive officer” and
substituting the following definition:

(1313

chief executive officer”, in relation to an

approved exchange, a recognised market
operator, a licensed trade repository, a
licensed foreign trade repository, an approved
clearing house, a recognised clearing house, an
approved holding company, the holder of a
capital markets services licence, an authorised
benchmark administrator, an authorised
benchmark submitter, a designated
benchmark  submitter or any other
corporation (called in this definition a
relevant person) means any person, by
whatever name called, who 1s —
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(a) in the direct employment of, or acting
for or by arrangement with, the
relevant person; and

(b) principally responsible for the
management and conduct of the
business of the relevant person in
Singapore;”;

(h) by deleting the words “a securities exchange; or” in
paragraph (a)(iii) of the definition of “closed-end fund”
and substituting the words “an approved exchange;”;

(i) by inserting, immediately after paragraph (a) of the
definition of “closed-end fund”, the following paragraph:

“(aa) an arrangement mentioned in paragraph (a)
of that definition which —

(1) has all of the following
characteristics:

(A) the arrangement is constituted
in the form of an entity or as a
trust on or after 1 July 2013;

(B) under the investment policy of
the arrangement, investments
are made for the purpose of
giving participants in  the
arrangement the benefit of the
results of the investments of the
arrangement;

(C) the arrangement does not carry
on any business other than
investment business and does
not carry on any activity other
than any activity that is solely
incidental to the investment
business; and
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(i) has at least one of the following
characteristics:

(A) the investment policy of the
arrangement is clearly set out
in a document that is provided
to each participant in the
arrangement before, or at the
time, the participant first invests
in the arrangement;

(B) the entity or trust of which the
arrangement is constituted is
contractually bound to every
participant in the arrangement
to comply with the investment
policy of the arrangement, as
may be amended from time to
time;

(C) the investment policy of the
arrangement sets out the types
of  property  which the
arrangement is authorised to
invest in, and the investment
guidelines or restrictions that
apply to the arrangement; or”;

(/) by deleting paragraph (a) of the definition of “collective
investment scheme” and substituting the following
paragraph:

“(a) an arrangement 1in respect of any
property —

(1) under which the participants do not
have day-to-day control over the
management of the property,
whether or not the participants have
the right to be consulted or to give

directions in respect of such
management;
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(i) under which either or both of the
following characteristics are present:

(A) the property is managed as a
whole by or on behalf of a
manager;

(B) the contributions of the
participants, and the profits or
income out of which payments
are to be made to the
participants, are pooled; and

(ii1) under which either or both of the
following characteristics are present:

(A) the effect of the arrangement is
to enable the participants
(whether by acquiring any
right, interest, title or benefit
in the property or any part of the
property or otherwise) —

(AA) to participate in or
receive profits, income,
or other payments or
returns arising from the
acquisition,  holding,
management, disposal,
exercise, redemption or
expiry of, any right,
interest, title or benefit
in the property or any
part of the property; or

(AB) to receive sums paid out
of such profits, income,
or other payments or
returns;

(B) the purpose, purported purpose
or purported effect of the
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arrangement is to enable the
participants ~ (whether by
acquiring any right, interest,
title or benefit in the property
or any part of the property or
otherwise) —

(BA)

(BB)

to participate in or
receive profits, income,
or other payments or
returns arising from the
acquisition,  holding,
management, disposal,
exercise, redemption or
expiry of, any right,
interest, title or benefit
in the property or any
part of the property; or

to receive sums paid out
of such profits, income,
or other payments or
returns,

whether or not —

)

D

the arrangement
provides for the
participants to receive
any benefit other than
those set out in
sub-paragraph (BA) or
(BB) in the event that
the purpose, purported
purpose or purported
effect is not realised; or

the purpose, purported
purpose or purported
effect is realised; or”;
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(k) by inserting, immediately after paragraph (x) of the
definition of “collective investment scheme”, the
following paragraphs:

“(x1) an arrangement under which the
whole amount of each participant’s
contribution is a deposit as defined in
section 4B of the Banking Act
(Cap. 19);

(xia) an arrangement of which —

(A) the predominant purpose is to
enable the participants to share
in the use or enjoyment of the
property or to make its use or
enjoyment available
gratuitously to others; and

(B) the property does not consist of
any of the following:

(BA) any currency of any
country or territory;

(BB) any capital markets
products;

(BC) any policy as defined in
the First Schedule to the
Insurance Act
(Cap. 142);

(BD) any deposit as defined
in section 4B of the
Banking Act (Cap. 19);

(BE) any credit facilities as
defined in section 2(1)
of the Banking Act;”;

() by deleting the definition of “commodity” and substituting
the following definition:
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1313

commodity” means —
(a) any produce, item, goods or article;

(b) any index, right or interest in any
produce, item, goods or article; or

(c) any index, right, interest, tangible
property or intangible property of
any nature that is, or belongs to a
class of indices, rights, interests,
tangible properties or intangible
properties that is, prescribed for the
purposes of this definition,

but does not include —

(1) any produce, item, goods or article
that is, or that belongs to a class of
produce, items, goods or articles that
is, prescribed not to be a commodity
for the purposes of this definition; or

(i) any index, right or interest in any
produce, item, goods or article that is,
or that belongs to a class of indices,
rights or interests that is, prescribed
not to be a commodity for the
purposes of this definition;”;

(m) by deleting sub-paragraph (ii) of paragraph (a) of the
definition of “customer” and substituting the following
sub-paragraph:

“(i1) for the purposes of Part V —
(A) a person on whose behalf the

holder carries on or will carry
on any regulated activity; or

(B) any other person with whom
the holder, as principal, enters
or will enter into transactions
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for the sale or purchase of
capital markets products,

but does not include such person or
class of persons as may be prescribed
for the purposes of  this
sub-paragraph; or”;

(n) by deleting the words “or a recognised clearing house,” in
paragraph (b) of the definition of ‘“customer” and
substituting the words “, a recognised clearing house or a
recognised market operator,”;

(o) by deleting the definition of “dealing in securities” and
substituting the following definition:

““dealing in capital markets products” has the
meaning given to it in the Second Schedule;”;

(p) by deleting the definition of “debenture” and substituting
the following definition:

“ “debenture” includes —

(a)

(5)

any debenture stock, bond, note and
any other debt securities issued by or
proposed to be issued by a
corporation or any other entity,
whether constituting a charge or not,
on the assets of the issuer;

any debenture stock, bond, note and
any other debt securities issued by or
proposed to be issued by a trustee-
manager of a business trust in its
capacity as trustee-manager of the
business trust, or a trustee of a real
estate investment trust in its capacity
as trustee of the real estate investment
trust, whether constituting a charge or
not, on the assets of the business trust
or real estate investment trust; or
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(c) such other product or class of
products as the Authority may
prescribe,

but does not include —

(1) acheque, letter of credit, order for the
payment of money or bill of
exchange; or

(1) for the purposes of the application of
this definition to a provision of this
Act in respect of which any
regulations made under that
provision provide that the word
“debenture” does not include a
prescribed document or a document
included in a prescribed class of
documents, that document or a
document included in that class of
documents, as the case may be;”;

(g9) by deleting the definition of “derivatives contract” and
substituting the following definitions:

“ “derivatives contract” means —

(a) any contract or arrangement under
which —

(1) a party to the contract or
arrangement is required to, or
may be required to, discharge
all or any of its obligations
under the  contract or
arrangement at some future
time; and

(i1) the value of the contract or
arrangement is  determined
(whether directly or indirectly,
or whether wholly or in part) by
reference to, is derived from, or
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()

varies by reference to, either of
the following:

(A) the value or amount of
one or more underlying
things;

(B) fluctuations in the values
or amounts of one or more
underlying things; or

any contract or arrangement that is, or
that belongs to a class of contracts or
arrangements that is, prescribed to be
a derivatives contract,

but does not include —

(i)
(i)

(iif)
(iv)

v)

(vi)

securities;

any unit in a collective investment
scheme;

a spot contract;

a deposit as defined in section 4B of
the Banking Act (Cap. 19), where the
deposit is accepted by a bank licensed
under that Act or a merchant bank
approved as a financial institution
under the Monetary Authority of
Singapore Act (Cap. 186);

a deposit as defined in section 2 of the
Finance Companies Act (Cap. 108),
where the deposit is accepted by a
finance company as defined in that
section of that Act;

any contract of insurance in relation to
any class of insurance business
specified in section 2(1) of the
Insurance Act (Cap. 142); or
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(vil) any contract or arrangement that is, or
that belongs to a class of contracts or
arrangements that is, prescribed not to
be a derivatives contract;

“designated benchmark” means a financial
benchmark that 1is designated by the
Authority under section 123B to be a
designated benchmark;

“designated benchmark submitter” means a
corporation that 1is designated by the
Authority under section 123ZI(1) to be a
designated benchmark submitter;”;

(r) by deleting the definitions of ‘“executive officer” and
“exempt market operator” and substituting the following
definitions:

(1313

exchange-traded derivatives contract” means a
derivatives contract —

(a) that is executed on an organised
market and is or will be cleared or
settled by a clearing facility under an
arrangement, process, mechanism or
service by which the parties to the
derivatives contract substitute or will
substitute, through novation or
otherwise, the credit of the clearing
facility for the credit of the parties to
the derivatives contract; and

(b) the contractual terms (other than
price) of which —

(1) are in the same form as the
contractual terms of other
derivatives contracts of the
same type that are executed on
the organised market on which
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the derivatives contract 1is
executed; and

(i) conform to a standard that is
provided under the business
rules or practices of the
organised market on which the
derivatives contract is executed,

but does not include —

(A) any contract under which every
contractual term can be negotiated; or

(B) any derivatives contract that is, or that
belongs to a class of derivatives
contracts that is, prescribed not to be
an  exchange-traded  derivatives
contract;

“executive officer”, in relation to an approved
exchange, a recognised market operator, a
licensed trade repository, a licensed foreign
trade repository, an approved clearing house, a
recognised clearing house, an approved
holding company, the holder of a capital
markets services licence, an authorised
benchmark administrator, an authorised
benchmark submitter, a designated
benchmark  submitter or any  other
corporation (called in this definition a
relevant person), means any person, by
whatever name called, who is —

(a) in the direct employment of, or acting
for or by arrangement with, the
relevant person; and

(b) concerned with or takes part in the
management of the relevant person on
a day-to-day basis;
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“exempt benchmark administrator” means a
person  who 1s exempted  under
section 123K(1) from the requirement to be
an authorised benchmark administrator;

“exempt benchmark submitter” means a person
who is exempted under section 123ZH(1) from
the requirement to be an authorised benchmark
submitter;”;

(s) by inserting, immediately after the definition of “exempt
person”, the following definition:

“ “financial benchmark” means —

(a) any price, rate, index or value that
s —

(1) determined periodically by the
application (whether direct or
indirect) of a formula or any
other method of calculation to
information or expressions of
opinion concerning transactions
in, or the state of, the market in
respect of one or more
underlying things;

(i) made available to the public
(whether free of charge or for
payment); and

(ii1) used for reference —

(A) to determine the interest
payable or other sums due
on deposits or credit
facilities;

(B) to determine the price or
value of any investment

product as defined in
section 2(1) of the
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(b)

Financial Advisers Act
(Cap. 110); or

(©) to measure the
performance  of any
product offered by a
person who is, or who
belongs to a class of
persons which 18,
prescribed by regulations
made under section 341;
or

such other price, rate, index or value
as may be prescribed by regulations
made under section 341 as a financial
benchmark,

but does not include —

(i)

(i)

(iif)

(iv)

a price, rate, index or value
determined by, or on behalf of, the
Government or a statutory body
established under any Act, unless
that price, rate, index or value is
prescribed as a financial benchmark;

a price, rate, index or value
determined by a person which is
intended to be for the person’s
exclusive use 1in transactions or
agreements entered into, or to be
entered into, by the person, unless
that price, rate, index or value is
prescribed as a financial benchmark;

the price of a capital markets product;
or

such other price, rate, index or value
as may be prescribed by regulations
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made under section 341 as not being a
financial benchmark;”;

() by deleting the words “share, share index, stock, stock

index, debenture, bond
“financial instrument”

index,” in the definition of
and substituting the words

“securities, securities index,”;

(u) by deleting the definitions of “foreign exchange trading”

and “forward contract™;

(v) by deleting the definition of “futures contract” and
substituting the following definition:

“ “futures contract” means —

(a) an

exchange-traded  derivatives

contract under which —

(i)

(ii)

(b) an

one party agrees to transfer title
to an underlying thing, or a
specified quantity of an
underlying thing, to another
party at a specified future time
and at a specified price payable
at that future time; or

the parties will discharge their
obligations under the contract
by settling the difference
between the value of a
specified quantity of an
underlying thing agreed at the
time of the making of the
contract and at a specified
future time; or

exchange-traded  derivatives

contract which is an option on an
exchange-traded derivatives contract
mentioned in paragraph (a);”;
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(w) by deleting the definitions of “futures exchange”, “futures
market” and “futures option transaction”;

(x) by deleting the definition of “listing rules” and substituting
the following definition:

““listing rules”, in relation to a corporation that
establishes or operates, or proposes to establish
or operate, an organised market of an approved
exchange or a recognised market operator, or
an overseas exchange that establishes or
operates or proposes to establish or operate
an organised market of a recognised market
operator, means rules governing or relating

to —

(a)

(5)

the admission to the official list of the
corporation or overseas exchange, of
corporations, governments, bodies
unincorporate or other persons for
the purpose of the quotation on the
organised market of the corporation or
overseas exchange of securities,
securities-based derivatives contracts
or units in a collective investment
scheme issued, or made available by
such  corporations, governments,
bodies unincorporate or other
persons, or the removal from that
official list and for other purposes; or

the activities or conduct of
corporations, governments, bodies
unincorporate and other persons who
are admitted to that list,

whether those rules are made —

(i)

by the corporation or overseas
exchange, or are contained in any of
the constituent documents of the
corporation or overseas exchange; or
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(i1) by another person and adopted by the
corporation or overseas exchange;”;

(y) by deleting the definition of “market”;

(z) by inserting, immediately after the definition of
“newspaper”, the following definition:

(1313

office copy” has the meaning given to it in
section 4(1) of the Companies Act;”;

2% ¢¢

(za) by deleting the definitions of “option contract”, “overseas
futures exchange” and “overseas securities exchange” and
substituting the following definitions:

1313

organised market” has the meaning given to it in
the First Schedule;

“overseas exchange” means a person operating an
organised market outside Singapore that is
regulated by a financial services regulatory
authority of a country or territory other than
Singapore;”;

