ABILL

ENTITLED

AN ACT to Amend the Companies Act.
[ ]

BE IT ENACTED by The Queen’s Most Excellent Majesty, by and
with the advice and consent of the Senate and House of Representatives
of Jamaica, and by the authority of the same, as follows:—

1. This Act may be cited as the Companies (Amendment) Act, Short title
2017, and shall be read and construed as one with the Companies Act 22?15“110 -
(hereinafter referred to as the “principal Act”) and all amendments
thereto.

2, The principal Act is amended by deleting the words “the Island”, Amendment
and all its cognate expressions, wherever they appear and substituting ;’\f f“"CiPal
. o Ct.
therefor, in each case, the word “Jamaica”.

3. Section 2 of the principal Act is amended— Amendment
of section 2
(a) in subsection (1) by— oAfC :)rmCIpal

(i) deleting the definition of “share warrant”,



(i) inserting inthe correct alphabetical sequence the
following definitions—

“““beneficial owner’—

@

(b)

in relation to shares, means the
individual on whose behalfthe shares
are held or on whose behalf a share
transaction is conducted;

inrelation to a company, means the
individual who exercises ultimate
ownership or ultimate effective
control, being—

(@) the control exercised by the

individual who is in a
position to determine the
policy of the company or to
make the final determination
as to the decisions to be
made by the company; or

(i) theindividual who by himself

or together with a
connected person within the
meaning of subsection (7) is
in a position to control fifty-
one percent or more of the
voting power in the
company or would hold
interest in fifty-one percent
or more of the issued shares
of'the company;”;

“specified date” means the date of commencement
of the Companies (Amendment) Act,

2017,

“ultimate ownership” means any situation in which
ownership of a company is exercised by



means of control other than direct control,
and includes any arrangement utilizing one
or more persons through which beneficial
ownership of a company is established;

(b) inserting next after subsection (6) the following—
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(7) For the purposes of subsection (2), the

following persons shall be treated as being
connected with a given person “A” and the person
with them, and shall be so treated notwithstanding
that at the relevant time any of the persons in
question (not being individuals) had not yet come
into existence or ceased to exist—

@
(b)
©
(d)
©

®

®

(b

a holding company or subsidiary of A;
a subsidiary of a holding company of A;
a holding company of a subsidiary of A;
any company of which A has control;

any company of which A and persons
connected with A together have control,

any company which together with A
constitute a group;

an individual who is a director, manager
or a person who has control of A or any
partner or any immediate relative of such
director, manager or person aforesaid,

any company of which any of the
persons referred to in sub-paragraph (g)
is a director, manager or has control.

(8) For the purposes of subsection (7)(f), “group” in relation
to a company means that company and—

(a) any other company which is its holding company or subsidiary;



(b) any other company which is a subsidiary of the holding
company;

(c) anycompany which is controlled by a person who directly
or indirectly controls or is controlled by any company referred
to in paragraph (a) or (b);

(d) anycompany which is controlled by a person referred to in
paragraph (a), (b) or (c).

(9) Notwithstanding section 151, for the purposes of subsec-
tions (7) and (8), a company is a holding company of any company that
is its immediate, intermediate or ultimate subsidiary, whether the hold-
ing company holds that other company’s shares on trust or is the ben-
eficial owner of such shares.”.

Amendment 4. Section 8 of the principal Act is amended by deleting subsection
o :if;‘col';a? (6) and substituting therefor the following—

e “  (6) Asapplicable to the case, the articles of—

(a) acompany limited by shares shall include the

First articles specified in Table A of the First Schedule:
Schedule.
Tables A, B (b) acompany limited by guarantee and not having a

s share capital shall include the articles specified in
Table B of the First Schedule;

(c) acompany limited by guarantee and having a share
capital shall include, as appropriate, the articles
specified in Table A or Table B of the First
Schedule; and

(d) anunlimited company having a share capital shall
include the articles specified in Table D of the First
Schedule.”.

Amendment 5. Section 58(4) of the principal Act is amended by deleting the

gﬁ : ‘;]C:c"l; aTS words “by the company’s directors” and substituting therefor the words

Act. “by the majority of the company’s directors™.



6. Section 60 of the principal Act is amended— Amendment
of section 60

(a) by deleting the marginal note and substituting therefor the Zf :’“"Clpa'
. ct.
following—
“Notice to
shareholders
and
Registrar of
acquisition
by
company of
its hares.”;

(b) by inserting immediately after the words—
@ “of the purchase” the words “or other
acquisition”; and
@) “notify its shareholders” the words “and the
Registrar”;

(c) in paragraphs (a), (b) and (e), by inserting, in each case,
immediately after the word “purchased” the words “or

acquired”.

