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SECURITIESAMENDMENT BILL, 2012

MEMORANDUM

The Securities Act Qhapter 24:25] establishes a commission called the Securities
Commission to regulate stock exchanges and othehragxges that trade in securities; it also
regulates the businesses of stockbrokers, investmanagers and other professionals who deal
in securities, in order to ensure that marketdareefficient and transparent and that investors
are protected against malpractice.

This Bill will amend the Act to increase the Comsiig's effectiveness and extend powers,
to provide further protection for investors, andtéke account of developments that have
occurred in the financial sector since the Act wamnulgated in 2004.

In particular, the Bill will make the following chages:

 Commissioners will become non-executive, with exigeu powers vested in the
Commission’s Chief Executive Officer.

» All securities exchanges will have to be compam#&her than mutual associations or
other types of corporate bodies.

» A single Investor Protection Fund will be estabdidhto compensate investors who are
prejudiced as a result of malpractice or insolvemeyhe part of a stockbroker or dealer.

» Asset managers and managers of collective investewremes, currently regulated by
the Reserve Bank of Zimbabwe, will fall under tlomtrol of the Commission.

In more detalil, the individual clauses of the Bilbvide as follows:

Clause 1

This clause sets out the Bill's short title.

Clause 2

This clause will change the short title of the Act“the Securities and Exchange Act
[Chapter 24:25]".
Clause 3

This clause will amend section 2 of the Act, whidfines terms used throughout the Act.
Most of the amendments made by this clause areeqaestial on other amendments made by
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the Bill. For example, the new definition of “bdarand the repeal of the definition of
“committee” are a consequence of requiring seasritixchanges to be companies managed by
boards of directors, rather than corporate bodmsaged by committees.

The amendment of the definition of “licensable ot will extend it to cover corporate
advisers and managers of collective investmentrseblgas a result, these people will fall under
the control of the Commission.

Clause 4

This clause will change the name of the Commisgmrthe Securities and Exchange
Commission of Zimbabwe.

Clause 5

Currently the Commission consists of between threkfive commissioners; this clause will
increase its membership to between seven and omenssioners. The clause will also require
the membership to encompass a wide spectrum ofrtesgpdrom lawyers to accountants and
economists.

Clause 6

Commissioners are appointed by the Minister of R@eaon the recommendation of a
nomination committee. This clause will expand themination committee to include
representatives of insurance companies and peraidnprovident funds, which are major
investors in securities.

Clause 7

This clause will amend section 7 of the Act to dalify directors of publicly-listed
companies and of companies which deal in secuffites being appointed to the Commission;
their appointment might give rise to conflicts ofdarest.

Section 7 of the Act already disqualifies membeirdwe or more other statutory bodies
(such as the Civil Aviation Authority or the Envinmental Management Agency) from being
appointed to the Commission. Paragraph (b) of ¢ldisse will extend that disqualification to
cover privatised statutory bodies such as Dairitb@drich are controlled by the State.

Clause 8

At present commissioners are appointed to carrngretutive duties, i.e. to participate in the
day-to-day management of the Commission’s affaifee effect of this clause will be to give
them a non-executive, policy-setting role. Exaeuttontrol of the Commission’s day-to-day
operations will be in the hands of the Chief ExaeuOfficer in terms of section 14 of the Act.

Clause 9

At present the Commission is required to meetagtleleven times a year — almost once a
month. Since members of the Commission will caadeave an executive role, this clause will
reduce the frequency of their meetings to at least a quarter. They will, of course, be able to
meet more frequently if they wish.

(ii)
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Clause 10

The new subsection which this clause will insers@ation 14 of the Act will make it clear
that members of the Commission’s staff can exeiftisetions conferred on “the Commission”
by the Act, so long as the Commission has authetisem to exercise those functions.

Clause 11

The two new sections which this clause will ingerthe Act will oblige the Commission to
appoint an Audit Committee to deal with internahdincial controls and liaise with the
Commission’s external auditor; and a Licensing Cattem to supervise the licensing of
persons under the Act.

Clause 12

Under section 16 of the Act, newly-appointed consioisers must disclose all their relevant
financial interests before taking up their dutiestbe Commission. This clause will require
them to make the disclosure upon being nominatedbéfore they are appointed, and to make
further disclosures before each meeting of the Cesion. The duty of disclosure will also be
extended to employees of the Commission includiegChief Executive Officer.

Clause 13

This clause will insert a new section in the Actiethwill exempt the Commission and its
members and officers from liability for what theg oh the course of their duties under the Act.
The exemption will not extend to cover negligendeliberate wrong-doing or breach of
contract.

Clauses 14 and 33

The effect of these two clauses is that securigéeshanges will have to be formed as
companies rather than as other types of corpocaies.

Clause 15

This clause will insert a new section 35A into thet, giving the Commission power to
dissolve the board of a registered securities exghar to dismiss its members. The grounds
on which the Commission may do so are set outlisettion (1) of the new section. An appeal
against the Commission’s action will lie to the hiber and, from the Minister, to the
Administrative Court under section 108 of the Aat {o which, see clause 30).

Clause 16

This clause will amend section 36 of the Act touieg the Minister to be consulted before
the Commission cancels the registration of a seesiexchange.

Clause 17

The effect of this clause, when read with clausésu®d 38, will be to bring asset managers
as well as collective investment schemes and theinagers under the control of the
Commission. At present they are regulated by thgeR/e Bank of Zimbabwe under the Asset
Managers Act and the Collective Investment Schehwtsespectively.

(iii)
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Clauses 18, 19 and 20

At present, licences issued under the Act are Yalidh year. These clauses will make them
valid indefinitely, unless in a particular case themmission fixes a shorter period, subject to
the licence-holder paying an annual fee.

Clause 21

The new section which this clause will insert ie #hct will specify the accounts and records
which licensed persons must prepare and keep.

Clause 22

This clause will prevent registered securities exges from listing their own shares on their
exchanges, unless the Commission approves theglisti

Clause 23

The effect of this clause is that a securities arge will not be allowed to delist securities
or suspend their listing, unless the Commissiorrams. And the Commission will have to
notify the Commission and the Minister wheneverisitasked to approve a delisting or
suspension.

Clause 24

Section 65 of the Act sets out the topics on whegistered securities exchanges can make
rules. This clause will amend the section to bitrigto line with amendments made by other
clauses of the Bill, and to require the rules aérgvsecurities exchange to be published in the
Gazette. In addition, the Commission will be given powerorder the boards of securities
exchanges to amend or repeal their rules.

Clause 25

The new section 67A which this clause will insertthe Act will specify the accounts and
records that must be prepared and kept by regibtereurities exchanges.

Clause 26

Section 69 of the Act sets out the topics that nnestovered by a scheme establishing a
central securities depository. This clause willeach the section to bring it into line with
amendments made elsewhere in the Act, and to eequay rules made under such a scheme to
be published in th&azette.

Clause 27

The new sections which this clause will insert lie tAct will require central securities
depositories to keep similar accounts and recoishase kept by registered securities
exchanges, and will state that a depository’s dcaf electronic transfers and holdings will
constituteprima facie proof of the transfers and holdings concerned.

Clause 28

This clause will insert a new Part into the Actiablishing an Investor Protection Fund to
compensate investors for losses incurred throudprawice on the part of registered securities

(iv)
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exchanges and licensed persons or through theversnt or winding-up of an exchange or
licensed person.

All registered exchanges and licensed personsheilbbliged to pay contributions to the
fund, which will be administered by a board corisgstof between three and six members
appointed by the Commission. The board’s procesjuaed the way in which applications for
compensation are made, assessed and paid, witeberibed in rules made by the Commission.

Clause 29

This clause will increase the fine for misusingdesinformation from a fine of level 10 to a
fine of level 14 or five times the convicted persoprofit, whichever is the greater. The
maximum prison sentence that can be imposed foroffence, five years, will remain
unchanged.