(zb) by deleting the words “, a recognised market operator or an
exempt market operator,” wherever they appear in
paragraph (a) of the definition of “participant” and
substituting in each case the words “or a recognised
market operator,”;

(zc) by deleting the words “by order” in paragraph (g) of the
definition of “prescribed written law”;

(zd) by inserting, immediately after the definition of “principal”,
the following definition:

(1313

product financing” has the meaning given to it in
the Second Schedule;”;

(ze) by deleting the definition of “providing custodial services
for securities” and substituting the following definitions:

1313

providing custodial services” has the meaning
given to it in the Second Schedule;
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“providing information in relation to a designated
benchmark” means providing any information
or expression of opinion —

(a) to, or for the purpose of passing the
information or expression of opinion
on to, a person (4) administering a
designated benchmark; and

(b) that enables A to determine that
designated benchmark;

“providing information in relation to a financial
benchmark” means providing any information
or expression of opinion —

(a) to, or for the purpose of passing the
information or expression of opinion
on to, a person (4) administering a
financial benchmark; and

(b) that enables 4 to determine that
financial benchmark;”;

(zf) by deleting the definition of “quote” and substituting the
following definition:

66 ¢6

quote” means to display or provide, on an
organised market of an approved exchange or
a recognised market operator, information
concerning the particular prices or particular
consideration at which offers or invitations to
sell, purchase or exchange securities,
securities-based derivatives contracts or units
in a collective investment scheme are made on
that organised market, being offers or
invitations that are intended or may
reasonably be expected, to result, directly or
indirectly, in the making or acceptance of
offers to sell, purchase or exchange securities,
securities-based derivatives contracts or units
in a collective investment scheme;”;
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(zg) by inserting, immediately after the definition of “quote”,
the following definition:

1313

real estate investment trust”, except for the
purposes of Division 3 of Part VII, means a
collective investment scheme —

(a) that is authorised under section 286 or
recognised under section 287;

(b) that is a trust;

(c) thatinvests primarily in real estate and
real estate-related assets specified by
the Authority in the Code on
Collective Investment Schemes; and

(d) all or any units of which are listed for
quotation on an approved exchange;”;

(zh) by deleting the words “section 282TA(1)” in the definition
of “recognised business trust” and substituting the words
“section 239D(1)”;

(zi) by deleting the definition of “representative” and
substituting the following definition:

(1313

representative” —

(a) in relation to a person (4) who carries
on business in any regulated activity,
except for the purposes of Part XIII
and except as otherwise provided for
in paragraphs (b) and (c) —

(1) means a person (B), by
whatever name called, in the
direct employment of, or acting
for, or by arrangement with 4,
who carries out for 4 any
regulated activity (other than
work ordinarily performed by
accountants, clerks or cashiers),
whether or not B s
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(ii)

remunerated, and whether B’s
remuneration, if any, is by way
of salary, wages, commission or
otherwise; and

includes, where A4 is a
corporation, any officer of A4
who performs for A any
regulated activity, whether or
not the officer is remunerated,
and whether the officer’s
remuneration, if any, is by way
of salary, wages, commission or
otherwise;

(b) 1in relation to a person (C) that is an
authorised benchmark administrator

or

an exempt benchmark

administrator —

(1)

(i)

means a person (D), by
whatever name called, in the
direct employment of, or acting
for, or by arrangement with C,
who carries out the activity of
administering a  designated
benchmark (other than work
ordinarily =~ performed by
accountants, clerks or
cashiers), whether or not D is
remunerated, and whether D’s
remuneration, if any, is by way
of salary, wages, commission or
otherwise; and

includes, where C i1s a
corporation, any officer of C
who performs for C the activity
of administering a designated
benchmark, whether or not the
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officer i1s remunerated, and
whether the officer’s
remuneration, if any, is by way
of salary, wages, commission or
otherwise; and

(c) in relation to a person (F) that is an
authorised benchmark submitter, an
exempt benchmark submitter or a
designated benchmark submitter —

(i)

(ii)

means a person (F), by
whatever name called, in the
direct employment of, or acting
for, or by arrangement with E,
who carries out the activity of
providing  information in
relation to a  designated
benchmark (other than work
ordinarily = performed by
accountants, clerks or
cashiers), whether or not F is
remunerated, and whether F’s
remuneration, if any, is by way
of salary, wages, commission or
otherwise; and

includes, where FE is a
corporation, any officer of E
who performs for E the activity
of providing information in
relation to a  designated
benchmark, whether or not the
officer i1s remunerated, and
whether the officer’s
remuneration, if any, is by way
of salary, wages, commission or
otherwise;”;
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(z/) by deleting the definitions of “securities”, “securities
exchange” and “securities financing” and substituting the
following definitions:

113

securities” means —

(a) shares, units in a business trust or any
instrument conferring or representing
a legal or beneficial ownership
interest in a corporation, partnership
or limited liability partnership;

(b) debentures; or

(c) any other product or class of products
as may be prescribed,

but does not include —

(1) any unit of a collective investment
scheme;

(i1) any bill of exchange;

(ii1) any certificate of deposit issued by a
bank or finance company, whether
situated in Singapore or elsewhere; or

(iv) such other product or class of
products as may be prescribed;

“securities-based derivatives contract” means any
derivatives contract of which the underlying
thing or any of the underlying things is a
security or a securities index, but does not
include any derivatives contract that is, or that
belongs to a class of derivatives contracts that
1s, prescribed by regulations made under
section 341;”;

(zk) by deleting the definition of “securities market”;

(zl) by inserting, immediately after the definition of “share”, the
following definitions:
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1313

specified products” means securities, specified
securities-based derivatives contracts or units
in a collective investment scheme;

“specified securities-based derivatives contract”
means a securities-based derivatives contract
that 1s not a futures contract;

“spot contract” means a contract or arrangement
for the sale or purchase of any underlying thing
at the spot price, where it is intended for a party
to the contract or arrangement to take delivery
of the underlying thing immediately or within
a period which must not be longer than the
period determined by the market convention
for delivery of the underlying thing;

“spot foreign exchange contract” has the meaning
given to it in the Second Schedule;”;

(zm) by deleting the definition of “swap contract”;

(zn) by deleting the words “a securities exchange” wherever
they appear in the definition of “take-over offer” and
substituting in each case the words ‘“an approved
exchange”;

(zo) by deleting the definition of “trading in futures contracts”;

(zp) by deleting the words “securities, futures contracts or
derivatives contracts” wherever they appear in the
definition of “transaction information” and substituting in
each case the words “capital markets products”;

(zq) by deleting the words “section 282TA(1)” in paragraph (d)
of the definition of “trustee-manager” and substituting the
words “section 239D(1)”;

(zr) by deleting the definition of “underlying thing” and
substituting the following definition:

(1313

underlying thing” means —

(a) in relation to a derivatives contract or
a spot contract —
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(1) aunitin a collective investment
scheme;

(i) a commodity;
(i11) a financial instrument;
(iv) the credit of any person; or

(v) an arrangement, event, index,
intangible property, tangible
property or transaction that is,
or that belongs to a class of
arrangements, events, indices,
intangible properties, tangible
properties or transactions that
is, prescribed by regulations
made under section 341 to be
an underlying thing in relation
to a derivatives contract or a
spot contract,

but does not include any arrangement,
event, index, intangible property,
tangible property or transaction that
is, or that belongs to a class of
arrangements, events, indices,
intangible properties, tangible
properties or transactions that is,
prescribed by regulations made
under section 341 not to be an
underlying thing in relation to a
derivatives contract or a spot
contract; and

(b) in  relation to a  financial

benchmark —

(1) an investment product as
defined in section 2(1) of the
Financial Advisers Act
(Cap. 110);
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(i) a commodity;
(1i1) a financial instrument;

(iv) any intangible property or class
of intangible properties; or

(v) any arrangement, event or
transaction that 1s, or that
belongs to a class of
arrangements, events or
transactions that is, prescribed
by regulations made under
section 341 to be an
underlying thing in relation to
a financial benchmark,

but does not include any arrangement,
event, intangible property or
transaction that is, or that belongs to
a class of arrangements, events,
intangible properties or transactions
that is, prescribed by regulations
made under section 341 not to be an
underlying thing in relation to a
financial benchmark;”; and

(zs) by deleting paragraph (a) of the definition of “user” and
substituting the following paragraph:

“(a) in relation to an approved exchange, a
recognised market operator, an approved
clearing house or a recognised clearing
house, a person who is —

(i)

(ii)

a member of the approved exchange,
recognised market operator, approved
clearing house or recognised clearing
house (as the case may be); or

a customer of a member of the
approved  exchange, recognised
market operator, approved clearing
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house or recognised clearing house
(as the case may be); or”.

Amendment of section 3

4. Section 3(3) of the principal Act is amended by deleting the
words “securities, trading in futures contracts or leveraged foreign
exchange trading” in paragraph () and substituting the words “capital
markets products”.

Amendment of section 4
5. Section 4 of the principal Act is amended —

(a) by deleting subsection (1) and substituting the following
subsection:

“(1) Subject to this section, a person has an interest
in securities, securities-based derivatives contracts or
units in a collective investment scheme, if the person
has authority (whether formal or informal, or express
or implied) to dispose of, or to exercise control over
the disposal of, those securities, securities-based
derivatives contracts or units in a collective
investment scheme (as the case may be).”;

(b) by inserting, immediately after the word “securities” in
subsection (2), the words “, securities-based derivatives
contracts or units in a collective investment scheme (as the
case may be)”;

(c) by deleting subsections (3), (4) and (5) and substituting the
following subsections:

“(3) Where any property held in trust consists of or
includes securities, securities-based derivatives
contracts or units in a collective investment scheme,
and a person knows, or has reasonable grounds for
believing, that the person has an interest under the
trust, the person is treated as having an interest in
those securities, securities-based derivatives contracts
or units in a collective investment scheme (as the case
may be).
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(4) A person is treated as having an interest in a
security, securities-based derivatives contract or unit
in a collective investment scheme if a corporation has,
or is by the provisions of this section (apart from this
subsection) treated as having, an interest in that
security, securities-based derivatives contract or unit
in a collective investment scheme (as the case may be)
and —

(a) the corporation is, or its directors are,
accustomed or under an obligation,
whether formal or informal, to act in
accordance with the directions,
instructions or wishes of the person; or

(b) the person has a controlling interest in the
corporation.

(5) A person is treated as having an interest in a
security, securities-based derivatives contract or unit
in a collective investment scheme if —

(a) acorporation has, or is by the provisions of
this section (apart from this subsection)
treated as having, an interest in that
security,  securities-based  derivatives
contract or unit in a collective investment
scheme (as the case may be); and

(b) the person, the associates of the person, or
the person and the person’s associates are
entitled to exercise or control the exercise
of not less than 20% of the votes attached to
the voting shares in the corporation.”;

(d) by inserting, immediately after the word “security” in
subsection (6)(b), the words “, securities-based derivatives
contract or unit in a collective investment scheme (as the
case may be)”;

(e) by inserting, immediately after the word “security” in
subsection (6)(c), the words “, securities-based derivatives
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contract or unit in a collective investment scheme (as the

case may be)”;

(f) by deleting subsections (7) to (10) and substituting the
following subsections:

“(7) A person is treated as having an interest in a
security, securities-based derivatives contract or unit
in a collective investment scheme in any one or more
of the following circumstances:

(a)

()

(©)

where the person has entered into a contract
to purchase the security, securities-based
derivatives contract or unit in a collective
investment scheme (as the case may be);

where the person has a right, otherwise than
by reason of having an interest under a trust,
to have the security, securities-based
derivatives contract or unit in a collective
investment scheme (as the case may be),
transferred to the person or to the person’s
order, whether the right is exercisable
presently or in the future and whether on
the fulfilment of a condition or not;

where the person has the right to acquire
any of the following under an option,
whether the right is exercisable presently
or in the future and whether on the
fulfilment of a condition or not:

(1) the security, securities-based
derivatives contract or unit in a
collective investment scheme (as the
case may be);

(i) an interest in the  security,
securities-based derivatives contract
or unit in a collective investment
scheme (as the case may be);



SECURITIES AND FUTURES (AMENDMENT) 33

(d) where the person is entitled, otherwise than
by reason of the person having been
appointed a proxy or representative to
vote at a meeting of members of a
corporation or of a class of its members,
to exercise or control the exercise of a right
attached to any of the following (as the case
may be):

(1) the security, not being a security of
which the person is a registered
holder;

(1) the  securities-based  derivatives
contract, not being a contract to
which the person is a party;

(iii) the unit in a collective investment
scheme, not being a unit of which the
person is a registered holder.

(8) A person is treated as having an interest in a
security, securities-based derivatives contract or unit
in a collective investment scheme if that security,
securities-based derivatives contract or unit in a
collective investment scheme (as the case may be) is
held jointly by the person with another person.

(9) For the purpose of determining whether a person

has an interest in a security, securities-based
derivatives contract or unit in a collective
investment scheme, it is immaterial that the interest
cannot be related to a particular security,
securities-based derivatives contract or unit in a
collective investment scheme (as the case may be).

(10) The following interests are to be disregarded:

(a) an interest in a security, securities-based
derivatives contract or unit in a collective
investment scheme if the interest is that of a
person who holds the security,
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()

(©)

(d)

(e)

securities-based derivatives contract or unit
in a collective investment scheme (as the
case may be) as bare trustee;

an interest in a security, securities-based
derivatives contract or unit in a collective
investment scheme 1f —

(1) the interest is that of a person whose
ordinary business includes the
lending of money; and

(i1) the person holds the interest only by
way of security for the purposes of a
transaction entered into in the
ordinary course of business in
connection with the lending of
money;

an interest of a person in a security,
securities-based derivatives contract or
unit in a collective investment scheme if
that interest is an interest held by the person
by reason of the person holding a
prescribed office;

an interest of a company in its own
securities if that interest is purchased or
otherwise acquired in accordance with
sections 76B to 76G of the Companies
Act (Cap. 50);

a prescribed interest in a security,
securities-based derivatives contract or
unit in a collective investment scheme
being an interest of such person, or of the
persons included in such class of persons,
as may be prescribed;

for the purposes of Part VII, an interest in a
securities-based derivatives contract the
obligations under which are to be



SECURITIES AND FUTURES (AMENDMENT) 35

discharged by one party to the other at some
future time by cash settlement only.”;

(g) by inserting, immediately after the word “security” in
subsection (11), the words “, securities-based derivatives
contract or unit in a collective investment scheme”; and

(h) by inserting, immediately after the word “securities” in the
section heading, the words “, securities-based derivatives
contracts or units in a collective investment scheme”.