7. Section 82 of the principal Act is repealed. Repeal of
section 82 of
principal
Act.

8. Section 109 of the principal Act is amended in subsection (1)— Amendment
of section

(a) by deleting paragraph (a) and inserting the following as 109 of
paragraphs (a) , (aa) and (ab)— pAr;"C‘pal
“(a) the names, nationalities, addresses and
occupations of—

@i themembers;and
@) the beneficial owners,

(aa) inthe case of acompany having a share capital, a
statement of the shares held by each member
and the beneficial owner of the shares, if any,
distinguishing each share by its number, and the
amount paid or agreed to be considered as paid
on the shares of each member;



(ab) in respect of beneficial ownership, the entry
relating to the relevant member shall include—

() an entry in respect of that member
specifying that the ownership of the
member is on behalf of a beneficial
ownetr;

(i) the name ofthe beneficial owner; and

() such cross-reference, index or
information as is necessary for convenient
inspection of the particulars of the
beneficial owner identified in the entry;”;

(b) inparagraph (b), by inserting immediately after the words “a
membet,” the words “or as a beneficial owner, if applicable,”;

(c) inparagraph (c), by inserting immediately after the words “a
member,” the words “or a beneficial owner, if applicable,”;
and

(d) inthe proviso thereto, by inserting immediately after the words
“each member” the words “and each beneficial owner, if

k]

any,”.
Repeal of 9. Section 111 of the principal Act is repealed.
section 111
of principal
Act.

Repeal and 10. The principal Act is amended by deleting section 116 and
et substituting therefor the following—

of section

116 of e .

principal 1‘}(;3;65 of 116.—(1) Where a company has notice of any
Act. :

trust, whether express, implied, resulting or
constructive, affecting the membership of the company,
the company shall enter the particulars of the beneficial
owner in the register as specified in section 109.

(2) Amember who holds property in, or
of, a company, including the exercise of any rights or
effecting any transaction in relation to the property,



on behalf of or at the direction of another individual,
shall notify the company of

(a) the name and particulars of the beneficial
owner of the property, as specified in
section 109, for inclusion in the register;
and

(b) any subsequent change in relation to the
legal or beneficial ownership of the

property,
within fourteen days of having knowledge thereof.

(3) The beneficial owner, on whose behalf
amember holds property in or of a company, shall
submit, in writing—

(a) to the member for notification to the
company; or '

(b) directly to the company,

the particulars required for inclusion in the register under
section 109 and of any subsequent change in relation
to the company within fourteen days of the change.

(4) Where a company has notice of
beneficial ownership of property in or of the company,
or of any change in the particulars of any such
beneficial owner, and it has not been notified under
subsections (2) or (3), the company shall request its
members, in writing, to—

(a) advise ifthe members hold property in or
of the company on behalf of a beneficial
owner; and

(b) supply the particulars of any beneficial
owner required for inclusion in the register
under section 109.

(5) Notwithstanding subsection (4), a
company shall once per year, or at such times as the



Registrar may direct, in writing, or prescribe, request
itsmembers, in writing, to—

@

(b)

advise whether they hold property in the
company on behalf of a beneficial owner;
and

supply the particulars of any beneficial
owner required for inclusion in the register
under section 109.

(6) Subject to subsection (7), where,

without reasonable excuse—

(a)

(b)

©

a company defaults in complying with
subsection (1), (4) or (5), the company
and every officer of the company who is
in default shall be liable to a default fine
not exceeding five hundred thousand
dollars;

a member defaults in complying with
subsection (2), the member who is in
default shall be liable to a default fine not
exceeding five hundred thousand dollars;

a beneficial owner defaults in complying
with subsection (3), the beneficial owner
who is in default shall be liable to a default
fine not exceeding five hundred thousand
dollars.

(7) Subsection (6) shall not apply if the

company, the member or the beneficial owner, as the
case may be, made the requests referred to in

subsections (4) and (5) to obtain, or for the supply
of, the relevant particulars for inclusion in the register.”.



11. Section 122 of the principal Act is amended—

(a) by deleting subsection (1) and substituting therefor the
following—
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(1) Every company having a share capital shall
make a return specifying the date to which the return is
made up and containing a list of all persons who, on
the date of the return—

(a) are members of the company, and all
persons who have ceased to be members;
and

(b) arebeneficial owners of the company, and
all persons who have ceased to be
beneficial owners, if any,

since the date of the last return or, in the case of a company’s
first return, of the incorporation of the company.”; and

(b) insubsection (2)—

(i) bydeleting paragraph (a), and substituting therefor
the following—

“(a) state the names, nationalities, addresses
and occupations of the past and present
members and beneficial owners;”;

(i) inparagraph (b), by inserting immediately after
the word “members”, wherever it appears, the
words “and beneficial owners, if any,” in each
case;

(i) inthe proviso thereto, by inserting immediately
after the word “members’ the words “or beneficial
owners, if any,”.

