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SECURITIES

THE SECURITIES ACT

REGULATIONS
(under section 76)

THE SECURITIES (LICENSING AND REGISTRATION) REGULATIONS, 1996

(Made by the Securities Commission and approved by the Minister
on the 15th day of May, 1996)

1. These Regulations may be cited as the Securities (Licensing and
Registration) Regulations, 1996.

2.—(1) Subject to regulation 5, an individual is eligible to apply for a
dealer’s licence or an investment adviser’s licence if—
(@) he satisfies one of the following requirements, that is to say—

(i) he holds a degree in economics, accounting or business
related subjects; or

(ii) has a professional qualification in law or accounting; or

(iii) has successfully completed a programme of study in secu-
rities approved by the Commission; and

(b) has worked for at least two years in the securities industry; and

(c) has a net worth of at least two million dollars or has acquired
indemnity insurance for at least that amount.

(2) A company is eligible to apply for a dealer’s licence if it main-
tains free assets of at least five million dollars.

(3) A company is eligible to apply for an investment adviser’s
licence if it maintains free assets of at least one million dollars,

(4) An application for registration as a dealer’s representative or an
investment adviser’s representative may be made in relation to an individual
who— '

(a) satisfies the requirements specified in paragraph (1) (a); or

(b) holds a diploma or certificate in economics, accounting or business
related subjects from a tertiary institution approved by the Com-
mission.

(5) Where prospective applicants carry on business as a partnership,
application under paragraph (1) shall be made by each partner.

(6) In this regulation—
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THE SECURITIES (LICENSING AND REGISTRA TION)
REGULATIONS, 1996

“free assets” in relation to a company, means the net asset worth of the
company hield in the form of cash and readily convertible
securltles .

“net worth” in relation to an mdmdual means the difference between
his assets and his liabilities.

2A.—(1) Every licensee shall maintain at all times a capital adequacy
ratio between its capital base and its risk-based assets and other risk
exposures, of not less than the percentage specified by the Commission by
notice in writing.

(2) The Commission shall determine the respective weights to be
applied to the risk-based assets and other risk exposures.

2B. Where the capital adequacy ratio of any licence falls below the
percentage specified by the Commission in writing the llcensee shall forth-
with notify the Commission in writing.

3—(1) An application for a dealer’s licence or an investment adviser’s
licence, as the case may be, shall be made to the Commission in writing in
the form specified as Form A in the First Schedule and shall be accompanied
by the appropriate fee specified in the Second Schedule.

(2) An application for registration as a dealer’s representative or an
investment adviser’s representative shall be made to the Commission in
writing in the form specified as Form B in the First Schedule and shall be
accompanied by the appropriate fee specified in.the Second Schedule.

(3) In support of an application under this paragraph the following
documents shall be supplied to the Commission—

(a) in the case of an individual—

(i) original certificates or other similar documents eviden-
cing qualifications;

(ii) two passport-size photographs, in colour, certified by a
Justice of the Peace or Notary Public to be a true likeness
of the applicant or, in the case of an application for
registration under section 10 of the Act, a likeness of the

person to whom the application relates; and

(iii) such other documents or information as the Commission
may requlre

(b) in the case of a company—

(i) copies of the memorandum of association, articles of
association and certificate of incorporation, respectively;
and

(ii) such other documents as the Commission may require;
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THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

(¢) in the case of a partnership—
(i) acopy of the instrument constituting the partnership; and
(i1) such other documents as the Commission may require.

(4) Any copy required pursuant to paragraph (3) shall camry an
endorsement by the applicant made before a Justice of the Peace or Notary
Public to the effect that the copy is a true and accurate copy of the original.

4 —(1) Where the Commission—

(a) grants a dealer’s licence or an investment adviser's licence
pursuant to section 9 of the Act, it shall issue a licence in the
form set out as Form C or Form D in the First Schedule, as is
appropriate, on receipt of the licence fee set out in the Second
Schedule;

(b) grants registration as a dealer’s representative or an investment
adviser’s representative, it shall issue a certificate of registration
in the form set out as Form E or Form F in the First Schedule, as
is appropriate, on receipt of the registration fee set out in the
Second Schedule.

(2) Any person—

(@) licensed as a dealer shall, while so licensed, be entitled to use the
title “Licensed Securities Dealer”;

(b) licensed as an investment adviser shall, while so licensed, be
entitled to use the title “Licensed Investment Adviser”;

(¢) registered as a dealer’s representative shall, while so registered,
be entitled to use the title “Registered Dealer’s Representative”,
and

(d) registered as an investment adviser’s representative shall, while
so registered, be entitled to use the title “Registered Investment
Adviser’s Representative”.

(3) Where an individual who is licensed as a dealer or an invest-
ment adviser dies or resigns from a company licensed under this Act, the
company—

(@) shall notify the Commission of the event within seven days of its
occurrence; and _

(b) where such individual was the only individual in the company so
licensed, the company shall, within thirty days of the notification
take steps to ensure that an application is submitted under these
Regulations to the Commission by a director of that company for
a dealer’s licence or an investment adviser’s licence, as the case
may require. ‘

5. Notwithstanding that he does not satisfy the requirements of paragraph
(1) (), paragraph (1) (b) and paragraph (4) of regulation 2—
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THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

(a) anindividual shall be eligible to apply for a dealer’s licence or an
investment adviser’s licence, if he has been a dealer, or, as the
case may be, an investment adviser for a continuous period of at
least five years immediately preceding the 20th day of May,
1996; and

(b) an application may be made for registration as a dealer’s re-
presentative or an investment adviser’s representative in relation
to a person who has been dealing in securities, or as the ¢case may
be, engaged in the business of giving advice on securities for a
continuous period of at least two years immediately preceding the
20th day of May, 1996. )

6.—(1) A person who is appointed a responsible officer shall apply to the
Commission to be so registered.

(2) An application under paragraph (1) shall be in the form set out as
Form G in the First Schedule and shall be accompanied by the fee specified
in Item 6 of the Second Schedule and such documents, if any, as the
Commission may require.

7. Regulation 6 shall not apply to a person who, being the holder of a
dealer’s licence, is appointed a responsible officer.

8.—(1) Any company which is desirous of being licensed to establish
and operate a central securities depository in relation to eligible securities
shall apply to the Commission to be so licensed.

(2) An application under paragraph (1) shall be in the form sct out as
Form H in the First Schedule and shall be accompanied by the fee specified
in Item 7(a) of the Second Schedule and such documents, if any, as the
Commission may require.

9.—(1) The licence to establish and operate a central securities

* depository shall be in the form set out as Form I in the First Schedule.

(2) The fees specified in Item 7(b) and (¢) of the Second Schedule,
shall be paid in respect of the grant of a licence.

10.—(1) The audited financial statement of a central securities depository
shall be submitted to the Commission within ninety days of the end of the
central securities depository’s financial year.

(2) Where, on receipt of an audited financial statement, the
Commission ascertains that the annual licence fee paid is—

(g) less than the amount which should have been paid, the
Commission shall so inform the central securities depository in
writing and the central securities depository shall forthwith pay to
the Commission the balance of the amount payable; or

(b) more than the amount which should have been paid, the Com-
mission shall forthwith pay to the central secunues depository the
amount which was overpaid.
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THE SECURITIES (LICENSING AND REGISTRATION)

REGULATIONS, 1996
FIRST SCHEDULE (Regulations 3, 4, 6(2),
8(2) and 9(1))
ForRM A
THE SECURITIES ACT

The Securities (Licensing and Registration) Regulations, 1996

APPLICATION FOR DEALER’S LICENCE OR INVESTMENT ADVISER’S
LICENCE

Notes for Completing Application

L

This Form is to be used by every Applicant for a Dealer’s or Investment Adviser’s licence
under the Securities Act.

2. All applicable questions must be answered. Failure to do so may cause delays in the
processing of the Application. )

3. If space provided for answers is insufficient, then furnish required information on an
attachment.

4. This Form and all attachments added thereto must be typewritten. All signatures must be
origioals.

S. All documents pertaining to any question must be attached to the Form and be clearly
marked with the number of the relevant question.

6. The Applicant for licensing under the Act and the Justice of the Peace or Notary
Public before whom the Application is swom, are each required -to initial all
attachments.

SECTION A: THE APPLICANT

1o NBIDS.....ciieiiiiir it e e cener e et e e cene caes e ety ae e

Surname First Middle Maiden

2. AAIOBE......oiieiieiiiiriie ittt ee et a et e e et reaeeeee e e n e e

3. Telephone No(s).........covevviiniinieiciniennnnnn. Facsimile No.,......ccoeivivnvannnninnnn.

SECTION B: PURPOSE OF APPLICATION

Application is made for—

() Dealer’s Licence
( ) Investment Adviser’s Licence
Please tick the apptopriate box.
SECTION C: PARTICULARS OF APPLICANT
Indicate whether Applicant is a company ()
a partnership ()
an individual ()
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THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

FORM A, contd.

(@) Set out on an attachment the names, business and residence addresses, and dates of
appointment of directors, chief executive officer, company secretary and other senior
officers.

(b) Country and Date of Incorporation or Registration

(¢) Branch (if any):

AGIESSES . ...t eieee ittt e et s e
Telephone NO(S).......cooviiviiriiiin e
(d) Share Capital
Par Value Authorized ) Issued
(%) (No) (No)

Preference Shares.........cooovviiii i e

Ordinary SHAres..........o.ooiviiiiiiniii i e e e e e

(e) Set out on an attachment the names, addresses and country of domicife and share-
holdings of all shareholders holding more than 10% of any class of shares of the
applicant,

(a) Set out on an attachment the names, business and residence addresses, dates of admission
to partnership and partnership interests of all partners.

(b) Date of formation of—
(1) original Pantnership ..............ooceiieiriiiieien e
(i) existing Partnership

(¢) Date of Registration under the Registration of Business Names Act

(d) Date of Recording at Island Record Office

(€) Branchif any ........ooooeiiiiiiiiiiii
AAIESS e e
Telephone No. ..o e

(The inclusion of this page is authorized by L.N. 135/2003 }



THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

ForM A, contd.

(b) Date of establishment of proprietorship.........ccccevriunennns ceseresessesrenres
(c) Date of Registration under the Registration of Business Names Act

(d) Personal Description of Applicant—

Date of Birth....c..oveeveviriiecrenirenens SEXuernriernrrrensenniirennes

.........................................................................................................

........................................................................................................

Height Weight Colour of eyes Colour of hair

.................................... If not a Jamaican citizen answer

Citizenship Questions (i) and (ii) below

Name Of SPOUSE......coiuiiuiiiiiiiiinii ittt rrrerta e ecatenranaresasenenes .
Surname First Middle

Nature of spouse’s employment in JamaiCa......o.coceevernenrarcrncennnns ceseserenene

........................................................................................................

Name 0Of SPOUSE™S EMPIOYEr...cviiiieeirirrrreirnrinnirnrsierertestsssersonesnrsanssrsssosne
(i) Are you a permanent resident of Jamaica? YES () NO ()

(i) For how long have you been resident in Jamaica?

........................................................... esasescearraseranessricotsetnaiassrertestas

Change of Name

List name changes resulting from marriage, divorce, court order or any
other process, giving appropriate dates

Previous name Date changed Reason

............................................................................................

...................................................

.........................................

............................................................................................

Have you ever carried on business under any name other than the name
mentioned in Question 1 of this Form?

YES () NO ()
If YES, give details

........................................................................................................
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THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

ForM A, contd.

. Passport Information

In providing the information requested below, the Applicant must also
attach a copy of their passport certified by a Justice of the Peace or
Notary Public.

'(':Biiﬁ't;;}"”""""""ﬁiél;;'é'f'.i's'éﬁéw"“Mﬁéft'e";f'iéisiié ........... oo
Photograph
‘Atftach hereto two copies of a colour passport-size photograph, full face,

. showing a true likeness of the Applicant as the Applicant now appears and

taken within the last six months.
The photographs must measure 2” x 2”, and bear on the back the date on

. which they were taken, certified by @ Justice of the Peace or Notary Public.

Applicant’s Bank (s)
Name: .....cooevvernnvnnnnes e reenetaeaeras e et et ersteeeaese s an e rese e esarens

Telephone NO (8) 7 ...viiiiiririieiiiiiioreosticsierierercissnsrnemrrarsrirsrsererneres

Applicant’s Auditor
Name:

........................................ T R R R R RN E T R PY TY ]

Telephone NO (8): ...vveiviiriiireniieninriiiveniee oo, e renens Creresereses

Applicant’s Legal Adviser
Name:

.......................................................................................

Address: ........oei ceereens v r e easer et et e iarees e iegenereerersiereeres

TelePhone NO (8): iiveureiiviveeruirernnroniieenevenrnres e rraraeenrnsesiseransees

SECTION D:

HISTORY OF APPLICANT

Tick the appropriate box. If “YES” give particulars.

1.

(@) Has the Applicant ever applied for a licence or registriation under any
Act and been refused?

()YBS () NO

D L R R R Y R TR TR Yeseacanenny Sreseranearneneiensane vesernt
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THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

ForM ‘A, contd.
{b) Has the Applicant ever been licensed or registered under the Securities
Act?
( Y YES () NO

P T R R R R Y E Y R Y]
ssvasans seeseressisaares tesrerenens PR F RS TR F R T PRPR PR R Y LN E T R R Y]

Is the Applicant—

(@) now, or has the Applicant been previously licensed in any capacity

in any other country which requires licensing to deal or trade in
securities?

() YES () NO

(b) licensed in Jamaica or any other country under any legislation which
requires licensing to deal with the public in any capacity? (e.g. as an
insurance agent, real estate agent, mortgage broker, etc.).

()YYES () NO

Has the Applicant been refused a licence mentioned in paragraph 2 (a) or
2 (b) above, or has such licence been suspended or cancelled?
()YES ()NO

D D R LT T Ty T T R D Secseencae senees

Has the Applicant operated under or carried on business under any name
other than the name shown in this application?

{(J)YES () NO

Has the Applicant ever—

(a) been the defendant or respondent in any proceedings in any civil court
in any jurisdiction in any part of the world in which fraud was alleged?
()YES ()NO

..................................................................................................

(b) at any time declared bankruptcy or made a voluntary assignment in
bankruptcy?

()YES () NO

..................................................................................................

If YES, in addition to giving particulars, attach a certified copy of
Discharge.

{The inclusion of this page is authorized by L.N. 73/1995)
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THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

ForMm A, contd.

SECTION E:

FINANCTAL INFORMATION

Attach audited financial statement for a period ending not later than 180 days
prior to the date of this application. If Applicant is presently carrying on the
activity for which application for a licence is made, attach fhe Applicant’s
audited financial statement, which must not be more than 360 days old.

The Applicant must also ensure that a Credit Report is submitted directly to
the Commissioner by the Applicant’s bank for consideration with this application.

1. List on an attachment the names and addresses of registered, direct and

indirect, beneficial owners of each debt obligation and the amoupt and
maturity date of each obligation.

2. Has any person or company guaranteed, or undertaken to act as guarantor
of, the financial or other obligations of the Applicant?

()YYES () NO

................................................................................ e stiebersetesnnerensenl

3. Has an agreement been executed providing for the deferral of claims against
the Applicant by creditors?

()YYBES () NO
4, Is there any person or company whose name is not disclosed above who

has any financial interest in the Applicant, either beneficially or otherwise?
()yes () NO

........................................................................................................

OFFENCES

In responding to the Questions in this section, the Applicant is required to
provide a statement from an Aftorney-at-Law indicating if there is any litigation
pending or outstanding against the Applicant.

() Have you ever pleaded guilty or been found guilty under any law of
Tamaica or any other country of any offence involving dishonesty or relating
to trading in securities, commodities, commodity futures contracts or options
or the theft thereof or been a party in any proceedings taken on account
or fraud arising out of any trade in or advice in respect thereof?

()YES ()NO

........................................................................................................

(i) Have you ever been comvicted of any criminal offence not mentioned in
paragraph (i)?

()YES ()NO

........................................................................................................

[The inclusion of this page is authorized by L.N. 73/1999]



THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

ForM A, contd.

@iii) Are you currently the subject of a charge or indictment under any law of
Jamaica or any other country for contravention of any law or for any
conduct of the type described in paragraphs (i) and (ii)?

()YES ()NO

........................................................................................................

CIVEL PROCEEDINGS

A. Has any claim been successfully made in any civil matter berfore_a court
or other tribunal in Jamaica or any other country which was based in whole

or in part on fraud, theft, deceit or misrepresentation or similar conduct
against—

@d) you?
( ) YES ( ) NO

..................................................................................................

(ii) any company of which you are or were at the time of the event or
at the time that such proceedings were commenced an authorized officer,
a director or holder of voting securities carrying more than 5% of
the votes carried by all outstanding voting securities?

( ) YES ( ) NO

...................................................................................................

(iii) any partnership of which you were a partner at the time of the event
or at the time such proceedings commenced?

()YES () NO

.............................................................................. Ceanes

B. To the best of your knowledge is any such claim pending against you or
such company or partnership?

() YES ()NO

...............................................................
.........................................

STATUTORY COMPLIANCE

Have you complied with all requirements for the payments of statutory deductions?
() YES ( ) NO

...................................................................................................

If YES, kindly provide copies of compliance certificates.

[The inclusion of this page is authorized by L.N. 73/1999]
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THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

ForM A, contd.

CONTINGENCY FUND

Does the Alpplicant have a Contingency Fund in place, which can be used to
reimburse depositors in case of default, bankruptcy or suspension of operations?

()YES () NO

.............................................................................................................

...............................................................

Signature of Applicant

DECLARATION OF APPLICANT
IN THE MATTER OF THE SECURITIES ACT

................................. veerreener.in the Parish of........ocoiveviiniirinnne,
MAKE OATH AND SAY:

1. That I am the Applicant (or a partner or officer of the Applicant) herein
and have signed the application.

2, That the statements of fact made in this application are true and correct
to the best of my knowledge, information and belief.

