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PART 1: INTRODUCTION TO THE GCUIDELINES

L The seope ang pirpose of the Guideljpes

LI These Guidelines are jssyed by the Vanuay Financial Services
Commission (the Commission) undes Section 60 of the ¢ rmpany and
Trust Services Providers Act No 8 of 2000 OF200T. (the Ay,
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5.

Expressions used in the Guidelines have the same meaning s in the Ag|
and Regulations,

The Guidelines consist of four Parts:

3.1 Part | applies to licensees with a Company and Trust Service
Provider (CTSP) licence wh are avthorised (o undertake all
company and trust services defined ip Schedules | and 2 of the
Act. Part | also applies to those with 1 general Company Service
Provider (general CSP) licence who are authorised o umlertake all
vompany services defined in Schedule 1 of the Acl,

1320 Part 2 applies to licensees with a limited Company Service
Provider (limited CSP) licence who tre authorised o provide g
registered office and ap tecommodation sddress Bacility, and 1o a0
a5 a registered agent for international companies {items 3. 4 and §
of Fart | of Schedule | ot the Act),

I.3.3. Parl 3 applies to a Person with a licence to act as a directar.

L34, Part 4 applies to licensees with a special trust licence who are
authorised to administer specific customary lands an behalF of
customary landowners and fiar that purpose to undertake all
company and trust services as defined in Schedules | and 2 af the
At

I'he Commission is not obliged to provide Guidelines in respect of every
provision ol the Act and Regulations but will do so where it considers this

any p changes and scel eomments in accordance with sttbsegtiin
@_i}%am Act

Levace appficarion criteris

The Commission js responsible for decid;
licence to an applicant under of the Act_ It must
not grant a licence unless it is satisf becl thut 2l the tesis described in

sl o | 4f2 of'the Act are mal. These tests relue bosthy to
the applicant and the applicant's key persons. The Comimission must have

regard to the Guidelines whep considering whether or not 1o grint a
licence under sectjyn 14 iﬂﬂ-

whether or not to grant &

Vetrertn Finmneda! Sovices £ i sxiong - Proponed kil Jeir s eTamp.-rr:-_u rmn'.:ri-r.l.-ar B
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These Guidelings set out in detail, for each afthe different classes of
licence, the criteris by which the Commission will judge whether or mal an
ipplicant and jis key persons megl the lests i sub-sec) jog

1442}

An applicant shogld be able to demonstrate to the Commission®s
satisfiction that it meets (he application criteria fn (e Guidelmes that are
relevant to the cliss of licence applied for, 17 a1 2pplicant docs o
demonstrate that it meets iy criteria it will noed to show thit the
subsection 142 tests have been met beesijse spicial
circumstances make fhe application criteria inappropeinte in its cuse. As
stated in the Act, if the Commission is mog sitistied that the aubsection

| 4{2] tests have been met it will oy erant a licence

Enforeing the Aog el Regtalen s

[.8.

1.1

Lk

The Commission musy huve regard 1o the Ginidelines when cons idering:

LE.1. what enforcement action 1o take {scofion Il

.82, whether 1o give a direction to g fice tisee’s director o controller
(St T 284 0.
B3 whether to cancel a licence (regtion 7 ey,

described in of the Act, having resard io he
materiality of the breach, the Previous history of breaches by the person
concermed and any other relevant matter,

A licensee is entitled 1o appeal against a decision by the Commissian
take action against g licensee in response 10 4 breach of the Act or
Regulations of the Act). When hearing an xppeal the cour
may take sceount of the Guidelines when determin ing if the Aet or

Regulations have been breached,

When it discovers g breach ol the Guidelines, ihe Commission may seek 1o
agree an action plan for rectifiing the probilem with the licenses. How ever,
shoukd the licensee refijse b0 cooperate in Preparing and implementing an

action plan, the Commission May consider whether gronnds exist fior
Issuing & Direction undcrh of the Act. Under b
of the Act, faflure 1 camply with a Divection fs 2

eriminal offence.




| 12 The Commission 5 empowered {see of the Act) o kel
ifirmation, inspect files and interview the stafy and agents of the Jicensee.
Tt will normally geok 10 make arrangements for oblaining information,
making visits or secking interviews (gt suil the convenjenee af the
licensee provided that the licensee co-operates with the Cgp Itission i

.13, However, (he Commission wi tnke very seriously any aeting Or inaction

that whst rcts (e Commission in fhe performance of its duies wicler
| -

1.13.2. failing to provide APPropriale spuce and fcilities for an oficer
conducting an on-site visii: op

1,13.3. failing to make files, staff and information availy e 0 any member
of the Commission when retsonably nsked 1o dn 50 oF

L34, failing 1o respond to enquiries fiom the Commission in connect ion
with its duties; or

|. T35, any other BCLion that, i fhe Opittion of the Commission, Prevents
the Commission from ferforming irs Rinctions under the Act,
.14, Commission wigld nomally expect to jssue 4 Diirection

of the Act, requiring the licensee 1 Tulfil theis
duties under the Act or Regulations.

LIS, I there 1 continued failure 1g comply with & Direction issued i gy
| cireumstinces describey i 271 ﬂ:—“, the: Comimission
may take pther enforcement actjon,

L16. A liconsee ang director have the Fight & appeal againg 5 Dicection

Tl Scape of e Crafefirilire

AT, Each Part ofthe Guidelines covers iy ollowing matters:

L1701, The criterin the Commisgiog will adopt in determing; 2 whither an
applicant is fit ang Proper o be granted 5 licence:

Fansiary JEII'#‘-I' ol Sl ':t";m:fwr - Fropasey nT.rIn-»T; fm-_."nl.-.:_t '-'.l_ﬂ'r_.'.'l'.'.ll:l' wid Trmyg
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PART 2: ¢ UIDELINES APPLYING TO A CTSP OR GENERAL

CSP LICENSER

A genernil CSP licence wlithorises the holier to provide all compa ny services

)
5

Yertaertn Fiveresiod Servdoas Commisaiony - Hropure
Services Provinkys

I’ |

The Miness gy propriety of an applicant for a licence

When considering an application o a licence under the Act, the
Commission must be satisficd that the applicant is a it and Proper person
1 receive n licence. ofthe Act describes the matiery
hout which the Commission must he satisfied before Bramting a licence.,

In determining whether i can be satisfied s 1 these matters, the
Commission will require the applicant to provide informat i, references
und, where this is no practical, declarations 1o salisfy it that the applicant
will comply with the At and Regulations and, in particular, that:

2.2.1. The applicant has the financial resources and Insurance required by
the Regulations: and

222, The applicant’s business plan is such ax is likely to enable it 1o
remain vieble apd 1o continue to meet jis financial chligaticns,
including the maintenance of fnaseial Feshurces as required by the
Regulations; and

223, The source of the applicant’s fnancig PRSOUTCES are not such as i
cast doubts upon their fature avnilability or the applicant's
integrity: and

2.24. The applicants procedures require it 1o maintain client assers
segregated from its own in aceordance with the Regulstions: ang

!-l
fr
L

+ The agplicant has finaneig| statements and has put in place
arvingements for audit in accordanee with the Regulations: and

226, The apalicant will maintain books and records in accordancs with
the Regulations and will have regurd (o -of thess
Cruidelines: and

+f. The applicant bas the necessar rocedures W require it to act ith
iniegrity, as set ont in With h: arx)

i (et fiow e [ B et Ty o

e
[0
|

| i
I



!