Amendment
of section
122 of
principal
Act.
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Amendment 12. Section 172 of the principal Act is amended by inserting next
of section

172 of after—

principal L

Act. “  (2A) Every company shall, within fifteen days after the date

of appointment of a director under subsection (1) or a secretary
under subsection (2), notify the Registrar, in writing, of that
appointment.”;

(b) subsection (6), the following subsections —

13

(7) Where a company fails—

(a) subject to subsection (8), to comply with
subsection (1) or subsection (2); or

(b) to notify the Registrar under subsection
2A),

the company shall be liable to a default fine not
exceeding five hundred thousand dollars.

(8) Subsection (7)(a) shall not apply in respect
of a vacancy of the office of director or secretary
for aperiod of less than three months.”.

Insertion of 13. The principal Act is amended by inserting next after section
new section

1744 in 174, the following section—
incipal
pAr:tl.cml “ Duty to 174A.—(1) Subject to subsection (9), it shall be
avoid

conflict of the duty of the director of a company to avoid

interest.  circumstances which, whether directly or indirectly,
constitute a conflict of interest or may result in a conflict
of interest with the interests of the company.

(2) The duty under subsection (1) applies
in particular to the exploitation of any property,
information or opportunity (and it is immaterial whether
the company could take advantage of the property,
information or opportunity).
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(3) The duty referred to in subsection

(1)isnot infringed—

()

(b)

if the circumstances cannot reasonably be
regarded as likely to give rise to a conflict
of interest; or

if the matter giving rise to the
circumstances has been approved by the
directors.

(4) The approval referred to in subsection

(3)(b) may be given by the directors, where—

(@)

(b)

the company is a private company and
nothing in the company’s articles
invalidates such approval, by the matter
being proposed to and approved by the
directors in accordance with the
constitution of the company; or

the company is a public company and its
articles include a provision enabling the
directors to approve the matter, by the
matter being proposed to and approved
by them in accordance with the
constitution of the company.

(5) The approval of the directors is

effective only if—

(@)

(b)

any requirement as to the quorum at the
meeting at which the matter is considered
is met without counting the director in
question or any other interested director;
and

the matter was agreed to without their
voting or would have been agreed to if
their votes had not been counted.



Amendment
of section
177 of
principal
Act,

Amendment
of section
201 of
principal
Act.
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(6) A director of a company shall not
accept a benefit from a third party conferred by reason
of—

(a) hisbeing adirector; or

(b) his doing or not doing an act as a
director,unless the acceptance of the
benefit cannot reasonably be regarded as
likely to give rise to a conflict of interest.

(7) Any reference in this section to a
“conflict of interest” includes, a conflict of interest and
duty and a conflict of duties.

(8) In this section, “third party” means a
person other than the company, its holding company
or subsidiary company or any person acting on the
behalf of the company, its holding company or
subsidiary company.

(9) This section does not apply where
the company has only one director and only one
shareholder, who is the same individual.”.

14. Section 177 of the principal Act is amended by deleting—

(a) the r“réallrginal note and substituting therefor the following—
are

qualifications
of
directors.”;

(b) subsection (2).
15. Section 201 of the principal Act is amended—

(a) in subsection (1)(a), by deleting the word “any” and
substituting therefor the word “a”; and

(b) insubsection (3), by deleting the words “subsection (2)”
and substituting therefor the words “subsection (1)”.
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16. Section 209(3) of the principal Act is amended by deleting—
(a) the colon and substituting therefor a full stop; and
(b) the proviso thereto.

17. Section212(3) of the principal Act is amended in paragraph (a)
by deleting the words “a shareholder or former shareholder” and
substituting therefor the words *“a member or former member”.

18. Section 213(1) of the principal Act is amended by deleting the
words “make such order” and substituting therefor the words “make
such interim or final order”.

19. Section 213A of the principal Act is amended—
(a) insubsection (2)—
() inparagraph (b), by inserting immediately after
the words “in a manner;” the word “or”’;
(i) by inserting immediately after the words “that is

oppressive or unfairly prejudicial to,” the words
“or unfairly disregards the interest of,”; and

(b) insubsection (3)(c), by deleting the words “or by-laws”.

20. Section 222(1) of the principal Act is amended, in paragraph
(b), by deleting the word “shareholder,” and substituting therefor the
word “member,”.

21. Section 363(1) of the principal Act is amended by—

(a) deleting the word “or” appearing immediately after the words
“of this subsection” and substituting therefor a comma;

(b) renumbering paragraph (c) as paragraph (d) and inserting
next after paragraph (b) the following paragraph—

”(c) a list of members and any beneficial owners,
containing such particulars as are by this Act
required to be entered in the register of members
of acompany;”.

Amendment
of section
209 of
principal
Act,

Amendment
of section
212 of
principal
Act.

Amendment
of section
213 of
principal
Act.

Amendment
of section
213A of
principal
Act.

Amendment
of section
222 of
principal
Act.

Amendment
of section
363 of
principal
Act.
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Iﬂseﬂiog G%f 22. The principal Actis amended by inserting next after section 363
: 2 . !
Z‘?;‘ﬁﬁc ipsr  the following section—

Act.