Amendment of section 4A
6. Section 4A of the principal Act is amended —

(a) by deleting sub-paragraph (i) of subsection (1)(a) and
substituting the following sub-paragraph:

“(1) an individual —

(A) whose net personal assets
exceed in value $2 million (or
its equivalent in a foreign
currency) or such other
amount as the Authority may
prescribe in place of the first
amount;

(B) whose financial assets (net of
any related liabilities) exceed in
value $1 million (or its
equivalent in a foreign
currency) or such other
amount as the Authority may
prescribe in place of the first
amount, where “financial asset”
means —

(BA) a deposit as defined in
section 4B of the
Banking Act;

(BB) an investment product
as defined n
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section 2(1) of the
Financial Advisers Act;
or

(BC) any other asset as may
be  prescribed by
regulations made under
section 341; or

(C) whose income in the preceding
12 months is not less than
$300,000 (or its equivalent in
a foreign currency) or such
other amount as the Authority
may prescribe in place of the
first amount;”;

(b) by deleting paragraph (c) of subsection (1) and substituting
the following paragraph:

“(c) “institutional investor” means —
(1) the Government;

(i) a statutory board as may be
prescribed by regulations made
under section 341;

(1i1) an entity that is wholly and
beneficially owned, whether directly
or indirectly, by a central government
of a country and whose principal
activity 1s —

(A) to manage its own funds;

(B) to manage the funds of the
central government of that
country (which may include
the reserves of that central
government and any pension
or provident fund of that
country); or
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(C) to manage the funds (which

may include the reserves of
that central government and
any pension or provident fund
of that country) of another
entity that is wholly and
beneficially owned, whether
directly or indirectly, by the
central government of that
country;

(iv) any entity —

(A) that is wholly and beneficially

owned, whether directly or
indirectly, by the central
government of a country; and

(B) whose funds are managed by an

entity mentioned n
sub-paragraph (ii1);

(v) a central bank in a jurisdiction other

than Singapore;

(vi) a central government in a country

other than Singapore;

(vil) an agency (of a central government in

(viii)

(ix)

a country other than Singapore) that
is incorporated or established in a
country other than Singapore;

a multilateral agency, international
organisation or supranational agency
as may be prescribed by regulations
made under section 341;

a bank that is licensed under the
Banking Act (Cap. 19);

(x) a merchant bank that is approved as a

financial institution under section 28
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of the Monetary Authority of
Singapore Act (Cap. 186);

(xi) a finance company that is licensed
under the Finance Companies Act
(Cap. 108);

(xil) a company or co-operative society
that is licensed under the Insurance
Act (Cap. 142) to carry on insurance
business in Singapore;

(xii1) a company licensed under the Trust
Companies Act (Cap. 336);

(xiv) a holder of a capital markets services
licence;

(xv) an approved exchange;

(xvi) a recognised market operator;
(xvil) an approved clearing house;
(xviii) a recognised clearing house;

(xix) a licensed trade repository;

(xx) a licensed foreign trade repository;

(xxi) an approved holding company;

(xxii) a Depository as defined in
section 81SF;

(xxiil) an entity or a trust formed or
incorporated in a jurisdiction other
than Singapore, which is regulated
for the carrying on of any financial
activity in that jurisdiction by a public
authority of that jurisdiction that
exercises a function that
corresponds to a regulatory function
of the Authority under this Act, the
Banking Act (Cap. 19), the Finance
Companies Act (Cap. 108), the
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Monetary Authority of Singapore Act
(Cap. 186), the Insurance Act
(Cap. 142), the Trust Companies
Act (Cap. 336) or such other Act as
may be prescribed by regulations
made under section 341;

(xxiv) a pension fund, or collective

Investment scheme, whether
constituted in  Singapore  or
elsewhere;

(xxv) a person (other than an individual)
who carries on the business of dealing
in bonds with accredited investors or
expert investors;

(xxvi) the trustee of such trust as the
Authority may prescribe, when
acting in that capacity; or

(xxvii) such other person as the Authority
may prescribe.”; and

(c¢) by inserting, immediately after subsection (1), the
following subsection:

“(1A) In determining the value of an individual’s net
personal assets for the  purposes of
subsection (1)(a)(1)(A), the value of the individual’s
primary residence —

(a) 1s to be calculated by deducting any
outstanding amounts in respect of any
credit facility that is secured by the
residence from the estimated fair market
value of the residence; and

(b) is taken to be the lower of the following:

(1) the  value  calculated  under
paragraph (a);

(i1) $1 million.”.
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Repeal and re-enactment of section 4B

7. Section 4B of the principal Act is repealed and the following
section substituted therefor:

“Application

4B. This Act does not apply to a person in respect of whom a
transitional approval or transitional licence mentioned in
section 66 of the Commodity Trading Act (Cap. 48A) is in
force, to the extent that the activities carried out by the person are
regulated under, and authorised by, that section.”.

Repeal and re-enactment of Part I1

8. Part II of the principal Act is repealed and the following Part
substituted therefor:

“PART II
ORGANISED MARKETS
Objectives of this Part
5. The objectives of this Part are —
(a) to promote fair, orderly and transparent markets;

(b) to facilitate efficient markets for the allocation of
capital and the transfer of risks; and

(c) to reduce systemic risk.

Interpretation of this Part
6. In this Part, unless the context otherwise requires —

“foreign corporation” means a corporation that is formed or
incorporated outside Singapore;

“Singapore corporation” means a corporation that is formed
or incorporated in Singapore.
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Division 1 — Establishment of Organised Markets
Requirement for approval or recognition

7.—(1) A person must not establish or operate an organised
market, or hold itself out as operating an organised market,
unless the person is —

(a) an approved exchange; or
(b) arecognised market operator.
(2) A person must not hold itself out —

(a) as an approved exchange, unless the person is an
approved exchange; or

(b) as arecognised market operator, unless the person is a
recognised market operator.

(3) Except with the written approval of the Authority, a person,
other than an approved exchange or a recognised market
operator, must not take or use, or have attached to or exhibited
at any place —

9% ¢

(a) the title or description “securities exchange”, “stock
exchange”, “futures exchange” or “derivatives
exchange” in any language; or

(b) any title or description that resembles a title or
description referred to in paragraph (a).

(4) Any person who contravenes subsection (1) or (3) shall be
guilty of an offence and shall be liable on conviction to a fine not
exceeding $250,000 or to imprisonment for a term not exceeding
3 years or to both and, in the case of a continuing offence, to a
further fine not exceeding $25,000 for every day or part of a day
during which the offence continues after conviction.

(5) Any person who contravenes subsection (2) shall be guilty
of an offence and shall be liable on conviction to a fine not
exceeding $20,000 and, in the case of a continuing offence, to a
further fine not exceeding $2,000 for every day or part of a day
during which the offence continues after conviction.
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(6) Despite section 337(1), the Authority may, by regulations
made under section 44, exempt any corporation or class of
corporations from subsection (1), subject to such conditions or
restrictions as the Authority may prescribe in those regulations.

(7) The Authority may, by notice in writing, exempt any
corporation from subsection (1), subject to such conditions or
restrictions as the Authority may specify by notice in writing, if
the Authority is satisfied that the exemption will not detract from
the objectives specified in section 5.

(8) It is not necessary to publish any exemption granted under
subsection (7) in the Gazette.

(9) The Authority may, at any time, by notice in writing —

(a) add to the conditions or restrictions mentioned in
subsection (7); or

(b) vary or revoke any condition or restriction mentioned
in that subsection.

(10) Every corporation that is exempted under subsection (6)
must satisfy every condition or restriction imposed on it under
that subsection.

(11) Every corporation that is exempted under subsection (7)
must, for the duration of the exemption, satisfy every condition
or restriction imposed on it under that subsection and
subsection (9).

(12) Any corporation which contravenes subsection (10) or
(11) shall be guilty of an offence and shall be liable on conviction
to a fine not exceeding $150,000 and, in the case of a continuing
offence, to a further fine not exceeding $15,000 for every day or
part of a day during which the offence continues after conviction.

Application for approval or recognition

8.—(1) A Singapore corporation may apply to the Authority to
be —

(a) approved as an approved exchange; or

(b) recognised as a recognised market operator.
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(2) A foreign corporation may apply to the Authority to be
recognised as a recognised market operator.

(3) An application made under subsection (1) or (2) must be —

(a) made in such form and manner as the Authority may
specify; and

(b) accompanied by a non-refundable application fee of
an amount prescribed by regulations made under
section 44, which must be paid in the manner specified
by the Authority.

(4) The Authority may require an applicant to furnish the
Authority with such information or documents as the Authority
considers necessary in relation to the application.

Power of Authority to approve exchanges and recognise
market operators

9.—(1) Where a Singapore corporation makes an application
under section 8(1), the Authority may —

(a) in the case of an application to be approved as an
approved exchange, approve the Singapore
corporation as an approved exchange; or

(b) in the case of an application to be recognised as a
recognised market operator, recognise the Singapore
corporation as a recognised market operator.

(2) Where a foreign corporation makes an application under
section 8(2), the Authority may recognise the foreign corporation
as a recognised market operator.

(3) Despite subsection (1), the Authority may, with the consent
of the applicant —

(a) treat an application under section 8(1)(a) as an
application under section 8(1)(b) if the Authority is
of the opinion that the applicant would be more
appropriately regulated as a recognised market
operator; or
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(b) treat an application under section 8(1)(b) as an
application under section 8(1)(a) if the Authority is
of the opinion that the applicant would be more
appropriately regulated as an approved exchange.

(4) The Authority may approve a Singapore corporation as an
approved exchange under subsection (1)(a), recognise a
Singapore corporation as a recognised market operator under
subsection (1)(b), or recognise a foreign corporation as a
recognised market operator under subsection (2), subject to
such conditions or restrictions of a general or specific nature as
the Authority may impose by notice in writing, including
conditions or restrictions relating to —

(a) the activities that the corporation may undertake;

(b) the products that may be traded on any organised
market established or operated by the corporation;

(c) the nature of the investors or participants who may
use, invest in, or participate in any product traded on
any organised market established or operated by the
corporation; and

(d) the financial requirements to be imposed on the
corporation.

(5) The Authority may, at any time, by notice in writing to the
corporation, vary any condition or restriction or impose further
conditions or restrictions.

(6) An approved exchange or a recognised market operator
must, for the duration of the approval or recognition, satisfy
every condition or restriction that may be imposed on it under
subsections (4) and (5).

(7) The Authority must not approve an applicant as an
approved exchange, or recognise an applicant as a recognised
market operator, unless the applicant meets such requirements,
including minimum financial requirements, as the Authority may
prescribe by regulations made under section 44, either generally
or specifically.
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(8) The Authority may refuse to approve a Singapore
corporation as an approved exchange, or recognise a
Singapore corporation or foreign corporation, as the case may
be, as a recognised market operator, if —

(a) the corporation has not provided the Authority with
such information as the Authority may require,
relating to —

(1) the corporation or any person employed by or
associated with the corporation for the purposes
of the corporation’s business; or

(i) any circumstances likely to affect the
corporation’s manner of conducting business
or operations;

(b) any information or document provided by the
corporation to the Authority is false or misleading;

(c) the corporation or a substantial shareholder of the
corporation is in the course of being wound up or
otherwise dissolved, whether in Singapore or
elsewhere;

(d) execution against the corporation or a substantial
shareholder of the corporation in respect of a judgment
debt has been returned unsatisfied in whole or in part;

(e) areceiver, a receiver and manager, a judicial manager
or a person in an equivalent capacity has been
appointed, whether in Singapore or elsewhere, in
relation to, or in respect of, any property of the
corporation or a substantial shareholder of the
corporation;

(f) the corporation or a substantial shareholder of the
corporation has, whether in Singapore or elsewhere,
entered into a compromise or scheme of arrangement
with the creditors of the corporation or shareholder, as
the case may be, being a compromise or scheme of
arrangement that is still in operation;
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(€9)

(h)

()

()

(%)

the corporation, a substantial shareholder of the
corporation or any officer of the corporation —

(1) has been convicted, whether in Singapore or
elsewhere, of an offence committed before, on
or after the date of commencement of section 8
of the Securities and Futures (Amendment)
Act 2017, involving fraud or dishonesty or the
conviction for which involved a finding that the
corporation, shareholder or officer, as the case
may be, had acted fraudulently or dishonestly;
or

(i1) has been convicted of an offence under this Act
committed before, on or after the date of
commencement of section 8 of the Securities
and Futures (Amendment) Act 2017,

the Authority is not satisfied as to the educational or
other qualifications or experience of the officers or
employees of the corporation, having regard to the
nature of the duties they are to perform in connection
with the establishment or operation of any organised
market;

the corporation fails to satisfy the Authority that the
corporation is a fit and proper person or that all of its
officers, employees and substantial shareholders are
fit and proper persons;

the Authority has reason to believe that the
corporation may not be able to act in the best
interests of investors or its members, participants or
customers, having regard to the reputation, character,
financial integrity and reliability of the corporation or
its officers, employees or substantial shareholders;

the Authority is not satisfied as to —

(1) the financial standing of the corporation or any
of its substantial shareholders; or
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0

(1)

(0)

®)

(i) the manner in which the business of the
corporation is to be conducted;

the Authority is not satisfied as to the record of past
performance or expertise of the corporation, having
regard to the nature of the business or operations
which the corporation may carry on or conduct in
connection with the establishment or operation of any
organised market;

there are other circumstances that are likely to —

(1) lead to the improper conduct of business or
operations by the corporation or any of its
officers, employees or substantial shareholders;
or

(1) reflect discredit on the manner of conducting the
business or operations of the corporation or any
of its substantial shareholders;

in the case of any organised market that the
corporation operates, the Authority has reason to
believe that the corporation, or any of its officers or
employees, will not operate a fair, orderly and
transparent organised market;

the corporation does not satisfy the criteria prescribed
under section 10 to be approved as an approved
exchange or recognised as a recognised market
operator, as the case may be; or

the Authority is of the opinion that it would be
contrary to the interests of the public to approve or
recognise the corporation.

(9) Subject to subsection (10), the Authority must not refuse to
approve a Singapore corporation as an approved exchange, or
recognise a Singapore corporation or foreign corporation, as the
case may be, as a recognised market operator, under
subsection (8), without giving the corporation an opportunity
to be heard.
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(10) The Authority may refuse to approve a Singapore
corporation as an approved exchange, or recognise a
Singapore corporation or foreign corporation, as the case may
be, as a recognised market operator, on any of the following
grounds without giving the corporation an opportunity to be
heard:

(a) the corporation is in the course of being wound up or
otherwise dissolved, whether in Singapore or
elsewhere;

(b) a receiver, a receiver and manager or a person in an
equivalent capacity has been appointed, whether in
Singapore or elsewhere, in relation to, or in respect of,
any property of the corporation;

(c) the corporation has been convicted, whether in
Singapore or elsewhere, of an offence committed
before, on or after the date of commencement of
section 8 of the Securities and Futures (Amendment)
Act 2017, involving fraud or dishonesty or the
conviction for which involved a finding that it had
acted fraudulently or dishonestly.