Clause 30

Under section 108 of the Act, anyone aggrieved lgecision of the board of a securities
exchange or operator of a central securities depgdnas a right of appeal to the Commission
and, if dissatisfied by the Commission’s decisittnthe Administrative Court. This clause, in
addition to giving a right of appeal to the Comnmssagainst decisions of the Chief Executive
Officer, will interpose an appeal to the Ministeetween the Commission and the
Administrative Court. That is to say, appellanggr@eved by the Commission’s decision will
appeal first to the Minister, who will have 30 dagsieal with the appeal and then, if aggrieved
by the Minister’s decision, to the Administrative@t.

Clause 31

Section 111 of the Act requires the Commission is@mployees to observe the rules of
natural justice, in particular to give everyonesaféd by their decisions a right to put their cases
and express their views. This clause will extei# trequirement to self-regulating
organisations, i.e. bodies given powers by the Casion to create and enforce standards and
rules under the Act. Those organisations, theeegfwrill also have to observe the rules of
natural justice.

Clause 32

This clause will extend the Commission’s power tkerules under section 118 of the Act,
to control related-party transactions, to obligelenges and licensed persons to use compatible
automated systems, and to empower self-regulatggnisations.

Clause 33

This clause has already been dealt with in conjanatith clause 14.

Clause 34 and Schedule to Bill

This clause will make the minor consequential ameas to the Act that are set out in the
Schedule at the end of the Bill.

v)
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Clause 35

This clause will amend the Act’s long title so tlitateflects the amendments made by the
Bill.

Clauses 36 and 37

As mentioned earlier, collective investment schearesregulated by the Reserve Bank of
Zimbabwe under a separate Act, the Collective limest Schemes ActChapter 24:19].
Clause 36 will amend that Act so as to align itmthie Securities and Exchange Act and bring
collective investment schemes under the Commissicontrol.

Clause 37 will make similar amendments to the Ab&mtagement ActQhapter 24:26], to
place asset managers under the control of the Cesioni

Clause 38

This clause will oblige the Committee of the Zimbeab Stock Exchange to convert the
Exchange into a company governed by a board oftire. It will also give asset managers and
operators of collective investment schemes 12 nsowithin which to obtain licences under the
Securities and Exchange Act in order to carry airthusinesses.

Schedule
The Schedule to the Bill has been dealt with inuwaction with clause 34.

(Vi)



PRESENTED BY THEMINISTER OFFINANCE

BILL

To amend the Securities AciCliapter 24:25], the Collective Investment
Schemes Act Chapter 24:19] and the Asset Management AdThapter
24:26]; and to provide for matters connected therewitincidental thereto.

ENACTED by the President and the Parliament of Zibwee.

1 Short title
This Act may be cited as the Securities Amendmaentt 2012.

2 Amendment of section 1 of Cap. 24:25

Section 1 (“Short title and date of commencemeatjhe Securities ActGhapter 24:25]
(hereinafter called “the principal Act”) is amendey the insertion after “Securities” of “and
Exchange”.

3 Amendment of section 2 of Cap. 24:25
Section 2 (“Interpretation”) of the principal A& amended in subsection (1)—
(a) by the insertion of the following definitions—

“*Audit Committee” means the Audit Committee appeith in terms of section
15A;

“board”, in relation to a securities exchange, nsetlre board of directors of the
exchange, constituted in terms of paragraph 6eSdcond Schedule;”;

(b) in the definition of “Commission” by the delati@f “Securities Commission” and the
substitution of “Securities and Exchange CommissibAimbabwe”;

(c) by the repeal of the definition of “committee”;
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(d) by the insertion of the following definition—
““Investor Protection Fund” means the Investor Betibn Fund established by
section 86B;”;
(d) in the definition of “licensable activity"—

() by the deletion of “when carried on for remurtera that bears a direct relation
to the activity”;

(i) in paragraph (b) by the repeal of subparagr@pand the substitution of—

“(i) advising other persons, whether as employe@na@r consultant, on
corporate actions and investments in securities;”;

(i) by the repeal of paragraph (e) and the subistih of—
“(e) recording transfers and other transactiondirgjdo securities;”;
(iv) by the insertion after paragraph (e) of thddwing paragraph—

“(f) managing or operating a collective investmenheme as defined in
section 3 of the Collective Investment Schemes[8hbapter 24:19];";

(e) by the insertion of the following definitions—

““Licensing Committee” means the Licensing Comnatt@ppointed in terms of
section 15B;

“Reserve Bank of Zimbabwe” means the Reserve B&minababwe established
by the Reserve Bank of Zimbabwe ACGhapter 22:15];";

(f) in the definition of “rules” by the deletion ¢and includes any amendment of such
rules” and the substitution of “and in any othelseameans rules made by the
Commission in terms of section 118;".

4 Amendment of section 3 of Cap. 24:25

Section 3 (“Establishment of Securities Commissjarf’'the principal Act is amended by
the deletion of “Securities Commission” and the stiibtion of “Securities and Exchange

Commission of Zimbabwe”.

5 Amendment of section 5 of Cap. 24:25
Section 5 ("Membership of Commission”) of the prpa Act is amended—

(a) in subsection (1) by the deletion of “three asrenthan five” and the substitution of
“seven or more than nine”;

(b) by the insertion after subsection (2) of thédiwing subsection—

“(3) The Minister and the nomination committee shatisure that so far as
possible the Commission’s membership at any one irtludes the following—

(a) a person registered as a legal practitioner eirm¢ of the Legal
Practitioners ActChapter 27:07]; and

(b) a person registered as a public accountant bligoauditor in terms of
the Public Accountants and Auditors A€hapter 27:12]; and

(c) an economist; and
(d) a person with experience in financial risk maragnt; and

)
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(e) a specialist in information and communicatiethhology; and
(f) a person with experience in finance and finantiarkets; and

(g) a person who, in the opinion of the nominatiammittee, represents
persons who carry on licensable activities; and

(h) a person who, in the opinion of the nominatiammittee, represents
institutional investors in securities.”.

6 Amendment of section 6 of Cap. 24:25
Section 6 (“Nomination committee”) of the princip&tt is amended—
(a) by the repeal of subsection (1) and the subistitwf—

“(1) For the purpose of section 5, the Minister klegdpoint a nomination
committee consisting of—

(&) a member of the board of each securities exehémaf is registered in
Zimbabwe; and

(b) the person for the time being in charge of fmah markets at the
Reserve Bank of Zimbabwe; and

(c) two persons who, in the Minister’s opinion, regent insurers as defined
in the Insurance Act(hapter 24:07] and administrators of funds
registered under the Pension and Provident Funt$Ghapter 24:09];
and

(d) three persons appointed by the Minister from tis¢s of names
submitted in terms of subsection (2).”;

(b) in subsections (3) and (4) by the deletion adrggraph (c)” and the substitution of
“paragraph (d)".

7 Amendment of section 7 of Cap. 24:25
Section 7 (“Disqualifications for appointment to r@mission”) of the principal Act is
amended—
(a) in subsection (2) by the insertion after parpgréb) of the following paragraph—
“or
(c) adirector of—
(i) any company or body corporate whose securitiedisted securities; or
(i) any licensed person;”;
(b) in subsection (3) by the insertion in paragrdph after subparagraph (ii) of the
following subparagraph—
“or
(i) a company in which the State holds or contitbls majority of the shares.”.

8 Amendment of section 9 of Cap. 24:25

Section 9 (“Terms of office and conditions of seeviof Commissioners”) of the principal
Act is amended by the repeal of subsection (3)taaecubstitution of—

®3)
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“(3) Commissioners shall be appointed on terms amaditions which give them
responsibility for determining the Commission’s ipigls and ensuring that the
Commission’s objectives are achieved and its fonsti performed efficiently and
economically, and no commissioner shall be giveraliexecutive responsibility for the
day-to-day management of the Commission’s afféirsjs or property.”.