SWORN before me at ......covvvvviviiiiininiiiienriorensiseninnns )

in the Parish of ...........c.covvervniinnee reeee e ieraraeereny )
this .......c.evene day of ..oooviiiiiieiiree 19...... Yeeererrnneaneiaiaenrerannnn
Signature of Applicant

)

)

............................................................................ )

Justice of the Peace or Notary Public

{The inclusion of this page is authorized by L.N. 73/1999]
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THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

ForM A, contd.

FOR OFFICIAL USE ONLY

Licensing Period

Date Application received

(a) Number of Attachments

® ” » Representatives

© ” » Branches

Identification Verification

Application Fee paid §

Submitted to Commission on

Date Approved/Rejected

Terms and Conditions of Licensing

®

@D

(iii)

@)

Licensing Fees $

- Date Paid

Certifying Officer

Chairman /Executive Director

Suspensions or Cancellations

Action Taken

Effective Date

Reasons
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THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

ForMm B

THE SECURITIES ACT
The Securities (Licensing and Registration) Regulations, 1996
APPLICATION FOR REGISTRATION OF REPRESENTATIVE(S)
Notes for Completing Aplplicatio_r:

1. This Form is to be used by every Applicant and individual for whom
Application is made for registration under the Securities Act.

2. All applicable questions must be answered. Failure to do so may cause
delays in the processing of the Application.

3. If space provided for answers is insufficient, then furnish required
information on an attachment.

4. This Form and all attachments added thereto must be typewritten.
All signatures must be originals.

5. All documents pertaining to any question must be attached to the Form
and clearly marked with the number of the relevant question.

6. The Applicant and the individual for whom Application is made for
registration under the Act and the Justice of the Peace or Notary Public

before whom the Application is sworn, are each required to initial all
attachments.

THE SECURITIES ACT
The Securities (Licensing and Registration) Regulations, 1996
APPLICATION FOR REGISTRATION OF REPRESENTATIVE (8)

Surname First Middle Maijden
Ry VTR r et rretbe e e e "I“‘e‘l.eli)iib.ﬁ;ﬁ;:“m“m“
B 'i)'é;i'tiﬁxi. e .ﬁlﬁ.;‘)l'é‘); e — peanes rveerrerareeenierenis cevrrnens
Commenced employment 00 ......ccovvnirvinnrares eerretetrrenerernetesearen cecressans
Day Month Year
2. EMPLOYER
.N”a‘;ﬁel“' tttttttttttttttttt L R R N Y X I T N TR N A, :f&-e‘bii‘o.ﬁ;‘ﬁ‘o.:"....'l...‘..‘...

........................................................................................ FY R TR Y P

Address of office where Representative will be working
Date on which Dealer’s Licence or Investment Adviser’s Licence was

granted ...oiecieveninerireinenennicsnane e saniae

[The inclusion of this page is authorized by L,N. 731999}



THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

Form B, contd.

TYPE OF REGISTRATION REQUESTED

Dealer’s Representative )
()

Investment Adviser’s Representative

PERSONAL DESCRIPTION OF REPRESENTATIVE

=

..................................................................................................

..................................................................................................

Height Weight Colour of eyes Colour of hair
PP If not a Jamaican citizen answer
Citizenship Question B below

Name of spouse

...........................................................................

Surname First Middle Maiden

Nature of spouse’s employment in Jamaica

.......................................

...................................................................................................

Name of Spouse’s emMPIOYET .........ccevenrrereieniernrericrerserreraneresseenncnes
'Are you a permanent resident of Jamaica? YES () NO ()

For how long have you been resident in Jamaica?

Change of Name

List name changes resulting from marriage, divorce, court order or
any other process, giving appropriate dates.

Previous name Date changed Reason

.......................................................................................

.................................

Have you ever carried on business under any name other than the
name mentioned in Question 1 of this Form?

YES ( ) NO ()
If YES, give details

[The inclusion of this page is authorized by L.N. 73/1999]

17




THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

ForM B, contd.

EB. Passport Information

In providing the information requested below, the Representative must

also attach a copy of their passport certified by a Justice of the Peace
or Notary Public.

.......................................................................................... ecsvsnsens

Country Place of issue Date of issue Number

F. Photograph

Attach hereto two copies of a colour passport-size photograph, full
face, showing a true likeness of the Representative as the Representative
now appears and taken within the last six months. The photographs
must measure 2” x 27, and bear on the back the date on which
they were taken and be certified by a Justice of the Peace or an
authorized officer, Director, Partner or Branch Manager of the
Applicant.

EDUCATION

List names of institutions attended and qualifications attained below
School /Institution Year attended Qualifications

.......................................
.......................................

.......................................

...................................................

Tn answering questions 6-§ give full disclosure of your business activities,
including any periods of self-employment and unemployment for 5 years
immediately prior to the date of this application, excluding any summer
employment while a full-time student, but including all securities or
commodities industry employment during and prior to the 5-year period.
A. PRESENT EMPLOYMENT

...........................................................

Name of present employer

wrersservetsreiaann ssrecsnsesesersns

..................................................................................... ssasessevenss

Address of present employer

............................................................................................

Position of employment Period of employmenimm
DIULIES irvnriniirancrnnsne vensnerensentreeressastosrressernssensvarsssnsssnasessessesenss

[The inclusion of this page is authorized by L.N. 73/1999]



7.

THE SECURITIES (LICENSING AND REGISTRATION}
REGULATIONS, 1996

ForM B, contd.

B. PREVIOUS EMPLOYMENT

................................... 000 eesasvssasosassst Lussrosriassasnstetarnrrcresssnoasessatrade

Name of previous employ

....................................................................... sensrsscnaascriosnesatsorae

Address of previous employer

Period of employment ............coeeecveverenrennnreriesernanes crsenresaseasens
From To

Reasons for leaving ..........c.eervrnnee ceernerereieran rerieressssaasieene corennane

SELF-EMPLOYMENT

VGive details if any

.v Have.. you ever been discharged by an employer for dishonesty,

negligence or incompetence?
YES () NO ()

IF YES, explain ..c.c.cooovvvnnnininnnnnane, reesresneinia resisesaens conren

......................................................................... sessnrcaancsnscnvssssssnes

Give all home addresses for the past 5 years, include Street, postal code

and parish.
- Current
............................................................................... 19......t0 19......
Street Postal Code Parish
Previous
............................................................................... 19......to 19......
Street "~ Postal Code Parish ’

8. REFERENCES

v o s et

A, On an attachment provide three (3) names as referénces, excluding

relatives and persons working with the Representative’s employer.
Include business address with postal - code, telephone number and
occupation.

[The inclusion of this page is authorized by L.N. 73/1999]
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ForMm B, conrd.

Banks or other Financial institutions.

. esneses e atameserresstnttatatast byt ine HTNIOIst et eaaNBIEIItIORTITIILORttRRIIRIIIROY
sesveacares T vesee . . .

ame of l;amk (8)

of Jamaica or any other country regulating trading in securities,
commodities or commodity futures contracts?

YES ( ) NO ( )
If YES, give details ...........c.oeunene ereensersesennanrrranteans erereeiane

Are you now licensed or registered in any capacity under any law

Bt PP er s tteEIUNIIETITITRISYS T LY Peressegne qurasee vusgsssceerscssersedscene sssssrnr LETYYTITTN

Have you been previously licensed or registered as mentioned o
paragraph A?

YES () NO ()
If YES, give defails and dates ...........ccoooeenniiiiicinenncreriinienes
Are you now 2 sharcholder, director or officer of any company or

a partner in a partnership which is now _licensed under any law
regulating the trading of securities, commodities or commodity futures

contracts in Jamaica or any other country?
YES () NO ()
If YES, which company? .............. erereetesertreneetrstenuaaannrs vereens

‘Are you now a shareholder, director or officer of any company or
a partner in & partnership which has been previously licensed under
any law regulating the trading in securities, commodities or commodity
futures contracts in Jamaica or any other country?

YES () NO ()
1 YES, which company and when?

.............................................. Fa e aaasliureesurTinesceuioerrsssticaressssRBinrrretent

Have you ever been a sharcholder, director or officer of any company

or a partner in a partpership licensed as mentioned in C or D
above?

YES ( ) NO ()
If YES, which company and when?

................................................................................

‘Ate you now registered under any law which requires registration to
deal with the public in any capacity other than trading in securities,
commodities or commodity futures contracts in Jamaica or any other
country?

YES () NO ()

If YES, which company and under what law?

................................
.............. L R R TR TR TP T Y Y PP YT T Y I

{The inclusion of this page Is authorized by L.N. 7311999]
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Form B, contd.

B. Have you ecver applied for or obtained registration mentioned in
paragraph A above?
YES () NO ()
If YES, when and in which country and under what law?

.................................................. R L L L L R R T L L TN P R P P T YT RN Y

QUESTIONS 11-16

In answering Questions 11-16 you may need assistance from an authorized
officer of the Applicant or from a Legal Adviser. Full details are required
as aftachments in respect of any question to which the Representative
answers “YES”. These details must include the circumstances, relevant dates,
names of the parties involved and final determination if known. Also disclose
any convictions under all laws, excluding convictions under the Road Traffic
Act, and any conviction in respect of which an absolute or conditional
discharge has been granted. If a conviction has been expunged from the
records pursuant to the Criminal Records (Rehabilitation of Offenders) Act, the
appropriate response wiould be “NO”.

An authorized officer means any of the following:—

President, Vice-President, Chairman, Vice-Chairmian, Chief Executive Officer,
Managing Director, General Manager, Executive Director, Company Secretary,
Company Treasurer, Financial Controller or Chief Financial Officer.

11. REFUSAL, SUSPENSION, CANCELLATION OR DISCIPLINARY
MEASURE

A. Have you ever been refused registration or has your registration been
suspended or cancelled under any law regulating trading in securities,
commodities or commodity futures contract in Jamaica or any other
country?

YES () NO ()

I YES, state in whichk country, under what law, and when.

................................................................................................

...................................
............................................................

B. Are you now or have you ever been an officer or director of a
company or a partner in a partnership—
(i) which has been refused registration during the time of your
association with it; or
(ii) whose registration has been suspended or cancelled under amy
law regulating trading in securities, commodities or commodity
futures contracts in Jamaica or any other country?

YES () NO ()
It YES, give details .........cc...covevrvvnnnirvnnnnnns .

{The inclusion of this page is authorized by L.N. 73/1999]
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ForM B, contd.

12. OFFENCES

A.

Have you ever pleaded guilty or been found guilty under any law of
Jamaica or any other country of any offence involving dishonesty or
relating to trading in securities, commodities, commodity futures
contracts or options or the theft thereof or been a party in any
proceedings taken on account of fraud arising out of any trade in or
advice in respect thereof?

YES () NO ()

..................................................................................................

Have you ever been convicted of any criminal offence not mentioned
in paragraph A?

YES () NO ()

Are you currently the subject of a charge or indictment under any law
of Jamaica or any other country for contravention of any law or for
any conduct of the type described in paragraphs A and B?

YES () NO ()

..................................................................................................

Has a company of which you are or were at the time of the event an
officer, director or holder of voting securities carrying more than 5% of
the votes carried by all outstanding voting securities, or any partnership
of which you are or were at the time of the offence a partner, ever
pleaded guilty or been found guilty under any law in Jamaica or any
other country of offences or conduct of the type described in paragraphs
A and D?

YES () NO ()

.............................................................................. secrsssrtasiencarene

Is any such company or partnership mentioned in paragraph D currently
the subject of a charge or indictment?

YES () NO ()

............................. R R R L R L T O P ST PR PR T P PPRY T TTT P T AY P4

13. OIVIL PROCEEDINGS

A

Has any claim been successfully made in any civil matter before a court
or other tribunal in Jamaica or any other country which was based in
whole or part on fraud, theft, deceit or misrepresentation or similar

conduct against—
() you

YES () NO ()

..............................................................................

[The inclusion of this page is authorized by L.N, 73/1959]
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ForMm B, contd.

@i1) any company of which you are or were at the time of the eévent or
at the time that such proceedings were commenced an officer, a
director or holder of voting securities carrying more than 3% of
the votes carried by all outstanding voting securities?

YES () NO ()

(iii) any partnership of which you were a partner at the time of the
event or at the time such proceedings were commenced?

YES () NO ()

...................................................................................................

B. To the best of your knowledge is any such claim pending against
you or such company or partnership? . :

YES () NO ()

..................................................................................................

A. Have you or any company of which you are or were at the time of
the event an authorized officer, a director or holder of voting securities
carrying more than 5% of the votes carried by all outstanding voting
securities; or

B. Have you or any partnership of which you are a partner under the
laws of Jamaica or any other country, ever—
(i) been declared bankrupt or made a veluntary assignment in
bankruptcy?
YES () NO ()

...................................................................................................

(il) made a proposal relating to bankruptcy or insolvency?
YES ( ) WO ()

...................................................................................................

(iii) been subject to or instituted any proceedings, arrangement or
compromise with creditors or had a receiver or manager, or both,
appointed to hold your assets or the assets of the company or
partnership?

YES () NO ()

..................................................................................................

(b) Has any judgement or attachment ever been rendered against you in
any civil court in Jamaica in respect of damages or other relief for
fraud or for any other reason?

YES () NO ()

BB b e s s B e o e N R e e e A Ao n i et e et aent ittt aeeseNatteritruarsttatrinsaaarbasts aeve

[The inclusion of this page is authorized by L.N. 73/1999]
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ForM B, contd.

(5) ¥s any judgement or attachment outstanding against you in any civil

court in Jamaica or any other country for damages or other relief
in respect of fraud or for any reason whatsoever?

YES () NO ()

............................................................................................ sserve

16. SURETY BOND OR FIDELITY BOND

‘A. Have you ever applied for a surety bond or fidelity bond and been
refused?

B.

YES () NO ()
If YES, give particulars,

Are you presently bonded?
YES () NO ()

.........................................................

If YBS, with whom and for how much?

------------- R R R R Y T P N Y YRR N T YT

17. BUSINESS ACTIVITIES

A.

Will you be amctively engaged in the business of the Applicant and
devote the major portion of your time thereto?

YES () NO ()

If NO, give details.

Are you engaged in any other business or have any other employment
for gain except your occupation with the Applicant?

YES () NO ()

P L L L L L L L R R T PP T R R PP P A RSP Ty oy

If YES, set out full details on an attachment including the name and
address of the business, the nature of the business, your title or position
and the amount of time you devote to the business,

‘Are you an officer, director, shareholder, partner or other contributor
of capital or employee of a company having as its principal business
that of a dealer or adviser in securities, commodities, commodity futures
contracts or options other than the firm with which you are now
applying?

YES () NO ()

If YES, give details.

................................................................................................ .

[The inclusion of this page is authorized by L.N. 73/1999]
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ForM B, contd.

18. CERTIFICATE AND AGREEMENT OF APPLICANT AND
REPRESENTATIVE

The undersigned individual for whom Application is made for registration

hereby—

(@) certifies that the foregoing statements are to the best of his/her knowl-
edge, information and belief true and correct, and hereby undertakes
to notify the Commission in writing of any material change in the
information provided in Part 11 of this Application; and

(b) acknowledges and consents to the Commission obtaining information
from any source as permitted by law in Jamaica or any other juris-
diction for the purpose of verifying information furnished in this
Application.

The undersigned authorized officer of the Applicant hereby certifies that

he or she has discussed the questions in this Application with the individual

for whom Application is made for registration and that to the best of
his knowledge and belief the individual fully understands the questions,
and further certifies that such individual is or will be engaged by the

Applicant as a Representative.

................................................

................................................

(Authorized Officer, Partner or
Individual Applicant)

EELCLARA’ITON OF REPRESENTATIVE
1, the undersigned, make oath and say that I have read and understood the
questions in this Application as well as the answers made by myself thereto

and that the statements of fact made therein and the attachments are to the
best of my knowledge, information and belief true and correct.

SWORN before me at........coovevmrrveieeeeciireninnns )
in the parish of......ccccoviuvviiiiiiinnniiiiiciin, ) TR
this.......... e day of......cceviirnriiiinann, 19......)  Signature of Representative
)
)

Justice of the Peace or Notary Public

{The inclusion of this page is authorized by L.N. 73/1999]
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FOR OFFICIAL USE ONLY

1)  Registration Period

2) Date Application received

“3)  (a) Number of Attachments

()] ” * Representatives

@ " * Branches

4) - Identification Verification

5)  Application Fee paid $

6) Submitted to Commission on

7)  Date Approved/Rejected

8) Terms and Conditions of Licensing

®

(i)

(iii)

(iv)

9  Licensing Fees $

Date Paid

10)  Certifying Officer

Chairman /Executive Director

11)  Suspensions or Cancellations

Action Taken

Effective Date

Reasons
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FIRST SCHEDULE, contd.
FORMC
THE SECURITIES ACT
The Securities (Licensing and Registration) Regulations, 1996

Licence to deal in Securities

No. of Licence...........ccoeenvnniinnns

This Licence athOmZES ............co.ouiiiuiiriireii it it e raes s eb e of
...................................................................................................... in the parish
[ to carry on business as a dealer in securities in accordance

with the Securities Act and regulations made thereunder.

This licence is issued subject to the terms and conditions, if any, annexed hereto.
This licence is not transferable.

Chairman, Securities Commission

ForMD
THE SECURITIES ACT
The Securities (Licensing and Registration) Regulations, 1996

Investment Adviser’s Licence

...................................... to carry on business as an investment adviser in accordance
with the Securities Act and regulations made thereunder.

This licence is issued subject to the terms and cond:t:ons, if any, annexed hereto.
This licence is not transferable.

Chairman, Securities Commission

[The inclusion of this page is authorized by L.N. 28/2003]
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FIRST SCHEDULE, contd.
FORME
THE SECURITIES ACT
The Securities (Licensing and Registration) Regulations, 1996
Certificate of Registration as a Dealer's Representative

No. of Cestificate..........................