(11) The Authority must give notice in the Gazette of any
corporation approved as an approved exchange under
subsection (1)(a) or recognised as a recognised market
operator under subsection (1)(b) or (2), and such notice may
include all or any of the conditions and restrictions imposed by
the Authority on the corporation under subsections (4) and (5).

(12) Any applicant who is aggrieved by a refusal of the
Authority to approve the applicant under subsection (1)(a) or a
refusal of the Authority to recognise the applicant under
subsection (1)(b) or (2) may, within 30 days after the applicant
is notified of the refusal, appeal to the Minister whose decision is
final.

(13) Any approved exchange or recognised market operator
which contravenes subsection (6) shall be guilty of an offence
and shall be liable on conviction to a fine not exceeding
$150,000 and, in the case of a continuing offence, to a further
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fine not exceeding $15,000 for every day or part of a day during
which the offence continues after conviction.

General criteria to be taken into account by Authority

10.—(1) The Authority may by regulations made under
section 44 prescribe the criteria that the Authority may take
into account for the purposes of deciding —

(a) whether a Singapore corporation mentioned in
section 8(1) or 12(1) should be approved as an
approved exchange or recognised as a recognised
market operator;

(b) whether a foreign corporation mentioned in
section 8(2) should be recognised as a recognised
market operator; and

(c¢) whether an approved exchange or a recognised market
operator that is subject to a review by the Authority
under section 12(4) should be approved as an
approved exchange or recognised as a recognised
market operator.

(2) Without prejudice to section 9 and subsection (1), the
Authority may, for the purposes of deciding whether to recognise
a foreign corporation as a recognised market operator under
section 9(2), have regard, in addition to any requirements
prescribed under section 9(7) and any criteria prescribed under
subsection (1), to —

(a) whether adequate arrangements exist for cooperation
between the Authority and the primary financial
services regulatory authority responsible for the
supervision of the foreign corporation in the country
or territory in which the head office or principal place
of business of the foreign corporation is situated; and

(b) whether the foreign corporation is, in the country or
territory in which the head office or principal place of
business of the foreign corporation is situated, subject
to requirements and supervision comparable, in the



50

NO. 4 OF 2017

degree to which the objectives specified in section 5
are achieved, to the requirements and supervision to
which approved exchanges and recognised market
operators are subject under this Act.

(3) In considering whether a foreign corporation has met the
requirements mentioned in subsection (2)(0), the Authority may
have regard to —

(a) the relevant laws and practices of the country or
territory in which the head office or principal place of
business of the foreign corporation is situated; and

(b) the rules and practices of the foreign corporation.

Annual fees payable by approved exchange and recognised
market operator

11.—(1) Every approved exchange and every recognised
market operator must pay to the Authority such annual fees as
may be prescribed by regulations made under section 44 in such
manner as may be specified by the Authority.

(2) The Authority may, where it considers appropriate, refund
or remit the whole or any part of any annual fee paid or payable
to it.

Change in status

12.—(1) A Singapore corporation that is an approved
exchange or a recognised market operator may apply to the
Authority to change its status in the manner mentioned in
subsection (5).

(2) An application under subsection (1) must be —
(a) made in such form and manner as the Authority may
specify; and

(b) accompanied by a non-refundable application fee of
an amount prescribed by regulations made under
section 44, which must be paid in the manner specified
by the Authority.
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(3) The Authority may require an applicant to furnish the
Authority with such information or documents as the Authority
considers necessary in relation to the application.

(4) The Authority may, from time to time, on its own initiative,
review the status of a Singapore corporation that is an approved
exchange or a recognised market operator to determine whether
the Singapore corporation continues to meet the requirements
prescribed under section 9(7) and the criteria prescribed under
section 10(1).

(5) Where an application is made by a Singapore corporation
under subsection (1), or where a review of the status of a
Singapore corporation is conducted by the Authority under
subsection (4), the Authority may —

(a) if'the Singapore corporation is an approved exchange,
withdraw the approval as such and recognise the
Singapore corporation as a recognised market operator
under section 9(1)(b);

(b) 1if the Singapore corporation is a recognised market
operator, withdraw the recognition as such and
approve the Singapore corporation as an approved
exchange under section 9(1)(a); or

(c) make no change to the status of the Singapore
corporation as an approved exchange or a
recognised market operator, as the case may be.

(6) Where an application is made under subsection (1), the
Authority must not exercise its power under subsection (5)(c)
without giving the Singapore corporation an opportunity to be
heard.

(7) Where a review of the status of a Singapore corporation is
conducted by the Authority on its own initiative under
subsection (4), the Authority must not exercise its powers
under subsection (5)(a) or (b) without giving the Singapore
corporation an opportunity to be heard.

(8) Any Singapore corporation that is aggrieved by a decision
of the Authority made in relation to the Singapore corporation
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after a review under subsection (4) may, within 30 days after the
Singapore corporation is notified of the decision, appeal to the
Minister whose decision is final.

Cancellation of approval or recognition

13.—(1) An approved exchange or a recognised market
operator that intends to cease operating its organised market
or, where it operates more than one organised market, all of its
organised markets, may apply to the Authority to cancel its
approval as an approved exchange or recognition as a recognised
market operator, as the case may be.

(2) An application under subsection (1) must be made in such
form and manner, and not later than such time, as the Authority
may specify.

(3) The Authority may cancel the approval of an approved
exchange, or the recognition of a recognised market operator, on
the application mentioned in subsection (1) if the Authority is
satisfied that —

(a) the approved exchange or recognised market operator
mentioned in subsection (1) has ceased operating its
organised market or all of its organised markets, as the
case may be; and

(b) the cancellation of the approval or recognition, as the
case may be, will not detract from the objectives
specified in section 5.

Power of Authority to revoke approval and recognition

14.—(1) The Authority may revoke any approval of a
Singapore corporation as an approved exchange under
section 9(1)(a), any recognition of a Singapore corporation as
a recognised market operator under section 9(1)(b), or any
recognition of a foreign corporation as a recognised market
operator under section 9(2), if —

(a) there exists at any time a ground under section 9(7) or
(8) on which the Authority may refuse an application;



SECURITIES AND FUTURES (AMENDMENT) 53

(b) the corporation does not commence operating its
organised market or, where it operates more than one
organised market, all of its organised markets, within
12 months starting on the date on which it was
approved under section 9(1)(a) or was recognised
under section 9(1)(b) or (2), as the case may be;

(c) the corporation ceases to operate its organised market
or, where it operates more than one organised market,
all of its organised markets;

(d) the corporation contravenes —

(1) any condition or restriction applicable in respect
of its approval or recognition, as the case may
be;

(1) any direction issued to it by the Authority under
this Act; or

(ii1) any provision of this Act;

(e) upon the Authority exercising any power under
section 46AAB(2) or the Minister exercising any
power under Division 2, 3 or 4 of Part [VB of the
Monetary Authority of Singapore Act (Cap. 186) in
relation to the corporation, the Authority considers
that it 1s in the public interest to revoke the approval or
recognition, as the case may be;

(f) the corporation operates in a manner that is, in the
opinion of the Authority, contrary to the interests of
the public; or

(g) any information or document provided by the
corporation to the Authority is false or misleading.

(2) Subject to subsection (3), the Authority must not revoke
under subsection (1) any approval under section 9(1)(a), or
recognition under section 9(1)(b) or (2), that was granted to a
corporation without giving the corporation an opportunity to be
heard.
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(3) The Authority may revoke an approval under
section 9(1)(a), or a recognition under section 9(1)(b) or (2),
that was granted to a corporation on any of the following grounds
without giving the corporation an opportunity to be heard:

(a) the corporation is in the course of being wound up or
otherwise dissolved, whether in Singapore or
elsewhere;

(b) a receiver, a receiver and manager or a person in an
equivalent capacity has been appointed, whether in
Singapore or elsewhere, in relation to, or in respect of,
any property of the corporation;

(c) the corporation has been convicted, whether in
Singapore or elsewhere, of an offence committed
before, on or after the date of commencement of
section 8 of the Securities and Futures (Amendment)
Act 2017, involving fraud or dishonesty or the
conviction for which involved a finding that it had
acted fraudulently or dishonestly.

(4) For the purposes of subsection (1)(c), a corporation is to be
treated to have ceased to operate its organised market if —

(a) it has ceased to operate the organised market for more
than 30 days, unless it has obtained the prior approval
of the Authority to do so; or

(b) 1t has ceased to operate the organised market under a
direction issued by the Authority under section 45.

(5) Any corporation that is aggrieved by a decision of the
Authority made in relation to the corporation under
subsection (1) may, within 30 days after the corporation is
notified of the decision, appeal to the Minister whose decision is
final.

(6) Despite the lodging of an appeal under subsection (5), any
action taken by the Authority under this section continues to
have effect pending the decision of the Minister.
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(7) The Minister may, when deciding an appeal under
subsection (5), make such modification as the Minister
considers necessary to any action taken by the Authority under
this section, and such modified action has effect starting on the
date of the decision of the Minister.

(8) Any revocation under subsection (1) or (3) of the approval
or recognition of a corporation under section 9(1) or (2) does not
operate so as to —

(a) avoid or affect any agreement, transaction or
arrangement entered into in connection with the use
of an organised market operated by the corporation,
whether the agreement, transaction or arrangement
was entered into before, on or after the revocation of
the approval or recognition; or

(b) affect any right, obligation or liability arising under
any such agreement, transaction or arrangement.

(9) The Authority must give notice in the Gazette of any
revocation under subsection (1) or (3) of any approval or
recognition of a corporation under section 9(1) or (2).

Division 2 — Regulation of Approved Exchanges
Subdivision (1) — Obligations of approved exchanges
General obligations
15.—(1) An approved exchange must —

(a) as far as is reasonably practicable, ensure that every
organised market it operates is a fair, orderly and
transparent organised market;

() manage any risks associated with its business and
operations prudently;

(c) in discharging its obligations under this Act, not act
contrary to the interests of the public, having particular
regard to the interests of the investing public;
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(d) ensure that access for participation in its facilities is
subject to criteria that —

(1) are fair and objective; and

(i1) are designed to ensure the orderly functioning of
the organised market that it operates and to
protect the interests of the investing public;

(e) maintain business rules and, where appropriate, listing
rules that make satisfactory provision for —

(1) the organised market to be operated in a fair,
orderly and transparent manner; and

(i1) the proper regulation and supervision of its
members;

(f) enforce compliance with its business rules and, where
appropriate, its listing rules;

(g) have sufficient financial, human and system
resources —

(1) to operate a fair, orderly and transparent
organised market;

(i1) to meet contingencies or disasters; and
(i11) to provide adequate security arrangements;

(7) maintain governance arrangements that are adequate
for its organised market to be operated in a fair, orderly
and transparent manner; and

(7)) ensure that it appoints or employs fit and proper
persons as its chairman, chief executive officer,
directors and key management officers.

(2) In subsection (1)(g), “contingencies or disasters” includes
technical disruptions occurring within automated systems.
Obligation to notify Authority of certain matters

16.—(1) An approved exchange must, as soon as practicable
after the occurrence of any of the following circumstances, notify
the Authority of the circumstance:
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(a) any material change to the information provided by
the approved exchange in its application under
section 8(1) or 12(1);

(b) any change to the type or number of organised markets
it operates;

(c) the carrying on of any business (called in this section a
proscribed business) by the approved exchange other
than such business or such class of businesses
prescribed by regulations made under section 44;

(d) the acquisition by the approved exchange of a
substantial shareholding in a corporation (called in
this section a proscribed corporation) that carries on
any business other than such business or such class of
businesses prescribed by regulations made under
section 44;

(e) the approved exchange becoming aware of any
financial irregularity or other matter which in its
opinion —

(1) may affect its ability to discharge its financial
obligations; or

(i) may affect the ability of a member of the
approved exchange to meet its financial
obligations to the approved exchange;

(f) the approved exchange reprimanding, fining,
suspending, expelling or otherwise taking
disciplinary action against a member of the
approved exchange;

(g) any other matter that the Authority may —

(1) prescribe by regulations made under section 44
for the purposes of this subsection; or

(i1) specify by notice in writing to the approved
exchange in any particular case.
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(2) Without prejudice to the generality of section 45(1), the
Authority may, at any time after receiving a notice mentioned in
subsection (1), issue directions to the approved exchange —

(a) where the notice relates to a matter mentioned in
subsection (1)(c) —

(@)

(i)

requiring it to cease carrying on the proscribed
business; or

permitting it to carry on the proscribed business
subject to such conditions or restrictions as the
Authority may impose, if the Authority is of the
opinion that the carrying on of the proscribed
business subject to those conditions or
restrictions is necessary for any purpose
mentioned in section 45(1)(a) to (d); or

(b) where the notice relates to a matter mentioned in
subsection (1)(d) —

(i)

(ii)

requiring it to dispose of all or any part of its
shareholding in the proscribed corporation
within such time and subject to such
conditions as specified in the directions; or

requiring it to exercise its rights relating to such
shareholding, or to not exercise such rights,
subject to such conditions or restrictions as the
Authority may impose, if the Authority is of the
opinion that such exercise or non-exercise of
rights subject to those conditions or restrictions
is necessary for any purpose mentioned in
section 45(1)(a) to (d).

(3) An approved exchange must comply with every direction
issued to it under subsection (2) despite anything to the contrary
in the Companies Act (Cap. 50) or any other law.

(4) An approved exchange must notify the Authority of any
matter that the Authority may prescribe by regulations made
under section 44 for the purposes of this subsection, no later than
such time as the Authority may prescribe by those regulations.
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(5) An approved exchange must notify the Authority of any
matter that the Authority may specify by notice in writing to the
approved exchange, no later than such time as the Authority may
specify in that notice.

Obligation to manage risks prudently

17.—(1) Without prejudice to the generality of
section 15(1)(b), an approved exchange must ensure that the
systems and controls concerning the assessment and
management of risks to every organised market that the
approved exchange operates are adequate and appropriate for
the scale and nature of its operations.

(2) Any approved exchange which contravenes subsection (1)
shall be guilty of an offence and shall be liable on conviction to a
fine not exceeding $200,000 and, in the case of a continuing
offence, to a further fine not exceeding $20,000 for every day or
part of a day during which the offence continues after conviction.

Obligation to maintain proper records

18.—(1) An approved exchange must maintain a record of all
transactions effected through its organised market in accordance
with regulations mentioned in subsection (2).