9 Amendment of section 13 of Cap. 24:25

Section 13 (“Meetings and procedure of Commissiai™)he principal Act is amended in
subsection (1) by the repeal of the proviso andthmstitution of—

“Provided that the Commission shall meet at leaseavery three months.”.

10 Amendment of section 14 of Cap. 24:25

Section 14 (“Chief Executive Officer and staff abi@mission” is amended by the insertion
after subsection (5) of the following subsection—

“(5a) Any decision made or act done by an employ@be Commission, including the
Chief Executive Officer, in the exercise of histar functions as an employee shall be
deemed to be a decision made or act done by themi@sion, and references to “the
Commission” in this Act shall be construed accagtit.

11 New sections inserted in Cap. 24:25

The principal Act is amended by the insertion adection 15 of the following sections—

“15A Audit Committee

(1) The Commission shall appoint an Audit Committemsisting of at least three
commissioners, none of whom shall be the Commissdmirperson or vice-chairperson.

(2) The functions of the Audit Committee shall be—

(a) to make recommendations to the Commission appointment and dismissal
of auditors in terms of section 27; and

(b) to ensure that the auditors appointed in terinsection 27 are given any
information, explanations, assistance and fadilitteey need to enable them to
carry out their functions under that section; and

(c) to establish appropriate accounting procedumed accounting controls in
respect of the Commission’s activities, and to emsompliance with those
procedures; and

(d) to assist the Commission in evaluating the adeguand efficiency of its
internal control systems, accounting practicesorinition systems and
auditing processes; and

(e) to introduce such measures as the Committeeidewasmay enhance the
objectivity of financial statements and reportspared by the Commission;
and

(f) to carry out any other function conferred or wspd upon the Committee by
the Commission.

(3) The Audit Committee shall meet as often as mayneeessary to carry out its
functions.

(4)
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(4) Decisions of the Audit Committee shall be dedid®y a majority vote of the
members present:

Provided that no member may abstain from any \mtgettaken.

15B Licensing Committee

(1) The Commission shall appoint a Licensing Conenittonsisting of at least three
commissioners, none of whom shall be the Commissdmirperson or vice-chairperson.

(2) The functions of the Licensing Committee shalt-b
(a) to supervise the Chief Executive Officer and eottmembers of the

Commission’s staff in regard to the issue, renewaiendment, cancellation
and suspension of licences in terms of this Actil a

(b) to carry out any other function conferred or gsed upon the Committee by
the Commission.

(3) The Licensing Committee shall meet as often as lbgagecessary to carry out its
functions.

(4) Decisions of the Licensing Committee shall beidied by a majority vote of the
members present.”.

12 Amendment of section 16 of Cap. 24:25

Section 16 (“Commissioners and staff to disclogtag® connections, interests and assets”)
of the principal Act is amended—

(a) in subsection (2) by the deletion of “Beforecanenissioner performs any function as a
commissioner, he or she shall disclose in writimghie Minister” and the substitution
of “The nomination committee shall not recommeng parson for appointment as a
Commissioner unless that person has disclosediimgvto the committee”;

(b) by the repeal of subsections (3) and (4) and ghbstitution of the following
subsections—

“(3) When recommending a person for appointmentaSommissioner, the
nomination committee shall forward to the Minisemy document in which the
person has disclosed interests in terms of sulosed®), and the Minister may
appoint the person subject to such conditions ingjato the disposal of those
interests as, in the Minister’s opinion, will ensuhat the person’s judgement as a
Commissioner will not be unduly influenced by them.

(4) Upon appointment, every Commissioner shalvigl® the Chief Executive
Officer with a copy of any document in which hestie disclosed interests in terms
of subsection (2), and shall notify the Chief Exeu Officer, in writing, of any
changes in those interests since the document reparned.

(4a) A Commissioner shall not attend a meetinghef Commission unless, at
least one day before the meeting he or she hakskstin writing to the Chief
Executive Officer the full extent of—

(a) any remunerated occupation, service or employmvaich he or she, or
his or her spouse, has commenced since the ldshseeting; and

(®)
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(b) any listed security which he or she, or his er Bpouse, has acquired
since the last such meeting; and

(c) any other asset in excess of such value as thester has specified in
terms of paragraph (c) of subsection (2), whichGeenmissioner, or his
or her spouse, has acquired since the last suctingee

(4b) Upon appointment, every member of the Comomés staff, including
the Chief Executive Officer, shall disclose in actamce with subsection (4d) the
full extent of—

(a) every occupation, service or employment whiehrttember or his or her
spouse engages in for remuneration; and

(b) all listed securities held by the member ordriber spouse; and

(c) all other assets held by the member or his orspeuse, in excess of
such value as the Minister has specified in terfnpavagraph (c) of
subsection (2).

(4c) As soon as possible after any member of trar@ission’s staff, including
the Chief Executive Officer, or the spouse of amghsmember—

(&) commences any occupation, service or employfeemémuneration; or
(b) acquires any listed security; or

(c) acquires any other asset in excess of such waduthe Minister has
specified in terms of paragraph (c) of subsect®)n (

the member shall disclose that fact in accordantesubsection (4d).

(4d) Disclosure in terms of subsection (4b) ang) €hall be made in writing
to—

(a) the secretary of the Commission, where the alseck is made by the
Chief Executive Officer;

(b) the Chief Executive Officer, where the disclasis made by any other
member of the Commission’s staff.
(4e) If—
(a) a Commissioner or member of the Commissionf-sta
(i) acquires or holds a direct or indirect pecunianjerest in a

company or association of persons applying or negag for a
licence; or

(i) owns any property or has a right in propertyaadirect or indirect
pecuniary interest in a company or associationes§gns which
results in his or her private interests comingmpearing to come
into conflict with his or her duties as a Commis&por member;

or

(b) a relative of a Commissioner or member of then@ission’s staff, to
the knowledge of the Commissioner or member, aequor has an
interest or owns any property such as is refewed paragraph (a);

(6)
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the Commissioner or member, as the case may béfatiawith disclose the fact to
the Chief Executive Officer or, where the interesproperty is acquired, owned or
held by the Chief Executive Officer or his or hefative, to the secretary of the

Commission.”;

(c) in subsection (6) by the deletion of “subsecii@) (3), (4) or (5)" and the substitution
of “subsection (2), (4), (4a), (4b), (4c), (4e)b)".

13 New section inserted in Part Il of Cap. 24:25

Part Il of the principal Act is amended by the mism after section 22 of the following
section—

22A Exemption from liability of Commission, etc.
“No liability shall attach to—

(&) the Commission or to any commissioner or merobéne Commission’s staff;
or

(b) any committee, panel or working group of the @assion, or to any member
of such a committee, panel or working group;

in respect of loss or damage sustained by any pasa result of thieona fide exercise or
performance of the functions of the Commission, wittee, panel or working group:

Provided that this section shall not be construedhs to prevent any person from
recovering damages or compensation for loss or darsastained by him or her which was
caused by negligence or breach of contract.”.

14 Amendment of section 30 of Cap. 24:25

Section 30 (“Registration of securities exchanges’amended in subsection (2) by the
repeal of paragraph (a) and the substitution of—

“(a) a certified copy of the applicant's memorandand articles of association, together
with any other rules for the conduct of the applitabusiness; and”.