PART 2: GUIDELINES A.FPJﬂNE TOACTSPOR GENERAL Csp !.H:‘EHSE:E_

ey

228 The applicant has the necessary procedures desipned 12 ensure tha
1 e 5t o o
ared

2211, The applicant has Cerporile governance ang internal contrn|
arringements, as set oy i h; and

2.2.12. The applicant has client seceptance Procedures, s sei oyt in
&: and

2.2.13. The applicant has g romplaints procedure as set oyt iy mragris
880; and

2.2.14, The Commission finds thar, throughout 1he application prosegss, the

applicant cooperates with e Commission in a similay mamner o
tht described in BRNBREHRINGD. -

2.2.15. The applicant hyg the procedures BCCESSary o ensure that jis stafl

2.2.16. The applicant has not:
22.16.1. been declared hankrupt, ar
12,162, been placed in admin Istration, of

22163, “nlered into apy Artangement that resulled iy 5
failure to meet jis obligations in fill ang on time, or

22,164, been subect to a coypt order onceming financia|
obligations thar ha e not been met:

LT —— SV Cenrurbigdagy - Propased Guidaline F i Comperney immd Trmen
SEVCeE Pravideiy il



PART 2: GUIDELINES APPLYING TO A CTSP OR LENERAL Csp LICENSEE
____—____—______ — TR

reasonable doubis as 1 ghe applicant’s current an firtuire
ereditworthiness: and

2207 The applicant has nog been convicted of any offence invg Iving
frawd or diﬁh-’.:lnr_s!}'; fnd

2218, There are o other clrcumstances it would canse the ¢ Ammission
to have reasonphje douhis as 1o its corrent ang Tuture
cred ihmnhintss; artd

1219 The applicant has pot been found by any regulaiory authority or
professional associstion (o have engaged in any activity that has
led 1 disciplinary action that wirtld cause the Commizsion to hyve
reasonable doubts about the integrity of the applicant; and

2.2.20. The applicant is not currently subject 1o an Investigation by a law
enfbreemeny Sgency, regulatory authority or professional
iSsOciation in circumstances (hat wotld cause the Comn ISSion tn
Fave reasonable douhis about the inteerity of the applicant; and

221, The applicant is not cturently a de fendan in civil litigation of
nature that would cayse fhe Commission o have Feasonable doghes
abourt the mtegrity of the applicant; and

23, The Commission wil| Pty particular regard 1o Ay indication that gn

Ve i

e T e —— Conmiiasion - ﬁﬂﬁ;ﬁ;ﬁﬁ e ———
o Prowdae [
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The Giness sl propriely of an applicans®s key persons
Under

321, The key persons have the rompetence required by paragraph 0 i

3

bt

[
i

2

o

[ il Sesvices Comurizsion - Progrved I'.;'E'H.?..'.'.'_ﬁl

respect el'the positions they wre expected to hold: and

The key persons have pot:

3221, been declared bankrupt, or
3222, been placed in administeation, or
3223 emiered into any arangement that resulted in a

failure 1o meet obligations in full and an time, or

3.2.24. been subject 1o & court order coneerning financia)
obligations that have nat been mei:

in circumstances that would cause the Commission i have
reasonable doubts as (o (he key person’s cuprant and firtyre
creditworthiness: and

There are no other circumstances that would cause the Commission
to have rensonahle doubis as 1o the Tuture creditworthiness of (e
key persons; and

Ihe key persons have ol been subject 1o By of the convictions,

rllldiﬁi:'&. i11'l.-t-sti'iil:|‘nmi. ur courl orders deseribed (o

e Ty apd PR

Serdiedy Froviguyy 12



PART 2: GUIDELINES APPLYING TO 4 e15p OR GENERAL 5p

LICENSEE

— e

33 There should be o evidence of behg viour that woy[d Bive reasonahle

34, The Commission will pay particylar regard to any indication thag 5 kex

T —
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4.2,

4.3.

432 The licensee has knowledpe of the clients and e neficial ownery.
their identity, business and Activities and {hejr PUpose in doing
business with the licensee; and

433, The elient's asgers Are steregated and dealt with i soCordance wih
the Regulations: and

434, The licensee has dppropriate corparge EOVETNEnCe and oo il
Artangements in place: and

4.3.5. Clients have been accepted iy accordance with flye livensees cljan
d

4.3.6.

43.7. Ressonable efforts have bean made to understand fhe Fegal dutjes

+38 Complaints gee handled n feeardance with the Ao dnd
Regulations; and

T P = o Gt —
Vivmuisgay F.-ir-:rru-r'af.irmi‘eu.; Comimiriog -.fnl,ra-ualra't.'arfc.’effnr.u for -t | NI eresl Py

Sermiegy Py 4



FART 2. GUIDELINES APPLYING 10 CTSPOR GENERAL cgp LICENSEE

4.39, The staff and agents of the business have the HPpropriate
qualifications or expericne,

44, There shouly be sufficien records tn be able 1 Prepire financiy)
43, The eszential documengs Felating 1o cach client should pe availabje,

6 The licensee shoyid bhave other records for whicl ¢ is responsible by virue
1% roke, including (he

“rcompanies for which i Provides services.

4.7, The licensee is required by (he Regulations i mike proper Arrangementy

I safepuard jis records, Reasonahje Steps to comply with this obligation
wotld incluge:

4.7.1. Where records are held i electronic frm and the licenses s a
single office, making back up copies of records daily.

+.71.2, Where tecords are held Paper famn, cnsuring that records are

473, Whepe archived records gpe kept in a different location, or
entrusted to o diff; i

?EJ.«T#T.,E@E-JH_{ 'uE;EH-F@ﬁEErEEEEE»TMTJ'E;T -

Servlegs f Tk ey 15



rn

Contuet of business
The Regulationg iMposes the following obligations on & licensee:

Lty

301 A licensee MUSE Ack with integrity, Ag required by the Regulavions,
it should gk Teasenable steps 1o determing iFamy setion i s sk
(o perform by g clen would cause (he licensee, ity gq or any
client entity for which they provide SErVices o breach any
applicable faw or regulatory requirement |  having taken those
Steps, it determines that it is being asked 1o gt i that way, j
should refise 1 accept the client’s instructions,

1.2 A licenseq TALSL treat its clients fajy) Y,

S L3 A licensea Must organise js affie “ampetently and condyey is
iness diligeat |y

The [ 1114 itly_in

33, A licepsee should not geel W orgatise its o ffirs S0.85 10 escape [fom the
requirements of the Act or Regubatinns,

Y4, The licensee should adopt o procegire documenting the SEEPS it regards gs
reasonable to determyin ifany action i is asked 10 Perform by a cliem

would cause the licensec, its staff or Ay client entity for wh ich they

kegal or other professional adyice where the liceiises does nod itself hyye
the necessary expertise) about ghe PrOper requirements i the Jurisdictions
in which the cliont i aperating,



PART 2: GUIDELINES APPLYING Tor 4 CTSE-OR GENERAL €SP LICENSEE

36, Where the licensee's responsibilities are to provie wher services shop of
seling &5 director or trustee or peoy iding advice on the appropriate action
to take, the licensee may normially make the ngsun Ption that the clienr js
acting in sccordance with jrs abligations, unless there Are Feasmns fo
suspect that this is not so, If he licenses has reaspnabje grounds o suspec
that the client MaLy ot act in accordance with s legal obligations, (he
licensee should decline (o act,

A licenseg's procedures should make ¢fear that it should decling (o 5o i,
having made inquiries as set aut in Lo 5.68, it becomes
aware that the action wouy lacilitate a breach, by the licensee, its siaff or
client entity administered by the licensee, nf oy applicable law or

regulatory requirements, 1 repeatedly asked 1o act in this way, the licensoe
should end its refag onship with its clien,

3.8 Alicenses should ensure that, whers it hias responsibilily for meeling
regular obligations on behalf ofa client, such a5 the completion of mnnual
returns or paying annyal company or other fes in any jurisdiction on
behaif of the company, the obligations are met accurately and on time,

I%tﬂﬂ_m.ﬂtmmﬁx

Elient ggrepntemy

5.9, The licensce must conclude service agrecments with alf its clicnts, thar
cover at least;

39.1. a deseription of the services (o be provided; and

592, details of the fees to be charged (or the basis on which fees will b
charged): and

593, the circumstances in which seryices may be terminated,

310, The licensee should acy expeditiously angd with due care and diligence in
the intevests of jix elients in accordanee with the cliem Agresmen.