“Register of 363A.—(1) Subject to subsection (2), a company
members to . 5 . . .
be kept by incorporated outside Jamaica which establishes
companies aplace of business within Jamaica, shall keep in
incorporated . . .
outside Jamaica a register of its members, to be referred
Jamaica.

to as the “overseas branch register”, to which
sections 109 to 117 shall apply.

(2) Acompany referred to in subsection
(1) which has established a place of business on
or before the specified date, shall comply with
subsection (1) within three months of the specified
date.”.

Amendment 23, Section 365 of the principal Act is amended—
of section

‘3”61?1 c‘;lga[ (a) insubsection (1)—
it () inparagraphs (a)and (b), respectively, by deleting

the word “or” wherever it appears;

(i) by renumbering paragraph (c) as paragraph (d)
and inserting next after paragraph (b), the following
paragraph—

“(c) alist of the members and any beneficial
owners of the company or the particulars
entered in the register of members; or”;

(i) by deleting all the words appearing after the word
“within” and substituting therefor the words
“twenty-eight days after the date on which the
alteration was made, deliver to the Registrar for
registration a return containing the prescribed

particulars of the alteration and a certified copy
of'the alteration made.”;
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(b) by inserting next after subsection (2), the following
subsection—

(3) Inthis section, “certified” means certified by
not less than two directors, or a director and the
secretary or a notary public, to be a true copy.”.

24, Section 366 of the principal Act is amended in subsections (1)
and (2), by deleting the words “in every calendar year”, wherever they

appears, and substituting therefor the words “within eighteen months of

the registration of the company, and thereafter, in every calendar year”,

in each case.

25. Section 370 of the principal Act is amended by deleting all the
words appearing after the word “exceeding” and substituting therefor
the words “two million dollars”.

26. The principal Actis amended by inserting next after section 383
the following sections—

“Share
warrants
prohibited.

383A.—(1) Subject to section 396, no company
shall issue, or have entered on its register of
members, a share warrant.

(2) A company that contravenes
subsection (1) commits an offence and is liable
on summary conviction in a Parish Court to a fine
not exceeding one million dollars.”.

(3) In this section, “share warrant”
means, with respect to any fully paid up shares, a
warrant issued under the company's common seal,
stating that the bearer of the warrant is entitled to
the shares therein specified, and may provide by
coupons or otherwise, for the payment of
dividends on the shares included in the warrant.”.

Amendment
of section
366 of
principal
Act.

Amendment
of section
370 of
principal
Act,

Insertion of
new section
383A of
principal
Act.



16

Insertion of 27. The principal Act is amended by inserting next after section 390
Toon " the following section—
%rci?‘dpal “ Records

“Records.  390A.—(1) Every company shall keep such

documents as may be prescribed—

(a) fornot less than seven years or for such
other period as may be prescribed; and

(b) insuch manner as may be prescribed.

(2) Acompany that contravenes subsection
(1) commits an offence and is liable on summary
conviction in a Parish Court to a fine not exceeding
tive hundred thousand dollars.”.

Insertion of 28. The principal Act is amended by inserting next after section 395

new sections d 2 .

396, 307 and the following sections

z?iic‘i';al “Transitional  396.—(1) Upon the specified date, a person who is
t

Act. for et the bearer of a share warrant shall be deemed to be—

warrants. (a) the owner of the shares specified in the

share warrant; and
(b) amember of the company.

(2) Eighteen months after the specified date
a share warrant shall—

(a) beincapable of effecting the transfer of
ownership of the shares specified in the
share warrant from the bearer thereof to
any other person; and

(b) except for the purposes of subsection (1)
and (4)(b), deemed null and void.

(3) Within eighteen months after the specified
date, every company which has issued a share warrant
to a bearer before the specified date shall—

(a) withdraw the share warrant;



Registrar to
give notice
of
prohibition
to bearer's of
share
warrants.

(b)

©

17

if the bearer of the share warrant presents
the share warrant to the company, cause
the name of the bearer of the share
warrant to be entered as amember in the
register of members and shall issue under
seal, to that person one or more
certificates in respect of that person’s
ownership of the shares specified in the
share warrant, and a certificate issued
under this paragraph shall specify the
shares to which it relates;

in accordance with this Act, amend its
articles of incorporation, to remove any
authorization to issue share warrants or
to prohibit the issue of share warrants, as
the case may require.

(4) Ifacompany is in default of complying
with subsection (3) the company and every officer
who knowingly caused the default is liable to a default
fine not exceeding two million dollars.

397.—1) Within three months of the specified date
and thereafter, at such times as the Registrar may
determine during the period referred to in section
396(2), the Registrar shall cause a notice to be given
to the public—

(@)

(b)

advising the public of the matters referred
to in sections 383 A and 396; and

requesting the bearers of share warrants
to present themselves to the company to
which the share warrant relates to be
entered in the register of members as a
member of the company in respect of the
shares specified in the share warrant .