This certifies that .............cooiiiiiiiiiiii et et e e e e e e b e e er e of
...................................................................................................... in the parish
Of i has been registered to carry on business as the representative
Of et a dealer in securities in accordance with the

Securities Act and regulations made thereunder.

This certificate is issued subject to the terms and conditions, if any, annexed hereto.
This certificate is not transferable.

Chairman, Securities Commission

FORMF
THE SECURITIES ACT
The Securities (Licensing and Registration) Regulations, 1996
Certificate of Registration as an Investment Adviser's Representative
No. of Certificate...........ccccoovvveennnnnee

Thiscertifiesthat ... e of
..................................................................................................... in the parish
Of i has been registered to carry on business as the representative of
..................................................... an investment adviser in accordance with the

Securities Act and regulauons made thereunder.

This cestificate is issued sub_yea to the terms and oondltlons, if any, annexed hereto.
This certificate is not transferable.

Chairman, Securities Commission

[The inclusion of this page is authorized by L.N. 28/2003]
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28.01
FIRST SCHEDULE, contd.
FORM G
THE SECURITIES ACT
The Securities (Licensing and Registration) Regulations, 1996
Application for Registration of Responsible Officer

. This Form is to be used by every Applicant for registration under the Securities Act.

. All questions must be answered. Failure to do so may cause delays in the processing of the
Application.

. If space provided for answers is insufficient, then fumish required information on an
attachment.

. This Form and all attachments added thereto must be typewritten. All signatures must be
originals.

. All documents pertaining to any question must be attached to the Form and clearly marked
with the number of the relevant question.

. The Applicant and the Justice of the Peace or Notary Public before whom the
Application is sworn, are each required to initial all attachments.

THE SECURITIES ACT
The Securities (Licensing and Registration) Regulations, 1996
Application for Registration of Responsible Officer
1. APPLICANT

Present position with Employer

Commenced employment on

Address of office where Responsible Officer will be working
3. PERSONAL DESCRIPTION OF RESPONSIBLE OFFICER

Place of Birth

[The inclusion of this page is authorized by L.N. 28/2003]
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THE SECURITIES (LICENSING AND REGISTRATION)

REGULATIONS, 1996
FIRST SCHEDULE, contd.
FORMG, contd.
Hetght ........... ;f./eigh't. ' ' bolour of eyes Colour of hair
.......................................... If not a Jamaican citizen answer Question B below
Citizenship

INAME Of SPOUSE ...covvnnniniiiiiniiiiii ittt rrae it e e etatrsas e aaaeaanes
Surname First Middle Maiden
Nature of spouse’s employment in Jamaica ..............cccooeviicniiiiiiiini e,

Name of Spouse’s empPlOYer ........coceuiviiiiiiiiiiiiinr it ieans
Are you a permanent resident of Jamaica?

YES ( ) NO( )

For how long have you been residing in Jamaica?

-Change of name

List name changes resulting from marriage, divorce, court order or any other process,
giving appropriate dates.

Previous name Date changed Reason

Have you ever carried on business under any name other than the name mentioned in
Question 1 of this Form?

YES ( ) NO( )
If YES, give details

Passport Information

In providing the information requested below, the Responsible Officer must also attach
a copy of his passport certified by a Justice of the Peace or Notary Public.

Country Place of issue Date of issue Number
Photograph

Attach hereto two copies of a colour passport size photograph, full face, showing a true
likeness of the Responsible Officer asthe Responsible Officer now sppears and taken

{The inclusion of this page is authorized by L.N. 28/2003)
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THE SECURITIES (LICENSING AND REGISTRATION) 28.03
REGULATIONS, 1996

in the last six months. The photographs must measure 2” x 2”, and bear on the back the
date on which they were taken and be certified by a Justice of the Peace or Notary

Public.
4. EDUCATION '
List below names of institutions attended and qualifications attained
School/Institution Year attended Qualifications

Attach original document or other certified document evidencing qualification.
5. EMPLOYMENT HISTORY

In answering questions 5-7 give full disclosure of your business activities, including any
periods of self-employment and unemployment for 5 years immediately prior to the date of
this application, excluding any summer employment while a full-time student, but including
all securities or commodities industry employment during and prior to the S-year period.
Attach letter, signed by the Responsible Officer’s current or former employer, confirming
the Responsible Officer’s years of ‘service in the securitics or related industry.

A Present Employment

Address of previous employer
Period of employmient .............ocooiiiiiiiiiiiiii e e e

C. Seif-Employment

[The inclusion of this page is authorized by L.N. 28/2003)
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THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

Give details if any

D. Have you ever been discharged by an employer for dishonesty, negligence or
incompetence?

YES () NO(C )
If YES, explain

6. RESIDENTIAL HISTORY

Give all home addresses for the past 5 years, include street, postal code and parish.

Current
...................................................................................... 20.....t020.........
Street Postal Code Parish
Previous
...................................................................................... 20.....1020.........
Street Postal Code Parish
REFERENCES

A. On an attachmemt provide three (3) names as references, excluding relatives and
persons working with the Responsible Officer’s employer. Include business address
with postal code, telephone number and occupation.

B. Banks or other Financial Institutions.

Address (es)
PRIOR REGISTRATION OF RESPONSIBLE OFFICER

A, Are you now licensed or registered in any capacity under any law of Jamaica or any
other counmtry regulating trading in securities, commodities or commodity futures
contracts?

YES( ) NO( )
If YES, give details

B. Have you been previously licensed or registered as mentioned in paragraph A?

YES( ) NO( )
If YES, give details and dates

C. Are you now a shareholder, director or officer of any company or a partner in a partner-
ship which is now licensed under any law regulating the trading of securities,
commodities or commodity futures contracts in Jamaica or any other country?

YES( ) NO( )
If YES, which company?

[The inclusion of this page is authorized by L.N. 28/2003}
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D. Are you now a shareholder, director or officer of any company or a partner in a partner-
ship which has been previously licensed under any law regulating the trading in
securities, commodities or commodity futures in Jamaica or any other country?

YES( ) NO( )
If YES, which company and when? .............cccooviiiiiiiiiiinni e

E. Have you ever been a sharcholder, director or officer of any company or a partner in a
partnership licensed as mentioned in C or D above?

YES( )NO(C )
If YES, which company and when?

9. A. Areyou now registered under any law which requires registration to deal with the
public in any capacity other than trading in securities, commodities or commodity
futures contracts in Jamaica or any other country?

YES( )NO( )
If YES, which company and when?

B. Have you ever applied for or obtained registration mentioned in paragraph A above?

YES( ) NO(C )
If YES, when and in which country and under what law?

QUESTIONS 10-15

In answering Questions 10-15 you may need assistance from a Legal Adviser. Full details are
required as attachments in respect of any question to which the Responsible Officer answers
“YES”. These details must include the circumstances, relevant dates, names of the parties
involved and final determination if known. Also disclose any convictions under all laws,
excluding convictions under the Road Traffic Act, and any conviction in respect of which an
absolute or conditional discharge has been granted. If a conviction has been expunged from the
records pursusat to the Criminal Records (Rehabilitation of Offenders) Act, the appropriate
response would be “NO”.

10. REFUSAL, SUSPENSION, CANCELLATION, OR DISCIPLINARY MEASURE

A. Have you ever been refused regijstration or has your registration been suspended or
cancelled under any law regulating trading in securities, commodities or commodity
futures contract in Jamaica or any other country?

YES( )NO( )
If YES, state in which country, under what law and when?

B. Are you now or have you ever been an officer or director of a company or a partner in a
partnership—
(i) which has been refused registration during the time of your association with it;
or

(ii) whose registration has been suspended or cancelled under any law regulating

[The inclusion of this page is authorized by L.N. 28/2003]
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trading in securities, commodities or commodity futures contracts in Jamaica
or any other country?

YES( ) NO( )
If YES, give details

........................................................................................................

11. OFFENCES

A. Have you ever pleaded or been found guilty under any law of Jamaica or any other
country of any offence involving dishonesty or relating to trading in securities,
commodities, commodity futures contracts or options or the theft thereof or been a
party in any proceedings taken on account of fraud arising out of any trade in or advice
in respect thereof?

YES( )NO( )

IF YES, give details.............oooveniiiiiiciiiiiii i
B. Have you ever been convicted of any criminal offence not mentioned in paragraph A?

YES( )NO( )

IF YES, give details

C. Are you currently the subject of a charge or indictment under any law of Jamaica or
any other country for contravention of any other law or for any conduct of the type
described in paragraphs A and B?

.........................................................................................................

D. Has a company of which you are or were at the time of the event an officer, director or
holder of voting securities carrying more than 5% of the votes carried by all
outstanding voting securities, or any partnership of which you are or were at the time
of the offence a partner, ever pleaded guilty or been found guilty under any law in
Jamaica or any other country of offences or conduct of the type described in
paragraphs A and D?

YES( )NO( )

E. Is any such company or partnership mentioned in paragraph D currently the subject of
a charge or indictment?

YES( )INO( )
12. CIVIL PROCEEDINGS

A. Has any claim been successfully made m any civil matter before'a court or other
tribunal in Jamaica or any other country which was based in whole or part on fraud,
theft, deceit or misrepresentation or similar conduct against—

@ you
YES( )NO( )

(ii) any company of which you are or were at the time of the event or at the time

[The inclusion of this page is authorized by L.N. 28/2003)
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THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

that such proceedings were commenced an officer, a director or holder of
voting securities carrying more than 5% of the votes camried by ali
outstanding voting securities?

YES( )NO( )

(iii)  any partnership of which you were a partner at the time of the event or at the
time such proceedings were commenced?

YES( )NO( )

To the best of your knowledge is any such claim pending against you or such company
or partnership?

YES( ) NO( )

13.  BANKRUPTCY

A. Have you or any company of which you are or were at the time of the event an

authorized officer, a director or holder of voting securities carrying more than a 5% of
the votes carried by all outstanding voting securities; or

Have you or any partnership of which you are a partner under the laws of Jamaica or
any other country, ever—

(i) been declared bankrupt or made a voluntary assignment in bankruptcy?
YES( )NO( )

(ii) made a proposal relating to bankruptcy or insolvency?
YES( )NO( )

(i1i) been subject to or instituted any proceedings, arrangement or compromise
with creditors or had a receiver or manager, or both, appointed to hold your
assets or the assets of the company or partnership?

YES( )NO( )

...............................................................................................

14. JUDGMENT OF ATTACHMENT

A

Has any judgment or attachment ever been rendered against you in any civil court in
Jamaica in respect of damages or other relief for fraud or for any other reason?

YES( )NO( )

Is any judgment or attachment outstanding against you in any civil court in Jamaica or
any other country for damages or other relief in respect of fraud or for any reason
whatsoever?

YES( )NO( )

[The inclusion of this page is authorized by L.N. 28/2003)]
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SURETY BOND OR FIDELITY BOND
A Have you evet applied for a surety bond or fidelity bond and been refused?

YES( )NO( )
If YES, give particulars

B. Are you presently bonded?

YES ( ¥ NO( )
if YES, with whom and for how much?

.........................................................................................................

16. BUSINESS ACTIVITIES

A. Will you be actively engaged in the business of the Dealer and devote the major portion

of your time thereto?
YES( )NO( )
If NO, give details.

.........................................................................................................

. Are you engaged in any other business or have any other employment for gain except

your occupatioft with the Dealer?
YES( )NO( )

If YES, set out full details on an attachment including the name and address of the
busihess, the nature of the business, your title or position and the amount of time you
devote to the business.

. Are you an officer, director, shareholder, partner or other contributor of capital or

employee of a4 company having as its principal business that of a dealer or adviser in
securities, commodities, commodity futures contracts or options other th?n the firm
with which you are now working?

YES( )J)NO( )
If YES, give details.

.................................................................................................... Taeens

17. CERTIFICATE AND AGREEMENT OF APPLICANT

make application for registration hereby make oath and say—

(a) that I have read and understood the questions in this application as well as the
answers made by me thereto and that the statements of fact made therein and
the attachments thereto are to the best of my knowledge, information and
belieftrue and corredt; and

(b) that 1 undertake to notify the Commission in writing of any material change in
the information provided in this application; and

(c) that I acknowledge and consent to the Commission obtaining information
from any source as permitted by law in Jamaica or any other jurisdiction for
the puspose of verifying information furnished i this application.

{The inclusion of this page is authorized by L.N. 28/2003]



THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

SWORN beforemeat ............ooceveriivrineannsnn )
Intheparishof .............c.ccoverrmniiinniinrnninnn )
CThis..ccvvcrinnnennd dayof................ 20t )  Signature of applicant

Justice of the Peace or Notary Public

..............................................

FOR OFFICIAL USE ONLY

(1) Registration Period ............. ORISR
(2) Date Applicationreceived ............o.oiiiiiiiiriiniii
(3) Number of AIACRMIENTS ......eiiiiniiiiiies i ee et eeeraae e s rree e erreann s

(4) Identification Verification

{6) Submittedto Commission on

(8) Terms and Conditions of Registration

(9) RegistrationFee $ ....cce.vviiriiieitieriieeiienriiiriieie et reenterreenseranernnsrensenns

(10) Certifying Officer ...........ccoeevres PP -

Chairman/Executive Director

(11) Suspensions or Cancellations .................occeeeiiiviiininiieen. e

(3) ApplicationFeepaid$ ............oooiiiiiiiiiiini e

(T) Date Approved/Rejected ............cocovvvviiivieniiiiiiiiiiiniiiiiineiii e

....................................................................................
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THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

FIRST SCHEDULE, contd.
FormM H
THE SECURITIES ACT
The Securities (Licensing and Registration) Regulations, 1996
Application for Licence to Establish and Operate a Central Securities Depository

1. This Form is to be used by every Applicant for licensing of a Central Securities Depository
under the Securities Act.

2. All applicable questions must be answered. Failure to do so may cause delays in the
processing of the Application.

3. If the space provided for answers is insufficient, then furnish required information on
an attachment.

4. All documents pertaining to any question must be attached to the form and be clearly
marked with the number of the relevant question. ’

1. Name of COMPANY .......ccooiuiiiiiiiiiiiiiiit it e e e e
2. Address Of COMPANY .........cooovitiiiiitiitiiiiit ettt ees e araa et aarnniaaarne s
3. Businesstelephone numMDber ..........ccooiiiiiiiiinienii b
4. FaxnUmber ........cooovvnviiniiiiiiiiiiiii e e
5. E-mailaddress .........ooviiiiniiiiiiii it e e
6.  Address of principal place of business, if different from No. 2 ...l
7. ShareCapital $ ...t e e e
8. Date and place of launch of central security depository .............cocciveviiieiniieinninn

[The inclusion of this page is authorized by L.N. 135/2003 ]
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REGULATIONS, 1996

11

12. Names and shareholdings of directors holding less than 10% of share capital.............

17. State name of Settling Bank

{The inclusion of this page is authorized by L.N. 135/2003 )
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THE SECURITIES (LICENSING AND REGISTRATION)

REGULATIONS, 1996
18. Name of auditor (Financial) .........ccooconeeiinnnns RPTOURPTIIN verrveens errerens
19. Business address of auditor (Financial) .............cccooeivniiniviiiiiininiviniorniennrrnnenas
20. Name of system auditor ................cocoocimmiiiiiiiiii i s erees
21. Business address of system SUAIOr ...........ouueuiiiicnntini e e b s
Signature of authorized officer Affix company seal here
FoRM |
THE SECURITIES ACT
The Securities (Liconsing and Registration) Regulations, 1996
Licence to Establish and Operate Central
Securities Depository
No. of Licence......c.ooovevveevierieniiinaiiann
This Licence authorizes. .. .......co.oituiiniiiiriiiiiee ettt ver et e e e eeeen e abennaas vesvrans ..of
..................................................................................................... in the parish
OF it to establish and operate a central securities depository
in accordance with the Securities Act and regulations made thereunder.
This licence is issued subject to the terms and conditions, if any, annexed hereto.
This licence is not transferable.
Datedthis...........c.oocoiiiiiiniinnn, day of ..o e , 20, .“

Chairman, Financial Services Commission

(The inclusion of this page is authorized by L.N. 135/2003 )
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THE SECURITIES (LICENSING AND REGISTRATION)
REGULATIONS, 1996

SECOND SCHEDULE (Regulations 3, 4, 6(2),
8(2) and 9)

Fees

1. The fees in respect of a dealer’s licence shall be—
(a) in the case of an individual—

On application (non-refundable) . $ 50,000
On the grant of a licence and, thereafter, annually, on or
before the anniversary of the grant of the licence ... ..." §120,000

(b) in the case of a company—
On application (non-refundable)

On the grant of a license and, thereafter, annually, on or before
the anniversary of the grant of the license w.e ...  the greater of—

(i) $500,000; or

(ii) the aggregate

of—

(A) § basis points
on the first $5
billion of total
assets;

(B) 1.5 basis points
on the next $25
billion of total
assets; and

(C) 0.75 basis
points on assets
over $30 bil-
lion,

$ 5,000

Note: For the purposes of ltem 1 (b)(ii);

“assets” means

(a) the aggregate total of a dealer’s balance sheet assets as at the
31st December of the year immediately prior to the
anniversary of the grant of its licence, taken without the
netting off of its liabilities plus the aggregate value, at that
date, of securities or other investment instruments held or
managed on behalf of clients, whether on a discretionary or a
non-discretionary basis; or

(b) in the case of a unit trust and overseas mutual funds, the net
value of securities sold by or through the dealer during the
year ending on the 31st December immediately prior to the
anniversary of the grant of its licence.

2. The fees payable in respect of an investment ;dviser's licence shall be—
(a) in the case of an individual—

On application (non-refundable) $ 5,000
On the grant of a licence and, thereafter, annually, on or
before the anniversary of the grant of the licence ... $ 90,000

[The inclusion of this page is authorized by L.N. 21/2012}
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SECOND SCHEDULE, contd.