15 New section inserted in Cap. 24:25
The principal Act is amended by the insertion adertion 35 of the following section—

35A Dissolution of board of registered securities exchange or dismissal of its
members

“(1) Subject to subsections (2) and (3), the Comimissnay, by notice in writing to
the exchange concerned, dissolve the board ofisteegd securities exchange or dismiss
one or more of its members, if the Commission kaswnable grounds for believing that—

(a) members of the board were improperly electegppointed; or

(b) the composition of the board does not complyhwény requirements
prescribed in rules made by the Commission in tevhs®ction 118; or

(c) the exchange misrepresents the facilities #rsfto the public; or

(d) proceedings have been instituted for the windimgyor dissolution of the
exchange; or

()



Securities Amendment Bill [H.B. 1, 2012]

(e) the board has not properly enforced any of tiesrof the exchange relating to
the trading of securities; or

(f) the exchange has failed or refused to pay a maopgenalty imposed on it in
terms of section 105(1).

(2) Before dissolving the board of a securities exgje or dismissing any of its
members in terms of subsection (1), the Commissinail notify the board or the members
concerned, in writing, of the action it proposesake and of the Commission’s reasons for
proposing to take that action, and shall affordldbard or the members concerned, as the
case may be, an adequate opportunity to make egeg®ons in the matter.

(3) The Commission shall not dissolve the board séeurities exchange or dismiss
any of its members in terms of subsection (1)—

(a) until the period within which an appeal may bdded in terms of section 108
has elapsed; or

(b) if an appeal is lodged in terms of section 108fil the appeal has been
abandoned or withdrawn or, where it has proceededinality, until the
Commission is notified that its decision has begineld.

(4) Where the board of a securities exchange has Hiesolved in terms of this
section, the Commission shall appoint a personxercese the functions of the board
pending the election or appointment of a new bdardccordance with the articles of
association of the exchange, which election or eppent shall be completed as soon as
possible and in any event within three months dfterdissolution of the previous board.

(5) Where members of the board of a securities exgdhdnave been dismissed in
terms of this section, the remaining members gh&l the necessary steps to ensure that
the vacant seats of those members are filled as asqgossible in accordance with the
articles of association of the exchange.”.

16 Amendment of section 36 of Cap. 24:25

Section 36 (“Cancellation of registration”) of thancipal Act is amended by the repeal of
subsection (2) and the substitution of—

“(2) Before cancelling the registration of a seaastexchange in terms of subsection
(1), the Commission shall—

(a) consult the Minister; and

(b) after the consultation, notify the exchange, vimiting, of the proposed
cancellation and the reasons for it, and shallrdffbe board of the exchange
an adequate opportunity to make representatiotieimatter:

Provided that, if the Commission believes on reabtingrounds that it is
not possible so to notify the exchange at its tegisl office, the Commission
shall publish a notice in th@azette and in a newspaper circulating in the area
in which the main office of the exchange is or vgitsated, stating that its
registration will be cancelled unless the exchalogiges an appeal with the
Minister in terms of section 108 within thirty dafyem the date of publication
of the notice in thé&azette.”.

(8)
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17 Amendment of section 38 of Cap. 24:25
Section 38 (“Persons requiring to be licensed'thef principal Act is amended—

(a) in subsection (1) by the deletion of “Subjecstdsection (3)” and the substitution of
“Subject to subsections (3) and (4);

(b) in subsection (3) by the repeal of paragraphsufi (c).

18 Amendment of section 43 of Cap. 24:25

Section 43 (“Form and period of validity of liceficef the principal Act is amended by the
repeal of subsection (3) and the substitution efftilowing subsections—

“(3) A licence shall be valid indefinitely or for eh fixed period as the Commission
may fix, subject to rules, in any particular case.

(4) Where the Commission issues a licence for afperiod, it shall ensure that the
period is clearly endorsed on the licence.”.

19 Amendment of section 44 of Cap. 24:25

Section 44 (“Renewal of licence”) of the princigedt is amended in subsection (1) by the
deletion of “The Commission may renew a licenced #re substitution of “Where a licence has
been issued for a fixed period, the Commission reagw it".

20 New section inserted in Cap. 24:25
The principal Act is amended by the insertion adertion 44 of the following section—

44A Annual fee payable by licensed persons

“(1) Every licensed person shall pay the Commisgiach year a fee of such amount
as may be prescribed in rules.

(2) The annual fee referred to in subsection (1) leapaid by such date and in such
manner as may be prescribed in rules.”.

21 New section inserted in Cap. 24:25

Part V (“Licensing of Brokers and Other Persond"jhe principal Act is amended by the
insertion after section 49 of the following sectien

49A Accounts of registered securities exchanges
“(1) Except as otherwise provided in rules, evetgtised person shall—

(a) keep proper accounts and other records relétiexgto in respect of all his or
her activities, funds and property; and

(b) atthe end of each financial year, prepare tir@rstatements;

reflecting, in accordance with sound accountingciicas, the activities and financial
condition of the licensed person.

(2) The accounts, records and statements referréd gabsection (1) shall be kept
and prepared in such form and detail, and in acearel with such accounting standards, as
may be prescribed in rules.
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(3) Within ninety days after the end of each finahgiear, every licensed person
shall submit to the Commission a copy of the finahstatements prepared in terms of
subsection (1) and certified by the person’s audito

(4) If required to do so by the Commission for thergmse of ensuring proper
compliance with this Act, a licensed person shaiipdy the Commission with any account,
document or information whatsoever relating to diisher activities, funds, property or
financial condition.”.

22 Amendment of section 63 of Cap. 24:25
Section 63 (“Listed securities”) of the principattAs amended—
(a) by the insertion after subsection (2) of théofeing subsection—

“(2a) Securities issued by a registered securitiehange shall not be listed on
the official list of that or any other exchange epic with the approval of the
Commission and subject to such terms and conditamshe Commission may
determine for the purpose of avoiding conflictsrwérest.”;

(b) in subsection (3) by the insertion after “Subjet of “this section and”.

23 Amendment of section 64 of Cap. 24:25

Section 64 (“Delisting or suspension of listing sicurities and omission of prices from
guotations of prices”) of the principal Act is andexd—

(@) in subsection (1) by the repeal of paragraphsafa (b) and the substitution of the
following paragraph—

“(a) with the approval of the Commission—
() remove a listed security from its official listr
(i) suspend the listing of a security on its officlist;
or’;
(b) by the insertion after subsection (1) of thédi@ing subsection—

“(1a) The Commission shall inform the Commission dhe Minister without
delay whenever a registered securities exchangeests)its approval for action in
terms of subsection (1)(a).”.
24 Amendment of section 65 of Cap. 24:25
Section 65 (“Rules of registered securities exchangf the principal Act is amended—
(a) in subsection (1)—
() in paragraph (a)—
A. by the repeal of subparagraph (i) and the swliiit of—

“(i) the powers, functions and procedures of the rboaf the
exchange;”;

B. in subparagraph (iv) by the deletion of “the &udnd the substitution of
“subject to section 67A, the audit”;

(i) in paragraph (c) by the deletion from subpaagdyr (iv) of “the removal” and
the substitution of “subject to section 64, the ogai”;

(10)
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(i) by the repeal of paragraph (k);
(b) by the repeal of subsection (2) and the subistituof—
“(2) Subject to subsection (3), a registered seegréxchange—

(&) may amend or repeal its rules in accordance itsttmemorandum or
articles of association; and

(b) shall amend or repeal its rules in accordandd t$ memorandum or
articles of association, if required to do so by @ommission.”;

(c) in subsection (3) by the insertion after “Consms” of “and published in the
Gazette”.

25 New section inserted in Cap. 24:25

Part VIII (“Management of Registered Securities liges”) of the principal Act is
amended by the insertion after section 67 of tHewing section—

67A Accounts of registered securities exchanges
“(1) Every registered securities exchange shall—

(a) keep proper accounts and other records reldbiageto in respect of all its
activities, funds and property; and

(b) atthe end of each financial year, prepare tir@rstatements;

reflecting, in accordance with sound accountingciicas, the activities and financial
condition of the exchange.