(2) The Authority may prescribe by regulations made under
section 44 —

(a) the form and manner in which the record mentioned in
subsection (1) is to be maintained;

(b) the extent to which the record includes details of each
transaction; and

(c) the period of time that the record is to be maintained.

Obligation to submit periodic reports

19. An approved exchange must submit to the Authority such
reports in such form and manner, and at such frequency, as the
Authority may prescribe by regulations made under section 44.
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Obligation to assist Authority

20. An approved exchange must provide such assistance to the
Authority as the Authority may require for the performance of
the Authority’s functions and duties, including —

(a) the furnishing of such returns as the Authority may
require for the proper administration of this Act; and

(b) the provision of —

(1) such books and information as the Authority
may require for the proper administration of this
Act, being books and information —

(A) relating to the business of the approved
exchange;

(B) in respect of any transaction or class of
transactions, whether completed or
uncompleted, effected through the
organised market of the approved
exchange; or

(C) in respect of any product or class of
products traded on the organised market
of the approved exchange; and

(i1) such other information as the Authority may
require for the proper administration of this Act.
Obligation to maintain confidentiality

21.—(1) Subject to subsection (2), an approved exchange and
its officers and employees must maintain, and aid in maintaining,
the confidentiality of all user information that —

(a) comes to the knowledge of the approved exchange or
any of its officers or employees; or

(b) is in the possession of the approved exchange or any
of its officers or employees.
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(2) Subsection (1) does not apply to —

(a) the disclosure of user information for such purposes,
or in such circumstances, as the Authority may
prescribe by regulations made under section 44;

(b) any disclosure of user information which is authorised
by the Authority to be disclosed or furnished; or

(c) the disclosure of user information pursuant to any
requirement imposed under any written law or order of
court in Singapore.

(3) To avoid doubt, nothing in this section is to be construed as
preventing an approved exchange from entering into a written
agreement with a user that obliges the approved exchange to
maintain a higher degree of confidentiality than that specified in
this section.

Penalties under this Subdivision

22. Any approved exchange which contravenes section 15(1),
16(1) or (3), 18(1), 19, 20 or 21(1) shall be guilty of an offence
and shall be liable on conviction to a fine not exceeding
$200,000 and, in the case of a continuing offence, to a further
fine not exceeding $20,000 for every day or part of a day during
which the offence continues after conviction.

Subdivision (2) — Rules of approved exchanges
Business rules and listing rules of approved exchanges

23.—(1) Without limiting the generality of sections 15 and
44 —

(a) the Authority may by regulations made under
section 44 prescribe the matters that an approved
exchange must make provision for in the business
rules or listing rules of the approved exchange; and

(b) the approved exchange must make provision for those
matters in its business rules or listing rules, as the case
may be.
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(2) An approved exchange must not make any amendment to
its business rules or listing rules unless it complies with such
requirements as the Authority may prescribe by regulations made
under section 44.

(3) In this Subdivision, any reference to an amendment to a
business rule or listing rule is to be construed as a reference to a
change to the scope of, or to any requirement, obligation or
restriction under, the business rule or listing rule, as the case may
be, whether the change is made by an alteration to the text of the
rule or by any other notice issued by or on behalf of the approved
exchange.

(4) Any approved exchange which contravenes subsection (1)
or (2) shall be guilty of an offence and shall be liable on
conviction to a fine not exceeding $150,000 and, in the case of a
continuing offence, to a further fine not exceeding $15,000 for
every day or part of a day during which the offence continues
after conviction.

Business rules of approved exchanges have effect as
contract

24.—(1) The business rules of an approved exchange are to be
treated, and are to operate, as a binding contract —

(a) between the approved exchange and each member;
and

(b) between each member and every other member.

(2) The approved exchange and each member are treated to
have agreed to observe and perform the provisions of the
business rules that are in force for the time being, so far as those
provisions are applicable to the approved exchange or that
member, as the case may be.

Power of court to order observance or enforcement of
business rules or listing rules

25.—(1) Where any person (4) which is under an obligation to
comply with, observe, enforce or give effect to the business rules
or listing rules of an approved exchange fails to do so, the High
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Court may, on the application of the Authority, an approved
exchange or a person aggrieved by the failure (B), and after
giving A an opportunity to be heard, make an order directing 4 to
comply with, observe, enforce or give effect to those business
rules or listing rules.

(2) This section is in addition to, and not in derogation of, any
other remedy available to B.

(3) Any person which, without reasonable excuse, contravenes
an order made under subsection (1) shall be guilty of an offence
and shall be liable on conviction to a fine not exceeding $50,000
or to imprisonment for a term not exceeding 2 years or to both.

(4) Subject to subsection (5), subsection (3) does not affect the
powers of the court in relation to the punishment of contempt of
the court.

(5) Where a person is convicted of an offence under
subsection (3) in respect of any contravention of an order
made under subsection (1), such contravention is not punishable
as a contempt of court.

(6) A person must not be convicted of an offence under
subsection (3) in respect of any contravention of an order made
under subsection (1) that has been punished as a contempt of
court.

Non-compliance with business rules or listing rules not to
substantially affect rights of person
26. Any failure by an approved exchange to comply with —
(a) this Act;
(b) 1its business rules; or
(c¢) where applicable, its listing rules,

in relation to a matter does not prevent that matter from being
treated, for the purposes of this Act, as done in accordance with
the business rules or listing rules so long as the failure does not
substantially affect the rights of any person entitled to require
compliance with the business rules or listing rules.
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Subdivision (3) — Matters requiring approval of Authority
Control of substantial shareholding in approved exchange

27.—(1) A person must not enter into any agreement to acquire
shares in an approved exchange by virtue of which the person
would, if the agreement had been carried out, become a
substantial shareholder of the approved exchange without first
obtaining the approval of the Authority to enter into the
agreement.

(2) A person must not become —
(a) a 12% controller; or
(b) a 20% controller,

of an approved exchange without first obtaining the approval of
the Authority.

(3) In subsection (2) —

“12% controller” means a person, not being a 20%
controller, who alone or together with the person’s
associates —

(a) holds not less than 12% of the shares in the
approved exchange; or

(b) 1sin a position to control not less than 12% of the
votes in the approved exchange;

“20% controller” means a person who, alone or together
with the person’s associates —

(a) holds not less than 20% of the shares in the
approved exchange; or

(b) 1s1n a position to control not less than 20% of the
votes in the approved exchange.

(4) In this section —
(a) a person holds a share if —

(1) the person is deemed to have an interest in that
share under section 7(6) to (10) of the
Companies Act (Cap. 50); or



SECURITIES AND FUTURES (AMENDMENT) 65

(i1) the person otherwise has a legal or an equitable
interest in that share, except such interest as is to
be disregarded under section 7(6) to (10) of the
Companies Act;

(b) areference to the control of a percentage of the votes
in an approved exchange is to be construed as a
reference to the control, whether direct or indirect, of
that percentage of the total number of votes that might
be cast in a general meeting of the approved exchange;
and

(c) aperson (A) is an associate of another person (B) if —

(1) A is the spouse, a parent, remoter lineal ancestor
or step-parent, a son, daughter, remoter issue,
stepson or stepdaughter or a brother or sister
of B;

(i1) A is a body corporate that is, or a majority of the
directors of which are, accustomed or under an
obligation whether formal or informal to act in
accordance with the directions, instructions or
wishes of B;

(ii1) A4 is a person who is accustomed or under an
obligation, whether formal or informal, to act in
accordance with the directions, instructions or
wishes of B;

(iv) 4 is a subsidiary of B;

(v) A is abody corporate in which B, whether alone
or together with other associates of B as
described in sub-paragraphs (ii), (ii1) and (iv),
is in a position to control not less than 20% of
the votes in A4; or

(vi) 4 is a person with whom B has an agreement or
arrangement, whether oral or in writing and
whether express or implied, to act together with
respect to the acquisition, holding or disposal of
shares or other interests in, or with respect to the
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exercise of their votes in relation to, the
approved exchange.

(5) The Authority may grant its approval mentioned in
subsection (1) or (2) subject to conditions or restrictions.

(6) Without prejudice to subsection (13), the Authority may,
for the purposes of securing compliance with subsection (1) or
(2), or any condition or restriction imposed under subsection (5),
by notice in writing, direct the transfer or disposal of all or any of
the shares of an approved exchange in which a substantial
shareholder, 12% controller or 20% controller of the approved
exchange has an interest.

(7) Until a person to whom a direction has been issued under
subsection (6) transfers or disposes of the shares that are the
subject of the direction, and despite anything to the contrary in
the Companies Act or the constitution or other constituent
document or documents of the approved exchange —

(a) no voting rights are exercisable in respect of the shares
that are the subject of the direction;

(b) the approved exchange must not offer or issue any
shares (whether by way of rights, bonus, share
dividend or otherwise) in respect of the shares that
are the subject of the direction; and

(c) except in a liquidation of the approved exchange, the
approved exchange must not make any payment
(whether by way of cash dividend, dividend in kind
or otherwise) in respect of the shares that are the
subject of the direction.

(8) Any 1ssue of shares by an approved exchange in
contravention of subsection (7)(b) is treated to be null and
void, and a person to whom a direction has been issued under
subsection (6) must immediately return those shares to the
approved exchange, upon which the approved exchange must
return to the person any payment received from the person in
respect of those shares.
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(9) Any payment made by an approved exchange in
contravention of subsection (7)(c) is treated to be null and
void, and a person to whom a direction has been issued under
subsection (6) must immediately return the payment the person
has received to the approved exchange.

(10) The Authority may, by regulations made under section 44,
exempt —

(a) any person or class of persons; or
(b) any class or description of shares or interests in shares,

from the requirement under subsection (1) or (2), subject to such
conditions or restrictions as may be prescribed in those
regulations.

(11) The Authority may, by notice in writing, exempt any
person, shares or interests in shares from subsection (1) or (2),
subject to such conditions or restrictions as the Authority may
specify by notice in writing.

(12) Itis not necessary to publish any exemption granted under
subsection (11) in the Gazette.

(13) Any person who contravenes subsection (1) or (2), or any
condition or restriction imposed by the Authority under
subsection (5), shall be guilty of an offence and shall be liable
on conviction to a fine not exceeding $200,000 and, in the case of
a continuing offence, to a further fine not exceeding $20,000 for
every day or part of a day during which the offence continues
after conviction.

(14) Any person who contravenes subsection (7)(b) or (c), (8)
or (9) or any direction issued by the Authority under
subsection (6) shall be guilty of an offence and shall be liable
on conviction to a fine not exceeding $150,000 and, in the case of
a continuing offence, to a further fine not exceeding $15,000 for
every day or part of a day during which the offence continues
after conviction.
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Approval of chairman, chief executive officer, director and
key persons

28.—(1) An approved exchange must not appoint a person as
its chairman, chief executive officer or director unless the
approved exchange has obtained the approval of the Authority.

(2) The Authority may, by notice in writing, require an
approved exchange to obtain the approval of the Authority for
the appointment of any person to any key management position
or committee of the approved exchange and the approved
exchange must comply with the notice.

(3) An application for approval under subsection (1) or (2)
must be made in such form and manner as the Authority may
specify.

(4) Without prejudice to the generality of section 44 and to any
other matter that the Authority may consider relevant, the
Authority may, in determining whether to grant its approval
under subsection (1) or (2), have regard to such criteria as the
Authority may prescribe by regulations made under section 44 or
notify in writing to the approved exchange.

(5) Subject to subsection (6), the Authority must not refuse an
application for approval under this section without giving the
approved exchange an opportunity to be heard.

(6) The Authority may refuse an application for approval on
any of the following grounds without giving the approved
exchange an opportunity to be heard:

(a) the person is an undischarged bankrupt, whether in
Singapore or elsewhere;

(b) the person has been convicted, whether in Singapore
or elsewhere, of an offence, committed before, on or
after the date of commencement of section 8 of the
Securities and Futures (Amendment) Act 2017 —

(1) involving fraud or dishonesty or the conviction
for which involved a finding that the person had
acted fraudulently or dishonestly; and
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(i1) punishable with imprisonment for a term of
3 months or more.

(7) Where the Authority refuses an application for approval
under this section, the Authority need not give the person who
was proposed to be appointed an opportunity to be heard.

(8) An approved exchange must, as soon as practicable, give
written notice to the Authority of the resignation or removal of'its
chairman, chief executive officer, or director, or of any person
mentioned in any notice issued by the Authority to the approved
exchange under subsection (2).

(9) The Authority may make regulations under section 44
relating to the composition and duties of the board of directors or
any committee of an approved exchange.

(10) In this section, “committee” includes any committee of
directors, disciplinary committee or appeals committee of an
approved exchange, or any body responsible for disciplinary
action against a member of an approved exchange.

(11) The Authority may, by regulations made under section 44,
exempt any approved exchange or class of approved exchanges
from complying with subsection (1) or (8), subject to such
conditions or restrictions as may be prescribed in those
regulations.

(12) The Authority may, by notice in writing, exempt any
approved exchange from complying with subsection (1) or (8),
subject to such conditions or restrictions as the Authority may
specify by notice in writing.

(13) Itis not necessary to publish any exemption granted under
subsection (12) in the Gazette.

(14) Any  approved exchange  which  contravenes
subsection (1), (2) or (8) shall be guilty of an offence and shall
be liable on conviction to a fine not exceeding $200,000 and, in
the case of a continuing offence, to a further fine not exceeding
$20,000 for every day or part of a day during which the offence
continues after conviction.
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Listing, de-listing or trading of certain instruments,
contracts and transactions

29.—(1) An approved exchange must, in respect of any
relevant product that is listed or permitted for trading on any
organised market operated by the approved exchange, comply
with requirements prescribed by regulations made under
section 44 or specified in directions issued under section 45
relating to —

(a) the limits that the approved exchange must establish
on the number of open positions that may be held by
any participant in respect of the relevant product;

(b) the steps that the approved exchange must take to
ensure compliance with the limits established under

paragraph (a);
(c) the positions that the approved exchange must reckon

for the purpose of determining if limits established
under paragraph (a) have been exceeded;

(d) the settlement procedures that the approved exchange
must establish in respect of the relevant product;

(e) the limits that the approved exchange must establish
on the price movements of the relevant product; and

(f) any other matter in respect of the relevant product that
the Authority considers necessary or expedient for the
furtherance of the objectives mentioned in section 5.

(2) An approved exchange must, within such time and in such
form and manner as the Authority may specify, notify the
Authority that it has taken measures to comply with the
requirements mentioned in subsection (1) —

(a) before listing or de-listing, or permitting the trading
of, any relevant product on any organised market
operated by the approved exchange; and

(b) after listing or permitting the trading of any relevant
product on any organised market operated by the
approved exchange.
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(3) An approved exchange which is required under
subsection (2) to notify the Authority must use due care to
ensure that the notification is not false or misleading in any
material particular.