Fees, contd.
(b) in the case of a company—
On application (non-refundable) $ 5,000
On the grant of a licence and, thereafter, annually, on or
‘before the anniversary of the grant of the licence ... $90,000 and
$ 4000 in
respect of
each branch
3. The fees payable in respect of registration as a dealer’s representative shall be—
On application (non-refundable) ... $ 5000
On the grant of registration and, thereafter, annually, on or
before the anniversary of the grant of the registration : ... $16,000
4. The fees payable in respect of the registration as an investment adviser’s representative
shall be—
On application (non-refundable) $ 0
On the grant of registration and, thereafter, annually, on or . 3,00
before the anniversary of the grant of the registration $ 8,000
S. The fee payable by a recognized stock exchange shall be an annual
fee calculated in accordance with the formula indicated hereunder
and shall be paid on a monthly basis, such payment to be made no
later than the last day of the month following the month for which
the fee is due . 0.08% of the
total value of
all trading
activities on
the stock
market for
each day of
the financial
year of the
Exchange
6. The fees payable in respect of a Responsible Officer shall be—
(a) On application (non-refundable) $ 5.000
(b) On the grant of registration and, thereafter, annually, on or before the anniversary of
the grant of the registration . $50.000
7. The fees payable by a central securities depository shall be—
(a) On application (non-refundable) ... $20,000
(b) On the grant of a licence ,
(¢) An annual fee calculated in accordance $20,000
with the formula indicated hereunder
and shall be paid on a monthly basis,
such payment to be made no later
than the last day of the month following
the month for which the fee is due 5% of the
transaction
‘revenue

[‘n:e .inclusion of this page is authorized by LN. 2112012}
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THE SECURITIES ACT
| REGULATIONS
(under section 76)
THE SECURITIES (DISCLOSURE OF INTEREST) REGULATIONS, 1999

(Made by the Securities Commission and approved by the Minister on
the 20th day of April, 1999) L. N. 600/99

1. These Regulations may be cited as the Securities (Disclosure of Interest)
Regulations, 1999.

PART 1. Preliminary
2. —1) In these Regulations—

"certification of incumbency” means a certificate indicating the officers
and signatures of those officers of a company authorized to sign on
its behalf;

“commercial paper” means securities comprising or evidencing a debt
obligation repayable within a year of the date of issue, whether or
not secured or guaranteed, but does not include payment obliga-
tions arising out of the sale of goods or services;

[The inclusion of this page is authorized by L.N. 102/2001)
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“licensed dealer” means a person licensed under the Act as a dealer;

“licensed institution” means a bank licensed under the Banking Act, a
company licensed under the Financial Institutions Actand a building
society licensed under the Building Societies Act;

“material change” in relation to securities, means a change in the business
operations or capital of the issuer that would reasonably be expected
to have a significant effect on the market price or value of any of
the securities of the issuer and includes a decision to implement
such a change made by—

(a) the board of directors of the issuer; or

(b) the issuer, based on a belief that the decision is likely to be
confirmed by the board of directors;

“material fact”, in relation to securities outstanding or proposed to be
issued, means a fact that significantly affects or would reasonably
be expected to have a significant effect on, the market value of
such securities;

“registered representative” means a person registered under the Act as a
dealer’s representative.

(2) For the purposes of these Regulations, the references to “generally
accepted accounting principles”, “auditor’s report” and “generally auditing
standards” means the principles and recommendations contained in the Statement
of Standard Accounting Practice and accounting recommendations of the
Institute of Chartered Accountants of Jamaica.

PART ]l. Gereral

3.—(1) Subject to paragraph (2), where a material change occurs in the
affairs of an issuer of traded securities, that issuer shall—

(@) forthwith issue and file a press release authorized by an officer
disclosing the nature and substance of the change;

(b) file a report with the Commission of such material change as soon
as practicable thereafter, but not later than ten days of the date on
which the change occurs.

(2) Where—

(a) in the opinion of the issuer, the disclosure required by paragraph
(1) would be unduly detrimental to the interests of the issuer; or

(b) the material change consists of a decision to implement a change
made by an officer of the issuer who—

(i)  believes that confirmation of the decision by the board
is probable; and

(ii) has no reason to believe that persons with knowledge
of the material change have made use of such
knowledge in purchasing or selling securities of the
issuer,

[The inclusion of this page is authorized by L.N. 102/2001]
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the reporting issuer may, notwithstanding the provisions of paragraph (1) (4),
forthwith file with the Commission under confidential cover, the report required
under that paragraph, together with written reasons for non-disclosure.

(3) Where areport has been filed with the Commission under paragraph
(2), the issuer shall advise the Commission in writing where it believes the
report should continue to remain confidential within ten days of the date of
filing of the initial report and every ten days thereafter until the material change
is generally disclosed in the manner referred to in paragraph (1) or, if the material
change consists of a decision of the type referred to in paragraph (2), until that
decision has been rejected by the board of directors of the issuer.

4.—1) Subject to paragraph (5), every issuer of traded securities that is not
a unit trust shall file—

(a) within forty-five days of the date to whrch it is made up an mtenm
financial statement—

(1)  where the issuer has not completed its first financial
year, for the periods commencing with the beginning
of that year and ending nine, six and three months,
respectively, before the date on which that year ends,
but an interim financial statement is not required to be
filed for any period that is less than three months;

(ii) where the issuer has completed its first financial year,
in respect of each period of nine months, six months
and three months, respectively, of the current financial
year, including a comparative statement to the end of
each of the correspondmg periods in the precedmg
financial year,

(b)  within ninety days from the end of each financial year, comparative
audited financial statements relating separately to—

(i)  the period commencing on the date of incorporation or
organization and ending at the close of the first financial
year or, if the reporting issuer has completed a financial
year, the last financial year, as the case may be; and

(ii) the period covered by the financial year next preceding
that last financiai year, ifany. -

(2) The financial statements required by this regulation shall be prepared
in accordance with generally accepted accounting principles.

(3) Where an auditor reports on a financial statement required by this
regulation, the report shall be prepared in accordance with generally accepted
auditing standards.

(4) Except where otherwise expressly provided or with the consent of
the Commission, each financial statement prepared pursuant to this regulation
shall include an auditor’s report on the statement.

(5) The exemption of unit trusts from the requirements of paragraphs
(1) to (4) shall apply only to the extent that units are issued by such unit trusts.

(The inclusion of this page is authorized by L.N. 102/2001]
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5.—(1) Subject to paragraph (2), an issuer who files financial statements
pursuant to regulation 3 shall send a copy thereof to each holder of its securities.

(2) Where, by virtue of any law in the jurisdiction in which an issuer is
incorporated, the issuer is subject to a requirement similar to that referred to in
paragraph (1), an issuer who complies with that requirement shall be deemed to
be in compliance with this regulation.

PART 1. Commercial Paper

6.—(1) Subject to this Part, a company shall not issue commercial paper
except in accordance with these Regulations.

(2) These Regulations shall not apply to deposit instruments and
guarantees issued by a licensed institution.

7. A company shall not guarantee commercial paper issued by another
company except in accordance with these Regulations and on such terms as are
agreed with that other company.

8. Commercial paper may be issued in such amounts, on such terms and
conditions and in such form as the issuer thereof may determine, and the
commercial paper so issued shall be—

(a) in writing; .

(b) signed by one or more persons duly authorized by the issuer to sign
such commerical paper on its behalf; and

(¢) shall contain the name of the issuer on the face thereof.

9. If commerical paper is sold or marketed on the basis that it is guaranteed
by any third party, the commercial paper, or other instrument through which
the investor acquires an interest therein shall—

(a) state clearly on its face that it has been so guaranteed;
(b) state the full name of the guarantor;

(¢) be signed by one or more authorized officers of the guarantor or
the entity which has issued the other instrument;

(d) state that the guarantee is available for inspection and the place
where it may be inspected.

10. Commerical paper shall only be issued by an issuer that maintains a net
asset base which is not less than the greater of five million dollars or 2% of its
total outstanding liabilities, unless the commercial paper is guaranteed by a
guarantor that maintains a net asset base which is not less than the greater of
five million dollars or 2% of its total outstanding liabilities.

PART IV. The Information Memorandum

11.—(1) A company which is a licensed dealer shall not issue commercial
paper unless it and its guarantor, if any, has delivered amemorandum (hereinafter
referred to as an information memorandum) to—

(@) the Commission; and

(b) every person who is solicited for such investment or who other-
wise subscribes for commercial paper issued by that issuer.

[The inclusion of this page is authorized by L.N. 102/2001]
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(2) Where a company engages or acts through one or more licensed
dealers for the funding of commercial paper issued by that company, it shall
not issue commercial paper unless it (and its guarantor, if any) has delivered an
information memorandum to—

(a) the Commissioner; and
(b) each such licensed dealer.

12. For the purposes of these Regulations, the information memorandum
shall—

(@) be considered and approved by the company’s board prior to the
issue of the commercial paper;

(b) be dated and signed by at [east two directors of the company pursu-
ant to a resolution of the board;

(c¢) include an extract of such resolution, duly certified by the secretary
of the company;

(d) state which officers are authorized by resolution of the company’s
board to sign, on behalf of the issuer or guarantor, as the case may
be, any Schedule attached to the memorandum from time to time,
so, however, that any such Schedule shall be signed by at least two
such officers.

13.—(1) An information memorandum shall—

(@) in the case of a company which has issued or intends to issue
commercial paper—

(i) contain an opinion by an attorney-at-law that the
company has the legal capacity to borrow; and
(ii) specify the limits (if any) on such borrowing;

(b) in the case of a company which has guaranteed or intends to
guarantee commercial paper—

(i) contain an opinion by an attorney-at-law that the
company has the legal capacity to guarantee the relevant
commercial paper; and

(i)  specifying the limits (if any) on such guarantee.

(2) The opinion referred to in paragraph (1) shall not be applicable if it
was obtained on a date earlier than six months before the date of delivery of the
information memorandum.

14.—(1) An information memorandum may be in two parts as follows—

(a) one part shall contain the information specified in paragraph (2)
(a); and

(b) the other part shall contain—

(i)  current financial information in relation to the com-
pany,

(i) particulars of any material changes to the information
referred to in subparagraph (a);

[The inclusion of this page is authorized by L.N. 102/2001]
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(i)

particulars of the borrowing to which the memorandum
relates, and shall be acccompanied by documents
relating to that borrowing.

(2) An information memorandum shall—

(@) contain the following information in relation to the company issuing

it—
(1)

(i)

(iii)

(iv)

v)
(vi)

place of incorporation and the Act under which the
issuer or guarantor is incorporated;

the address of the registered office of the issuer or
guarantor and the address where copies of the following
documents may be inspected-—

(A) the Memorandum and Articles of
Association of the issuer or equivalent
documents;

(B). the trust deed or the document constituting
debt securities of the issuer;

(C) any contract directly relating to the issue
of debt securities;

(D) any existing or proposed service contract
between a director of the issuer and the
issuer or any other member of the group;

names of the issuer’s or guarantor’s bankers and
auditors including the names of the auditors for the
preceding two years, and a statemnent as to whether any
of those auditors had refused to sign the report, or had
qualified such report and if so, the relevant details;

a description of the principal activities of the issuer,
including the main categories of products sold or
services performed, and, where material in terms of
profits or losses, such figures and explanations as are
necessary to determine the relative importance of each
activity;

the principal activities of the guarantor;

if the issuer or the guarantor is—

(A) amemberofa group, abrief description of
the group and the position of the issuer or
guarantor therein; or

(B) a subsidiary, the name of its holding
company;

[The inclusion of this page is authorized by L.N. 102/2001]
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(vii) if the debt security is guaranteed, an address where
information about the guarantor company may be
inspected;

(viii) details of any legal or arbitration proceedings pending
or threatened against—

(A) the issuer; or

(B) any other member of a group of which the
issuer is a member,

which are likely to have, or, during the twelve months
preceding the date of issue, might have had, a significant
effect on the financial position of the issuer or the group,
as the case may be: or where there are no such
proceedings, a statement to that effect;

(ix) particulars of any patent, licence, new manufacturing
process or industrial, commercial or financial contract
on which the business or profitability of the issuer or
its group depends to a material extent;

be accompanied by a photocopy of a certified extract from the
issuer’s Memorandum or Articles of Association governing the
issuer’s borrowing powers.

15.—(1) The Schedule attached to the information memorandum shall
contain the following information—

(@)
(&)

©

@

(e)
)]

®)

(h)

the amount of funds being sought by the proposed issuer;

the purpose of the issue, and whether or not it is intended to use the
funds raised to make loans or other investments to or in any other
company;

the proposed form of the commercial paper;

the proposed minimum denominations, if any, of each instrument,
and, where applicable, the available multiples;

the anticipated maturities of the instruments;

when and how the investor will receive the instruments and
payments thereunder;

the most recent audited financial statements of the issuer, prepared
not more than eighteen months before the date of delivery of the
information memorandum and in accordance with generally
accepted accounting principles;

an interim balance sheet and profit and loss statement for the period
since the last audited accounts up to a date not more than three
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months prior to the date of delivery of the Schedule, stating whether
or not they have been audited (if more than six months have passed
since the end of the financial year to which the last audited statements
relate);

a statement of the outstanding financial liabilities (with loans from
licensed institutions, commercial paper obligations, guarantees and
other financial liabilities quantified separately) as at a date not more
than thirty days prior to the date of delivery of the Schedule;

a statement, signed by any two officers of the company approved
by the board for that purpose, that, to their best knowledge and
belief, the statements filed accurately state the financial status and
liabilities of the issuer or guarantor, as the case may be;

where the issuer or guarantor, having made all reasonable enquiries,
is aware of any circumstances which could reasonably be regarded
as significantly and adversely affecting its ability to meet its
obligations as they fall due, a statement as to such circumstances
signed by any two officers of the company approved by the board
for that purpose;

where, having made such enquiries, the issuer or guarantor has not
become aware of any circumstances likely to have the foregoing
effects, a statement to that effect;

a photocopy of a certified resolution authorizing the proposed
borrowing or the guarantee, as the case may be.

a list of persons authorized to sign the commercial paper or guarantee
on behalf of the issuer or guarantor, as the case may be.

(2) The Schedule to the information memorandum shall contain the
following information—-

(a)

(b)

(c)

the amount of—
(1) the authorized and issued share capital of the issuer;

{(ii) any share capital agreed to be issued and the number
and classes of the shares of which it was composed,
giving details of their principal characteristics;

if any part of the issued share capital is still to be paid up, an
indication of the number of total nominal value, and type of the
securities not then fully paid up, broken down, where applicable,
according to the extent to which they had been paid up;

the profits and losses and liabilities and financial record and position
of the issuer and, if it is a member of a group, set out as a comparative
table for each of'the latest five financial years of the issuer for which
such information was available, together with copies of individual
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and (if applicable) group accounts for each of the latest two such
financial years, including, in the case of a company incorporated in
Jamaica, all notes, reports or other information required by the
Companies Act;

(d) details as at the most recent practicable date (which shall be stated)
arior to the relevant date of the following (which, if the issuer is a
member of a group, shall also be provided on a consolidated basis)}—

(i)  the total amount of any loan capital outstanding in any
member of the group, and loan capital created but
unissued and term loans, distinguishing between loans
guaranteed and unguaranteed, and those secured
(whether the security is provided by the issuer or by
third parties) and unsecured;

(ii)) the total amount of all other borrowings and
indebtedness in the nature of borrowing of the issuer
or the group (as the case may be), distinguishing
between guaranteed and unguaranteed and secured and
unsecured borrowings and debts, including bank
overdrafts and liabilities under acceptances (other than
normal trade bills) or acceptance credits or hire purchase
commitments;

(iii) all mortgages and charges of the issuer or the group (as
the case may be); and

(iv) the total amount of any contingent liabilities and
guarantees of the issuer or the group (as the case may
be);

(e) if the issuer or the group (as the case may be) has no such loan
capital, borrowings, indebtedness or contingent liabilities, a
statement to that effect; ‘

() where necessary, a statement to the effect that no account has been
taken of liabilities between undertakings within the same group.

(3) Every licensed dealer—

(a) in the commercial paper authorized by a resolution referred to in

paragraph (1) (m), shall keep the signed original of each such
resolution:

(b) in the issuer’s commercial paper, shall keep the signed original of
the certificate of incumbency in relation to the signatures of the
persons referred to in regulation 8 (b),

and the Schedule shall contain a statement that those documents are
available for inspection by potential investors at the offices of the licensed
dealer.

16. The information memorandum shall be made available—

(a¢) by the Commission to the public, for inspection and for making
copies thereof at their own cost;
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(b) to investors by the issuer or any dealer in the issuer’s commercial
paper, at their respective places of business and shall be displayed
in a conspicuous place at those places of business.

17. The issuer or guarantor or both, whose shares are listed on a stock
exchange shall disclose in its information memorandum whether those shares
have been subject to cancellation or suspension by the stock exchange or the
Commission and shall state the reasons for such cancellation or suspension.

PART'V. Filing of Statements

18.—(1) Issuers and guarantors which have outstanding commercial paper
obligations shall file with the Commission—

(@) within ninety days after the end of the corporation’s financial year,
annual audited financial statements prepared in accordance with
generally accepted accounting principles;

(6) within forty-five days after the end of each financial quarter, quar-
terly balance sheets and profit and loss accounts containing a cer-
tificate, signed by any two officers of the company approved by
the board for that purpose, that to their best knowledge and belief
the statements filed accurately reflect the financial status of the is-
suer or guarantor, as the case may require;

(¢) within thirty days after the end of each month, monthly statements
of their outstanding financial liabilities (with loans from licensed
institutions, commercial paper obligations, guarantees and other
financial liabilities quantified separately) and such statements shall
contain certificates, signed by any two officers of the company
approved by the board for that purpose, stating—

(i) that to their best knowledge and belief the statements
~filed accurately state the financial liabilities of the is-
suer or guarantor;

(ii)  the purposes of any incremental borrowings made or
. guarantees issued since the last monthly filing; and

(iii) whether or not any guarantor of any of the issuer’s com-
mercial paper has been called upon under the guaran-
tee to redeem all or any part of the guaranteed debt,
and (if so) whether or not the guarantor has ever paid
any funds in that connection and whether the issuer
has repaid the guarantor for those funds.