Fmosladae mfﬁwlft’rﬂwﬂﬁ af i eoflam

YT Thess Guidelines require certain information to he obtained i respect of
benielicial owners, A beneficial owner is the mdividual who ultimately
WS OF controls a client or the PEESon on whose bebalf o transaction is
Being conducted. It alsq includes those PETSONE Who exercise ullimate
effective control aver body corporste.

T —— R S o g A T o T
L T — Sarvipes | Ay - ."'nal;-wi'm'{.ir.-i-im'.u'w.-._.f.-:n-nﬁ--i oy Tl Vi

Merices Providers 7



PART GUIDELINES APPLYING T0 A CTSP OR GENERAL cxp LICENSEE
eI APP — = AR " CENSEE

512, The licensee shoukd know and verify the identity of fts clien and the

beneficial owner of the client {where the client s 4 body corporate). |

33 The licensee shayly understand ihe business and offige or position of the
client and bene ficig) awner. The ficensee should understand ghe PLMPOsE o f
the elient and beneficial owner in doing business with the ficensce, The
licensee should haye retsonable knowledge of the source-of finds g
wealth of the clian and the benefical owner and the likely patiem of
ACHVILY o f the ¢lienr

J ., The leensee shoyid Know the aetivities of the client entities for which it
Provides services,

515 The licensee should have cnough information st s client 1o enabje (e
licensee 1o advise the eliept appropriately and to filf) the licensees durios
under the sepyice dgreement. Where e licensee exerciges discretion, the
information shoujd also be sufficient o enable il o exercjse discretion in g
Proper manner gng for a Praper purpose,

The in formation should also be sufficient 1o ennble the licenspe 10 monitoe
the activities of the clicnt ang cliert entitjes

]
=l

The licensee's documented procedures should provide that s knowledae
and understanding of egel client and beneficial owner should be revieweg
regularly, The procedures should determing how Frequent the reyieyw
shoukd he fior each client, depending on tle licensee's risk assessment of

308, The licenses MY aceept information o the above eatters that is pussed 1o
it by an i|1l¢:ﬂm:dial'}- ar other body, provided that jt i satestied that Lhe
information has been properly verified,

beneficial ownership of a client changes and, ifi does, the licensee shoy
seck the relevani imbormation from the new benefipiy| OV IeT.

e e TR

Vrmepay f'?mﬁm'IEIIE:uEWMEHEF - ﬁﬁwﬁ:ﬁ@ﬁlmﬁwa_ﬁe Il_ll.l.l.llll'?ﬁl;'ﬂle-r Fruig
EEs Mrowides |8



PART2: GUIDELINES APPLYING T0 & crgp OR GENERAL €SP Licknsgr
Clertatvad o el ATy

320 The licensee shoukd MR proper controls ol sny client A38els dor whicl

Comilicts uf linteress

21, The licensee st identify and diselose conflicts ofinterest 1o the o lent
It shoilg mamage the conflig Hppropriately through disclosyme, creating
internal informatiog barriers or othey measures. It should decline o sl jf
the comfliet is tog Severs 10 be managed. To the exlen possible, the
licenses shoyld Put client’s interesis above ils own, The licensee shoulg
document g procedures fir klentifving and managing conflicts of inyepes

Apprapriate Teem o cawir)

522, A licensee whao holMs a TSP licence should have two independent people
with appropriate sk ifjs and experianee controlling the business. While a
licenses may have » single person with overall responsibility for the
business, the “fye EVES” requitement demg nds that a secong [rerson
should have the skl and experience 1o be able to run the bursiness of the
licensce in the hsence of the senjor Person, The second Persan should ajso
b In a position to challenge the actings ol the senior person where they
consider that those actinng may be contrary o the Provisions ofthe At o
Regulations, or may be otherwize inappropriate,

Risk arsesnme

LT T

324, The ticenseg shoukd have an appropriate organisation structure that aflows
i 10 controd jis affiirs, The licensee should pssien g document the
wesponsibilities of senjor stalf,

v — e T o T _— .
LT — Serviver Conmsion - Progosec Gl fimes for the € ompeat et Fevest
Setvlees Provicers |4



PART 2 GUIDELINES App ving —ALTSP OR GENERAL C3p Licknser

325, The licensee should also haye Procediines that enahle jrg stalTand agenty (g
Be cledr as 1o which actions g decisions are within thejr discretion ang
which reguire authorisating by anather person,

.26, The licensee shoulg hive procedyre, that ensure thy ar aCtions or
deciskong taken by s stafT ang HBENLs on behalf of oljens are handled by
PErsons with an appropriste level of knowledge, eRpericnee, qualificatipns
armd stajus Hecording to the patyee afthe Lransactions o dec isions involved,
Where discreting is exercised ap behalfofy clicnt. the licensee should
<nsure that relevan criteria are faken into aecount angd Imelevant criteris
#re disreparded. The Procedures shogld ensure hag ApProprigle
Nt and advice are obiajped before actions op decisions are take,

329, Any policies and proced e adopted by the licensee should he reqdily
available 1o sy

130, The licensoe should nominare 5 appropeistely cxperipmeed and gunlilfegd
PEESON 85 compliapee officer with responsibility for monitoring whether
the requirements of she Act and Regulations are being mey, The
compliance officer should he responsibie for FEporting 1o the Board oy
SENIOT Managenent of the licensee, T campliance officer should e
separale from by direct ]y ocountable 1o tha M0st senior director or

PAiner. The compliapes officer may haye othar duties g well. The
compliance offieer would be regionsih e for SRSUring that ePOrts to e
divectors are Imade in sreordance wih 5.2

LB ccaprisiingy Flige T

Vit L T —— Commitzion Freiirad (ot fioay for the E oty anyf 7 i
Setviows Promidin, 28



PART 2 VIBELINES APPLYING T A CTS™ O GEMERAL csp LICENSER
i Fr Al RN o UL P LICE

3.31. The licenseq should e Procedures that pove i deeisi
clients and jis decisions (g HETCE 10 provide servies requesied by ¢liepts

the ficenses never
Fwhich it s (THETT

Ly
Lk
Fudl

The licenses s o lent accepranea rrocedures shogid ensure that it makes
nd records an ISSEssment of the risk Posed by a ¢lieng beneficial owner
and the steps taken py mitigate the righs The steps taken should e
appropriate for the risks and woukl include (he frequency of reviews of |he
Activities of the clieat, the frequency of reviews of whether the licensee

3.3}, The lensee s Procedires shoyjd inelude ghye steps taken to monjior the
mtivities of the client againsy (ha Expected profile ang make regulyr
updates of the cljang Profile and the ik HssEssment, such updages being no
less frequent thay annually for clignes re

garded ag Posing high risks g the
licensee’s buginess or the reputation of Vanuaty,

334, Where g client is judged 1o pasea high risk 1o the licensee, or the

reputation of Vanuatu, the licenseg's Procedures shoilg include g review,
nn less fequently than Annwally, of whather op mat it considers j
APPrapriate to continye the relationship wigy the client,

335 The licensesg Procedures shogl determine (e criteria by Which it

RESCESeS the rigk Posed to it by g re[un'unshrp with a clieny, These criteriy
wod nermally include:

5.35.1. the Fiige and complexiiy of the Services pro vided; and

3.35.2 the complexity of the ownershi

3353, the business g Fthe client or bene ficig awnens): and

3354, the Purpose of the chienr's o beneficial owner's telitionship wirk
the licensee: and

3355, the client’s or bope licial owner's Posiion or ofjee {and ip
Particular if jhe elient is paliticall EXpased person g tefined by
the Finangial Transaction Reporting Ac No. of ) and

Fimimcit Fraumetd S pa-?mrm:m:ﬁ@aammﬁ e Compemy aind Trmer
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PART 2: GUIDEL g APPLYING To A ¢ TSP OR GENERAL rsp ' LICENSEE

5355, ALY requesy by g client or hepe ficinl owger ih
shoukd be knowy oily io the [jg

3357, the use of “hold g HERRgements; g

5.36. Where the licengee Provides ap g i

—

at his or hep iddent ity
ensee's seniar Officers: ang

coOmMmadation addrmes for the holding o

30 The omplaints procedure should incluge g, appeal 1y
1f the complainant s iy satisfigy by

Y80y other response,
S0 A required by Regulaiog 19, the licenge, shou)

Ofany comp i Il reeeives ang wotify the Cop
cemplaing gt hits ot begn resol

ihe |:I1IL=.f'r:xﬁ:utr'vc-

licenspe should estahlish

Within 3 reasonahle



PART 2; GUIDELINES APPLYING TO) CTSE OR GENERAL C5p LICENSEE

341, The Board or SERIOC Management should review the record of complaings
O 8 regular basis and determine i the record supgests the need for an ¥
changes 1o existing policies and procedures.