Repeal and
replacement
of the First
Schedule to
the principal
Act.
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(2) The Registrar shall cause the notice
referred to in subsection (1) to be published in a daily
newspaper circulated throughout Jamaica and in the

"
Definition of Gazette.”.

ﬁ;rrznt. 398. For the purposes of sections 397 and 398,
“share warrant” shall have the meaning assigned to it

by section 383A(3).”.
29. The First Schedule to the principal Act is amended—
(a) inPartlofTable A—

(i) by deleting paragraphs 1 to 6 and renumbering
paragraphs 7 to 142 as paragraphs 1 to 135,

(i) in paragrpah 1, as renumbered, by inserting
immediately after the words “photography,” the
words “electronic documents within the meaning
of'the Electronic Transactions Act’;

(b) inTable B, by—
(i) deleting the word “Form ............. ;

(i) deleting paragraphs 1 to 14 and inserting the
following as paragraphs 1 to 6—

“]. Inthese articles—
“the Act” means the Companies Act;

“company” means, where the context
requires, the association on its
incorporation under section 13 of
the Act;

“the seal” means the common seal of the
company;

“secretary” means any person appointed
to perform the duties of the secretary
of the company.
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Expressions referring to writing shall, unless
the contrary intention appears, be construed
as including references to printing, lithography,
photography, electronic documents within the
meaning of the Electronic Transactions Act,
and other modes of representing or reproducing
words in a visible form.

Unless the context otherwise requires, words
or expressions contained in these articles shall
bear the same meaning as in the Act or any
statutory modification thereof in force at the
date at which these articles become binding on
the company.

2. Every member of the association
undertakes to contribute to the assets of the
association in the event of the same being
wound up during the time that he is a member,
or within one year afterwards, for payment of
the debts and liabilities of the association
contracted before the time at which he ceases
to be amember, and of the costs, charges, and
expenses of winding-up of the same, and for
the adjustment of the rights of the contributors
amongst themselves, such amount as may be
required not exceeding dollars.

3. No part of the net earnings of the
association shall inure to the benefit of, or be
distributable to its members, directors or
officers, or other private persons, except that
the association shall be authorized and
empowered to pay reasonable compensation
for services rendered and to make payments
and distributions in furtherance of the purposes
set forth in Article 4 hereof. The association
shall not support with its fund any purpose or
object, or impose on or procure to be



20

observed by its members or others any
regulations, restrictions or conditions which if
an object of the association would make it a
Trade Union.

4. In the event of any proposed addition,
alteration or amendment of the articles being
required, the same shall be submitted to the
Minister for his approval.

5. Ifupon the winding up or dissolution of
the association there remains after the
satisfaction of all its debts and liabilities, any
property whatsoever, the same shall not be paid
to or distributed among the members of the
association, but shall be given or transferred to
some other institution or institutions, having
objects similar to the objects of the association
and which shall prohibit the distribution of its
or their income and property among its or their
members to an extent at least as great as is
imposed on the association under or by virtue
of article 5 hereof, such institution or institutions
to be determined by the members of the
association at or before the time of dissolution
or in default thereof by such Judge of the
Supreme Court as may have or acquire
jurisdiction in the matter and if and so far as
effect cannot be given to the aforesaid provision
then to some charitable object.

6. True accounts shall be kept of the sums
of money received and expended by the
association and the matters in respect of which
such receipts and expenditure take place and
of the property, credits and liabilities of the
association, and subject to any reasonable
restrictions as to the time and manner of
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inspecting the same that may be imposed in
accordance with the articles of the association
for the time being shall be opened to the
inspection of the members. Once at least in
every year the accounts of the association shall
be examined and the correctness of the balance
sheet ascertained by one or more properly
qualified auditor or auditors.”;

(i) re-numbering paragraphs 15 to 79 as paragraphs
7t071;and

(iv) inparagraph 7, as renumbered, by deleting the
words “Articles of Association” and substituting
therefor the words “Articles of Incorporation”;

(c) bydeleting Table C; and
(d) inTable D—
(i) by deleting the word “Form ............. 5

(i) by deleting paragraphs 1 to 3 and renumbering
paragraphs 4 to 7 as paragraphs 1 to 4;

(iii) 1in paragraph 1, asre-numbered, by deleting the
following words—

“Formof Company [ ] Public
1 Private

The company is a private company and
accordingly—" and substituting therefor the
words “Where the company is a private

company—".
30. The Fifth Schedule to the principal Act is amended— Amendment
of the Fifth
(a) inparagraph 3 of PartIby— Schedule to
principal
(i) deleting paragraphs (f) and (g); and Act.