(4) Any approved exchange which contravenes subsection (1)
shall be guilty of an offence and shall be liable on conviction to a
fine not exceeding $200,000 and, in the case of a continuing
offence, to a further fine not exceeding $20,000 for every day or
part of a day during which the offence continues after conviction.

(5) Any  approved  exchange  which  contravenes
subsection (2)(a) or (b) shall be guilty of an offence and shall
be liable on conviction to a fine not exceeding $50,000 and, in
the case of a continuing offence, to a further fine not exceeding
$5,000 for every day or part of a day during which the offence
continues after conviction.

(6) Any approved exchange which contravenes subsection (3)
shall be guilty of an offence and shall be liable on conviction to a
fine not exceeding $50,000.

(7) Any participant who wilfully exceeds any limit established
by an approved exchange in accordance with the requirements
imposed under subsection (1)(a) on the number of open positions
that may be held by any participant in respect of any relevant
product shall be guilty of an offence and shall be liable on
conviction to a fine not exceeding $150,000.

(8) In this section, “relevant product” means any instrument,
contract or transaction on any organised market operated by the
approved exchange, but does not include —

(a) securities;
(b) any unit in a collective investment scheme;
(c) a spot contract;

(d) adeposit as defined in section 4B of the Banking Act
(Cap. 19), where the deposit is accepted by a bank
licensed under that Act or a merchant bank approved
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as a financial institution under the Monetary Authority
of Singapore Act (Cap. 186);

(e) a deposit as defined in section 2 of the Finance
Companies Act (Cap. 108), where the deposit is
accepted by a finance company as defined in that
section of that Act;

(f) any contract of insurance in relation to any class of
insurance business specified in section 2(1) of the
Insurance Act (Cap. 142); or

(g) any contract or arrangement that is, or that belongs to a
class of contracts or arrangements that is, prescribed
not to be a derivatives contract.

Listing of approved exchange on organised market

30.—(1) The securities or securities-based derivatives
contracts of an approved exchange must not be listed for
quotation on an organised market that is operated by the
approved exchange or any of its related corporations unless
the approved exchange and the operator of the organised market
have entered into such arrangements as the Authority may
require —

(a) for dealing with possible conflicts of interest that may
arise from such listing; and

(b) for the purpose of ensuring the integrity of the trading
of the securities or securities-based derivatives
contracts, as the case may be, of the approved
exchange on the organised market.

(2) Where the securities or securities-based derivatives
contracts of an approved exchange are listed for quotation on
an organised market operated by the approved exchange or any
of its related corporations, the Authority may act in place of the
operator of the organised market in making decisions and taking
action, or require the operator of the organised market to make
decisions and to take action on behalf of the Authority, on —
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(a) the admission of the approved exchange to, or the
removal of the approved exchange from, the official
list of the organised market; and

(b) the granting of approval for the securities or
securities-based derivatives contracts, as the case
may be, of the approved exchange to be, or the
stopping or suspending of the securities or
securities-based derivatives contracts, as the case
may be, of the approved exchange from being, listed
for quotation or quoted on the organised market.

(3) The Authority may, by notice in writing to the operator of
the organised market —

(a) modify the listing rules of the organised market for the
purpose of their application to the listing for quotation
or trading of the securities or securities-based
derivatives contracts of the approved exchange; or

(b) waive the application of any listing rule of the
organised market to the approved exchange.

(4) Any approved exchange which contravenes subsection (1)
shall be guilty of an offence and shall be liable on conviction to a
fine not exceeding $200,000 and, in the case of a continuing
offence, to a further fine not exceeding $20,000 for every day or
part of a day during which the offence continues after conviction.

Additional powers of Authority in respect of auditors

31.—(1) If an auditor of an approved exchange, in the course
of the performance of the auditor’s duties, becomes aware of any
matter or irregularity mentioned in the following paragraphs, the
auditor must immediately send to the Authority a written report
of that matter or irregularity:

(a) any matter that, in the auditor’s opinion, adversely
affects or may adversely affect the financial position
of the approved exchange to a material extent;
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(b) any matter that, in the auditor’s opinion, constitutes or
may constitute a breach of any provision of this Act or
an offence involving fraud or dishonesty;

(c) any irregularity that has or may have a material effect
upon the accounts of the approved exchange,
including any irregularity that affects or jeopardises,
or may affect or jeopardise, the funds or property of
investors.

(2) An auditor of an approved exchange is not, in the absence
of malice on the auditor’s part, liable to any action for defamation
at the suit of any person in respect of any statement made in the
auditor’s report under subsection (1).

(3) Subsection (2) does not restrict or affect any right, privilege
or immunity that the auditor of an approved exchange may have,
apart from this section, as a defendant in an action for
defamation.

(4) The Authority may impose all or any of the following
duties on an auditor of an approved exchange and the auditor
must carry out the duties so imposed:

(a) a duty to submit such additional information and
reports in relation to the audit as the Authority
considers necessary;

(b) aduty to enlarge, extend or alter the scope of the audit
of the business and affairs of the approved exchange;

(c) a duty to carry out any other examination or establish
any procedure in any particular case;

(d) a duty to submit a report on any matter arising out of
the audit, examination or establishment of procedure
mentioned in paragraph () or (c).

(5) The approved exchange must remunerate the auditor in
respect of the discharge by the auditor of all or any of the duties
mentioned in subsection (4).
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Subdivision (4) — Immunity
Immunity from criminal or civil liability
32.—(1) No criminal or civil liability is incurred by —
(a) an approved exchange; or
(b) any person acting on behalf of an approved exchange,

for any thing done (including any statement made) or omitted to
be done with reasonable care and in good faith in the course of, or
in connection with, the discharge or purported discharge of the
obligations of the approved exchange under this Act or under the
business rules or, where appropriate, listing rules of the approved
exchange.

(2) For the purposes of subsection (1), the reference to a person
acting on behalf of an approved exchange includes —

(a) any director of an approved exchange; or

() any member of any committee established by an
approved exchange.

Division 3 — Regulation of Recognised Market Operators
General obligations
33.—(1) A recognised market operator must —

(a) as far as is reasonably practicable, ensure that every
organised market it operates is a fair, orderly and
transparent organised market;

(b) manage any risks associated with its business and
operations prudently;

(c) in discharging its obligations under this Act, not act
contrary to the interests of the public, having particular
regard to the interests of the investing public;

(d) ensure that access for participation in its facilities is
subject to criteria that are —

(1) fair and objective; and
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(e)

(€9)

(7)

(@)

(i1) designed to ensure the orderly functioning of its
organised market and to protect the interests of
the investing public;

maintain business rules and, where appropriate, listing
rules that make satisfactory provision for —

(1) the organised market to be operated in a fair,
orderly and transparent manner; and

(1) the proper regulation and supervision of its
members;

enforce compliance with its business rules and, where
appropriate, its listing rules;

have sufficient financial, human and system
resources —

(1) to operate a fair, orderly and transparent
organised market;

(1) to meet contingencies or disasters; and
(ii1) to provide adequate security arrangements;

maintain governance arrangements that are adequate
for its organised market to be operated in a fair, orderly
and transparent manner; and

ensure that it appoints or employs fit and proper
persons as its chairman, chief executive officer,
directors and key management officers.

(2) In subsection (1)(g), “contingencies or disasters” includes
technical disruptions occurring within automated systems.

Obligation to notify Authority of certain matters

34.—(1) A recognised market operator must, as soon as
practicable after the occurrence of any of the following
circumstances, notify the Authority of the circumstance:

(a)

any material change to the information provided by
the recognised market operator in its application under
section 8(1) or (2) or 12(1);



SECURITIES AND FUTURES (AMENDMENT) 77

(b) the recognised market operator becoming aware of
any financial irregularity or other matter which in its
opinion —

(1) may affect its ability to discharge its financial
obligations; or

(1) may affect the ability of a participant of the
recognised market operator to meet its financial
obligations to the recognised market operator;

(c) any other matter that the Authority may —

(1) prescribe by regulations made under section 44
for the purposes of this paragraph; or

(i1) specify by notice in writing to the recognised
market operator in any particular case.

(2) A recognised market operator must notify the Authority of
any matter that the Authority may prescribe by regulations made
under section 44 for the purposes of this subsection, no later than
such time as the Authority may prescribe by those regulations.

(3) A recognised market operator must notify the Authority of
any matter that the Authority may specify by notice in writing to
the recognised market operator, no later than such time as the
Authority may specify in that notice.

Obligation to manage risks prudently

35.—(1) Without prejudice to the generality of
section 33(1)(b), a recognised market operator must ensure
that the systems and controls concerning the assessment and
management of risks to every organised market that the
recognised market operator operates are adequate and
appropriate for the scale and nature of its operations.

(2) Any recognised market operator which contravenes
subsection (1) shall be guilty of an offence and shall be liable
on conviction to a fine not exceeding $150,000 and, in the case of
a continuing offence, to a further fine not exceeding $15,000 for
every day or part of a day during which the offence continues
after conviction.
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Obligation to maintain proper records

36.—(1) A recognised market operator must maintain a record
of all transactions effected through its organised market in
accordance with regulations mentioned in subsection (2).

(2) The Authority may by regulations made under section 44
prescribe —

(a) the form and manner in which the record mentioned in
subsection (1) is to be maintained;

(b) the extent to which the record includes details of each
transaction; and

(c) the period of time that the record is to be maintained.

Obligation to submit periodic reports

37. A recognised market operator must submit to the Authority
such reports in such form and manner, and at such frequency, as
the Authority may prescribe by regulations made under
section 44.

Obligation to assist Authority

38. A recognised market operator must provide such assistance
to the Authority as the Authority may require for the
performance of the functions and duties of the Authority,
including —

(a) the furnishing of such returns as the Authority may
require for the proper administration of this Act; and
(b) the provision of —

(1) such books and information as the Authority
may require for the proper administration of this
Act, being books and information —

(A) relating to the business of the recognised
market operator;

(B) in respect of any transaction or class of
transactions, whether completed or
uncompleted, effected through the
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organised market of the recognised market
operator; or

(C) in respect of any product or class of
products traded on the organised market
of the recognised market operator; and

(i1) such other information as the Authority may
require for the proper administration of this Act.

Obligation to maintain confidentiality

39.—(1) Subject to subsection (2), a recognised market
operator and its officers and employees must maintain, and aid
in maintaining, the confidentiality of all user information that —

(a) comes to the knowledge of the recognised market
operator or any of its officers or employees; or

(b) 1s in the possession of the recognised market operator
or any of its officers or employees.

(2) Subsection (1) does not apply to —

(a) the disclosure of user information for such purposes,
or in such circumstances, as the Authority may
prescribe by regulations made under section 44;

(b) any disclosure of user information which is authorised
by the Authority to be disclosed or furnished; or

(c) the disclosure of user information pursuant to any
requirement imposed under any written law or order of
court in Singapore.

(3) To avoid doubt, nothing in this section is to be construed as
preventing a recognised market operator from entering into a
written agreement with a user that obliges the recognised market
operator to maintain a higher degree of confidentiality than that
specified in this section.
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Non-compliance with business rules or listing rules not to
substantially affect rights of person

40. Any failure by a recognised market operator to comply
with —

(a) this Act;
(b) its business rules; or
(c) where applicable, its listing rules,

in relation to a matter does not prevent the matter from being
treated, for the purposes of this Act, as done in accordance with
the business rules or listing rules so long as the failure does not
substantially affect the rights of any person entitled to require
compliance with the business rules or listing rules.

Listing, de-listing or trading of certain instruments,
contracts and transactions

41.—(1) A recognised market operator must, in respect of any
relevant product that is listed or permitted for trading on any
organised market operated by the recognised market operator,
comply with requirements prescribed by regulations made under
section 44 or specified in directions issued under section 45
relating to —

(a) the limits that the recognised market operator must
establish on the number of open positions that may be
held by any participant in respect of the relevant
product;

(b) the steps that the recognised market operator must take
to ensure compliance with the limits established under
paragraph (a);

(c) the positions that the recognised market operator must

reckon for the purpose of determining if limits
established under paragraph (@) have been exceeded;

(d) the settlement procedures that the recognised market
operator must establish in respect of the relevant
product;
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(e) the limits that the recognised market operator must
establish on the price movements of the relevant
product; and

(f) any other matter in respect of the relevant product that
the Authority considers necessary or expedient for the
furtherance of the objectives mentioned in section 5.

(2) A recognised market operator must, within such time and in
such form and manner as the Authority may specify, notify the
Authority that it has taken measures to comply with the
requirements mentioned in subsection (1) —

(a) before listing or de-listing, or permitting the trading
of, any relevant product on any organised market
operated by the recognised market operator; and

(b) after listing or permitting the trading of any relevant
product on any organised market operated by the
recognised market operator.

(3) A recognised market operator which is required under
subsection (2) to notify the Authority must use due care to ensure
that the notification is not false or misleading in any material
particular.

(4) Any recognised market operator which contravenes
subsection (1) shall be guilty of an offence and shall be liable
on conviction to a fine not exceeding $150,000 and, in the case of
a continuing offence, to a further fine not exceeding $15,000 for
every day or part of a day during which the offence continues
after conviction.

(5) Any recognised market operator which contravenes
subsection (2)(a) or (b) shall be guilty of an offence and shall
be liable on conviction to a fine not exceeding $50,000 and, in
the case of a continuing offence, to a further fine not exceeding
$5,000 for every day or part of a day during which the offence
continues after conviction.

(6) Any recognised market operator which contravenes
subsection (3) shall be guilty of an offence and shall be liable
on conviction to a fine not exceeding $50,000.
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(7) Any participant who wilfully exceeds any limit established
by a recognised market operator in accordance with the
requirements imposed under subsection (1)(a) on the number
of open positions that may be held by any participant in respect
of any relevant product shall be guilty of an offence and shall be
liable on conviction to a fine not exceeding $150,000.

(8) In this section, “relevant product” means any instrument,
contract or transaction on any organised market operated by the
recognised market operator, but does not include —

(a) securities;
(b) any unit in a collective investment scheme;
(c) a spot contract;

(d) adeposit as defined in section 4B of the Banking Act
(Cap. 19), where the deposit is accepted by a bank
licensed under that Act or a merchant bank approved
as a financial institution under the Monetary Authority
of Singapore Act (Cap. 186);

(e) a deposit as defined in section 2 of the Finance
Companies Act (Cap. 108), where the deposit is
accepted by a finance company as defined in that
section of that Act;

(f) any contract of insurance in relation to any class of
insurance business specified in section 2(1) of the
Insurance Act (Cap. 142); or

(g) any contract or arrangement that is, or that belongs to a
class of contracts or arrangements that is, prescribed
not to be a derivatives contract.