A ligengee 5 mﬂ@%@%
funetions

T4 A licensee should provide al reasomah|e suppon and assistance 1o the
Commission in jrs perlormance of jts dyties

I3, A licensee should respond in a timely manner 1o Ay reasonable request
made by the Commission in the performance of duties.

344, A licensee should make jis staffavailable ta the Commission fir inderyiew

when this j reasonably necessary far the performance o fthe
Commission's dyties.



i

8.2,

6.3,

e,

h.5,

6.6,

0.7.

b4,

T e —
Vatmwirtss Fioscarciod Ser ViCEs £ atming b - Proposed Curde lisy Jor g

The stalf of the licensee

The licensee should Undertake reasonabje enquirics to ensure that i ko 5

the identity, experience, background ang qualifications of jrg statf and
agents,

The licensee should also make reasonable Enquiries to satisfy igself ihat irs
SlalTand agenis haye integrity and goud finaneig| standing,

The licenses shoyid monitor the performance of'its statf and agents 1
satisfy fself that they continue o pe fit and proper for their role,

A chicl executive or director of s CTSP licenses shayld have one of the
qualifications listed jn the Schedule to these Gidelines and af Jegs three
FEATS experience as an offjcer of a company or tryst service provider or of
another firm in which he o she was responsible for similar services, The
Commissioy may, if it considars it reasonable to do o, agree to the
appointment of chief exectitive or d rector who has 5 years of relevant
experience but does ot have a qualification Heed in the Schedyle,

The licensee shoyld ensure that each of its staif ang agenis has
quahifications ang experience appropriate for the role they are required 1o

tndertake,

The licenser should 50 ensure that each ol its staff and #gents has an
HPPropriste uniderstunding of the duties irising under ghe laws relevan o
the administration and affwirs of cliems for whick they are aeting in the
Iurisdictions in which they are CArrying on business amd in which the nssets
being managed are haid.

I particular, any of the licensee’s staff ang agents who take on the role of
director or trystee should be familiar with the requirentents of the law in
Vanuaiy relating to those rojes or, where the company is registered gr he
trust formed under the baw of anothey Rerisdiction, wih the law of thy
Turisdiction, 4 person should not hold sq many directorships or

The licensee shauky emsure that competence of staf and agenls is kept up
lo date through stafl training ang Contimuous develapmeny of itg
professional staff, gs apprapriate;

-f'c-u?;_u;mm’ Jm.'._.l_
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PAR'T 3 GUIDELINES APPLYING TOD LICENSEES wiTH

A LIMITED ¢sp LICENCE
| limited CSP licence anghorives the latiler b provide o Fegistered office wivd an
Recestanlng o addlress, ani 1o ge a5 @ registered agent of my Ivieraatione] CAnTIRY,

. The litness au propriety of an applicant snd key Persons
Tl When considering an applicant fir 5 limited CSP licence, (he Commission
must be satisfied that an g licant is fir qm Proper to be granted a licerice.

describes the matters about which the
Commission must be satisfied before granting a licence,

12, In determining whether it cay be satisticd as 1o the fitness agd properncss
uf the applicant, the Commission will require the applicant 1 provide
information o satisfy il that the applicant will comply with the Act ang
Regulations » ne, i particular, tha:

P21 The applicant has the financial resources required by the
Regulations: and

722, The source of the applicant’s financial resources itre not such as o
cast doubts upon their fiyure avitilability or the applicant s

integrity; and

123 The applicant will maintain books apd records in accordanee with
the Regulations; and

724, The applicant has |he Procedures to enable it 1o conduct jis
business properly, as set out in of these Guidelines:
i

T.L5. The applicant’s stafT have the competence required by FEIERERT
of these Ciuidelines; and

7.2.6. The applicant has ot been convicted ofun ¥ otfence involving
Iraud or dishonesty.

130 Inaddition, the pplicant will be required to provide a declaration to the
Commission thet if i Bt aware of any matter wehich might reasopnhl ¥
cause the Commission o douly that it hus ghe competence, integrity or
inancial resources 1o e able to undertake g business consistent with the
Act and Regulations,

4 Where the applicant is not a soe tradey, the Commission will alse consider
the fitness ang properiess of the applicant's key persons,

= T TR = o T A ——
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PART 3

GUIDELINES APPLYING TOLICENSEES WITH A LIMITER C5p LII‘.”'F.-‘\I{'L-'_

T

i

7.8

i

In determining whether o ot the applicant ' key persons are fil and
Proper to hold the positions Preposed, the Commission will require the
applicant and the key persons to provide information, refierences andl,
where that & not impractical, declarations sufficient to satisfy the
Commission that:

731, They huve the competence required by DRERRR: o

15.2. They have not been convieted of any offence involvig & fraud of
dishonesiy,

6. There should be no cvidence of bebaviour that would give
reasonable grounds for the Commission to belicve that the
applicant's key persons would fail to comply with the provisions of
the Act and Regulstions,

The Commission must also be satisfied that the applican, if granted a
licenee, will maintain 3 physical presence in Vanuaiy,

The Commission will Pay particular regard b any indication that an
applcant or any one of jis key persons (iFany) has been, at any time, ather
than upen. honest and truthful in providing infsrmation o the Commission
oF i responding to the Commission’s enquiries.

st Finciod Mervices Cotaminei - Propased Gatde s fov e Crovipairy el v
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4.

B.3.

.4,

Keeping books and records

Part 3 althe Act, and the Regulations, require g lisensee 1o keep proper
books and records, Accordingly. the licenses's books amnd records shoukl
demonsirate tha the applicant is. in compliance with {he Act and
Regulations and, in particular, tha:

B.1.1. the licensee and any key persons have the appropriate

qualifications or experience and understanding as set out in fhese
Ciuldelines;

2.1.2 clients have been accepled in accordance with the licensee's
policies and the licensee has made 4 risk assessment of each client:

B.L3 the licensee's knowledge of clicnts, beneficial owners amd
company sctivities has been recorded; and

8.1.4. complaints are handled i accordance with the Act and
Regulations.

Where the licemses js responsible for their retention, the esscinlinl
documents refating to each cliant should be safegiarded, including
vompany memorandums and artickes of association,

The licensee is required by the Regulations 1o make proper arcangements
to safeguard its records, Reasonable steps (o comply with this abligation

841, Where recards are bkeld in electronic form and the licensee has g
single affice, making back up copies of records daily.

842, Where records are held in Paper form, emsuring that records are
Kepi in containers that are as Secure as reasonably practical fiam
theit or dampge.

843, Where archived records are kept in a different bocation, or
enirusted to a different organisation, ensuring that the person to
whom they are entrusted has arrngements for protecting the
records that comply with the Regulations.