(2) The accounts, records and statements referrgd gabsection (1) shall be kept
and prepared in such form and detail, and in acearel with such accounting standards, as
may be prescribed in rules.

(3) Within ninety days after the end of its finagjaar, every registered securities
exchange shall submit to the Commission a copyheffinancial statements prepared in
terms of subsection (1) and certified by the exge&nauditor.

(4) If required to do so by the Commission for thergmse of ensuring proper
compliance with this Act, a registered securiti@shange shall supply the Commission
with any account, document or information whatsoewglating to the exchange’s
activities, funds, property or financial condititin.

26 Amendment of section 69 of Cap. 24:25

Section 69 (“Scheme for establishment of centralisiées depository”) of the principal
Act is amended—

(a) in subsection (1)—

() by the repeal of paragraph (1);

(i) in paragraph (n) by the deletion of “with thppaoval of the Commission,”;
(b) by the insertion after subsection (1) of thédi@ing subsection—

“(1a) Rules referred to in subsection (1)(n) shall have effect until they have
been approved by the Commission and publisheceitb#aette.”.
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27 New sections substituted for section 76 of Cap. 24:25

Section 76 (“Maintenance of accounts by centralisées depository and probative effect
thereof”) of the principal Act is repealed and thkowing sections are substituted—

76A Accounts of central securities depository
“(1) Every central securities depository shall—

(a) keep proper accounts and other records reldkiageto in respect of all its
deposited securities, funds and property; and

(b) at the end of each financial year, prepare fir@rstatements;

reflecting, in accordance with sound accountingcticas, the depository’s activities and
financial condition.

(2) The accounts, records and statements referr@d sabsection (1) shall be kept
and prepared in such form and detail, and in aeoarel with such accounting standards, as
may be prescribed in rules.

(3) Within ninety days after the end of its finadcyear, every central securities
depository shall submit to the Commission a copyhef financial statements prepared in
terms of subsection (1) and certified by the ddpogs auditor.

(4) If required to do so by the Commission for thergmse of ensuring proper
compliance with this Act, a central securities dgfuoy shall supply the Commission with
any account, document or information whatsoeveatire} to the depository’s deposited
securities, funds, property, activities or finahcandition.
76A Probative effect of entries in records of central securities depository

An entry in any account or record maintained byeat@l securities depository shall
be prima facie evidence of any dealings in deposited securitie$ are recorded in the

entry.”.

28 New Part inserted in Cap. 24:25
The principal Act is amended by the insertion aRart I1X of the following Part—

‘PART IXA

INVESTORPROTECTIONFUND

86A Interpretation in Part XII
(1) In this Part—
“Board” means the Investor Protection Board essaleld by section 86C(1);

“contribution” means a contribution payable to Eend in terms of section 86G;

“contributor” means any person who or institutiomhigh, in terms of 86G, is
required to pay contributions to the Fund;

“Fund” means the Investor Protection Fund estabtdby section 86B(1);

“malpractice” means—
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(a) theft, fraud, forgery, breach of trust or otdéshonest conduct on the part
of a contributor; or

(b) a wrongful breach by a contributor of any pramisof this Act or of any
rule made under this Act;
“protected investor” means—
(a) the holder of a security which is dealt withagontributor; or
(b) a person for whom a contributor holds a securdy

(c) a person who has a right, whether vested oirugent, to obtain a security
from a contributor;

(2) A contributor becomes insolvent for the purpasithis Part—

(a) where the contributor is an individual, upon thigh Court making an order
for the sequestration of his or her estate; or

(b) where the contributor is a company, upon—
(i) the making of an order by the High Court; or
(i) the passing of a special resolution;

in terms of Part V of the Companies AGhapter 24:03] for the winding up of
the company.

86B Investor Protection Fund

(1) There is hereby established a fund, to be knasvihe Investor Protection Fund,
which shall be vested in and administered by thar8@ accordance with this Part.

(2) The Fund shall consist of—
(a) all contributions; and
(b) income from the investments of the Fund; and
(c) any moneys borrowed on behalf of the Fund imgeof section 86D(2)(c); and

(d) any moneys received by the Fund under any inseraffected on behalf of the
Fund in terms of section 86D(2)(a); and

(e) any other moneys that may vest in or accruég¢oFund, whether in terms of
this Act or otherwise.

(3) The object of the Fund shall be to compensatepted investors in accordance
with this Act for losses directly incurred by thexs a result of malpractice on the part of a
contributor or in the event of a contributor becogiinsolvent.

86C Investor Protection Board

(1) There is hereby established a board, to be kresvthe Investor Protection Board,
consisting of not fewer than three or more thams®mbers appointed by the Commission.

(2) The Board shall be a body corporate capablaiioigsand being sued in its own
name and, subject to this Act, of doing anythiraj thodies may do.

(3) Members of the Board shall be appointed for spehiod and subject to such
terms and conditions as the Commission may fixstmh members generally.
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(4) The Commission may require a member of the Bt@ardicate his or her office if
the member—

(@) has been guilty of conduct which renders hinmer unsuitable to continue to
hold office as a member; or

(b) has failed to comply with any term or conditiohhis or her office fixed in
terms of subsection (3); or

(c) is mentally or physically incapable of efficignperforming his or her duties as
a member.

(5) On the death of, or vacation of office by, a rbemof the Board, the Commission
shall appoint a person to fill the vacancy.

(6) The procedure of the Board, including the quoratmts meetings, shall be as
prescribed in rules or, in relation to any mattettis not so prescribed, as may be fixed by
the Board.

(7) The validity of any act or decision of the Boasidall not be affected by any
vacancy among its members or by any defect inppeiatment of a member.

86D Functions of Board
(1) Subject to this Act, the Board shall be respalesior—
(a) administering the Fund; and
(b) levying contributions from contributors; and

(c) paying compensation to protected investorsdesés directly incurred by them
as a result of malpractice on the part of a coatobor in the event of a
contributor becoming insolvent.

(2) Subject to this Act, in the exercise of its ftiogs, the Board may—

(a) enter into any contract of insurance for theppae of indemnifying the Fund
against the making of compensation payments tositps;

(b) invest any moneys of the Fund that are not imately required for the
purposes of the Fund,

(c) borrow moneys for the purposes of the Fund,randgage or hypothecate any
of the Fund’s investments as security for any daah;

(d) exercise, in relation to the Fund, any powerfeoed upon a trustee by the
common law.

86E Financial year of Fund

The financial year of the Fund shall be the pedbtivelve months ending on the 31st
December each year.

86F Books of account and audit of Fund

(1) The Board shall ensure that proper accountso#mer records relating thereto are
kept in relation to all the financial transactiaighe Fund.

(2) The accounts of the Fund shall be audited by Gbenptroller and Auditor-
General in terms of Part VIII of the Public FinalManagement ActGhapter 22:19].
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(3) The audited accounts of the Fund shall be opemé$pection by contributors and
their officers and employees at all reasonablediatghe offices of the Commission.

86G Contributions to Fund

(1) Every registered securities exchange and licepseson shall to be liable to pay
contributions to the Fund.

(2) The amount of contributions payable to the Fumterms of subsection (1), and
the times and manner of their payment, shall Qeescribed in rules.

(3) Any contributor who, without lawful excuse, failor refuses to pay any
contribution which he or she is liable to pay shallguilty of an offence and liable to a fine
not exceeding five times the amount of the contiisu

(4) The court convicting a contributor of an offeringerms of subsection (3) may,
on the application of the prosecutor and in additio any penalty it may impose, give
summary judgment against the contributor in favofuthe Board for the amount of the
contribution which the contributor has been coredodf failing or refusing to pay.

(5) A contribution and any interest or surchargensmted therewith shall be a debt
due to the Fund, and the Board may recover it fritv@ contributor concerned by
proceedings in a court of competent jurisdiction.