Penalties under this Division

42. Any recognised market operator which contravenes
section 33(1), 34, 36(1), 37, 38 or 39(1) shall be guilty of an
offence and shall be liable on conviction to a fine not exceeding
$150,000 and, in the case of a continuing offence, to a further
fine not exceeding $15,000 for every day or part of a day during
which the offence continues after conviction.
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Division 4 — General Powers of Authority

Power of Authority to remove officers

43.—(1) Subsection (2) applies if the Authority is satisfied that
an officer of an approved exchange or a recognised market
operator (such approved exchange or recognised market operator
being a Singapore corporation) —

()

()

(©)
(@)
(e)

%)

has wilfully contravened, or wilfully caused the
approved exchange or recognised market operator to
contravene —

(1) this Act;

(i) where applicable, the business rules of the
approved exchange or recognised market
operator; or

(i) where applicable, the listing rules of the
approved exchange or recognised market
operator;

has, without reasonable excuse, failed to ensure
compliance with this Act, or with the business rules,
or, where applicable, the listing rules of the approved
exchange or recognised market operator, by the
approved exchange or recognised market operator,
by a participant of the approved exchange or
recognised market operator, or by a person
associated with that participant;

has failed to discharge the duties or functions of the
officer’s office or employment;

is an undischarged bankrupt, whether in Singapore or
elsewhere;

has had execution against him in respect of a judgment
debt returned unsatisfied in whole or in part;

has, whether in Singapore or elsewhere, made a
compromise or scheme of arrangement with the
officer’s creditors, being a compromise or scheme of
arrangement that is still in operation; or
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(g) has been convicted, whether in Singapore or
elsewhere, of an offence, committed before, on or
after the date of commencement of section 8 of the
Securities and Futures (Amendment) Act 2017,
involving fraud or dishonesty or the conviction for
which involved a finding that the officer had acted
fraudulently or dishonestly.

(2) Inany case mentioned in subsection (1), the Authority may,
if it thinks it necessary in the interests of the public or a section of
the public or for the protection of investors, by notice in writing
direct the approved exchange or recognised market operator to
remove the officer from the officer’s office or employment, and
the approved exchange or recognised market operator must
comply with such notice, despite the provisions of section 152 of
the Companies Act (Cap. 50) or anything in any other law or in
the constitution or other constituent document or documents of
the approved exchange or recognised market operator.

(3) Without prejudice to any other matter that the Authority
may consider relevant, the Authority may, in determining
whether an officer of an approved exchange or a recognised
market operator has failed to discharge the duties or functions of
the officer’s office or employment for the purposes of
subsection (1)(c), have regard to such criteria as the Authority
may prescribe by regulations made under section 44 or notify in
writing to the approved exchange or recognised market operator,
as the case may be.

(4) Subject to subsection (5), the Authority must not direct an
approved exchange or a recognised market operator to remove an
officer from the officer’s office or employment without giving
the approved exchange or recognised market operator an
opportunity to be heard.

(5) The Authority may direct an approved exchange or a
recognised market operator to remove an officer from the
officer’s office or employment under subsection (2) on any of the
following grounds without giving the approved exchange or
recognised market operator an opportunity to be heard:
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(a) the officer is an undischarged bankrupt, whether in
Singapore or elsewhere;

(b) the officer has been convicted, whether in Singapore
or elsewhere, of an offence, committed before, on or
after the date of commencement of section 8 of the
Securities and Futures (Amendment) Act 2017 —

(1) involving fraud or dishonesty or the conviction
for which involved a finding that the officer had
acted fraudulently or dishonestly; and

(i1) punishable with imprisonment for a term of
3 months or more.

(6) Where the Authority directs an approved exchange or a
recognised market operator to remove an officer from the
officer’s office or employment under subsection (2), the
Authority need not give that officer an opportunity to be heard.

(7) Any approved exchange or recognised market operator that
is aggrieved by a direction of the Authority made in relation to
the approved exchange or recognised market operator, as the case
may be, under subsection (2) may, within 30 days after the
approved exchange or recognised market operator, as the case
may be, is notified of the direction, appeal to the Minister whose
decision is final.

(8) Despite the lodging of an appeal under subsection (7), any
action taken by the Authority under this section continues to
have effect pending the decision of the Minister.

(9) The Minister may, when deciding an appeal under
subsection (7), make such modification as the Minister
considers necessary to any action taken by the Authority under
this section, and such modified action has effect starting on the
date of the decision of the Minister.

(10) Subject to subsection (11), no criminal or civil liability is
incurred by an approved exchange or a recognised market
operator in respect of any thing done or omitted to be done with
reasonable care and in good faith in the discharge or purported
discharge of its obligations under this section.
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(11) Any approved exchange or recognised market operator
that, without reasonable excuse, contravenes a notice issued
under subsection (2) shall be guilty of an offence and shall be
liable on conviction to a fine not exceeding $150,000 and, in the
case of a continuing offence, to a further fine not exceeding
$15,000 for every day or part of a day during which the offence
continues after conviction.

Power of Authority to make regulations

44.—(1) Without prejudice to section 341, the Authority may
make regulations for the purposes of this Part, including
regulations —

(a)

(b)

(©)

relating to the approval of approved exchanges and the
recognition of recognised market operators;

relating to the requirements applicable to any person
who establishes, operates or assists in establishing or
operating an organised market, whether or not the
person is approved as an approved exchange under
section 9(1)(a) or recognised as a recognised market
operator under section 9(1)(b) or (2); and

specifying measures to manage any risks assumed by
an approved exchange or a recognised market
operator.

(2) Regulations made under this section may provide —

(a)

()

that a contravention of any specified provision of the
regulations made under this section shall be an
offence; and

for a penalty not exceeding a fine of $150,000 or
imprisonment for a term not exceeding 12 months or
both for each offence and, in the case of a continuing
offence, a further penalty not exceeding a fine of 10%
of the maximum fine prescribed for that offence for
every day or part of a day during which the offence
continues after conviction.
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Power of Authority to issue directions

45.—(1) The Authority may issue directions, whether of a
general or specific nature, by notice in writing, to an approved
exchange or a recognised market operator, if the Authority thinks
it necessary or expedient —

(a) for ensuring the fair, orderly and transparent operation
of any organised market operated by the approved
exchange or recognised market operator, or of
organised markets operated by approved exchanges
or recognised market operators in general;

(b) for ensuring the integrity and stability of the capital
markets or the financial system;

(c) in the interests of the public or a section of the public
or for the protection of investors;

(d) for the effective administration of this Act; or

(e) for ensuring compliance with any condition or
restriction as may be imposed by the Authority
under section 9(4) or (5), 16(2), 27(5), (10) or (11),
28(11) or (12) or 46AAG(1) or (2), or such other
obligations or requirements under this Act or as may
be prescribed by regulations made under section 44.

(2) An approved exchange or recognised market operator must
comply with every direction issued to it under subsection (1).

(3) Any approved exchange or recognised market operator
that, without reasonable excuse, contravenes a direction issued to
it under subsection (1) shall be guilty of an offence and shall be
liable on conviction to a fine not exceeding $150,000 and, in the
case of a continuing offence, to a further fine not exceeding
$15,000 for every day or part of a day during which the offence
continues after conviction.

(4) It is not necessary to publish any direction issued under
subsection (1) in the Gazette.
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Power of Authority in organised market

46.—(1) Without prejudice to the generality of section 45,
where the Authority is of the opinion that it is necessary to
prohibit trading in —

(a) particular securities of, or made available by, an entity;

(b) particular securities-based derivatives contracts of, or
made available by, an entity; or

(c) particular units in a collective investment scheme,

on an organised market of an approved exchange or a recognised
market operator —

(1) in order to protect persons buying or selling the
securities, securities-based derivatives contracts or
units in a collective investment scheme, as the case
may be; or

(i1) in the interests of the public,

the Authority may give notice in writing to the approved
exchange or recognised market operator stating that it is of that
opinion and setting out the reasons for its opinion.

(2) If, after the receipt of the notice given under subsection (1),
the approved exchange or recognised market operator fails to
take any action in relation to the particular securities,
securities-based derivatives contracts, or units in a collective
investment scheme, as the case may be, on that organised market
and the Authority continues to be of the opinion that it is
necessary to prohibit trading in the particular securities,
securities-based derivatives contracts, or units in a collective
investment scheme, as the case may be, on that organised market
so as to achieve the objectives under subsection (1)(1) or (i1), the
Authority may, by notice in writing to the approved exchange or
recognised market operator —

(a) prohibit trading in the particular securities,
securities-based derivatives contracts, or units in a
collective investment scheme, as the case may be, on
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that organised market for such period not exceeding
14 days, as specified in the notice; and

(b) impose conditions or restrictions on the approved
exchange or recognised market operator, as specified
in the notice.

(3) The Authority may, at any time, by notice in writing, add to,
vary or revoke any condition or restriction mentioned in
subsection (2)(b).

(4) An approved exchange or a recognised market operator on
which a condition or restriction 1s imposed under
subsection (2)(b) or (3) must satisfy that condition or restriction.

(5) Where the Authority gives a notice to an approved
exchange or a recognised market operator under
subsection (2), the Authority must —

(a) at the same time send a copy of the notice to —
(1) in the case of securities, the entity;

(i) in the case of securities-based derivatives
contracts, the entity; or

(ii1) in the case of units in a collective investment
scheme, the responsible person of the collective
investment scheme,

together with a statement setting out the reasons for
the giving of the notice; and

(b) assoon as practicable, furnish to the Minister a written
report setting out the reasons for the giving of the
notice and send a copy of the report to the approved
exchange or recognised market operator.

(6) Any person who is aggrieved by any action taken by the
Authority, an approved exchange or a recognised market
operator under this section may, within 30 days after the
person is notified of the action, appeal to the Minister whose
decision is final.
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(7) Despite the lodging of an appeal under subsection (6), any
action taken by the Authority, an approved exchange or a
recognised market operator under this section continues to have
effect pending the decision of the Minister.

(8) The Minister may, when deciding an appeal under
subsection (6), make such modification as the Minister
considers necessary to any action taken by the Authority, an
approved exchange or a recognised market operator under this
section, and such modified action has effect starting on the date
of the decision of the Minister.

(9) Any approved exchange or recognised market operator
which permits trading in securities, securities-based derivatives
contracts, or units in a collective investment scheme, on the
organised market of the approved exchange or recognised market
operator in contravention of a notice given under subsection (2)
shall be guilty of an offence and shall be liable on conviction to a
fine not exceeding $100,000 and, in the case of a continuing
offence, to a further fine not exceeding $10,000 for every day or
part of a day during which the offence continues after conviction.

Emergency powers of Authority

46AA.—(1) Where the Authority has reason to believe that an
emergency exists, or thinks that it is necessary or expedient in the
interests of the public or a section of the public or for the
protection of investors, the Authority may by notice direct in
writing an approved exchange or a recognised market operator,
as the case may be, to take such action as the Authority considers
necessary to maintain or restore the fair, orderly and transparent
operation of the organised markets operated by the approved
exchange or recognised market operator, as the case may be.

(2) Without prejudice to subsection (1), the actions which the
Authority may direct an approved exchange or a recognised
market operator, as the case may be, to take include —

(a) terminating or suspending trading on the organised
market operated by the approved exchange or
recognised market operator;
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(b) confining trading to liquidation of positions in capital
markets products;

(c) ordering the liquidation of any position or all positions
or the reduction in any position or all positions;

(d) limiting trading to a specific price range;
(e) modifying trading days or hours;
(f) altering conditions of delivery;

(g) fixing the settlement price at which positions are to be
liquidated;

(h) requiring any person to act in a specified manner in
relation to trading in capital markets products or any
class of capital markets products;

(7)) requiring margins or additional margins for any capital
markets products; and

(/) modifying or suspending any of the business rules, or
listing rules, as the case may be, of the approved
exchange or recognised market operator, as the case
may be.

(3) Where an approved exchange or a recognised market
operator fails to comply with any direction of the Authority
under subsection (1) within such time as is specified by the
Authority, the Authority may —

(a) set margin levels in any capital markets products or
class of capital markets products to cater for the
emergency;

(b) set limits that may apply to positions acquired in good
faith by any person prior to the date of the notice
issued by the Authority; or

(c) take such other action to maintain or restore the fair,
orderly and transparent operation of the organised
markets operated by the approved exchange or
recognised market operator, as the case may be.
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(4) Inthis section, “emergency’ means any threatened or actual
market manipulation or cornering, and includes —

(a) any act of any government affecting any commodity
or financial instrument;

() any major market disturbance that prevents an
organised market from accurately reflecting the
forces of supply and demand for any commodity or
financial instrument; or

(c) any undesirable situation or practice that, in the
opinion of the Authority, constitutes an emergency.

(5) The Authority may modify any action taken by an approved
exchange or a recognised market operator under subsection (1),
including the setting aside of that action.

(6) Any person which is aggrieved by any action taken under
this section by the Authority, an approved exchange or a
recognised market operator, may, within 30 days after the person
is notified of the action, appeal to the Minister whose decision is
final.

(7) Despite the lodging of an appeal under subsection (6), any
action taken under this section by the Authority, an approved
exchange or a recognised market operator, continues to have
effect pending the decision of the Minister.

(8) The Minister may, when deciding an appeal under
subsection (6), make such modification as the Minister
considers necessary to any action taken under this section by
the Authority, an approved exchange or a recognised market
operator, and such modified action has effect starting on the date
of the decision of the Minister.

(9) Any approved exchange or recognised market operator
which fails to comply with a direction issued under
subsection (1) shall be guilty of an offence and shall be liable
on conviction to a fine not exceeding $150,000 and, in the case of
a continuing offence, to a further fine not exceeding $15,000 for
every day or part of a day during which the offence continues
after conviction.
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Interpretation of sections 46AAA to 46AAF

46AAA. In this section and sections 46AAB to 46 AAF, unless
the context otherwise requires —

“business” includes affairs and property;

“office holder”, in relation to an approved exchange or a
recognised market operator, means any person acting as
the liquidator, the provisional liquidator, the receiver or
the receiver and manager of the approved exchange or
recognised market operator (as the case may be), or
acting in an equivalent capacity in relation to the
approved exchange or recognised market operator (as
the case may be);

“relevant business” means any business of an approved
exchange or a recognised market operator —

(a) that the Authority has assumed control of under
section 46AAB; or

(b) in relation to which a statutory adviser or a
statutory manager has been appointed under
section 46AAB;

“statutory adviser” means a statutory adviser appointed
under section 46AAB;

“statutory manager” means a statutory manager appointed
under section 46AAB.