[T— Fluarcial Sevvices § emimianion - I’.l\'.l,lwl-fe'.ll'h'b.'u'm‘l'.-.l;'_:_.'h heer ammgmenry aaond Trares
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9.2,

Conduct of business
The Regulations impose the following obligations on a licensee:

911 A licensee must act with integrity. As required by the Regulations.
8 licensee should take reasonable steps to determing if any action il
is asked to perform by a client would cause the licensee, its staff or
mny client entity for which they provide services 1w breach any
applicable law or regulatory requirement, If; having taken those
steps, it determines that it s being asked to act in that way, it
should refuse 1o accept the client’s instructions,

902 A licensee must treat its clients fasirly.

%.1.3. A licensee must oreanize its o ffairs competently and conduct its
business diligently.

914, A licensee must handle compliints expeditiously and firly,

%.1.5. A licensee must co operate with the Commission in it
performance of its frnetions,

T'his part of the Guidelines describes the actions that the Commission
woukl expect a licensee with a limited CSP licence to take 1o meet the
abligations imposed by the Regulations.

Lhe licensee must act with integrity

9.3,

9.4,

A licensee should not organise its affairs so as to avoid complying with the
Act or Regulations,

A licensee should ensure that, where it has responsibility for meeting
regular obligations on behalf of a client entity, such as paying annual
company or other fees in any jurisdiction on behalf of the company. the
obligations are met sceurately and on time,

The licensee must treat clienis fairly

9.5,

The licensee should conclude service agreements with all its clienss. (hal
cover f least:

#.5.1. a deseription of the services (o be provided;

952, details ofthe fees o be charged (or the basis on which fees will be
charped):

Vernweit Firureciol Serviees Comunission - Fropased Cldelines for the Conyany aud Trr
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FART 1

GLEDELINES APPLYTHG T'O LICENSEES WITH A LIMITERCEP LICENCE

9.6.

L

9.8,

%0,

9,10

9.5.3. the circumstances in which services may be terminated.

I'he licensee should act expeditiously and with due care and diligence in
the interests of its clients.

These Guidelines require certain information o be obiained in respect of
beneficial owners. A beneficial owner is the individual whe ultimately
owns or controls a client and/or the person on whose behall a transaction

is being conducted. [t also includes those persons who exercise ultimale
effective control over a body corporate,

The fkcensee should know and verify the identity of its client and the
beneficial ewner of the client (where the client is a body corporate). It
should also know and verify the beneficial owner of the entilies for which
the licensee provides services. One way of doing this would be to take
copies of appropriate official documentation such as passports or identity
cards. The licensee should also know and record the main business, office
or position of the client and beneficial owner.

The licensee should know the activities of the client entities for which it
provides services.

The licensee should have enpugh information about its client w enable the
licenses to make an assessment of the rsks posed by the client and
beneticial owner and the services they are asking the licensee to provide.
The information should also be sullicient o enable the licensee to monitor

the clicnt, as set out in paESERERL.

The licensee must organise its affairs competepily

b ficensee musl organiss its affairs c Cand conduct igs business
ili

diligently

211

912,

AN

The licensee should never accept a client whose identity it does not know
or ol which it is unsure and should record in its files the identity of the
client and beneficial owoer and the proposed activity ofany company for
which it provides a registered office or acts as agent.

The leensee may aceept information about its client from another person,
provided that it has no reason to doobi the accuracy of the infermation.

The licensee should take reasonable steps o ensure that 1t knows if the
ownership of a client changes and where it does; ensure that the licensee
seeks the relevant information from the new beneficial owier,

Framiai Financlal Servleas Commission - Propoved Cnialinds for e Conpany and Triml
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PART 3 GLAIDELIMNES AFPLYING TO LICENSEES WITH A LIMITE (5P LICENCE )

%14, The fivensee should record whether or not i regards the risk that a ¢lieny
company will be used in g vy that would underming the business of the
licensee or the reputation of Vanuotu and record that risk as heing frigh,
medium or fow.

215, The licensee should meel any kv ful abligations that it hys undertaken 1o
meet on behalf ol its clignt,

916, The licensce shoulg review a sample of files on 3 regitlar basis to examine
whether or not 1he details relating 1o the activity ol the COMPANY or the
identity of the clien or beneficial owner haye changed or whether the risk
assessment should be changed, The frequency of the reviews should be
related to the risk assessment, with 4 sample of high risk cases Peing
reviewed al least anmnually,

9.17. Where the licenses provides an acconumodation address for the holgin gof
mail for or the delivery of mail 1o the client, the licenses should establish
the purposs of the service, should ensure that the contents of mail that is
delivercd using this service s known 1o at least ane person within (he
licensee and that the Person is competent g satisfy him or herself that the
use is legitimate. Copies of the comespondence shoukl he kepl,

918, The licenses should have g procedure for the handling of complaints,

919, The procedure should ensure that the licensee acknowledgpes each
complaint and responds 1o it within a reasonable fime.

mmwmmwmm performance of jis
=,

9.20. The licensas should provide ajf reasonable support and assistance to the
Commission i jis perfonmance of jts dutie: .

921 The licensee should respond in a timely manner 1o any rensonahle reques
made by the Commission in the performance of its dutfes.

922, The licensee shoukl make its staff available 1o the Commission for
iterview when this is reasonably necessary fiyr the perfomsance of (e

Cominission g duties,

[— Flancial S rvicay Camrminsiony - 1y -aprmﬁ.uﬁ:.f -;JIL'I__."rJ.I'-."EfEFFwﬂ' o Tt
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. The staff of fhe licengee

L1, A chier execulive or directar should haye complated seconditry educating
and should have a reasonable understanding of the s refating 1o
Companics in Vanuaty The licensee shoukd ensure thar salt have the
competence thal is Appropriate for their duties
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PART 4 GUIDELINES AFPLYING TO PERSONS Wiy A

DIRECTOR'S LICENCE
A direcioe's Heence ontirtes the lalder to oot as o direeir W8 ORI o eleiol i Perran ik o
CTEP ar gewery CEP Heenpe i providing services,

P The fiiness nng Propriety of the applican

LT When considering an applicant for a direcigrs licence, the Commissian
must be satisfied that an applicant is fit ang Proper o be granted a ficenes.
deseribes the matters ahout which {le Commission mupg
be satisficd before granting a licence._

1.2, In determin ing whether it can he satisfied as to the fitness and properness
al'the applicant, the Commission wi]| Fequire the applicani 1o provide
nformation 1o satisty it that the applicant wi Il comply with the Aci and
Regulations and, in particular, that:

1121, The applicant will maintain Books and records in fecordance with
the Regulations and wil] haye regard to EREEH o f [,

11.2.2, The applicant will eomdyet its business properly, having regard to
clawse 13-

11.2.3. The applicant has the ompetence required by chings 0

H.2.4. The applicant hus ot been convicted of any offence involying
Frawd op dishonesty.

FLA There shoukd pe M evidence of behaviogr that would g jve reasonable
grounds for the Commission o believe that the applicant would fai] 1o
comply with the provisions ofthe Act or Resulations,

14, The Commission wil] Pty particular regarg g iy indication that an

I
applicant has beep, g amy Lime, other thap Open, honest and nahii] in

Vitrwintn Fimaneiad Sormioos O g - aﬁmﬁmﬁmﬁﬁm T e —
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2. Keeping books and recorils

12,1, Part 3 of the Act, and the Regulations, require a licensee 1o Keep proper

books and records, Accordingly, the licensee's books and records shouhd
demonstrate that:

12.1.1. the licensee has the appropriate qualifications and mnderstanding in
secordance with these Guidelines:

| 2.1.2. the identity of directors, shareho lders ind beneticial ownership and
ofthe activities of the companics of which he or she is director
dre reconded.