(i) renumbering paragraph (h) as (f);
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(b) in Part II by deleting Form 19A and Form 19B and
substituting therefor the following—

19

[mE o ] R SR—
o, JVU TSI S I A T O TGRS T, Fleie indome the
20Er) Ry amrdrant g W re

FORM 19A

.‘

THE CON 3AGT
ANNUAL RETURN FOR COMPANIES WITH A SH{\RE CAFITAL

et arstiese 111 122 4 126 of fra Companae Sot 203

SOAPLETE THES PO N BLOSK CARITALS ONLY YATHIN FHE PRESCRIBED FIELDR. PLIT "WA™ H FIELDS THAT DONOT APPLY.

1A, NAME OF COUPANY

1B. COMPAXY REGISTRATION NUMBER 1C. COMPARY TAXPAYER REGISTRATION NUMBER

1D. COMPANY TELEPHOME NUMBER 1B EjjaL ADORESY 1F. TYPE OF COSPANY
[ privats [ Pubtic

PERIOD FOR WHICH ANNUAL RETURN (8 M2DE 4P

1 lo:y Iuam IYur I 6 Inqr Iumla lm ]
START END

3. LOCATION OF AEGISTERED OFFICE

Treetor Dovn

Tewrs

Bt Ghe

Pasisn

A4 RLARINGD A0CIMERR ¢ dilferes hom e regislenes cfice 2durass)

Streer ot Davia

| Pt Trme

Toun

Barsh

4 HAMTHERE BEEN A SHAWGE M THE REGKSTERED OFFICE ADDAEYS OUTENG THE FIAUOQ FOR WICHTHE A0VAL (] ves [ o
RETURN IS MADE U Ifjpwn, stduiy sesst b paes b ha Pigepar cmnp o Finrre 1Y
5 ISARE THE AEGKTER OF SHARERCC MO Oves o
SERVIGE COMTAACTS LOCATED ST AN AUGRESS DIFFENENT FRON THE REGKTERED OFFIGE (¥ yas, iNs
eyt b 3 ashpdnly chad fmm
[t PoR compantas LriTes (¥ GUANANTEE IAVIRE & EMARE CAPITAL GHLY, Oves OMo

HAS THERE BEEN AN INCREASE Wl THE REGSTERED WUMBER [F BEWSERST | f yes, szfce murt bs givis fo fis
Rughetrw b3 # Fom 5]

PLEASE INGISATE THE TOTAL SMOUNT oF BEETETIONESS OF THE DOBSANT. IF ANY

* I

|
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7. SUMMARY DF SHARE PARTICULARS

Th. &l Ul HARES TB CLASIEROF S TC. TOTAL SHAd 5
vt BT P A At L T T
BTN anE

) ORDINARY

{i) PrEFEmENCE

fil] ovren

ey

5. ARE THERE \RY ISSUEOD SHARES THAT HAVE BEEN PARTIALLY PAID UP? Ovis Owo
If y25, please complete dems 34-4C. Hf no, you must comelet ibems 9-9C.

34, PARTIGULARS OF SHASES THAT HANE BEEN PARTIALLY PAID UF

| Toaga OF T TOTANUUEER OF 1) 1 TURND | (W) GWARER PURCHABEX T} TOTAL MJUEER GF
THREE BHAREE IBELED AT THE THE PEAND PORFETTEDBUARERCERED BHARED AT THE €40 OF
BEQMANG OF THE CURING THE PERKIE: THE PEADD
PIRIO
1.
Z
5

1IH. CASH GHARES THAT HAVE ZEEN PARTIALLY PATD U2 tuanes waish weatar are to o salefar e gasi|
| CCAER OF

#% HUMBERLGF CABH TEt NJOUNT ZALLED YPGK TOTAL KK oy TOTA aF
FRET BHARES PARTLY PAT: UP EACH BHARE RECEfECFRIM CALLD CALLE UNPAID
HNCARK

1

3C. NOW-CASH SHARES THAT HAVE SEEN PARTLALLY PAID UP hares welss worear are b b gale for e sonsisersran sitmr vy i 62y, €5 smivices peocs;

£4A88 OF % KUGHBERCF NOR-CASH 4l AFICANE SALLED PG $ TOTAL AWKIUNT GaiLS ey TOTAL MROUNT OF
TRARES BHAREE PARTLY PAG UP EACK BHARE RECE/ED FRIN CALLS CALZE UHRRD

3.

T

3

4 %ETREREANYMD SHARES WHICH HAVE BEEN FULLY PAID Oves Oino

IF pes, pleace compirie iteme SA-5C.