Action by Authority if approved exchange or recognised
market operator unable to meet obligations, etc.

46AAB.—(1) The Authority may exercise any one or more of
the powers specified in subsection (2) as appears to it to be
necessary, where —

(a) anapproved exchange or a recognised market operator
informs the Authority that it is or is likely to become
insolvent, or that it is or is likely to become unable to
meet its obligations, or that it has suspended or is
about to suspend payments;
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()

(©)

(@)

an approved exchange or a recognised market operator
becomes unable to meet its obligations, or is insolvent,
or suspends payments;

the Authority is of the opinion that an approved
exchange or a recognised market operator —

(1) 1s carrying on its business in a manner likely to
be detrimental to the interests of the public or a
section of the public or to the protection of
investors, or to the objectives specified in
section 5;

(i1) 1s or is likely to become insolvent, or is or is
likely to become unable to meet its obligations,
or is about to suspend payments;

(i11) has contravened any of the provisions of this
Act; or

(iv) has failed to comply with any condition or
restriction imposed on it under section 9(4) or
(5); or

the Authority considers it in the public interest to do
SO.

(2) Subject to subsections (1) and (3), the Authority may —

()

()

require the approved exchange or recognised market
operator (as the case may be) immediately to take any
action or to do or not to do any act or thing whatsoever
in relation to its business as the Authority may
consider necessary;

appoint one or more persons as statutory adviser, on
such terms and conditions as the Authority may
specify, to advise the approved exchange or
recognised market operator (as the case may be) on
the proper management of such of the business of the
approved exchange or recognised market operator (as
the case may be) as the Authority may determine; or
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(c) assume control of and manage such of the business of
the approved exchange or recognised market operator
(as the case may be) as the Authority may determine,
or appoint one or more persons as statutory manager to
do so on such terms and conditions as the Authority
may specify.

(3) In the case of a recognised market operator that is
incorporated outside Singapore, any appointment of a statutory
adviser or statutory manager or any assumption of control by the
Authority of any business of the recognised market operator (as
the case may be) under subsection (2) is only in relation to —

(a) the business or affairs of the recognised market
operator carried on in, or managed in or from,
Singapore; or

(b) the property of the recognised market operator located
in Singapore, or reflected in the books of the
recognised market operator in Singapore, as the case
may be, in relation to its operations in Singapore.

(4) Where the Authority appoints 2 or more persons as the
statutory manager of an approved exchange or a recognised
market operator, the Authority must specify, in the terms and
conditions of the appointment, which of the duties, functions and
powers of the statutory manager —

(a) may be discharged or exercised by such persons
jointly and severally;

(b) must be discharged or exercised by such persons
jointly; and

(c¢) must be discharged or exercised by a specified person
or such persons.

(5) Where the Authority has exercised any power under
subsection (2), the Authority may, at any time and without
prejudice to its power under section 14(1)(e), do one or more of
the following:
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(a) vary or revoke any requirement of, any appointment
made by or any action taken by the Authority in the
exercise of such power, on such terms and conditions
as it may specify;

(b) further exercise any of the powers under
subsection (2);

(c) add to, vary or revoke any term or condition specified
by the Authority under this section.

(6) No liability is incurred by a statutory manager or a statutory
adviser for anything done (including any statement made) or
omitted to be done with reasonable care and in good faith in the
course of or in connection with —

(a) the exercise or purported exercise of any power under
this Act;

(b) the performance or purported performance of any
function or duty under this Act; or

(c) the compliance or purported compliance with this Act.

(7) Any approved exchange or recognised market operator that
fails to comply with a requirement imposed by the Authority
under subsection (2)(a) shall be guilty of an offence and shall be
liable on conviction to a fine not exceeding $150,000 and, in the
case of a continuing offence, to a further fine not exceeding
$15,000 for every day or part of a day during which the offence
continues after conviction.

Effect of assumption of control under section 46AAB

46AAC.—(1) Upon assuming control of the relevant business
of an approved exchange or a recognised market operator, the
Authority or statutory manager, as the case may be, must take
custody or control of the relevant business.

(2) During the period when the Authority or statutory manager
is in control of the relevant business of an approved exchange or
a recognised market operator, the Authority or statutory
manager —
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()

(b)

must manage the relevant business of the approved
exchange or recognised market operator (as the case
may be) in the name of and on behalf of the approved
exchange or recognised market operator (as the case
may be); and

is to be treated to be an agent of the approved
exchange or recognised market operator (as the case
may be).

(3) In managing the relevant business of an approved exchange
or a recognised market operator, the Authority or statutory
manager —

()

(b)

must take into consideration the interests of the public
or the section of the public mentioned in
section 46AAB(1)(c)(1), and the need to protect
investors; and

has all the duties, powers and functions of the
members of the board of directors of the approved
exchange or recognised market operator (as the case
may be) (collectively and individually) under this Act,
the Companies Act (Cap. 50) and the constitution of
the approved exchange or recognised market operator
(as the case may be), including powers of delegation,
in relation to the relevant business of the approved
exchange or recognised market operator (as the case
may be); but nothing in this paragraph requires the
Authority or statutory manager to call any meeting of
the approved exchange or recognised market operator
(as the case may be) under the Companies Act or the
constitution of the approved exchange or recognised
market operator (as the case may be).

(4) Upon the assumption of control of the relevant business of
an approved exchange or a recognised market operator by the
Authority or statutory manager, any appointment of a person as
the chief executive officer or a director of the approved exchange
or recognised market operator (as the case may be), which was in
force immediately before the assumption of control, is treated to
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be revoked unless the Authority gives its approval, by notice in
writing to the person and the approved exchange or recognised
market operator (as the case may be), for the person to remain in
the appointment.

(5) During the period when the Authority or statutory manager
is in control of the relevant business of an approved exchange or
a recognised market operator, a person must not, except with the
approval of the Authority, be appointed as the chief executive
officer or a director of the approved exchange or recognised
market operator (as the case may be).

(6) Where the Authority has given its approval under
subsection (4) or (5) for a person to remain in the appointment
of, or to be appointed as, the chief executive officer or a director
of an approved exchange or a recognised market operator, the
Authority may at any time, by notice in writing to the person, and
the approved exchange or recognised market operator (as the
case may be), revoke that approval, and the appointment is
treated to be revoked on the date specified in the notice.

(7) If any person, whose appointment as the chief executive
officer or a director of an approved exchange or a recognised
market operator is revoked under subsection (4) or (6), acts or
purports to act after the revocation as the chief executive officer
or a director of the approved exchange or recognised market
operator (as the case may be) during the period when the
Authority or statutory manager is in control of the relevant
business of the approved exchange or recognised market
operator (as the case may be) —

(a) the act or purported act of the person is invalid and of
no effect; and

(b) the person shall be guilty of an offence.

(8) If any person who is appointed as the chief executive
officer or a director of an approved exchange or a recognised
market operator in contravention of subsection (5) acts or
purports to act as the chief executive officer or a director of the
approved exchange or recognised market operator (as the case
may be) during the period when the Authority or statutory
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manager is in control of the relevant business of the approved
exchange or recognised market operator (as the case may be) —

()

()

the act or purported act of the person is invalid and of
no effect; and

the person shall be guilty of an offence.

(9) During the period when the Authority or statutory manager
is in control of the relevant business of an approved exchange or
a recognised market operator —

()

()

if there is any conflict or inconsistency between —

(1) adirection or decision given by the Authority or
statutory manager (including a direction or
decision given to a person or body of persons
mentioned in sub-paragraph (i1)); and

(i) a direction or decision given by any chief
executive officer, director, member, executive
officer, employee, agent or office holder, or the
board of directors, of the approved exchange or
recognised market operator (as the case may be),

the direction or decision mentioned in
sub-paragraph (i), to the extent of the conflict or
inconsistency, prevails over the direction or decision
mentioned in sub-paragraph (ii); and

a person must not exercise any voting or other right
attached to any share in the approved exchange or
recognised market operator (as the case may be) in any
manner that may defeat or interfere with any duty,
function or power of the Authority or statutory
manager, and any such act or purported act is
invalid and of no effect.

(10) Any person who 1is guilty of an offence under
subsection (7) or (8) shall be liable on conviction to a fine not
exceeding $150,000 or to imprisonment for a term not exceeding
3 years or to both and, in the case of a continuing offence, to a
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further fine not exceeding $15,000 for every day or part of a day
during which the offence continues after conviction.

(11) Subsections (4), (5), (7) and (8) have effect despite any
written law or rule of law to the contrary.

Duration of control

46AAD.—(1) The Authority must cease control of the relevant
business of an approved exchange or a recognised market
operator if the Authority is satisfied that —

(a) the reasons for the Authority’s assumption of control
have ceased to exist; or

(b) the Authority’s assumption of control is no longer
necessary in the interests of the public or the section of
the public mentioned in section 46 AAB(1)(c)(i), or for
the protection of investors.

(2) A statutory manager is treated to have assumed control of
the relevant business of an approved exchange or a recognised
market operator on the date of appointment as a statutory
manager.

(3) The appointment of a statutory manager in relation to the
relevant business of an approved exchange or a recognised
market operator may be revoked by the Authority at any time —

(a) if the Authority is satisfied that —
(1) the reasons for the appointment have ceased to
exist; or

(i1) the appointment is no longer necessary in the
interests of the public or the section of the public
mentioned in section 46 AAB(1)(c)(i), or for the
protection of investors; or

(b) on any other ground,

and upon such revocation, the statutory manager must cease
control of the relevant business of the approved exchange or
recognised market operator (as the case may be).
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(4) The Authority must, as soon as practicable, publish in the
Gazette the date, and such other particulars as the Authority

thinks fit,

(a)

()

(©)

(@)

of —

the Authority’s assumption of control of the relevant
business of an approved exchange or a recognised
market operator;

the cessation of the Authority’s control of the relevant
business of an approved exchange or a recognised
market operator;

the appointment of a statutory manager in relation to
the relevant business of an approved exchange or a
recognised market operator; and

the revocation of a statutory manager’s appointment in
relation to the relevant business of an approved
exchange or a recognised market operator.

Responsibilities of officers, member, etc., of approved
exchange or recognised market operator

46AAE.—(1) During the period when the Authority or
statutory manager is in control of the relevant business of an
approved exchange or a recognised market operator —

(a)

the High Court may, on an application by the
Authority or statutory manager, direct any person
who ceased to be or still is a chief executive officer,
director, member, executive officer, employee, agent,
banker, auditor or office holder of, or trustee for, the
approved exchange or recognised market operator (as
the case may be) to pay, deliver, convey, surrender or
transfer to the Authority or statutory manager, within
such period as the High Court may specify, any
property or book of the approved exchange or
recognised market operator (as the case may be)
which is comprised in, forms part of or relates to the
relevant business of the approved exchange or
recognised market operator (as the case may be),
and which is in the person’s possession or control; and
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(b) any person who ceased to be or still is a chief
executive officer, director, member, executive officer,
employee, agent, banker, auditor or office holder of, or
trustee for, the approved exchange or recognised
market operator (as the case may be) must give to the
Authority or statutory manager such information as
the Authority or statutory manager may require for the
discharge of the Authority’s or statutory manager’s
duties or functions, or the exercise of the Authority’s
or statutory manager’s powers, in relation to the
approved exchange or recognised market operator (as
the case may be), within such time and in such manner
as may be specified by the Authority or statutory
manager.

(2) Any person who —

(a) without reasonable excuse, fails to comply with
subsection (1)(b); or

(b) in purported compliance with subsection (1)(b),
knowingly or recklessly furnishes any information
or document that is false or misleading in a material
particular,

shall be guilty of an offence and shall be liable on conviction to a
fine not exceeding $50,000 or to imprisonment for a term not
exceeding 3 years or to both and, in the case of a continuing
offence, to a further fine not exceeding $5,000 for every day or
part of a day during which the offence continues after conviction.

Remuneration and expenses of Authority and others in
certain cases

46AAF.—(1) The Authority may at any time fix the
remuneration and expenses to be paid by an approved
exchange or a recognised market operator —

(a) to a statutory manager or statutory adviser appointed
in relation to the approved exchange or recognised
market operator (as the case may be), whether or not
the appointment has been revoked; and
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(b) where the Authority has assumed control of the
relevant business of the approved exchange or
recognised market operator (as the case may be), to
the Authority and any person appointed by the
Authority under section 320 in relation to the
Authority’s assumption of control of the relevant
business, whether or not the Authority has ceased to
be in control of the relevant business.

(2) The approved exchange or recognised market operator (as
the case may be) must reimburse the Authority any remuneration
and expenses payable by the approved exchange or recognised
market operator (as the case may be) to a statutory manager or
statutory adviser.

Power of Authority to exempt approved exchange or
recognised market operator from provisions of this Part

46AAG.—(1) The Authority may, by regulations made under
section 44, exempt —

(a) any approved exchange or recognised market
operator; or

(b) any class of approved exchanges or class of
recognised market operators,

from any provision of this Part, subject to such conditions or
restrictions as the Authority may prescribe in those regulations.

(2) The Authority may, by notice in writing, exempt any
approved exchange or recognised market operator from any
provision of this Part, subject to such conditions or restrictions as
the Authority may specify by notice in writing, if the Authority is
satisfied that such exemption will not detract from the objectives
specified in section 5.

(3) The Authority may, at any time, by notice in writing, add to,
vary or revoke the conditions or restrictions mentioned in
subsection (2).
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(4) An approved exchange or a recognised market operator that
is exempted under subsection (1) must satisfy every condition or
restriction imposed on it under that subsection.

(5) Anapproved exchange or a recognised market operator that
is exempted under subsection (2) must, for the duration of the
exemption, satisfy every condition or restriction imposed on it
under that subsection and subsection (3).

(6) It is not necessary to publish any exemption granted under
subsection (2) in the Gazette.

Division 5 — Voluntary Transfer of Business of Approved
Exchange or Recognised Market Operator

Interpretation of this Division

46AAH. In this Division, unless the context otherwise
requires —

“business” includes affairs, property, right, obligation and
liability;
“Court” means the High Court or a Judge of the High Court;

“debenture” has the same meaning as in section 4(1) of the
Companies Act (Cap. 50);

“property” includes property, right and power of every
description;

“Registrar of Companies” means the Registrar of
Companies appointed under the Companies Act and
includes any Deputy or Assistant Registrar of
Companies appointed under that Act;

“transferee” means an approved exchange or a recognised
market operator, or a corporation which has applied or
will be applying for approval or recognition to carry on
in Singapore the usual business of an approved exchange
or a recognised market o