86H Payment of compensation to protected investors in event of insolvency of
contributor

(1) Subject to this Act, where it is proved to treisfaction of the Board that a
protected investor has sustained loss as a dioesequence of—

(a) malpractice on the part of a contributor; or
(b) the insolvency of a contributor;

the Board shall as soon as practicable compenkaterbtected investor for that loss in
accordance with this Part.

(2) The amount of compensation payable to any oonegied investor in terms of
subsection (1) shall not exceed such amount asomayescribed in rules.

(3) Subject to such terms and conditions as mayréscpdbed, the Board may reduce
the compensation paid to any protected investarder to take into account any amount
paid to the investor—

(a) by the trustee or liquidator of the contributoncerned, from the contributor’s
assets; or

(b) by an insurer or any other person, by way of pensation for the loss
concerned.

(4) Upon the payment of compensation in terms ofseation (1) to a protected
investor, the Board shall be subrogated, up t@atheunt of the compensation, to any rights
and remedies in respect of the protected investmenterned that may be vested in or
available to the protected investor.
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861 Matters to be provided for in rules
The Commission shall provide for the following nea#t in rules made in terms of
section 118—

(a) the procedure of meetings of the Board,;
(b) the allowances and other remuneration payahiectmbers of the Board;

(c) the form and manner in which applications fompensation under this Part are
to be made and the procedure to be followed inraeténg such applications;

(d) generally, for the proper administration of fhend and all matters incidental
thereto.”.

29 New section substituted for section 90 of Cap. 24:25

Section 90 (“Criminal penalty for misuse of insioidormation”) of the principal Act is
repealed and the following is substituted—

90 Criminal penalty for misuse of inside information
“Any person who contravenes section 88 shall b&#ygaf an offence and liable—
(a) to afine not exceeding—
() level fourteen; or

(i) five times the amount of any profit or gain whihe or she received as a
result of the offence;

whichever is the greater; or
(b) to imprisonment for a period not exceeding frears;

or to both such fine and such imprisonment.”.

30 Amendment of section 108 of Cap. 24:25
Section 108 (“Appeals”) of the principal Act is amaed—
(&) by the repeal of subsection (1) and the sulbistitwf—

“(1) Subject to this section, any person who is sygd by any decision,
proposal or action, including a refusal to takeaton the part of—

(a) the board of a registered securities exchaoge;
(b) the operator of a central securities depositany;
(c) any person or entity vested with powers in teohsules referred to in
section 118(2)(k1);
may appeal to the Commission against the decipraposal or action concerned.”;
(b) by the repeal of subsections (5) and (6) and ghbstitution of the following
subsections—

“(5) Any person who is aggrieved by a decision, s or action of the
Commission, whether on an appeal in terms of stiose¢l) or otherwise, may
appeal against the decision to the Minister.

(6) An appeal in terms of subsection (5) shall b&lena writing and lodged
with the Minister—
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(a) within thirty days after the appellant was rietif of the decision,
proposal or action appealed against; or

(b) where a notice was published in terms of thesipmoto section 36(2),
within thirty days after the publication of the inet

(7) In an appeal in terms of subsection (5), the Méamisnay conduct or cause
to be conducted such inquiry into the matter asthieks appropriate and may
confirm, vary or set aside the decision, proposalabion appealed against:

Provided that the Minister shall—

(i) ensure that the appellant and the Commissiongiaren an adequate
opportunity to make representations in the matter;

(i) deliver his or her decision in the appeal withhirty days after it was
lodged.

(8) The Minister shall ensure that the appellant &mel Commission are
notified of his or her decision in an appeal inrterof subsection (5).

(9) Any person who is aggrieved by the Minister'sidemn in an appeal in
terms of subsection (5) may appeal against thesidecto the Administrative Court
within the time and in the manner prescribed ieswf court.

(10) In an appeal in terms of subsection (9), theniistrative Court may
confirm, vary or set aside the decision, proposalalion appealed against and give
such other order, whether as to costs or othenas#)e Court considers just.”.

31 Amendment of section 111 of Cap. 24:25

Section 111 (“Observance of rules of natural jeS)iof the principal Act is amended by
the insertion after paragraph (d) of the followpayagraph—

“and
(e) persons and entities vested with powers in teomsules referred to in section
118(2)(k1);".
32 Amendment of section 118 of Cap. 24:25
Section 118 (“Rules”) (2) of the principal Act imanded—
(a) by the insertion after paragraph (d) of thedwihg paragraph—

“(d1) controlling, regulating and prohibiting reldt@arty transactions, that is to say
transactions between—

(i) issuers of listed securities and their directmrshareholders; and
(i) any other persons who have a special relatipnsfith each other;”;
(b) by the repeal of paragraph (f) and the subgtitubf—
“(N the use of electronic means to trade and deakicurities, including—

(i) requiring registered securities exchanges atehbed persons to employ
automated electronic means when trading and dedlirsgcurities and
otherwise conducting their business activities;
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(i) regulating the automated electronic systems ke employed by
registered securities exchanges and licensed emsban trading and
dealing in securities and otherwise conductingrthesiness activities;

in order to ensure compatibility, and enhance pctidity and efficiency,
throughout the financial system of Zimbabwe;”;

(c) by the insertion after paragraph (k) of thedwaling paragraph—

“(k1) the conferring of powers on persons and ergitd create and enforce standards
and rules to govern the conduct of licensed persams additionally, or
alternatively, of issuers of listed securities oy a&lass of such persons and
issuers;”.

33 Amendment of Second Schedule to Cap. 24:25

The Second Schedule (“Requirements for Registratibrsecurities Exchange”) to the
principal Act is amended—

(a) in paragraph 1 by the deletion of “or other bodyporate”;
(b) in paragraph 2 by the deletion of “constitutir;

(c) in paragraph 6 by the deletion of “constituti@mticles of association or other rules
provide for a committee, board or other body” ahd substitution of “articles of
association provide for a board”;

(d) by the repeal of paragraph 7 and the substituife—

“7. The board referred to in paragraph 6 is or dllcomposed of persons with the
gualifications and experience prescribed in ruleglenby the Commission in
terms of section 118, and the applicant's membeils e adequately
represented on that board.”.

34 Minor amendments to Cap. 24:25

The provisions of the principal Act specified inetliirst column of the Schedule are
amended to the extent set out opposite theretweisdécond column.

35 Amendment of long title of Cap. 24:25
The long title of the principal Act is amended—

(@) by the deletion of “Securities Commission” am@ tsubstitution of “Securities and
Exchange Commission”;

(b) by the insertion after “transfer of securitiesf’ “to establish an Investor Protection
Fund and to provide for its application and managi.

36 Amendment of Cap. 24:19
The Collective Investment Schemes ACh@pter 24:19] is amended—

(a) in the long title by the deletion of “to provider the appointment and functions of a
Registrar of Collective Investment Schemes andraifficers;”;

(b) in section 2 (“Interpretation”)—

() by the insertion of the following definitions—
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[0

Chief Executive Officer” means the Chief ExecwivOfficer of the
Commission;

“Commission” means the Securities and Exchange Oesiom established
by section 3 of the Securities and Exchange 8bapter 24:25];";
(i) by the repeal of the definition of “Registrar”;

(c) by the repeal of section 4 (“Registrar and otifécers”) and the substitution of—

4 Functions of Chief Executive Officer and Staff of Commission

“(1) The Chief Executive Officer shall perform his loer functions under this
Act subject to such general directions as the Casimmn may give him or her.