122, Where the licensee is responsible for their retention, the essential

documents refating to each company should he safeguarded, including
company memorandums and anticles of association,

123, The licensee is required by the Regulations to make proper arra ngements
i safeguard ifs records. Reasonable steps to comply with this obligation
would include:

L2.3.1. Where records are held inelectronic form and the licensee has
single office, making back up capies of records daily,

12.3.2. Where records are held in paper forim, ensuring that records are
kept in containers that are as sccure as reasonably practical from
the ft or damage.

13 Conduct of business
13.1. The Regulations impose the following obligations on & licenses:

15.1.1 A licensee must act with integrity, As required by the Resulations.
it should take reasonable steps to determine i any action it is asked
to perform by a client would cause the licensee, its stafl or any
client entity for which they provide sarvices 1o breach any
applicable law of regulatory requirement, [ having taken those
steps, it determines that it is being asked to act in tha way, it
should refiise 1o aceept the client's instructions.

13,12, A lieensee must treat its lisnts fairly.

L3 L3 A licensee must organise its affairs competently and conduci its
business diligently.

13.0.4. A licensee must handle complaints expeditiously and fairly

Firmuerty Finergefol Services Cammtision - Profrosed Cridvliney far e € omrpumy rod Towwd
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PART 4 GUIDELINES APPLYING TO FERSOMS WITH A DIRECTOR'S LICENCE

13.1.5. A licensee must co operate with the Commission in jts
performance of its functions,

13.2. This part of the Guidelines describes the actions that the Commission
would expect & licensee with a director's licence o take to meet the
obligations established by the Regulations,

The licensee must act with inlegrity

13.3. The licensee should perform his or her duties in accordance with the ks
al Vanuatu and of any other jurisdiction in which the company af which
he or she is a director is engaged in activitjes,

13.4. The licensee should take reasonable steps 1o ensure that a company of
which it is a director is acting law fully in the jurisdictions in which it is
engaged i sctivily, These steps would include making coquirics of the
ather directors to ensure that there is proper understanding among the
other directors and staff of the company of their legal obligations and,

where appropriate, proper lepal advice 1s to the nature of the ohligations in
different jurisdictions.

13.5. The licensee should ensure that, where he or she has responsibility for
meeting regular obligations on behalf'ofa client company, stch as the
completion of snmwal vetumms or paymg annual company or other fees in

any jurisdiction on behalf of the company, the obligations are mel
accurately and on time.

13.6. The licensee should not act fis 3 company & he or she thinks i may be
acting in breach of the law in Vanosty or elsewhere or if he or she believes
the company is likely to undermine the reputation of Vanuagy.

13.7. “The licensee should act in the interests ol the company of which he or she

15 i director.
mmmmmmﬁmﬂmm

138, The paragraphs that follow require certain information that should he
required in respect of beneficial owners. A beneficial owner is the
individunl who ultimately owns or controls a client and/or the person on
whose behalf a transaction is being conducted. [t includes thase persois
who exercise ultimate effective control over s body corporate,

Fextemtinina -Il"lln'];!.llﬁ'-l'-'f .‘-':'.rl-Fn:-.n- Cemamsafing - Frapoed Cirkdefles for e Cemmmanty cmd’ P
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PART 4 LUIDELINES APPLYING To pE RECNS WITH A DIRECTOR'S LICENCE

13.9. The licenses should never act as director ofg CoImpany unless he or she
Knows who the other directors are ang knoows the identity of the
sharcholders and benclicial owner.

13.10, The licenses should lake reasonable sleps 1o ensure that he or gy hiows i
there are new directors angd if there are changes (o the shareholders andg
heneficial awnership of a company,

1311, The licensee should mect any lawful obligations 1hat he ar she has
undertaken w méet on beha|r of its client,

ﬂummjmdmpﬂints_@kﬁ

F3.12. The licensee should respond within a ressonable tjne 10 any compluints
against him or her,

ﬁﬂﬁ!ﬁ:mgmﬁtitimhm

1313, The licensee should provide pll reasonable support and assistunce (o the
Commission in jts performance of its dutjes,

[3.14. The licensee sheuld respond in a timely manner go fny reasonable requess
madle by the Commission in the performance of its dyties,

. The licensee's eom pelence
4.1, The licensee should have completed secondary education and should have

142, The licensee should ensure tha his or her understanding of the Jaws
refaling to companies is kept up 1o date through training and cOntinuons
development as appropriate,
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PART § GLIDELINES APPLY ING TO A SPECIAL TREST LICENSEE

PARTS  GUIDELINES APPLYING TO A SPECIAL TRUST
LICENSEE

A special trust Neence anthortses the hotder o aduinister speciffc custonrary fomds o bty of
e custannary dond owiers and, for this prepese, te pederhnke all company and frase services

15, The fitness and propriety of an applicant for a licence

I5.1. When considering an application for a licence under the Act, the
Commission must be satisfied that the applicant is a fit-and proper person

to receive a licence, of the Act describes the matters
sbout which the Commission must be satisfied before granting a licence.

15.2. In determining whether it can be satisfied as to these matters. the
Commission will require the applicant o provide information, relerences
and, where this is nol practical. declarations to satisfy it that the applican
will comply with the Act and Regulations snd, in particalar, that:

15.2.1, The applicant hkas the financial resources and insurance reguired by
the Regulations; and

15.2.2, Al least 2 members of the Board of the applicant are accountants or
legal practitioners; and

15.2.3. The applicant’s business plan is such as is likely to enable it 10
remain viable and to continue to meet jts financial obligations.
including the maintenance of financial resources as required by the
Regulations; amd

15.2.4. The source of the applicant's fnancial resources are not such as to
cast dowbts upon thelr future availability or the applicant’s
mtegrity; and

15.2.5. The applicant’s procedures require it to maintain client assets
segregated from its own in sccordance with the Regulations: and

15,26, The applicant has financial statements and has put in place
srrangements for audit in accordance with the Regulations: and

[5.2.7. The applicant will mamtain books and records in sccordiance with
the Regubations and will have regard to paragraph 17 ol these
Cruidelines; and

15.2.8. The applicant has the nocessary procedures to require it i ael
with imtegrily, as set om in with paragraphs 18.3 to 18.8:  und

Servicer Providers 17



FART & GUIDELINES APPLYING TO A SPECIAL TRUST LICENSEE

15.2.9. The applicant has the feceseary procedures designed 10 ensype

that it treats its customers as set oul i paragraphs 18,910 1810
and

I5.2.10. The applicant's procedures aro designed to ensure that it has (he

kmwfeﬁ: and understanding of the client as set out i
5 Bl

13.2.11. The applicant hos the procedures o maintain control of — efent
assels and manage conflicts of interest, as sel out in
and

[53.2.12, The applicant has corporale governance and internal contral
arrangements, as set out in - and
13.2.13. The applicant has a complaints procedure as set eut in R
-: il

13.2.14, The Commission finds that, throughout the application provess,

the applicant cooperates with the Commission ina  similar manner
tor that deseribed in m; and

13.2.15. The applicant has the procedures necessary to ensure that its sialf
and agents have the competence required by the Regulations and as
sel out in paragraph 19 of these Guidelines: and

1 5.2.16. The applicant has not:
15.2.16.1. been declared bankrupt, or
152162, been placed in administration, or

152163 entered into any arcangement that resulted jn g
failure to meet its obligations in fitll and on time, or

15:2.16.4, been subject o a court onder concerning (inancial
obligations that have not been mat, o

in circumstances that would eguse the Commission 1o have
reasonable doubts as to the applicant’s current and future
creditworthiness: and

LA The applicant bas not been convicted ot any offence
B mvolving faud o dishonesty; and
Varaenw Fiveneial Sevvices Commrizsion - Propeased Cietdvlings i i ey aod T
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PART 3 GLIDELINES APPLY ING TO A SPECIAL TRUST LICENSEE

153218 There are no other circumstances that wirtld cause the
Commission te have reasonable doubts as to i current and Rature
creditworthiness: and

15.2:19, The applicant is not cusrently subject to an investigation by
a low enforcoment agency, vegulitory authority or profissiona |
association in circumstances thet would cause the Commission to
have reasonable doubis about the integrity af the applicunt; and

15.2.20. The applicant is not currently a defendant in civil litipason
ol a nature that would cause the Comumission to have reasortlle
doubts about the integrity of the applicant; and

15.2.21. The applicant meets the residency requirements of the Aci
by having a real physical presence in Vanuaty at which the books
and records are mainteined and Fom which the business is
controlled and administered,

15.3, The Commission will pay particular regard to any indication that an
applicant has been, ar any fime, other than open, honest and truthiil in
providing information to the Commission or in responding to the
Commission’s enquiries.
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16,
| 16.1.