(2) The statements referred to in paragraph (1) shall be made available
by the Commission to members of the public for inspection and for making
copies thereof at their own cost.

PART V1. Exempt Transaction
19. These Regulations shall not apply to the foliowing securities—

(a) securities issued between individuals who are acting as principals
and not as agents or trustees for any other person or company, pro-
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vided that the securities are not sold or otherwise disposed of to
any other person or company;

(b) securities issued to licensed institutions in respect of loans which
appear in full on their balance sheets as their assets.

PART VIl. Miscellaneous

20. Only persons who are licensed dealers in securities or their registered
representatives under the Securities Act may be engaged to assist in or may
otherwise facilitate the funding of commercial paper issued or to be issued by
any other person.

21. Where a licensed dealer receives funds from an investor in respect of an
investment in commercial paper, the dealer shall—

(a) forthwith issue a receipt stating—

(i)  the details of the investment including the amount in-
vested, rate of return, maturity date, type of instrument
which will be delivered to the investor and the issuer’s
or guarantor’s name or both; and

(ii) that the information memorandum has been made avail-
able to the investor; and

(b) shall deliver the receipt and relevant instrument to the investor as
soon as practicable thereafter.

22.—(1) Where an investor has acquired an interest in commercial paper
through a licensed dealer and the investor does not recieve the actual commercial
paper in question, the licensed dealer shall—

(a) keep a register of the interest in that commercial paper and shall
enter in the register, in relation to each such investor—

(i)  adescription of the commercial paper and the date on
which the investor acquired an interest therein;

(ii)  the principal amount of that interest;

(iif) the rate of return to which the investor is entitled in
respect of such investment;

(b) ensure that the commercial paper has no express restriction on the
rights of the holder to negotiate, assign or otherwise dispose of that
commercial paper and the rights created thereby;

{¢) issuetothe investor, an instrument stating the name of the issuer of
the commercial paper.

(2) The holder of commercial paper referred to in paragraph (1) shall
not dispose of his rights thereunder, unless he creates a trust in favour of the
investor referred to in that paragraph, in respect of those rights or a proportionate
part thereof.
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23. There shall be paid to the Commission—
(a¢) on the filing of a financial statement under regulation 4; and

(b) on the delivery of an information memorandum under regulation
R

a fee in an amount calculated at a rate of $8.00 for every $100,000 in value of
commercial paper issued over a period of thirty days.

24. An issuer who contravenes any provision of these Regulations commits
an offence and shall be liable on summary conviction before a Resident
Magistrate to a fine not exceeding fifty thousand dollars or to imprisonment for
a term not exceeding two years or to both such fine and imprisonment.

25. Failure to comply with these Regulations shall not affect or prejudice the
validity or enforceability of any obligations arising from the issue or guarantee
of commercial paper.
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SECURITIES

THE SECURITIES ACT

REGULATIONS
(under section 76)

THE SECURITIES (CONDUCT OF BUSINESS) REGULATIONS, 1999

(Made by the Securities Commission and approved by the Minister
on the 29th day of April, 1999)

1. These Regulations may be cited as the Securities (Conduct of
Business) Regulations, 1999.
2—(1) In these Regulations—

“A Buy-In” is the cost of the purchase which is transferred to a dealer
failing to deliver, by the dealer failing to receive;

“capital” means money raised through the issuance of share
certificates, bonds, debentures or any other long-term obligation,
contributed or earned surplus and reserves;

“fails” means trades which are not settled on the contractual settlement
date within the settlement period,

“licensee” means a dealer or investment adviser to whom a licence is
granted under the Act;

“margin”, “margin agreement”, “margin deficiency”, “margin rate”
and “margin requirements” mean, subject to paragraph (6), the
provisions in that regard determined pursuant to the Rules of the
Jamaica Stock Exchange or Regulations issued by the
Commission;

“market value” in respect of—

(a) a commodity futures contract, means the settlement price on
the relevant date or last trading day prior to the relevant date;
and

(b) securities, means—

(i) where the security is listed and posted for trading
on a stock exchange, the bid price, or if the security
is sold short, the ask price as shown on the exchange
quotation shects as at the close of business on the
relevant date or last trading date prior to the relevant
date, as the case may be, subject to an appropriate
adjustment where an unusually large or unusually
small quantity of securities is being valued; or

(ii) where the security is not listed and posted for
trading on a stock exchange, a value determined in
accordance with paragraph (2);

“stock records” means a record of securities movements kept in the
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Second Schedule.

THE SECURITIES (CONDUCT OF BUSINESS) REGULATIONS, 1999

form specified in the Second Schedule.

(2) Subject to paragraphs (3), (4) and (5), the market value of securities
not listed and not posied for trading on a stock exchange, shall be determined
by assigning a rcasonable value on the basis of values shown on published
matket reports or inter-dealer quotation sheets on the relevant date or last trading
day prior to the relevant date.

(3) A licensee may vary a value from that shown on published
market reports or inter-dealer quotation sheets where, in light of all the
circumstances, some other valuc would be more appropriate.

(4) The Commission may require that a different value from that
determined under paragraph (2) or (3) be assigned, where in light of all the
circumstances, some other value would be more appropriate.

(5) Where no published market report or inter-dealer quotation
sheet exists with respect to the securities, they shall be assigned a market
value of zero, unless the Commission decides otherwise.

(6) For the purpose of the definition of “margin”, “margin
agreement”, “margin deficiency”, “margin rate” and “margin require-
ments”, where there is a conflict between the Rules of the
Commission and those of the Jamaica Stock Exchange, the Rules of the
Commission shall prevail.

PART 1. General
3. Each licensee and representative shall comply with the applicable
requirements of these Regulations.
4. Every notice to the Commission required to be provided, filed or given
shall be delivered to the Commission in writing.
5. On the directive of the Comimnission, a licensee may enter into an

agreement with regard to the treatment of capital in the form prescribed by
the Commission.

6.—(1) On the direction of the Commission, every dealer, other than a
dealer referred to in paragraph (3), shall participate in a Compensation Fund
or Contingency Trust Fund approved by the Commission,

(2) The Commission may vary the amount required to be contributed
to the Compensation Fund or Contingency Trust Fund by any dealer, where it
would be in the public's interest to do so.

(3) This regulation shall not apply to dealers who are licensed only in
the capacity of a qualifying director in respect of a company applying for a
licence under section 9 of the Act and who conduct no business on their own
behalf.

PARTIL. Changes in circumstances of Licensees

7.—(1) Subject to paragraph (5), a licensee or officer
of a licensece who proposes to acquire directly or in-
directly, beneficial ownership of the securities of any other
licensee, shall, at least thirty days before the proposed date of the
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acquisition, give written notice to the Commission providing all relevant facts
to enable the Commission to determine if the acquisition—

(a) will resuitin a conflict of interest;

(b) will prevent a licensee from complying with the conditions of his
licence;

(c) is inconsistent with an adequate level of investor protection; or
(d) is otherwise prejudicial to the public interest.

(2) The acquisition shall not take effect if, within thirty days of receipt
of a notice under paragraph (1), the Commission gives notice in writing to the
licensee concerned (hereinafter referred to asa notice of objection) that it objects
to the proposed acquisition.

(3) Where the Commission issues a notice of objection under paragraph
(2), it shall afford the licensees concerned an opportunity to be heard.

(4) After hearing the licensees the Commission may, if satisfied that
the acquisition can be approved, cancel the notice of objection and notify the
licensees of such cancellation and of its approval of the acquisition.

(5) Paragraph (1) does not apply to a licensee who, alone or in
combination with any other person, proposes to acquire securities which together
with the securities already beneficially owned by that licensee or over which
that licensee exercises control or direction, do not exceed 5% of any class or
series of securities of any licensee that is a listed company on a stock exchange
in Jamaica.

PART 11l. Dealer/Client Relationship

8.-—(1) Every licensed dealer shall designate an officer or, in the case of a
branch office, a manager reporting directly to the designated officer, who shall
be responsible for approving the opening of new client accounts and the
supervision of trades made for the clients.

(2) Every licensed dealer shall—

(@) make enquiries to establish the identity, reputation and where
applicable, the creditworthiness of each client;

(b) ensure that all portfolios under management have a Request For
Proposal completed and signed by each client;

(¢) ensure that the Request For Proposal clearly states the kind of
authority given to the portfolio manager by the client, such as—

(i)  full discretion (client grants full authority without
consultation);

(ii) partial discretion (client must be contacted before
execution of any trade/transaction);

(iii) custody (no discretion to trade. Assets are for safe-
keeping and reporting only); and
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ensure that the Request For Proposal explicitly states the risk appetite
of the client, such as—

(i)  aggressive (high risk);
(ii) medium (medium risk);
(iii) conservative (low risk),

and that each strategy employed by the portfolio manager fits one
of the above categories.

(3) Paragraph (2) (b) does not apply to a licensed dealer who executes
a trade on the instructions of another licensed dealer.

(4) Where an account is opened and traded on behalf of a client or
clients by a dealer who executes orders with another dealer in its own name or
identifies its client or clients by means of a code or symbols, that other dealer
shall satisfy itself as to the creditworthiness of the first mentioned dealer but
shall not otherwise have any responsibility for the suitability of any trade for
the client or clients of that dealer.

(5) Where dealer A executes orders in the name of its client with dealer
B with no agreement that payment of the account is guaranteed by the investor,
dealer A shall—

(a)

(b)

obtain full information concerning the client with a view to
determining the client’s creditworthiness; or

obtain a letter of undertaking from a registered dealer’s or investment
adviser’s representative of dealer B—

(i)  stating that the representative is familiar with applicable
rules of account supervision,

(ii) containing a covenant to make the investigation
required by this regulation and to advise, where known,
if the client is an insider or an employee, director or
officer of a company or a partner in a firm engaged in
the securities business,

but dealer A shall aot have responsibility for determining the
suitability of any trade for the client.

9.—(1) Every licensee shall maintain standards which are not inconsistent
with the provisions of the Act or any regulations made thereunder, in relation

to—
(a) ensuring fairness in the allocation of investment opportunities
among its client; and
(6) ensuring that no trade is conducted on the dealer’s own behalf or
on behalf of selected clients when the dealer is in possession of
material information that has not yet been made public.
Firs (2) Licensees and their representatives shall where applicable adopt the
Schedule. standards of professional conduct contained in the First Schedule.
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(3) A copy of the standards adopted shall be furnished to each client
and filed with the Commission.

(4) Every licensee shall ensure that—

(a) theaccountofeach client is supervised separately from the accounts
of other clients; and

(b) except in the case of mutual funds, unit trust or pension funds, or as
expressly permitted by the Commission, an order placed on behalf
of one account is not pooled with that of another account.

(5) Where—

(@) there has been a material change in the ownership or control of a
licensee; or

(6) itis proposed that a licensee sell or assign the account of a client in
whole or in part to another licensee,

the licensee shall, prior to such sale or assignment and immediately after such
material change, give a written explanation to the client of the proposal or change
and shall inform the client of the client’s right to withdraw the client’s account.

(6) In paragraph (5), “material change” means the acquisition of 10%
of the voting shares of a licensee or a 10% increase in the holdings of a licensee.

10—(1) Where there is a debit or credit balance or securities held by a
dealer on behalf of a client, the dealer shall send a statement of account to each
such client at the end of each month in which the client has effected a transaction.

(2) Where a client has not effected a transaction but there are either
funds or securities held by the dealer on a continuing basis, the dealer shall, not
less than once every three months, forward a statement of account to the client
showing any debit or credit balance and the details of any securities held.

(3) The statement required by paragraph (1) or (2) shall contain a list of
the securities held for the client and indicate clearly which securities are held
for safekeeping or in segregation.

(4) Except where the client has expressly directed otherwise, every
dealer shall send to each client, not less than once every three months, a statement
of the portfolio of such client under the dealer’s management.

11.—(1) Securities that are held by a dealer for a client pursuant to a written
safekeeping agreement and that are unencumbered shall be kept apart from all
other securities and be identified as being so held in the dealer’s security position
record, client’s ledger and statement of account.

(2) Securities referred to in paragraphi (1) may be released to a third
party only on the client’s instruction,

(3) Securities which are unencumbered and are either fully paid for or
are excess margin securities held by a dealer for a client, other than pursuant to
a written safekeeping agreement shall be—

(a) segregated and identified as being held in trust for the client; and
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(b) described as being held in segregation on the dealer’s securlty
position record, client’s ledger and statement of account.

(4) Securities described in paragraph (1) may be segregated in bulk.

(5) A dealer, or investment adviser shall not lend a client’s securities
unless—

(a) the client has given written permission for such lending;

(b) instructions for the lending of securities form part of a written
safekeeping agreement; or

(¢) the securities are lent from the segregated or proprietary positions
of the dealer or investment adviser,

and any fees gained from the lending of securities shall be shared with the
client from whose portfolio the securities are lent.

(6) Fails shall not be outstanding for more than thirty days.

(7) If the fails cannot be settled between the brokers within thirty days,
the broker failing to receive may “Buy-In” the broker failing to deliver.

(8) Short sales may only be transacted by licensees having the
creditworthiness and liquid assets to cover such trades in the event that the
market moves in an unfavourable direction.

12.—(1) Every licensee shall maintain books and records necessary to record
properly its business transactions and financial affairs.

(2) All records may be kept by means of mechanical, electronic or
other devices and the licensee shall—

(a) take adequate precautions, appropriate to the means used, to guard
against the risk of falsification of records and breach of confidence
regarding the information recorded; and

(b) provide ameans for making the information available in an accurate
and intelligible form within a reasonable time to any person lawfully
entitled to examine the records.

(3) Without restricting the generality of paragraph (1), a licensee shall
maintain each of the following books and records—

(a)  stock records of original entry, containing an itemized daily record
of all purchases and sales of securities;

(b) records of—
(i) all receipts and disbursements of cash;
(ii)  all debits and credits;
(iti) the account for which each transaction was effected;
(iv) the name or title or both, of the securities;

(v) the class or designation of the securities;
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(vi)

the number or value or both, of the securities;

(vii) the unit and aggregate purchase or sale price, if any;

(viii) the trade date and the name or other designation of the

person from whom the securities were purchased or
received or to whom they were sold or delivered;

(¢) asecurities record or ledger showing separately for each security
as of the trade date or settlement date—

()

(if)

iii)

all long and short positions, inciuding securities in
safekeeping, carried for the licensee’s account or for
the account of clients;

the location of all securities long and the position
offsetting securities sold short; and

the name or designation of the account in which each
position is carried;

(d) ledgers or other records maintained in detail reflecting all the assets
and liabilities, income and expense and capital accounts;

(¢) ledger accounts or other records itemizing separately for each cash
and margin account of every client, all purchases, sales, receipts,
and deliveries of securities for the account and all other debits and
credits to the account;

(/) ledgers or other records reflecting—

(M
(ii)
(iii)
(iv)

(v)

securities in transfer;
dividends and interest received;
securities borrowed and securities loaned;

money borrowed and money loaned, together with a
record of the collateral therefor and any substitutions
in the collateral; and

securities which the licensee has failed to receive and
failed to deliver;

(g) arecord of each orderand of any other instruction, or a copy thereof
given or received from the purchase or sale of securities, whether
executed or unexecuted, showing—

()

(i)

the terms and conditions of the order or instruction and
of any modification or cancellation of the order or
instruction;

the account to which the order or instruction is placed
by an individual other than the individual in- whose
name the account is operated or an individual duly
authorized to place orders or instructions on behalf of
a customer that is a company;
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(iil) where the order or instruction is placed by an individual
failing within the exceptions specified in sub-paragraph
(i1), the name, sales number or designation of the
individual placing the order or instruction;

(iv) the date and time of the entry of the order or instruction,
and, where the order is entered pursuant to the exercise
of discretionary power of a licensee or his
representatives, a statement to that effect;

(v) theprice at which the order or instruction was executed;
and

(vi) tothe extent feasible, the date and time of execution or
cancellation;

copies of confirmation or other records of all prior purchases and
sales or securities and copies of notices of all other debits and credits
or securities, cash paid or received and other items for the accounts
of clients;

subject to sub-paragraph (3) (c), a client record in respect of each
cash and margin account containing—

(i) the name and address of the beneficial owner and the
guarantor, if any, of the account;

(if)  where trading instructions are accepted from a person
or company other than the client, written authorization
or ratification from the client naming the person or
company; and

(ili) in the case of a margin account, a properly executed
margin agreement containing the signature of the owner
and the guarantor, if any, and the additional information
obtained,

but in the case of a joint account or an account of a corporation,
such records are required only in respect of the person or persons
authorized to transact business for the account;

arecord of all options in which the licensee has any direct or indirect
interest or which the licensee has granted or guaranteed, containing
at least an identification of the security and the underlying security
and the number of underlying securities to which the option relates;

a record of the proof of money balances of all ledger accounts in
the form of trial balances and a record of a reasonable calculation
of minimum Free Assets in the case of companies licensed as dealers
or investment advisers and net worth in the case of individuals so
licensed, prepared for each month within thirty days after the end
of the month;

such other books and records as the Commission may require.
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(4) Records relating to unexecuted orders or instructions as
prescribed in paragraph (3) (f) and confirmations prescribed in paragraph (3)
(g), shall be maintained for a period of at least two years.

(5) Documents relating to executed orders or instructions as
prescribed in paragraph (3) (/), shall be maintained for a period of at least
seven years and shall be best in a readily accessible location for the first two
years of that period.

(6) Every licensee shall maintain the location of its book and records
in Jamaica,

PART IV. Periodical Reporting and Accounts

13.—(1) Every company licensed as a dealer or investment adviser shall
file with the Commission annual reports in the form specified as Form “PR.A”
in the Third Schedule within ninety days after the end of the dealer’s financial
year.