3k, FARTEULARS F SHARES THAT HAVE BEEM FULLY FAID UP

CLAEE OF 1 TOTa NCHBER 3 W SHANER BHJED DOAMG 13. S4ARER W0 TRTA WJUEEAOF

SRAREY HAREE [BELED AT THE THE FERIOD PURCHASEC/REDERUED BHAREY AT THE &4 OF
HEQWNHENR OF THE AURRENDERED CURIKG THE PEAID
PEROO THE FERDD

%

z

LS

9B, CARH FLLLY PO UF BeULRE PARTICILART L. HON-CASY FULLY PALD U NHRRE PARTIZULRAY

CLADE MAIEER CLARD KUMEER.
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VI, LHT OF SHANE | mmmﬁu TEAE OF o akuniL RETURN
T I L e § et eeh DT IO BT INCT BEATLE Safet 4 S8 o and mw rhesT ol chaegal i ikEsackien I
T Wvs 4naren 3y ianithied okl *uhurnhum-lnn-nmhMMwamdnm ; :Mim: K
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#otd upceloidin P o= EuCH
R v RECERSTEN ¥
M = REPURCHME |
N = TUKRSIC
REHES TECWATN A [ S | RN S TE TEES [RORm
ndvidare: AN | SHARPEMELD AT THE MAOD TANBASTION | TRAMMLTOR |stiu® A% S HAS 26
o T weas e [V L = T e
e pirn) EETE
“wv e sy e T =3
Sz v ey v Sz e, L A I TIPY
g o E b s S ki b Tl e relivtindt]
e LLEn TP RIS e I R 7“"1hlmn‘l,‘
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ALY upen ety R = RETEUPTON Y
RP = RERURZAKSE
TH b TRANSESERN:
WRUE [ AGREES ATORADTY TRETGF L e T R T
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eenEn L ESST L
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[ M THE PATE OF 15 ARWAL RETURN
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3. HAS THERE EEEM ANY CHANGE OF COMPANY SECRETARY DURING THE PERIOD FOR WHICH Oves DOwo
THE ANIRIAL RETURN IS MADE UFY | F s, notice st e giren ke s Raglaivar using a Fvm 26§ i

138,  PARTICULARS GF COMPANY SECRETARY A3 AT THE DATE DF THES ANNUAL RETURN

Peaig Ensure T3 the rouce of apoorsmant o 1 'm&'ﬁ figs deart fied alih the Companias C4es of Jsmaica
L 5 for where s secretaryis a OCCLPATION
compamy, the registered-affice)

FOR OFEICIAL LISE ONLY cOMPANY B 6




28

4. CERTIFICATES
The relevarti cer¥fcate is o be signed by boh a2y sppsinfed Timcke and e 2seatery of the Company. Whese 5 direcior @ dlse B Seoretmry hs'she may nck
sign in bal capaches.

A, Cedificate 1o be signed by all Frivate Compenies

AVESHTY el Ire Corpeny ket it 5r<e e I8 o Ee 32 savimi roam @ Doopoiehon 3 2 omve oy be et ey o Ror gy dearne
nammewmmnuuMmedmm«wmm W [ L .:-lwmmem@mnmmmmwmmr
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B,  Certificate 40 de signed by 3l Private Companies
ANz zary il (3 e best gl i trﬁm 0 BEW, n2 DA She! i e Foker sharap) emapt 1 24383 DroASEd Bir 17 1ve Tootn 32axsuees nd ooy rietel n oy of P2 TIPSR
e Theome s 2 e Supeny, e 26 oW 22T 4 e ROApE!
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15. DECLARATION OF ACEURACY OF PRESENTEL INFORMATION

NANE OF SIGMATURE
DECLARANT OF
CApACITY O Director O Seoretary O Authorized Offical | DATE
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F19A

6. FILED BY
PANTICULARG OF INDSDUALCOMPANY FILNG THE FORM WITH THE COMPANIES OFFICE OF JAMAICA
NAME:
COMPLETE ADDRESS:
EMAIL ADURESS;
CONTACT NUMBER
FAX NUMBER
{7, ATOIONAL PAXTICULARS OF GRECTURS LISTEN AT ITEM 174
TAXPAYER REGISTRATION
NAME Of DiRECTOR NUMBER WAL
18, PARTWULARS OF COMPANY SECRETARY LISTED AT ITEM 14D,
TAXPAYEN REGISTRATON
NAME Of SECRETARY NUMSER EMAIL
| PO DFFICIALUSE ONLY  COMPANY B | ¢
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FORM 198
BEFONE COMMLETIG

(=] Ttea, Vamn
2, thve P B0 192 YR dhoét WIS regigtesed in Emr, please indicabe the
2Rasqris) for smendmert 1 this box:

THE GOMF . IES AGT
ANNUAL RETURN FOR COMPANIES %TQFA?LBY GUARANTEE WITHOUT A SHARE

{Purmumek s sschions 111, 123 & 124 of tre Commones Bz 2034)
COMPLETE THIS FORM IN BLOCK CAPITALS ONLY W1 XN THE PRESCRIGED FIELDS. PUT "M/A™ IN FIELDS THAT 0O NOT APALY.