(2) Other members of the Commission’s staff shatfquen such of the Chief

Executive Officer's functions under this Act as t@hief Executive Officer may
assign to them.”;

(d) in section 7 (“Registration of Collective Invewnt Schemes”) by the deletion of
“Registrar’ and “Registrar’'s” wherever they occundathe substitution of “Chief
Executive Officer” and “Chief Executive Officer'séspectively;

(e) in section 8 (“Cancellation of registration”)—

(i) in subsection (1) by the deletion of “Registra+”

A. where it occurs for the first time, and the sitbbn of “Chief
Executive Officer, with the approval of the Commniss”;

B. where it occurs in paragraph (d)(ii), and the stilition of “the
Commission or the Chief Executive Officer™;

(i) in subsections (2), (3), (4) and (5) by thead®in of “Registrar” wherever it
occurs and the substitution of “Chief ExecutiveiCHf";

(f) in section 9 (“Registration and cancellationrdwd to be notified in Gazette”) and in
section 11(“Trust deed”)(5) by the deletion of “Ragar” and the substitution of
“Chief Executive Officer”;

(g) insection 13 (“Licensing of manager and trugtee

(i) in subsections (1) to (4) by the deletion of tfrar” and “Registrar’s”
wherever they occur and the substitution of “CHiedecutive Officer” and
“Chief Executive Officer's” respectively;

(i) by the repeal of subsection (5) and the sulétin of the following
subsections—

“(5) A licence shall be valid indefinitely or for sl fixed period as
the Chief Executive Officer may fix, subject toes] in any particular case.

(6) Where the Chief Executive Officer issues a lefior a fixed

period, he or she shall ensure that the periodeiarly endorsed on the
licence.”;

(h) in sections 14, 15, 16, 17, 18(2)(c), 20, 21, 22 26 by the deletion of “Registrar”
and “Registrar's” wherever they occur and the gulgin of “Chief Executive
Officer” and “Chief Executive Officer’s” respectilye
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(i) by the repeal of section 28 (“Appointment ofpestors”) and the substitution of—

28 Inspectors

“Persons who have been appointed to be inspectdesrs of section 101 of the
Securities and Exchange A&@Hapter 24:25] shall be inspectors for the purposes of
this Act.”;

() in sections 29 (“Registrar may demand informaitjp30 (“Investigation into affairs of
licensed person or registered scheme”) and 31 ¢4hare on completion of
investigation”) by the deletion of “Registrar” wigseer it occurs and the substitution of
“Chief Executive Officer”;

(k) by the repeal of section 32 (“Expenses of ingeston”) and the substitution of—

32 Expenses of investigation
“(1) The Commission may recover from—
(&) a manager whose affairs have been investigatestms of this Part; or

(b) the trustee of a scheme whose affairs have inestigated in terms of
this Part;

all or any of the expenses necessarily incurreditbin connection with the
investigation.

(2) In any proceedings in a court for the recoveramy expenses referred to
in subsection (1), a certificate purporting to lgned by the Chief Executive Officer
and setting out the amount of the expenses cormtestmal beprima facie proof of
their amount.”;

(I) in section 34 (“Unsolicited calls”)(2) by the ldgon of “The Minister may, in
regulations made in terms of” and the substitutbfiThe Commission may, in rules
referred to in”;

(m) in section 37(“Secrecy to be observed by Regjisind other officers”)(1) and section
38(“Annual reports of Registrar”)(1) by the deletiof “Registrar” and the substitution
of “Chief Executive Officer”;

(n) in section 39 (“Appeals”)—
(i) in subsection (1)—
A. by the deletion of “Registrar” wherever it occuasd the substitution of
“Chief Executive Officer”;
B. by the deletion of “Minister” and the substitutiof “Commission”;

(i) in subsections (2), (3) and (4) by the deletarfMinister” and the substitution
of “Commission”;

(i) in subsections (3) and (4) by the deletion Wfe” and “him” and the
substitution of “it”;

(iv) by the insertion after subsection (4) of thédeing subsections—

“(4a) Any person who is aggrieved by a decisionppsal or action of
the Commission, whether on an appeal in terms bfkextion (1) or
otherwise, may appeal against the decision to timishédr.
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(4b) An appeal in terms of subsection (4a) shalhitzle in writing
and lodged with the Minister—

(a) within thirty days after the appellant was retif of the decision,
proposal or action appealed against; or

(b) where a notice was published in terms of thevipmto section
8(3) or the proviso to section 14(2), within thidpys after the
publication of the notice.

(40) In an appeal in terms of subsection (4a), the &famn may
conduct or cause to be conducted such inquirytitomatter as he thinks
appropriate and may confirm, vary or set asidedéeision, proposal or
action appealed against:

Provided that the Minister shall—

() ensure that the appellant and the Commission given an
adequate opportunity to make representations imtiéer;

(i) deliver his or her decision in the appeal withhirty days after it
was lodged.

(4d) The Minister shall ensure that the appellamt e Commission
are notified of his or her decision in an appedkims of subsection (4a).

(4e) Any person who is aggrieved by the Minister&cidion in an
appeal in terms of subsection (4a) may appeal ag#ie decision to the
Administrative Court within the time and in the man prescribed in rules
of court.

(4f) In an appeal in terms of subsection (4e), theémikistrative
Court may confirm, vary or set aside the decisiprgposal or action
appealed against and give such other order, whedketo costs or
otherwise, as the Court considers just.”;

(v) in subsection (5) by the deletion of “Ministednd the substitution of
“Commission, the Minister or the Administrative Gquas the case may be,”;

(o) in section 40 (“Evidence”) by the deletion ofégistrar” wherever it occurs and the
substitution of “Chief Executive Officer”;

(p) in section 42 (“Regulations”)—
() by the repeal of subsection (1) and the sulistituof—

“(1) The Commission may make rules in terms of sectil8 of the
Securities and Exchange AdtHapter 24:25] providing for all matters
which in terms of this Act are required or perndtt® be prescribed or
which, in the Commission’s opinion, are necessarycanvenient to be
prescribed for carrying out or giving effect to f@visions of this Act.”;
(i) in subsection (2)—
A. by the deletion of “Regulations” and the subsiiin of “Rules”;

B. in paragraphs (f) and (j) by the deletion of “i#@gr” and the
substitution of “Chief Executive Officer™;
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C. by the insertion after paragraph (n) of the foilogy paragraph—

“(0) any matter which may be provided for in rulestérms of section
118 of the Securities and Exchange Aciidpter 24:25].”;

D. by the repeal of subsection (3).

37 Amendment of Cap. 24:26
The Asset Management Adtlapter 24:26] is amended—

(a) in the long title by the deletion of “to provider the appointment and functions of a
Registrar of Asset Managers and other officers;”;

(b) in section 2 (“Interpretation”) in subsection-%
() by the insertion of the following definitions—
““Chief Executive Officer” means the Chief ExecuwivOfficer of the
Commission;
“Commission” means the Securities and Exchange Jesiom established
by section 3 of the Securities and Exchange Ebapter 24:25];";
(i) by the repeal of the definition of “prescribe”;

(i) in the definition of “recognised stock excharigoy the deletion of “Minister”
and the substitution of “Commission”;

(iv) by the repeal of the definition of “Registrar”;

(c) in section 3 (“Meaning of “business of asset agament’)(2) by the repeal of
paragraph (c) and the substitution of—

“(c) a person whose portfolio of property for invesint on behalf of other persons
amounts to less than the prescribed amount;”;

(d) by the repeal of section 4 (“Registrar of Asitnagers and other officers”) and the
substitution of—

4 Functions of Chief Executive Officer and Staff of Commission

“(1) The Chief Executive Officer shall be responsilfor registering asset
managers and suspending or cancelling their registr and performing the other
functions conferred or imposed upon him or herhiy Act.

(2) The Chief Executive Officer shall perform his logr functions under this
Act subject to such general directions as the Casimm may give him or her.