(2) Annual audited financial statements, prepared in accordance with
the provisions of the Companies Act must be filed with the annual report.

(3) A Management's Discussion and Analysis of Financial Condition
and Results of Operations must be filed with the annual report, and shall
include the following information—

(a) the constitution of liquid funds;

(b) the amount of funds under management;

(c) alist of current liabilities owed to clients;

(d) a statement as to the value of its investments being held in
subsidiaries or associated companies.

14.-—(1) Every company licensed as a dealer or investment adviser shall
file with the Commission quarterly reports in the form specified as Form “PR.Q”
in the Fourth Schedule.

(2) The reports referred to in paragraph (1) shall be filed within
forty-five days after the end of the dealer’s financial quarters, but no
quarterly report need be filed for the fourth quarter of any financial year.

(3) The following shall be filed with the quarterly reports—

(&) quarterly financial statements accompanied by 2 certificate signed
by—
(i) the dealer if he is a sole practitioner; or
(ii) the qualifying director or two registered
representatives if the dealer is a company or
partnership,
stating that to their best knowledge and belief the statements
filed accurately reflect the financial state of the dealer;
(b) a Management’s Discussion and Analysis of Financial Condition
and Resulis of Operations including the following information—
(1) the constitution of lignid funds;
(i) the amount of funds under management;
(i) a list of current liabilities owed to clients;
(iv) a statement as to the valwe of its investments
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being held in subsidiaries or associated companies.

15. Every individual or partnership licensed as a dealer or investment
adviser shall file with the Commission—

(@) annnal reports, annual audited financial statements, quarterly
reports and quarterly financial statements as required for
companies nnder regulation 14; or

(b) asworn statcment indicating that the individual licensee has not
transacted securities business; and

(c) proof of continuing to mcet net worth requircments.

15A. [Deleted by I.N. 105/2003)

16. Evcry licensce shall—
(a) within thity days after cach anniversary of the grant of his
licence file with the Commission—

(i) avalid tax compliancc ccrtificatc;
(i1) a current listing of dircctors;
(iti) a current list of partncers;
(iv) a current list of all holders of over ten per cent of any
class of licensee’s shares;
(v) acurrent list of all representatives;
(vi) acurrent list of branches;
(h) ensure that—
(i) an annual credit report is  submitted dircctly to the
Commission by the licensee’s bank;
(i) an annual statement on pending or outstanding
litigation against the licensce is submitted dircctly to
thc Commission by the licenscce’s attorncy-at-law.

17. Licensces shall report to the Commission any change in the licensec’s
auditors within fivc business days of the change and shall indicate—
(@) thc rcason for the changc of anditors;
(h) whcther the auditor’s report  for cither of the past two years
included an adverse opinion or disclaimer of opinion; or
(¢) whether there were disagreements with the former auditor on any
matter of accounting principles or practices, financial statcment
disclosurc, or auditing scopc or proccdure, which if not rcsolved
to the satisfaction of the former auditor, would have caused him
to make rcference to the subject matter of the disagrcement in
conncction with the report.

PART V. Display of Licences and Certificales of Registration
18. Every licensce shall display fo the public conspicuously at their
respective places of business—
(@) the licence issucd to the dealer or investment adviser by thc
Commission; and
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(b) the certificates of registration issued to the registered representatives
of the dealer or investment adviser.

PART V1. Inspection, Audit and Investigations

19. The authorized officers of the Commission shall be empowered to conduct
such inspections, audit or investigations at the offices ofall licensees as may be
required to ensure compliance with the Act and these Regulations.

20. Every licensee shall ensure that full co-operation is rendered and all
requested information supplied to the authorized officers of the Commission in
carrying out inspections, audits or investigations.

21. A person who contravenes any provisions of these Regulations commits
an offence and shall be liable on summary conviction before a Resident
Magistrate to a fine not exceeding fifty thousand dollars or to imprisonment for
a term not exceeding two years or to both such fine and imprisonment.

FIRST SCHEDULE (Regulation 9)

Standards ofl’rq/éssional Conduct
Licensees shall—

(1) Establish a Compliance Department to monitor compliance with the Securities Act and
these Regulations. The Compliance Department must also monitor the personal investment
activities of all officers and registered representatives of the licensee. In this regard, the Compliance
Department should ensure that officers and registered representatives—

(a) place their own portfolios in blind trusts;
(b) report their investment holdings to their employers;
(©) disclose personal investment decisions to clients; and

(d)  ensure that transactions for clients or employers have priority over transactions in
securities or other investments of which the licensee or registered representative is
the beneficial owner. If a licensee or registered representative decides to make a
recommendation about the purchase or sale of a security or other investment he
shall give his clients or employer adequate opportunity to act on this
recommendation before acting on his own behalf.

(2) Establish a structure within their organization to restrict the flow of confidential information
only to those who need to know in order to perform their duties effectively and this structure shall
include—

(@) a physical separation of the part of the firm that receives insider information from
the rest of the firm, and particularly from the part of the firm that trades on its own
inventory;

()  trading restrictions for officers and representatives of the firm rcgarding particular
securities at particular times when the firm may be in possession of insider
information; and

(c) continuous monitoring and review of trading activities of officers and
representatives.
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THIRD SCHEDULE (Regulation 13)

SECURITIES COMMISSION
FORM “PR.A”
GENERAL INSTRUCTIONS

A. Rules as to Use of Form “PR.A”

1. Form “PR.A” shall be used for annual reports under regulations 13 and 15 of'the Securities
(Conduct of Business) Regulations, 1999. An annual report on this form shall be filed within
ninety days after the end of each financial year.

2. This is not a blank form to be filled in. It is a guide to be used in preparing the report.

3. These general instructions are not to be filed with the report. The instructions to the various
captions are also to be omitted from the report as filed.

B. Incorporation by Reference

1. If the licensee makes available to stockholders or otherwise publishes, within the period
prescribed for filing the report, a document or statement containing information meeting some or
all of the requirements of Part { of this form, the information called for may be incorporated by
reference from such public document or statement, in answer or partial answer to any item or
items of Part [ of'this form, provided copies thereof are filed as an exhibit to Part | of the report in
this form.

2. Other information may be incorporated by reference in answer or partial answer to any
itemn or items of Part 11 of this form.

A. Rules as to Use of Form “PR.A”

1. Form “PR.A” shall be used for annual reports under regulations 14 and 16 of the Securities
(Conduct of Business) Regulations, 1999, An annual report on this form shall be filed within
ninety days after the end of each financial year.

2. This is not a bfank form to be filled in. It is a guide to be used in preparing the report.

3. These general instructions are not to be fifed with the report, The instructions to the various
captions are also to be omitted from the report as filed.

B. Incorporation by Reference

1. If the licensee makes available to stockholders or otherwise publishes, within the period
prescribed for tiling the report, a document or statement containing information meeting some or
all of the requirements of Part | of this form, the information called for may be incorporated by
reference from such public document or statement, in answer or partial answer fo any item or
items of Part 1 of this form, provided copies thereof are filed as an exhibit to Part | of the report in
this form.

2. Other information may be incorporated by reference in answer or partial answer to any
item or items of Part 11 of this form.

C. Integrated Reports to Security Holders

Quarterly reports to security holders may be combined with the required information of Form
“PR.Q” and will be suitable for filing with the Commission if the foilowing conditions arc
satisfied—

1. The combined report contains full and complete answers to all items required by
Part | of this form. When responses to a certain item of required disclosure are
separated within the combined report, an appropriate cross-reference should be made.
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THIRD SCHEDULE, conrd.

2. Ifnotincluded in the combined report, the cover page, appropriate responses to Part
11, and the required signatures shall be included in the Form “PR.Q”. Additionally, as
appropriate, a cross-reterence sheet should be filed indicating the focation of
information required by the items of the form.

D. Signature and Filing of Report

Three complete copies of the report, including any financial statements, exhibits or other papers
or documents filed as a part thereof, and tive additional copies which need not include exhibits
shall be filed with the Commission. At least one complete copy of the report, including any financial
statements, exhibit or other papers or documents filed as a part thereof, shall be filed with each
recognized exchange on which any class of securities of the licensee is registered. At least one
complete copy ofthe report filed with the Commission and one such copy filed with each exchange
shall be manually signed on the licensee’s behalf by the qualifying director or a duly authorized
officer who must be a registered representative of the licensee, as well as by the principal financial
or chief accounting officer of the licensee.

ParT 1. Financial Information
ftem 1. Financial Statements.
Provide the information required by regulation 15 or 16.
Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
Companies shall furnish the information required by regulation 15 (3) (6).
PART 1. Other Information

Instruction: The report shall contain the item numbers and captions of all applicable items of Part
11, but the text of such items may be omitted provided the responses clearly indicate the coverage
of the item. Any item which is inapplicable may be omitted. Where information called for in Part
11 has alrcady been addressed in Part 1 it need not be repeated in Part I1. In these circumstances the
information can be incorporated into Part Il by direct reterence to the place where it is addressed in
Part 1.

Item I. Legal Proceedings.

Furnish information on proceedings which have been commenced, terminated or in which
there have been materiat developments during the period covered by the report, including the
relevant dates and a description of the disposition thereof.

Item 2. Changes in Securities.

(a) 11 the constituent instruments defining the rights of the hofders of any class of
registered securities have been materially moditied, give the title of the class of
sceurities involved and state briefly the general effect of such modification upon
the rights of holders of such securities.

(h) It the rights evidenced by any class of registered securities have been materially
limited or qualified by the issuance or modification of any other class of securities,
state briefly the gencral effect of the issuance or moditication of such other class of
seeurities. upon the rights of the holders of the registered securites.

Instruction: Working capital restrictions and other limitations upon the payment of dividends are
10 be reported hereunder.

ltem 3.  Defaults Upon Senior Sccurities.
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THIRD SCHEDULE. contd.

Ifthere has been any material default in the payment of principal. interest. asinking or purchase
fund instalment, or any other material default not cured within thirty days. with respect to any
indebtedness of the licensee or any of'its significant subsidiaries exceeding 3% ot the total assets
of the licensee and its consolidated subsidiaries, identify the indebtedness and state the nature ot
the default. In the case of such a detfault in the payment of principal. interest. or a sinking or
purchase fund instalment state the amount of the default and the total arrearage on the date of
filing this report.

SIGNATURES
Pursuant to the requirements of the Securities (Conduct of Business) Regulations, 1000, the

licensee has caused this report to be signed on its behalt by the undersigned thereunto duly
authorized.

Licensee
Date (signature—print name and title here)
Date (signature—print name and title here)
FOURTH SCHEDULE (Regulation 14)

SECURITIES COMMISSION
FORM "PR.Q"
GENERAL INSTRUCTIONS

A, Rules as to Use of Form “PR.Q"

1. Form “PR.Q” shall be used for quarterly reports under regulations 14 and 1 3 of the Securities
(Conduct of Business) Regulations, 1999. A quarterly rcport on this form shall be filed within
forty-five days after the end of each of'the first three tinancial quarters of each financial year. No
report need be filed for the fourth quarter of any financial year.

2. This is not a blank form to be filled in. It is a guide to be used in preparing the report.

3. These general instructions are not to be filed with the report. The instructions to the various
captions are also to be omitted from the report as tiled.

B. Incorporation by Reference

1. If the licensee makes available to stockholders or otherwise publishes, within the period
prescribed for filing the report, a document or statement containing information meeting some or
all of the requirements of Part 1 of this form, the information called for may be incorporated by
reference from such public document or statement. in answer or partial answer to any item or

items of Part | of this form, provided copies thereot are filed as an exhibit to Part 1 of the report in

this form,
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FFOURTH SCHEDULE, contd.

2. Other information may be incorporated by reterence in answer or partial answer to any item
or items of Part I of this form,

A, Rules as to Use of Form “PR.Q™

1. Form "PR.Q" shall be used for quarterly reports under regulations 15 and 16 of the Securities
(Conduct of Business) Regulations, 1999. A quarterly report on this form shall be filed within
forty-five days after the end of each of the first three financial quarters of each financial year. No
report need be tiled for the fourth quarter of any financial year.

2. This is not a blank form to be filled in. It is 2 guide to be used in preparing the report.

3. These general instructions are not to be filed with the report. The instructions to the various
captions are also to be omitted from the report as filed.

B. Incorporation by Reference

1. If the licensee makes available to stockholders or otherwise publishes, within the period
prescribed for filing the report, 2 document or statement containing information meeting some or
all of the requirements of Part | of this form, the information called for may be incorporated by
reference from such public document or statement, in answer or partial answer to any item or items
of Part I of this form, provided copies thereof are filed as an exhibit to Part 1 of the report in this
form.

2. Other information may be incorporated by reference in answer or partial answer to any item
or items of Part I} of this form.

C. Integrated Reports to Security Holders

Annual reports to security holders may be combined with the required information ot Form
“PR.A” and will be suitable for filing with the Commission it the foliowing conditions are satisfied—

. The combined report contains tull and complete answers to all items required by Part 1 of
this torm. When responses to a certain item of required disclosure are separated within the com-
bined report, an appropriate cross-reference should be made.

2. If notincluded in the combined report, the cover page, appropriate responses to Part 11, and
the required signatures shall be included in the Form “PR.A”. Additionally, as appropriate, a
cross-reference sheet should be tiled indicating the location of information required by the items
of the form.

D. Signature and Filing of Report

Three complete copies of the report, including any tinancial statements, exhibits or other papers
or documents filed as a part thereot, and five additional copies which need not include exhibits
shall be filed with the Commission. At least one complete copy of the report, including any financial
statements, exhibit or other papers or documents filed as a part thereof, shall be filed with each
recognized exchange on which any class of securities of the licensee is registered. At least one
complete copy of the report tiled with the Commission and one such copy filed with each exchange
shall be manually signed on the licensee’s behalf by the qualitying director or a duly authorized
officer who must be a registered representative of the licensee, as well as by the principal financial
or chief accounting ofticer of the licensee.

PART L. Financial Information
Item 1. Audited Financial Statements or Indemnity Insurance.
Provide the information required by regulation 14 or i6.

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
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FOURTH SCHEDULE. contd.

Furnish the information required by regulation 14 (3).
Item 3.  Annual Tax Compliance Certificate.

PART I1. Other Information

Instruction: The report shall contain the item numbers and captions of all applicable items ot Part
11, but the text of such items may be omitted provided the responses clearly indicate the coverage
of the item. Any item which is inapplicable may be omitted. Where information called for in Part
IT has already been addressed in Part [ it need not be repeated in Part I1. In these circumstances the
information can be incorporated into Part II by direct reference to the place where it is addressed
in Part I.

Item 1. Legal Proceedings.

Furnish information on proceedings which have been commenced, terminated or in which
there have been material developments during the period covered by the report, including the
relevant dates and a description of the disposition thereof.

Item 2. Changes in Securities.

(a) If the constituent instruments defining the rights of the holders of any class of
registered securities have been materially modified, give the title of the class of
securities involved and state briefly the generai effect of such moditication upon
the rights of holders ot such securities,

(b)  Class of securities, state brietly the general effect of the issuance or modification
of such other class of securities upon the rights of the holders of the registered
securities.

Instruction: Working capital restrictions and other limitations upon the payment of dividends are
to be reported hereunder.

Item 3.  Defaults Upon Senior Securities.

If there has been any material default in the payment of principal, interest, asinking or purchase
fund instalment, or any other material default not cured within thirty days, with respect to any
indebtedness of the licensee or any of its significant subsidiaries exceeding 5% of the total assets
of the licensee and its consolidated subsidiaries, identify the indebtedness and state the nature of
the default. In the case of such a default in the payment of principal, interest, or a sinking or
purchase fund instalment state the amount of the default and the total arrearage on the date of
filing this report.

SIGNATURES
Pursuant to the requirements of the Securities (Conduct ot Business) Regulations, 1999, the

licensee has caused this report to be signed on its behaif by the undersigned thereunto duly
authorized.

Date (signature—print name and title here)
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SECURITIES

THE SECURITIES ACT
REGULATIONS
(under section 76)

THE SECURITIES (CENTRAL SECURITIES DEPOSITORY) REGULATIONS,
' i999

(Made by the Securities Commission and approved by the Minister cn LN 111409
the 20th day of July, 1999)

1. These Regulations may be cited as the Securities (Central Securities shor Titie
Depository) Regulations, 1999.

2. —(l) In these Regulations— Interpretation.

"handle", with its grammatical variations and cognate expressions, means,
in relation to a security entered in the records of a licensed central
securities depository, the transfer of such security, the pledging of
such security or the withdrawal thereof from the central securities
depository systemn;

“principal account” means an account maintained in the name of a
principal account holder in accordance with the rules of a securities
depository;

“principal account holder” means a person who maintains an account
with a licensed central securities depository;

“licensed central securities depository” or “securities depository” means
a company licensed under section 67B of the Act to operate a central
securities depository;

“subsidiary account” means an account maintained and operated by a
principal account holder in the name of the subsidiary account holder
as part of a principal account;

“subsidiary account holder” means the person in whose name a subsidiary
account is opened and maintained by the principal account
holder.

3.—(1) Where a licence is granted to a company under section 67B of the operation of
Act to establish a central securities depository— dopositor

depository

(@) a principal account holder may, in agcordance with the rules
governing the operation of the securities depository (in these
Regulations referred to as the relevant rules), open and maintain
with that securities depository—

(i)  aprincipal account in relation to eligible securities, in
which shall be recorded the rights exercisable by that
principal account holder in relation to those securities;
and
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(i) a subsidiary account in which shall be recorded the
beneficial ownership of the eligible securities listed in
that account;

(b) an issuer’s eligible securities may be allotted or transferred to the
securities depository by or with the authority of a principal account
holder or subsidiary account holder, as the case may be;

(¢) upon such allotment or transfer, as the case may be, appropriate
entries shall be made in accordance with the relevant rules in—

(i)  the records of the securities depository;

(ii) the relevant principal account or subsidiary account
authorizing the principal account holder to handle those
securities.