1A NARE OF COMPANY

THE b bas
P e &

Bretrgana
W

1B COMPARY REGISTRATION NUMBER 1C. COMPANY TAJPAYER REGISTRATION NUMBER

0. COMPANY TELESHONE HUMBER JE. EMAN ADDRESS 1F. TYPE OF COMPANY
O private [ Pubiic

2. PERIOD FOR WHICH ZMNUAL RETLIRN 3 MADE UP
1ik pay Mondk Yaar ity Day Month vaar
START END

3. LOCATION OF REGISTERED OFFICE
Sirem pr Diskrist

Tows

Paxt Offrce

Parieh

3A  MAILING MDDRESS {if gitfersnt from tha regiatéred offics address)
Bireet or Lhskng

Town:
[ Posx Cifice

Partch

4 HAS THERE BEEM A CHAKGE IN THE REG(STERED OFFICE ADDRESS DURMNG THE PERIO FOR YIHICH THE ANNIRAL Oves DK
RETURN 35 MADE UP I yus, nctce must be given (o the Regisirarusing a Farm $7)

®. ISARE THE AEGISTER OF MEMBERSIRECTORY SHAREHUDINGSDEBENTURE HOLIINGSIDRECTORS O ves Oke
SERVICE CONTRACTS LGCATED AT AN ADORESS DIFFERENT FROM THE REGISTERED DFFICE { yes, tas
ivformadion must be presented o o tahedulk and aRached i s fomy;

§  HAS THERE BEEN AN INCREASE $§ THE REGISTERED NUMEER OF MEMBERS: DURMNG THE PERIDD FOR WHICH Oves ko
THE AMKUAL RETUFRN 1S RADE LB7 (¥ yss, notice must i gavan do the Registrar using @ Form 5)

7. PLEASEINDKATE THE TOTAL AMOURT OF INCEETEGNERT OF THE COMPANY. IF ARY
a

| FOR OFFICIAE USE ONLY Company #: 1
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3 mwmwwmmmcwwuwmm TSt FERICD POR MICH THE ANMIAL RETURN S MADE
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Oves Owo
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e [
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TELmIORERL [l l-m
A
Ko SRS = i
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9 HAS THERE BEEN ANY CHANGE OF COUPANY SECRETARY DURING THE PERIOD FOR WHICH THE ANNUAL RETURN 18 MADE UP? { # yes, noice must
be givan o the Reg & Fom 1)

Registrar iy
QA PARTICULARS OF CORPANY SECRETARY AS AT THE GATE 0 THIS MSiLL TR TOm

Pigang palios st 60 2otca ol mepeirt2ht ol me s base Lad wm B Lomsnmt DFon el Jmen.

RAE
(Forindnddoals FIRST LASTY

Oves Ono

RESIEKTIL ADOHIESS (i +ho g
19 DECUMNATIEN OF ALCUNACY OF FREEENIEE I I

NAME OF SIGNATURE OF
DECLARANT DECLARANT
CAPACTY 1 Drectar 2 secretary Tl Authocized Olficial DATE
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Fio8

11, FILEDEY ) )
PAXTRULARE CF INCDUALCOMPANY FILAIG THE FORM WITH THE COMPANIEL CFFCE Of JAMAIZA

NANME:

COMFPLETE ADDREJS:

EMAIL ADDRESS:
CONTAGT NUMBER:

FAX NUMBER

TAXPAYER REGISTRATION )
NUNBER EMAL

12 ADOIMIONAL PARTICULARS OF DIRECTORS LISTED AT ITER BA

HAME OF DIRECTOR

13 PARTICULARS OF COMPANY SECRETARY LISTED AT ITEM 32,

TAXPAYER REGISTRATION 2
NAME OF SECRETARY NUSBER EMAL

[ FOR OPFICIAL ISEONLY  COMPANY #: 4
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31. The Companies (Forms) Rules, 2005, is amended by deleting Amendment

the words “section 393(3)” and substituting therefor the words “section gfo;‘:a nies

393”, (Forms)
Rules, 2005.
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MEMORANDUM OF OBJECTS AND REASONS

The Companies Act, 2004 (hereinafter referred to as “the Act”), establishes a
regime for the incorporation of companies, the regulation of the affairs and
winding up of trading companies, the duties and obligation of its principal officers
and rights of shareholders and creditors in relation to companies established or
operating under the Act.

The Bill seeks to amend the Companies Act to ensure that its provisions—

(a) conform with international obligations in respect of transparency,
accountability and good governance, in particular as regards—

@

(ii)

(iid)

@iv)

the provision of information in relation to beneficial
owners which should be made available for the public
records;

requiring foreign companies having their central
management in Jamaica to maintain ownership
information;

the provision of information on holders of share
warrants and to prohibit the issuance of share warrants;
and

the retention period for records of the company,
including information on the legal and beneficial owners
of companies; and

(b) accord with accepted international standards for tax transparency
and compliance, the detection of financial crimes and for a

governance regime conducive to foreign investment.

KARL SAMUDA
Minister of Industry, Commerce,
Agriculture and Fisheries
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AN ACT to Amend the Companies Act

As introduced by the Honourable Minister of Industry,
Commerce, Agriculture and Fisheries.
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