2.

The Miness aod propriety of an applicant’s diveciors md 1A nagers

Uinder SESRINNES o1 the Act, the Commission must also consider the
fitness amd properness of the applicant’s directors and menagers, As
reyuired hylh the Commission will make an assessment of
the applicant’s directors and managers, having regerd ( these Guidelines,
Iin assessing the directors, the Commission will bear in mind that the
applicant is entitled to show that all criteria may not apply because of
special circumstances, The Commission will also mesed to be satisfied tha
the applicant has procedures for ensuring that the applicant’s stalfand
agents arc fit and proper,

In determining whether or not the applicant’s managers are fit and proper
1o have those positions within the oreanisation of an applicant, the
Commission will require the applicant and the divectors and managers o
provide information, refierences and, where this is not practical,
declarations sufficient 1o satisfy the Commission that:

16.2.1. The managers have the competence required by paragraph 19 i
respect oFthe positions they are expacted to hold; and

16.2.2, The directors or managers have nog
16.2.2.1. been declared bankrupt, or
16.22.2, been placed in administration, or

16.2.2.3. entered into any arvatgement that resulted in g
failure to meet obligations in full and an time, or

16.2.2.4, been subject to & court order eoncerning linancial
ebligations that have not heen met;

in eircumstances that would cause the Commission o have
reasonable doubts as 1o the key person’s current and fttire
ercditworthiness: and

1023, There sre no other circumstances that would couse (e Coifidission
to have reasomable doubts as (o the future creditwarthiness of the
directors or managers: and

16.2.4. The directors or khagers have not been subject to any ol the

convictions, ﬁndinis. investigations, or court onders deseribed n
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PART 5 GUIDELINES APPLYTNG TO A SPECIAL TRUST LICENSEE

|6.3. There should be no evidence of behaviour that would give reasonable
grounds for the Commission 1o believe that the applicant’s managers
would fail Lo comply with the provisions of the Acl or Regulations.

6.4, The Commission will pay particelar regard to any indication that a director
or munager has been, at any time, other than open, honest and truthful in
providing information to the Commission or in responding 1o the
Commission’s enquiries.
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17, Keeping books an recgrils

17.1. Part 3 afihe Act, and the Regulations, require a licensee 1o keep proper
books and records, Accordingly, the licensee's books and records shouly
muintain a truthfil record af the affairs of the licensee, should be
maintained Comemporanecusly, so far gs s practicable, and should nog be
subsequently amended 1o create a false account of the licensee's affairs,

17.2. The licensee’s books find records should be suffic kent to identify the clien
assets held by the licenses or for which the licensee has responsibility, and
show how they and the records on ¢lient lransactions can be reconciled
with the client accounts, bank statements, registers of securitics held and
other verifiable documentation,

7.3, The licensees beoks and records should demonsteste thae the licensee is fn

17.3.1. The licenses hus policies and procedyres i wecordanee wigh these
Graidelines and thay these policies and procedures are reviewed
from time to time: ang

17.3.2. The licensee hus knowledge of the cliopts and beneficial owners,
their identity, business and activities and their Puirpose in doing
husiness with ilhe licensee; and

17.3.3, The clients gssers dre segregated and dealt with in sccordance with
the Regulations: and

17.34. The licensee has aPOpriate corporate Sovermance and coni ol
arrangements in place: and

17.3.5, All decisions made on behalf of g ¢ ljent have heen taken by a
pErson with the approprinte qualifications or experience and that
the: licensee's internal appeoval policies have been adhered to; and

[7.3.6. Reasonable efforts Frave been made fo understand the kegal duties
and obligations of a client company for which the licensee provides
a director, or other entity | including the actions of g lrustea); angd

17.3.7. Complaints are hundled in accordance with the Act and
Regulations; and

I7.3.8. The staff and agents of the business hive the appropriaie
qualifications or experisice.



PART 3

GUIDELINES APPLYING TO A SPECIAL TRUST LICENSEE

7.4,

17.5,

| 7.6.

17.7,

There should be sufficient records to be able to prepare financial
statements for each of the companies and trusts, where those statements
are required and where their preparation is within the responsibility of the
licensee,

The essential documents relating 1o each client should be available,
including trust deeds and company memorandums and articles of
association, where those documents are properly the tesponsibility of the
licénsee,

Ihe licensee shoubd have other records for which it is responsible by virlue
ofits role, including the names and addresses of shareho Iders and directors
of companies for which it provides services,

The licensee is required by the Regulations to make [HOpCT arrangements
to safeguard its records. Reasonable steps 1o comply with this obligation
would include:

771, Wheve records are held in electronic form and the licensee has a
single office, making back up copies of records daily,

17.7.2. Where records are held in paper form, cnsuring that records are

Kept in containers that are as secure s reasonably practical from
theft or dumage,

17.7.3. Where archived records are kept in a different location, ar
entrusted to a different organisation, ensuring that the person to
whom they are entrusted has arcangements for protecting the
records that comply with the Resulations.
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18, Conduct of husiness
8.1, The Regulations imposes the following obligations on a licensee:

P11 A licensee must sl with integrity. As required by the Regulations,
it should take reasonable steps to determine if any action it is asked
to perform by 4 client would cause the licensee, its staffor any
client entity for which they provide services 1o breach any
applicable law or regulatory requirement. If, having taken those
steps, it determines that & is being asked to act in that way, it
should refuse to accept the client’s instructions.

18.1.2. A licensee must freat its clients fairly,

V8.1.3. A licensee must organise its affairs competently and conduct its
business dilizently.

18.1.4. A licensee must handle complaints expeditiously and Fairly.

1R.1.5. A licensee must co operate with the Commission in its
performance of its functions.

18.2. This part of the Guidelines describes the actions that the Commission
would expect a licensee with a special trust licence to take to meet the
obligations imposed by the Regulations.

The licensee should gt with integrity

L#.3. A licensee should not seck 1o organise its affairs so as to escape from the
requirements of the Act or Regulations.

184, The licenses should adopt a procedure documenting the steps it regards s
reasonable lo defcnming if any sction i is asked 1o perform by a client
wiolld cause the licensee, its staft or any client entity for which they
provide services to breach any applicable law or regulatory requirement.

18.5.  Where the licensee or its staff have direct responsibility for the affairs of o
client (for example as director or trustee), or where the client has st
the advice of the licensee about the action that the client should take,
reasomable steps would normatly inelude making enquiries (and seeking
legal or other profissicnal advice where the licensee does not itself have

the necessary expertise) about the proper requirements in the jurisdictions
in which the client is operating.

IB.6.  Where the licensee’s responsibiiities ave to provide other services short of
acting as director or rustee ov peoviding advice on the appropriate action
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PART 5 GUIRELINES APPLYING TO A SPECIAL TRUST LICENSEE

1o Lake, the licensee may normally make the assumption that the client is
seling in accordance with its obligations. unless there are reasons o
suspect Lhat this is not so. IFthe licensee has rexsonable grounds 1o suspect

that the client may not act in accordance with its Jegal obligations, the
hcensee shoubd decline to act,

18.7. A licensee should ensure that, where it has responsibility for meeting
regular obligations on behalf of a client, such as the completion of annual
returms of paying annual company or other fees in any jurtsdiction on
behalf of the company, the obligations are met accurately and on time

The licensee should treat clients fairly

ikl e ime

| 8.8, The licensee must conclude service agreements with all its clients, that
cover il least:

|8.8.1. a description of the services to be provided; and

|8.8.2. details of the fees to be charged (or the basis on which fees will be
charged).