(2) Subject to the provisions of these Regulations, a securities depository
may be operated by the licensee for the purpose of—

(a) holding eligible securities as a nominee for a principal account
holder;

(b) facilitating the transfer of such securities; or

(¢) holdingeligible securities on its own account as the beneficial owner
thereof.

(3) The title to any eligible securities entered in a principal account or
subsidiary account, as the case may be, shall vest in the relevant principal account
holder or subsidiary account holder.

Central securities 4,—(1) Where a licensed central securities depository or its subsidiary is
depository deemed . . . .
nottohememver  liSt€d in the register of members of an issuer—

of issuer.
(a) that securities depository or subsidiary, as the case may be, shall,
unless it holds eligible securities on its own account as the beneficial
owner thereof, be deemed not to be a member of the issuer;

(b) the persons named as principal account holders or subsidiary account
holders, as the case may be, shall, during any period in respect of
which eligible securities carrying voting rights are entered against
their names in the register of the securities depository—

(i) be deemed to be members of that issuer in respect of
those securities; and

(1) except as otherwise provided in these Regulations, be
entitled to all the rights, powers and privileges and be
subject to all the liabilities, duties and obligations of a
member as are conferred by the Companies Act or the
constitution of the issuer,
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(2) Where a licensed central securities depository or its subsidiary is
listed in the register of debenture holders of an issuer as the owner of an issuer’s
securities which do not carry voting rights—

(@)

(b)

that securities depository or its subsidiary shall, unless it holds
eligible securities on its own account as the beneficial owner thereof,
be deemed not to be the owner of such securities;

the persons named as principal account holders or subsidiary account
holders, as the case may be, shal! during any period in respect of
which such securities are entered against their names in the register
of the central securities depository—

(i) be deemed to be the owners of those securities; and

(ii) except as otherwise provided in these Regulations, be
entitled to such rights, powers and privileges and be
subject to such liabilities, duties and obligations, of the
owner of such securities as are conferred by the Com-
panies Act or any instrument creating such securities.

(3) Anissuer shall not be obliged to enter in its register of members, the
names of persons who are deemed to be members of the issuer by virtue of

paragraph (1) (b) or (2) ().

(4) Notwithstanding anything to the contrary in these Regulations, a
principal account holder or subsidiary account holder, as the case may be, who,
as at the record date of an issuer, is named in the register of the securities
depository as—

(a) the owner of securities carrying voting rights in the issuer, shall be
regarded as a member of that issuer for the purpose of attending
and exercising all rights at a general meeting of members of that
issuer;

(b) the owner of non-equity securities of the issuer, shall be regarded
as the owner of those securities for the purpose of attending and
exercising all rights at a general meeting of owners of such securities.

(5) Where—

(a) asecurities depository or its subsidiary is listed in the register of an
issuer in relation to securities of that issuer; and

(b) by virtue of any provision of this regulation, that securities

depository or its subsidiary is deemed not to be the owner of those
securities or not to be a member of that issuer,

those securities shall not be liable to be attached or taken in execution under an
order of a court in respect of any debt or other liability of that securities

depository.
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(6) In paragraph (4) “record date of an issuer” means the date on which
the names of members must be entered in the register of the issuer in order to.
receive dividends and other distributions or to exercise voting rights.

5.—(1) Subject to the provisions of these Regulations, a transfer of securities
which are entered in the records of a securities depository from a principal or
subsidiary account to another principal or subsidiary account shall be effected
in accordance with the procedures specified in the relevant rules.

(2) A transfer which is effected in accordance with paragraph (1) shall
be a valid and effective transfer of title to the securities so transferred.

6.—(1) Where a transfer of securities is effected pursuant to regulation 5—

(a) the transferee shall be deemed to have agreed, at the time of such
transfer, to accept the transfer subject to the terms and conditions
on which the securities in question were held by the transferor im-
mediately before the time of such transfer; and

(b) where applicable, the transferee shall be deemed to have agreed at
the time of the transfer to become a member of the issuer and to be
bound by the constitution of the issuer or the terms and conditions
of any instrument creating the securities.

7—(1) No action, suit or other proceeding shall be brought or instituted
against a licensed central securities depository in respect of any act done in
good faith and without negligence by that depository while carrying out the
instructions of a principal account holder in relation to any securities entered in
the register of that depository.

(2) A licensed central securities dépository shall not be obliged to
ascertain whether or not—

(a) aprincipal account holder has a right to handle any securities en-
tered in the principal or subsidiary account maintained by that prin-
cipal account holder;

(b) the document of title to a security deposited with an issuer for the
purpose of registering the transfer of that security in the name of
the securities depository is genuine.

(3) Except as otherwise provided in these Regulations, a licensed central
securities depository shall not be under any fiduciary duty or any obligation to
a subsidiary account holder in whose name a subsidiary account is maintained
in that depository.

(4) Without prejudice to the provisions of any other law for the time being
in force, a licensed central securities depository shall be liable to compensate a
principal account holder or subsidiary account holder for any loss caused to
that account holder which is attributable to the negligent or wrongful act or
omission of that depository or any of its employees.
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8.—(1) A licensed central securities depository shall, on request by an issuer, .

furnish to the issuer, for the purposes specified in paragraph (2)—

(@) a list of the names and such other particulars as the issuer may
specify, of the principal account holders and subsidiary account
holders entered in the register of that central securities depository
as the beneficial owners of securities of the issuer; and

(b) particulars of those securities.
(2) The purposes referred to in paragraph (1) are—
(a) the sending of—

(i)  notices of general meetings of members or the holders
of any securities of an issuer;

(ii) any other notices or documents required to be sent to
such members or holders of securities;

(b) the despatching of dividends, warrants or any other payments or
benefits payable by an issuer;

(c) the making of formal offers for subscription for securities of an
issuer.

(3) The information furnished pursuant to paragraph (1) shall be taken
from the records of the securities depository as at the record date as defined in
regulation 4 (6).

(4) Where an issuer—
(@) pays any amount by way of dividend or otherwise; or
(b) issues an offer for subscription in respect of any securities,

to any principal account holder or subsidiary account holder on the basis of any
incorrect information supplied by the central securities depository, that issuer
shall be discharged from any liability to those account holders in respect of
that payment or issue.

(5) Where a principal account holder or subsidiary account holder, as
the case may be, is deemed to be a member or holder of any securities, of an
issuer, all notices and other documents which the issuer is required to send to
such member or holder shall be sent on the basis of the information furnished to
the issuer under paragraph (1).

9.~—(1) Where any eligible securities are pledged to an eligible pledgee in
order to secure the payment of a debt or the performance of any obligation by
an account holder (in this regulation referred to as the pledgor), the securities
depository in whose register those securities are entered shall, upon being notified
of the existence of the pledge take such action as is necessary to block the
account in question or a portion thereof.
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(2) Where an account is blocked in accordance with paragraph (1), the
securities depository shall—

(a) subject to paragraph (c), cease to handle the relevant securities on
the instructions of a principal account holder, or, where the pledgor
is a subsidiary account holder, on the instructions of the principal
account holder and the pledgor;

(b) notify the eligible pledgee in writing of such cessation in accordance
with the relevant rules; and

(¢) handle those securities only on the instructions of the eligible
pledgee.

(3) Where an eligible pledgee notifies the securities depository that—

(a) theeligible pledgee is entitled to call for the transfer of the relevant
securities, the securities depository shall on the instructions specified
in the notice and in accordance with the relevant rules, transfer the
relevant securities to the pledgee if satisfied as to the payment of
any stamp duty and transfer tax applicable to the transfer of those
securities;

(b) the right of the eligible pledgee to exercise control of the relevant
securities has expired, the securities depository shall take such action
as is necessary to unblock the account in question.

(4) In this section “eligible pledge” has the meaning assigned to that
expression in the relevant rules.

10.—(1) Where a transfer of any securities entered in the register of a
securities depository is effected as a result of an error on the part of that
depository—

(a¢) the transfer shall be valid notwithstanding that error;

(b) the securities depository shall pay compensation to any person who
sustains loss or incurs any expense as a result of that transfer.

(2) Where an incorrect entry (other than a transfer referred to in
paragraph (1), is made in the register of a securities depository or there is delay
in making an entry in that register, any person who suffers any loss or incurs
any expense as a result of such incorrect entry or delay may in writing require
the securities depository to rectify the error or to pay compensation in respect
of that loss or expense, or for both rectification and payment of compensation.

(3) Where a securities depository fails to comply with a requirement
made under paragraph (2) to rectify an error in the register or to pay
compensation, the person concerned in writing may request the Commission to
direct the securities depository to rectify the register or to pay compensation, or
both.
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(4) Before taking action under paragraph (3), the Commission shall
afford the securities depository an opportunity to be heard on the matter.

(5) Any person aggrieved by the action of the Commission under
paragraph (3) may appeal to a Judge in Chambers, who may make such order
as he thinks fit.

11.—(1) A securities depository shall, upon arequest in writing by a principal
account holder or subsidiary account holder of securities entered in the register
of that securities depository, make available at its office for inspection by that
account holder, a list of—

(a) the names and addresses of the principal account holders and
subsidiary account holders recorded in the register of that securities
depository as being the beneficial owners of those securities; and

(&) the amount of such securities.

(2) For the purposes of this regulation, a securities depository may,
with the approval of the Commission, make arrangements as specified in
paragraph (3) with an issuer whose securities are entered in the register of that
depository.

(3) The arrangements referred to in paragraph (2) are that a list of the
securities mentioned in that paragraph are made available at the registered office
of the issuer or at any other place where that issuer is permitted by law to keep
aregister of those securities, for inspection and copying of any portion thereof
upon payment of such fee as may be agreed between the securities depository
and the issuer.

(4) For the purposes of paragraphs (1) and (2), the lists shali be comprised
from entries in the register of the securities depository as of a date not earlier
than sixty days prior to the date of inspection or such other date as the
Commission may specify by notice in writing to that depository.

12.—(1) Every officer and employee of a licensed central securities
depository—

(a) shaliregard as secret and confidential all matters relating to accounts
established and maintained by that securities depository;

(6) shall not disclose any information regarding such accounts to any
person other than a person to whom he is authorized by the securities
depository to disclose it for the purposes of the due administration
of these Regulations.

(2) A person who contravenes paragraph (1) shall be guilty of an offence
and liable on summary conviction before a Resident Magistrate to a fine not
exceeding twenty thousand dollars or to imprisonment for a term not exceeding
three months or to both such fine and imprisonment.
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13.;(1) A person commits an offence if—

(@) being an authorized person, he gains or attempts to gain unauthorized
access to the computer system of central securities depository,
whether by means of any device or apparatus forming part of that
computer system or by any other means;

() not being an authorized person, he gains or attempts to gain access
to the computer system of a central securities depository, by any
means referred to in sub-paragraph (a);

{¢) heunlawfully interferes with, impedes or attempts to interfere with
or impede, the operation of a computer system of a central securities
depository.

(2) A person who is convicted of an offence under paragraph (1) is
liable to a fine not exceeding twenty thousand dollars or to imprisonment for a
term not exceeding three months or to both such fine and imprisonment.

(3) In paragraph (1)—

“authorized person” means a person authorized by a central securities
depository to gain access to its computer system, within such limits
and for such purposes as may be specified in the authorization;

“unauthorized access” means access which is—

(a) beyond the limits specified by a central securities depository;
and

(b) for purposes other than those so specified.
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ARRANGEMENT OF REGULATIONS
Citation.

PART l-—Preliminary
Interpretation.

PART lI—Information

Commission may request information.
Information to shareholders.

PART HI-—Shareholders

Approval by shareholders of board’s actions.

Prevention of faise market.

Board to seek independent advice.

Exercise of rights of control.

Treatment of shareholders.

Duty of directors to act in that capacity.

Standard of care re documents, etc.

General offer to shareholders.

Notice of acquisition of 20% or more of company’s equity.
Contents, etc., of offer.

PART IV—The Take-Qver Bid Circular

Take-over bid circular be sent to Commission.
Contents of take-over bid circular.
Experts’ report on take-over bid circular.

PART V—Directors’ Circular

Issue of directors’ circular.

Contents of directors’ circutar.

Expert report on directors’ circular.

Where offer made for all equity shares of a class owned by offerees.

Where offer made for less than all equity shares of a class owned by offerees.
Variation of consideration.

Consideration wholly or partly in cash.

Certified financial statements.

Mandatory offer.
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SECURITIES
THE SECURITIES ACT

REGULATIONS
(under section 76)

THE SECURITIES (TAKE-OVERS AND MERGERS) REGULATIONS, 1999

(Made by the Securities Commission and approved by the Minister on the LN 11999
Ist day of September, 1999) 154/2000

1. These Regulations may be cited as the Securities (Take-Overs and Mergers) ciation.
Regulations, 1999. :

PART 1. Prefiminary
2.—(1) Inthese Regulations, unless the context otherwise requires— Interpretation.
“associate” shall be construed in accordance with section 3(1) of the Act;
“company” means a public company;

“control” means a holding or aggregate holdings of shares carrying 50%
or more of the voting rights of a public company;

“shares” means the equity shares or equity stock of a company;

“offer” includes, wherever appropriate, take-overs and merger transac-
tions however effected, including reverse take-overs, partial offers
and offers by a parent company for shares in its subsidiary;

“offeree” means a person or company to whom an offer is made;

“offeree company” means a company whose shares are the subject of an
offer;

“offeror” means an individual wherever resident or a public or private
company, wherever incorporated, other than an agent, who makes
an offer and includes two or more persons or companies—

(a) whose offers are made jointly or in concert; or

(b) who intend to exercise jointly or in concert any voting rights
attaching to the shares for which an offer is made;

“take-over” means a transaction or series of transactions whereby a person
acquires control whether directly or indirectly, over the assets of a
company;

“take-over bid” means an offer to shareholders (directly or through the
board), to purchase such number of equity shares of a company
that, together with the offeror’s shares, will in the aggregate exceed
50% of the company’s outstanding voting shares;
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PART 1. Preliminary, contd,

“merger” means a combination of two or more companies at least one of

which is public, whereby the assets of the original companies be-
come vested in or under the control of one company;

“voting rights” means all the voting rights attributable to the shares of a

company which are currently exercisable at a general meeting.

(2) Forthe purposes of these Regulations persons shall be regarded as
acting in concert if those persons, pursuant to an agreement, understanding or
undertaking (whether formal or informal) actively co-operate, through the
acquisition of shares in a public company by any or all of them, in order to
obtain or consolidate control of that company.

(3) The following persons shall be deemed to be acting in concert
with other persons in the same category unless the contrary is proved—

(@)

)

©)

(@)

a public or private company, its parent, subsidiaries and fellow
subsidiaries;

public or private companies associated with a company referred to
in paragraph (a), and for the purpose of this sub-paragraph, a company
shall be regarded as an associated company if it owns or controls
20% or more of the equity share capital of a company;

a public or private company and any of its directors (together with
their close relatives and related trusts);

directors of a company which is subject to an offer or where the
directors have reason to believe a dona fide offer for their company
may be imminent.

PART 1. Information

Commission 3. Inthe exercise of its powers under these Regulations, the Commission

may request

infacmation. may request information from any or all of the following—

(@)
(0)
()
@

licensed dealers;

investment advisers;

officers of the offeror and offeree companies;
all other parties to the offer.

toformation 1© 4. Where an offer has been made in respect of an offeree company—

shareholders.

@

(5

the offeror shall give to the shareholders of that company, sufficient
evidence, facts and expert opinions upon which an adequate judgment
and decision can be reached, and sufficient time to make an
assessment and a decision; and

no relevant information shall be withheld from them.

[The inclusion of this page is authorized by L.N. 78/2002)
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5. Where—

(a) a bona fide offer has been communicated to the board of an offeree
company; or

(b) the board has reasonable cause to believe that such an offer is likely
to be made,

that board or any member or members thereof shall not, at any time thereafter,
take any action, whether directly or indirectly, in relation to the company’s
affairs, without the approval in general meeting by the company’s shareholders,
which could effectively result in—

(i)  any such offer being frustrated; or

(ii) the company’s shareholders being denied an opportu-
nity to decide on its merits.

6. All parties to take-overs or mergers shall take such steps as are necessary
to prevent the creation of a false market in the shares of an offeror or offeree
company.

7. A board which receives an offer or is approached with a view to an offer
being made shall, in the interest of its shareholders, seek the advice of such
persons as it considers competent in such matters.

8. Rights of control shall be exercised in good faith and with due regard to
the minority rights.

9.—(1) All shareholders of the same class of an offeree company shall be
afforded equal treatment by an offeror company in relation to the price of shares,
the information to be supplied pursuant to regulation 4 and any other aspect of
the offer. ’

(2) During the course of an offer or when an offer is being considered
the offeror company, the offeree company or any of their respective advisers
shall not furnish information to some shareholders which is not made available
to all shareholders.

(3) Paragraph (2) shall not apply to the furnishing of information in
confidence by any offeree company to a bona fide potential offeror company
or vice versa.

10. Directors of an offeror or offeree company shall, at all times when
advising the company’s shareholders—

(a) actonly in their capacity as directors without regard to their personal
or family shareholdings or their personal relationship with the
company;

(b) have regard only to the interests of the company’s shareholders,
employees and creditors.

[The inclusion of this page is authorized by L.N. 78/2002]
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11. Any document or advertisement addressed to shareholders containing
information, opinions or recommendations from the board of an offeror company
or its respective advisers—

(@) shall be treated with the same standard of care as if it were a
prospectus within the meaning of the Companies Act; and

(b) particular care shall be taken in making forecasts as to profit in
order to avoid the encouragement of expectations which may be
unrealistic in the particular circumstances.

12.—(1) Subject to regulation 26, where control of a company is acquired
by a person or by persons acting in concert, or where such control is consolidated,
a general offer to all other shareholders shall be made within thirty days of
acquiring control.

(2) A person who intends to acquire control of a company shall, before
making the acquisition, take such steps as are necessary to ensure that he can
and will continue to be able to implement the offer referred to in paragraph (1).