(3) Other members of the Commission’s staff shatfquen such of the Chief
Executive Officer’'s functions under this Act as t6@aief Executive Officer may
assign to them.”;

(e) in section 5 (“Asset managers to be registered”)
() by the deletion of “Registrar” wherever it ocsuand the substitution of “Chief

Executive Officer”;

(i) in subsection (2) by the deletion of “form pided by the Reserve Bank for the
purpose” and the substitution of “prescribed form”;
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(f) in section 6 (“Register of asset managers”)tieac8 (“Officers of asset managers”),
section 9 (“Disqualification for appointment asio#fr of asset manager”), section 10
(“Complaints to asset managers by clients”) andi@ed 1 (“Responsibility of officers
for fraudulent conduct of business by asset maripggrthe deletion of “Registrar”
wherever it occurs and the substitution of “Chigé€&utive Officer”;

(g) in section 12 (Registrar may require certairnpprty of asset managers to be invested
in prescribed investments”)—

(i) by the deletion of “Registrar” wherever it ocewand the substitution of “Chief
Executive Officer™;

(i) by the deletion of “Governor” and the substiut of “Commission”;

(h) in section 13 (“Appointment, duties and powefsaoditors of asset managers”),
section 14 (“Accounts, financial statements andrres’), section 15 (“Amalgamations
and transfers of asset managers”) and section Canellation or variation of
registration of asset managers”) by the deletiofRafgistrar” wherever it occurs and
the substitution of “Chief Executive Officer”;

() in section 17 (“Enforcement of conditions of igtgation in lieu of cancellation”)—

() in subsections (1) to (3) by the deletion of giarar” wherever it occurs and
the substitution of “Chief Executive Officer”;

(i) in subsection (6) by the deletion of “Registraand the substitution of
“Commission”;

() in section 18 (“Appointment and powers of insjoes”)—
(i) by the repeal of subsection (1) and the suligtituof—

“(1) Persons who have been appointed to be insgeatoterms of
section 101 of the Securities and Exchange &tipter 24:25] shall be
inspectors for the purposes of this Act.”;

(i) in subsection (2) by the deletion of “Registrand the substitution of “Chief
Executive Officer™;

(i) in subsection (4) by the deletion of “form pided by the Reserve Bank for the
purpose requiring that person to produce that ebtind the substitution of
“prescribed form requiring that person to produetertificate”;

(k) in section 19 (“Appeals”)—
() in subsection (1)—

A. by the deletion of “Registrar’” where it occurg the first time and the
substitution of “Chief Executive Officer™;

B. by the deletion of “through the Registrar to thBnister” and the
substitution of “to the Commission”;

C. by the deletion of “Registrar's” and the subsiitn of “Chief Executive
Officer’'s”;
(i) by the repeal of subsections (2) and (3) aral ghbstitution of the following
subsections—
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“(2) An appeal in terms of subsection (1) shall baedm in the form
and manner prescribed in rules and shall be lodg#dthe Commission
within thirty days after the appellant was notifieithe decision appealed
against.

(3) In an appeal in terms of subsection (1), the @@sion may
conduct or cause to be conducted such inquiry timtomatter as it thinks
appropriate and may confirm, vary or set aside deeision appealed
against:

Provided that the Commission shall ensure thaafigellant is given
an adequate opportunity to make representatiotieimatter.

(4) The Commission shall ensure that the appelkanttified of any
decision reached by the Commission in terms ofesttizm (3).

(5) Any person who is aggrieved by a decision of @mmmission,
whether on an appeal in terms of subsection (Dtlerwise, may appeal
against the decision to the Minister.

(6) An appeal in terms of subsection (5) shall belena writing and
lodged with the Minister within thirty days aftdret appellant was notified
of the decision, proposal or action appealed agains

(7) In an appeal in terms of subsection (5), the Mémisnay conduct
or cause to be conducted such inquiry into the enadis he thinks
appropriate and may confirm, vary or set aside dBeision appealed
against:

Provided that the Minister shall—

(i) ensure that the appellant and the Commission given an
adequate opportunity to make representations imthtéer;

(ii) deliver his or her decision in the appeal withhirty days after it
was lodged.

(8) The Minister shall ensure that the appellant ti@dCommission
are notified of his or her decision in an appedkmms of subsection (5).

(9) Any person who is aggrieved by the Minister'sidemn in an
appeal in terms of subsection (5) may appeal ag#iesdecision to the
Administrative Court within the time and in the man prescribed in rules
of court.

(10) In an appeal in terms of subsection (9), thenkistrative Court
may confirm, vary or set aside the decision apgkeagminst and give such
other order, whether as to costs or otherwisehe€burt considers just.”.

() in section 20 (“Complaints referred to Registyary the deletion of “Registrar” and
the substitution of “Chief Executive Officer”;

(m) in section 21 (“Codes of practice”)—

(i) in subsection (1) by the deletion of “Registrarid the substitution of “Chief
Executive Officer”;

(i) by the repeal of subsection (3) and the sulnstih of—
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“(3) A code of practice shall not have effect until has been
published in rules referred to in section 24.7;

(n) in section 22 (“False statements, etc.”) by thetion of “Registrar” and the
substitution of “Chief Executive Officer”;

(o) in section 23 (“Destination of certain moneyddpan terms of this Act”) by the
deletion of “Reserve Bank” and the substitutioi@dmmission”;

(p) by the repeal of section 24 (“Regulations”) &mel substitution of—

24 Rules

“The Commission may make rules in terms of sectib8 of the Securities and
Exchange ActChapter 24:25] providing for all matters which in terms of thist
are required or permitted to be prescribed or whictthe Commission’s opinion,
are necessary or convenient to be prescribed foying out or giving effect to the
provisions of this Act, including any matter thaayrbe provided for in rules under
the said section 118.”.

38 Transitional provisions

(1) Any word or expression to which a meaning hasnlessigned in the principal Act shall
bear the same meaning when used in this section.

(2) The Committee of the Zimbabwe Stock Exchangell dake whatever steps are
necessary, within such reasonable period as then@gsion may in writing specify, to convert
the Zimbabwe Stock Exchange into a company in c@mpé with the principal Act as
amended by this Act.

(3) The Commission may give the Committee of the kabwe Stock Exchange written
directions for the purpose of subsection (2) ang @ommittee shall comply with those
directions notwithstanding anything to the contraryhe rules of the Exchange.

(4) A person who, immediately before the date of wmmcement of this Act, was
registered or licensed in terms of the Collectiveestment Schemes AdcEhiapter 24:19] or the
Asset Management AcChapter 24:26] shall be deemed, for a period of twelve monthesnfr
that date, to be the holder of an appropriate ieamder section 38 of the principal Act.

(5) The Commission shall ensure that persons refdaén subsection (4) are afforded all
reasonable facilities to enable them to obtain ppr@priate licence within the twelve-month
period referred to in that subsection.

SCHEDULE (Section 34)

MINOR AMENDMENTS TOSECURITIESACT [Chapter 24:25]

Provision Extent of Amendment

Sections 13(8), 15(1), (2), (4) By the deletion of “panels” wherever it occurs atie
& (5), 17(1), 18(2) and substitution of “committees, panels”.
21(1)(c) & (3)(c)

Sections 13(9) and 15(1) & By the deletion of “panel” wherever it occurs ane t
3) substitution of “committee, panel”.
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Section 27(1) By the insertion after “Commission” df on the
recommendation of the Audit Committee,”.
Sections 30(2)(d)(ii), By the deletion of “committee” wherever it occunsdathe
65(1)(d)(viii), ())(i) & (n), substitution of “board”.

67, 86(3)(9)(i), 100(1)(a),
103(1) & (2), 104(2) & (3),
105, 106(1), 108(1), (3) &
(4), 111(b), 116(2)(d) and
118(4) & (5)(a)
Section 48(2) (proviso) By the deletion of “with tAdministrative Court”.

Section 61(2) By the insertion after “form” of “, wther written, electronic
or otherwise,”.

Section 65(2) By the deletion of “constitution or”.
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