I8.8.  The licensee should act expeditiously and with due care and diligence in
the interests of its elients in accordance with the client agreement,

fonefedpe and imdvataraing of the oltent

18.10, The licensee should know the aclivities of the client entities for which it
provides services,

1510, The licensee should have enough information about its client to enable the
licensee to advise the client appropriately and 1o flfil the licensee's duties
under the service agreement. Where the licensee exercises discretion, the
information should also be sulficient 1o enable it to exercise diseretion ina
proper manner and for 2 proper purpose.

et el o it gaseis

18,12, The lieensee should maintain proper controls of any clienl assets for which
it has responsibility and ensure that any decision made about the disposal
or movement of the assets is properly authorised. The licenses’s
procedures should normally require the movement or disposal of asseis o

be suthorised by more than oine person. These conirels and approval
procedures should be documented.
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Cawflicts of fanderew

|8.13. The licenses should dentify and disclose conflicts of interest to the client,
It should manage the conflict appropriately through disclosure, creating
internal information barriers or other measures. It should decline 1o act if
the conflict.is too severe to be managed. To the extent possible, the
licensee should put client’s interests above its own, The licensee should

document its procedures for identifying and managing conflicts of interest,

Lhe licensee shoubd organise its affairs competent|y and copduet lis business

Approprieite spon of canirol

18.14, A licensee should have two independent people with appropriate skills and
experience controlling the business. While a licensee may have u single
person with overall responsibility For the business, the “four eyes”
requirement demands that a second person should have the skills and
experience (o be able to run the business of the licensee in the absence of
the senior person. The second person should also be in 8 position to
challenge the actions of the senior person where they consider that those
actions may be contrary to the provistons of the Act or Regulations, or
may be atherwise inappropriale,

ik e same

1615, The licensee should conduct a risk assessment, setting out the risks ficing
the business and the measures taken to mitigate those risks. The risk
assessment should be reviewed by the senior management of the licensee.

fereevacd corlraly

18.16. The licensee should have an approprate organisation structure that allows
it to control its affairs. The licensee should assign and document the
responsibilities of senior staff

1817, The licensee should also have procedures that enable its stafT ond agents to
b clear as to which actions amd decisions are within their discretion amd
which require authorisation by another person.

I1E.18. The licensee should have peocedures that ensure that all actions or
decisions taken by its staffand agents on behall of clicnts are handled by
persans with an appropriate level of knowledge. experience, qualifications
and status according to the pature of the transactions or decisions involved
Where discretion is exercised on behalf of a client, the licensees should
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PART 3 GLIDELINES APPLYING IO A SPECIAL TRUST LICENSEE

ensure that relevant eriteria are taken into account and irrelevant criteria
are disregarded, The procedures should ensure that Approprinte
it Formation and advice are obtained before actions ar decisions are laken

18.1%. The major actions and decisions taken by staff and agents shoukl be
regularly reviewed b0 establish that they sre acting appropriately within
their area of discretion,

VE.20. The licensee should have Arrangements, appropriate for the size of the
licensee's business, for internal reporting o ensure that the directors and
Manager can satisfy themselves that the business is being run in
accordance with the Act snd Regulations. These arrangemants wiyl
normally include regular reporting on the financial pesition of the ficensee,
the performance of the staff and dgents, stall recruitment, retention and

iraining ond any matter that should be reported to the Commission under
the Regulations,

18.21. Any policies and procedures adopted by the licensee shoukd be readily
available 1o stalf,

Courpliomes €ficer

18.22, The licensee should nominate an appropriately experienced and qualified
person as compliamee officer with responsibility for monitorine whether
the requirements of the Act and Regulations are heing met, The
compliance officer should be responsible for reporting to the Board and
SENIor management of the licensee, The compliance officer should be
separate from but directly accountible to the most senior manager, The
compliance officer may have other duties as well, The complisnce officer
would be responsible fior ensuiring that reports to the directors are made in
socondunce with /

The licensee should hﬂfﬂbmrmmd_mi sl and fairly
[8.23. The licensee should have g procedure for the handling of complaints.

18.24, The procedure shauld ensure that:

18.24.1. complaints are weknowledged and responded to within a
reasonahle time; and

18.24.2. the substantive respanse is approved by a person ather than
the officer about whosm the complaint is made, preferably by
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person of equal or greater seniority than the person shout whom
the complaint is magde,

1825, The complaints procedure shoubl include an appeal to the chio Fexecutive
if the complainant is not satisfied by any other FespOnse,

18.26. As required by Regulation 19, the licenses should maintain proper records
ofany complaints it receives und notify the Commission annuall ¥ of any
complaint that has not been resolved 3 months after its initial receipd,

18.27. The Board or senior management should review the record of complains
on & regular basis and determine if the record suggests the need for any
changes 1o existing policies and procedures.

A licensee should cooperate with the Commission in the performance of iis
functions

1828, A licensee should provide al reasomable support and assistance o the
Commission in its performance of its dutjes,

18.29. A licensee should respond in 2 timely marner to any reasonable rEquest
made by the Commission n the periormance of its duties,

when this is veasonably necessary for the performance of the
Commission's duties,
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19

191

19.L

9.3

1%.4,

19.5.

|46,

19.7.

The staff of the Beensee

The licensee should underntake reasonable emuiries 1o ensure that it knows

the identity, expericnce, background and qualifications of its staff und
anEms,

The licensee should also make reasonable enquiries to satisfy itszIf that it
staft and agents have integrity and good financial standing.

The licensee should monitor the performance of its staff and agents 1o
sutisfy itsell that they continue 1 be fit and proper for their role

The licensee should ensure that esch of its staff and agents has

Qualifications and experience appropriate for the role they are required 1o
undertake,

The licensee should also ensure that esch ofiis stafl and agents has an
appropriate understanding of the duties arising under the laws relevant 1o
the administration and affairs of clients for which they are acting in the
Jurisdictions in which they are carrying on business and in which the assets
being managed arc held.

In particular, any of the licensee s staff and agenls who take on the role of
director or trustes should be familiar with the requirements of the faw in
Yanuatu refating to those roles or, where the company is registered or the
trust formed under the law of another jurisdiction, with the kuw of that
Jurisdiction, A person should not hold so mamy directorships or
trusteeships that he or she could nst reasonably be able lo perform the

fiduciary duties, taking into account the support received from within the
licensee and the individual's experience,

The licensee should ensure that competence of stalT and agents is kept up
ter date through staff iraining and continuons development of s
professional staff, s« appropriate.
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SCHEDLLE 1

SCHEDULE 1

Gildeline 6.4

Omalilications for n Chier Execative or Director of the holder of o general
CTSP licence -

A Chiel Executive or Director should have ane of the qualifications listed below.

Institute of Chartered Accountants in Australia or New Zealandl, the
Instituie of Chartered Acconntnnts in England & Wales or the Anstralian
Society of Cerfified Practicing Aecountants, or n Certified Pulilie Aceountani
in the United States of Americs

Membir

Financial Services Institute of Australasin
Grraduate Diploma of Financial Planning

Chartered Secretaries Ausglralin
Member or Fellpw

Society of Trust and Estate Practitioners
Diplema in Offshore Trusg Management

Actouninney Degree
Full Degree seoredited by & University recognised by the Commission

Legal Qualifications
A Law Degrea recognised by the Comm imsinn

rellow ol the Institute of Legal Executives

A Dviploma in Law Fom g recognised professional body gs determined by the
Commission
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