13.—(1) Where any person, whether directly or indirectly, acquires 20% or
more of the equity of any company, that person shall, within ten days of the
acquisition, send by registered mail to the Commission and to the company at
its registered office or principal place of business, a written statement containing
the following information—

(a) the identity, occupation, place of residence and citizenship of the
person acquiring such equity;

(b) adeclaration as to—
(i) the amount of equity being acquired;
(ii) the purpose of such acquisitions;

(iii) whether further purchases of equity in the company are
intended; and

(iv) whether it is intended to acquire control of the
company’s business or majority shareholding or both.

(2) Whenever a person referred to in paragraph (1) acquires, whether
directly or indirectly, a further 5% or more of the company’s equity, that person
shall, at the time of each such acquisition, send the statement referred to in that
paragraph to the company and the Commission.

14.—(1) All offers to or by a public company shall—

(@) be made in writing in the first instance to the board of the offeree
company or to its shareholders;

[The inclusion of this page is authorized by L.N. 78/2002]
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(b) state the date of the bid and the name and address of the offeror and
shall contain—

(i) precise particulars of the securities of which the offer
is made;

(ii) the total consideration payable for the purchase;

(iii) how any securities issued will rank for dividends, capital
and redemption;

(iv) when and how the document of title will be issued; and
(v) how, when and where such offer may be accepted.

(2) Ifthe offer or an approach with a view to making an offer is made
by a principal or by any agent, the identity of the principal shall be disclosed at
the outset.

(3) The board of an offeree company shall satisfy itself that the offeror
company is, or will be, able to implement the offer in full.

(4) Whenever a board receives notice of any firm intention to make an
offer, the board shall, whether or not it views the offer as favourable, forthwith
notify the shareholders without delay by notice published in a daily newspaper
circulating in Jamaica.

PART V. The Take-Over Bid Circular
15. A take-over bid circular—

(a) approved and authorized for delivery by the director of the offeror
company; and

(b) containing the particulars specified in regulation 16, shall be sent
by prepaid post or delivered to the offeree company and a copy
thereof shall be sent to the Commision.

16.—(1) The take-over bid circular shall contain the following
information—

(a) the number and designation, without duplication, of any securities
of the offeree company beneficially owned, directly or indirectly—

(i) - by the offeror company;

(ii) by a subsidiary, parent or other associate company of
the offeror company;

(iii) by each director and each officer of the offeror
company; or

[The inclusion of this page is authorized by L.N.102/2001)
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PART 1V, The Take-Over Bid Circular, contd.

(iv) by aperson or company who beneficially owns directly
or indirectly, equity shares of the offeror company
carrying more than 10% of the voting rights attached
to all the equity shares of the offeror company for the
time being outstanding or, if no such shares are so
owned, a statement to that effect;

the number and designation of any equity shares of the offeree
company traded by the person or companies referred to in paragraph
(a) during the six months preceding the date of the offer, including
the purchase or sale price and the date of each transaction;

particulars of all conditions attached to acceptances;

where the obligation of the offeror to take up and pay for shares
under an offer is conditional upon a minimum number of shares
being deposited pursuant thereto, the particulars of such condition
and the last date on which the offer can be made unconditional;

particulars of the method and time of payment of the cash or other
consideration to be paid for the shares of the offeree company;

a statement to the effect that any shares deposited pursuant to the
offer may be withdrawn by or on behalf of the offeree at any time
before the expiration of seven days from the opening date of the
offer,

where the shares in the offeree company are to be paid for in whole
or in part in cash, details of the arrangements that have been made
to ensure that the required funds are available to carry out the offer;

where reasonably available, a summary showing in detail the volume
of trading and price range of the shares of the offeree company in
the six months preceding the opening date of the offer;

the particulars of any arrangement made or proposed between the
offeror and any holders of more than 10% of the offeree’s shares,
officers or directors of the offeree or persons who, within the period
of nine months before the offer was made, were holders of more
than 10% of the offeree’s shares, including particulars relating to
any proposed compensation for loss of office or their retaining or
retiring from office if the offer is successful;

particulars of any information known to the offeror that indicate
any material change in the financial position or prospects of the
offeree company since the date of its last published interim or annual
financial statement;

a statement as to the intentions of the offeror regarding
the employees of the offeree and the continuation of the
business;
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(/) particulars of all documents required to be lodged for valid
‘ acceptance;

(m) if the total emoluments receivable by the directors of the offeror
company or group will be varied after the acquisition, full particulars
of the variations or, if there will be no variation, a statement to that
effect;

(n) details of any special arrangements relating to the offer, between
the offeror or any parties acting in concert and any of the directors,
immediate past directors or shareholders of the offeree;

(0) such other information as may be required from time to time by the
Commission or a recognized stock exchange or both.

(2) Where the consideration for an offer includes, in whole or in part,
the securities of a company, the take-over bid circular shall contain the following
additional information regarding that company—

(@) such information as is required for inclusion in a prospectus state-
ment in lieu of prospectus as prescribed by the Companies Act;

(b) the audited financial statements for the previous year;

(c¢) the company’s profit and loss statements for the previous five years
of operation;

(d) the unaudited financial statements for the company’s last quarter;

(e) the particulars of any information known to the offeror that indi-
cates any material change in the financial position or prospects of
the company since the date of the last published interim or annual
financial statement of such company.

(3) After an offer has become or is declared unconditional, the offer
shall remain open for acceptance for not less than fourteen days, but shali, in
the event that the offer becomes or is declared unconditional on an expiry date
and the offeror company has given at least ten days’ notice in writing to the
shareholders of the offeree company, the offer shall not be open for acceptance
beyond that date.

(4) 1f the proposed purchase is not completed, all documents referred
to in paragraph (1) (/) shall be returned to the offeror within fourteen days of
the closing date of the offer.

17.—(1) A report, opinion or statement by an expert or a person whose
profession gives authority thereto, shall not form a part of or accompany a take+
over bid circular unless the expert or person has agreed in writing to the use of
the report, opinion or statement.

[The inciusion of this page is authorized by L.N. 102/2001])
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(2) The agreement referred to in paragraph (1), shall be reproduced in
the take-over bid circular.

(3) The report, opinion or statement referred to in paragraph (1) shall
be included in or submitted with the take-over bid circular in the exact form
and context in which it was made.

PART V. Directors’ Circular

tssue of 18.—{(1) The board of an offeree company shali, within seven days of receipt
Ghectors of a take-over bid, issue a directors’ circular containing a recommendation as
to acceptance or rejection of the offer and the particulars specified in regulation
19.
(2) A copy of the directors’ circular shall—

(@) form part of or accompany a notice which shall be sent by the
directors to each shareholder by prepaid post or by delivery at the
shareholder’s last known address, as shown in the books of the
company;

(b) be published in at least one daily newspaper circulating in Jamaica,
and

(¢) immediately prior to being published and sent to shareholders, be
delivered to the Commission and to any recognized stock exchange
where the offeree company’s securities are listed.

((".‘ontems»uf 19. A directors’ circular shall contain—

irectors

ciroutar. (a) the number and designation, without duplication of any securities
of the offeree company beneficially owned (directly or indirectly)
by—

(i)  each director and officer of the offeree company;

(ii)  where known to the directors or officers, each person
or company who beneficially owns (directly or indi-
rectly) equity shares of the offeree company carrying
over 10% of the voting rights,

and in each case, if no such shares are s0 owned, a statement to that
effect; :

(h) astatement as to whether the categories of beneficial owners re-
ferred to in paragraph (a) have accepted or intend to accept the
offer made in respect of the take-over bid;

(c) where an offer is made by a company, the numberand designation,

without duplication, of any securities of the offeror, beneficially
owned by each director or officer of the offeree company and, where
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known, by each person or company who beneficially owns equity
shares for the time being outstanding of the offeror company
carrying more than 10% of the voting rights;

(d) particulars of any arrangement or agreement made or proposed
between the offeror and any ofthe directors or officers of the offeree
company, including particulars relating to any proposed
compensation for loss of office or their remaining in or retiring
from office if the offer is successful;

(e) astatement as to whether or not any director or officer of the offeree
company and, where known, any person or company beneficially
owning over 10% of the voting shares of the offeree company for
the time being outstanding, has any interest in any material contract
to which the offeree is a party, and if so, particulars of such interest;

(/) where reasonably ascertainable, a summary in detail of the volume
of trading and the price range of the shares of the offeree company
in the six months preceding the offer, if in the opinion of the directors
of the offeree company, such information is not adequately disclosed
in the take-over bid circular;

(g) particulars of any material change in the financial position and
prospects of the offeree company since the date of the company’s
last published interim or annual financial statements;

(h) a statement showing the trading in the shares of both the offeror
and offeree company by every director and officer of the company
for at least six months before the date of the offer or, if there was no
such trading, a statement to that effect;

(/) the audited financial statements for the previous year;

(/) the company’s profit and loss statements for the previous five years
of operation;

(k) the unaudited financial statements for the company’s last quarter;

()  avaluation report, made not more than eighteen months before the
date of the directors’ circular, of the company’s fixed assets prepared
by a professional valuator containing a precise explanation of the
basis for the valuation;

(m) particulars of any other material facts not disclosed in the valuation
report;

(n) such other information as may be requested from time to time by
the Commission or a recognized stock exchange, or both.

20.—(1) A report, opinion or statement by an expert or person whose Exper report

on directors’

profession give authority thereto, shall not form part of or accompany a directors’ ciccular.
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circular unless the expert or person has agreed in writing to the use of the report,
opinion or statement.

(2) The agreement referred to in paragraph (1) shall be reproduced in
the directors’ circular.

(3) Such report, opinion or statement shall be included in or submitted
with the directors’ circular in the exact form and context in which it was made.

21.—(1) Where an offer is made for all equity shares of a class owned by
the offeree—

(a) the offer shall remain open for at least twenty-one days;
(b) shares so deposited—

(i) shall not be taken up and paid for by the offeror until
the expiration of seven days from the opening date of
the offer;

(ii) may be withdrawn by or on behalf of an offeree at any
time before the expiration of seven days from the
opening date of the offer.

(2) Where an offer for all the equity shares is amended to an offer for
a lesser number of shares, the offer shall be regarded as having been made for
that lesser number.

22. Where an offer is made for less than all the equity shares of a class
owned by the offeree—

{a) share may be deposited pursuant to that offer or any extension
thereof not later than thirty-five days from the opening date of the
offer;

{b) shares so deposited shall be taken up and paid for, if all the terms
and conditions thereof not waived by the offeror have been com-
plied with, within fourteen days after the last day on which the
shares may be deposited,;

(c) if a greater number of shares is deposited than the offeror is bound
or willing to take up and pay for, the shares taken by the offeror
shall be taken up as nearly as possible pro rata, disregarding
fractions, according to the number of shares deposited by each
offeree.

23. Where offers for the equity shares of an offerse company are varied
before their expiration by increasing the consideration offered for such
shares—
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(a) the offeror shall pay such increased consideration to each offeree
whose shares were taken up and paid for even if taken prior to the
variation; and

(b) the offeror shall not purchase the shares in the market or from any
other source.

24. Where an offer indicates that the consideration therefor may be paid
partly or wholly in cash, the offeror shall make arrangements to the satisfaction
of the Commission and of a recognized stock exchange for ensuring the adequacy
and availability of the funds required to effect payment in full as indicated in
the offer.

25. Where the finanical statements required under these Regulations to be
produced are not accompanied by the auditor’s report, they shall be accompanied
by a report of the company’s chief financial officer who shall certify that the
statements reflect fairly the financial position of the company involved over the
period in question.

26.—(1) Subject to paragraphs (2) and (3), a mandatory offer shall be made
to other shareholders of the same class when any person acquires, whether or
not by aseries of transactions over a period of time, shares which (taken together
with shares held or acquired by persons acting in concert with him) carry 50%
or more of the voting rights of a company or control of the company.

(2) The Commission may in writing exempt from the provisions of
paragraph (1) a person who, by a transaction or a series of transactions, acquires
control of a company in the following circumstances—

(a) where the company’s shares were charged as security for a loan the
enforcement of which would require the lender to make a general
offer, provided that the security was not given at a time when the
lender had reason to believe that enforcement of the loan was likely;
or

(b) the shares are acquired by that person for the purpose of
recapitalizing or rehabilitating the company in order to restore it to
solvency and to enable it to continue to carry on its business as a
going concern.

(3) The exemption referred to in paragraph (2) shall not apply to any
person who subsequently acquires the company’s shares from a person referred
to in that paragraph.
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THE SECURITIES ACT

REGULATIONS
(under section 76)

THE SECURITIES (MUTUAL FUNDS) REGULATIONS, 1999

(Made by the Securities Commission and approved by the Minister on the
Ist day of September, 1999)

1. These Regulations may be cited as the Securities (Mutuai Funds)
Regulations, 1999.

PART l. Preliminary
2.—(1) In these Regulations, unless the context otherwise requires—

“authorized officer” means a person authorized by the Commission to
carry out functions on its behalf under these Regulations;

“constitutional documents™ means, in relation to a mutual fund—
(a) the documents of incorporation;
(b) the custodian agreement;
{c¢) the management agreement; and
(d) the prospectus;

“custodian” means the person appointed by a mutual fund as custodian
of the fund’s assets;

“custodian agreement” means an agreement between a mutual fund, the
managment company and the custodian which contains the matters
specified in regulation 15 (4);

“dealer” means a person licensed as such under the Act;

“extraordinary resolution” means a resolution passed by a majority of
not less than three-fourths of the fund’s directors at a general meeting
of the fund of which notice specifying the intention to propose the
resolution as an extraordinary resolution has been duly given;

“holder” means the person entered in the register of a mutual fund scheme
as the holder of shares in that scheme;

“investment invitation” means an invitation to a person in Jamaica to
invest in a regulated overseas mutual fund or a local mutual fund;
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“local newspaper” means a daily newspaper printed and circulated in
Jamaica;

“local mutual fund” means a mutuval fund that is operated in Jamaica;

‘“management agreement” means an agreement between the management
company, the custodian and the mutual fund whereby the

management company agrecs to become the manager of the mutual
fund;

“management company” means the company which manages a mutual
fund;

“material change” means a change in the business operation or capital of
a mutual fund that would reasonably be expected to have an
extraordinary effect on the market price or value of the shares in
the fund and includes a decision to implement such change by—

(@) the board of the mutual fund; or
(b) the management company;

“prospectus” means particulars of a mutual fund prepared and produced
“Third Schedule. in accordance with the Third Schedule;

“readily marketable securities” means secutities that are freely transferable,
regularly purchased in afi organized market approved by the
Commission and ¢an be converted to cash at the price at which
they are being carried within seven days;

“registered local mutual fund” means a local mutual fund which is
registered by the Commission under these Regulations;

“registered overseas mutual fund” means a regulated overseas mutual
fund which i3 registered by the Commission under these
Regulations;

“regulated overseas mutual fund” means an overseas mutual fund that
is—

(a) established in a jurisdiction outside Jamaica in
accordance with the relevant laws of that jurisdiction;

(b) registered, licensed or otherwise approved in that
Jjurisdiction; and

(¢) permitted under those laws to invite persons outside of
the jurisdiction to become participants in the mutual
fund,

(2) Every company govethed by these Regulations shall include the
following information in all documents issued by it in the course of business—

(@) place of registration;

(b)  address of head office;
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(c) thefactthatitis an investment company with variable share capital.
(3) These Regulations shall not apply to—
(a) shares and stocks in the share capital of a company other than—

(i) a building society incorporated under the Building
Societies Act;

(ii) asociety registered under the industrial and Provident
Societies Act; or

(i) aco-operative society registered under the Co-operative
Societies Act;

(b) debentures, including debenture stock, loan stock, bonds, certificates
of deposit and other instruments creating or acknowledging
indebtedness other than—

(i)  any instrument acknowledging or creating indebtedness
for or for money borrowed to defray, the consideration
payable under a contract for the supply of goods or
services;

(i) acheque or other bill of exchange, banker’s draft or a
letter of credit; or

(iii) "abanknote, a statement showing a balance in a current
deposit or savings account or (by reason of any financial
obligation contained in it) to a lease or other disposition
of property, heritable security or an insurance policy;

(¢) loan stock, bonds and other instruments creating or acknowledging,
indebtedness issued by or on behalf of—

(i) the government of Jamaica or any country or territory
outside Jamaica;

(ii) alocal authority in Jamaica or elsewhere;

(iii) any international organization the members of which
include Jamaica,

(d) warrants or other instruments entitling the holder to subscribe for
investments falling within paragraphs (a) to (¢);
(e) certificates or other instruments which confer—

(i) property rights in respect of any investment falling
within any of paragraphs (a) to (d);

(i) any right to acquire, dispose of, underwrite or convert
an investment, being a right to which the holder would
be entitled if he held any such investment to which the
certificate or instrument relates; or
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(iii) acontractual right (other than an option) to acquire any
such investment otherwise than by subscription;

units in any Unit Trust registered pursuant to the Unit Trusts Act;

rights under a contract the effecting and carrying out of which
constitutes long-term business within the meaning of the [nsurance
Act other than contracts where—

(i)  the benefits under the contract are payable only on death
or in respect of incapacity due to injury, sickness or
infirmity;

(i) no benefits are payable under the contract on death
(other than a death due to accident) unless it occurs
within ten years of the date on which the life of the
person in question was first insured under the contract
or before that person attains a specified age not
exceeding seventy years;

(iii) the contract has no surrender value; and

(iv) the contract does not make provision for its conversion
or extension in a manner that would result in its ceasing
to comply with sub-paragraphs (i), (ii) and (iii).

PART Il. Overseas Mutual Funds

3.—(1) Subject to the provisions of these Regulations, a regulated overseas
mutual fund shall not issue investment invitations in Jamaica or cause such
invitations to be issued or engage one or more dealers to act as its agent in
issuing investment invitations or causing such invitations to be issued unless—

(@)

)

that regulated overseas mutual fund is registered under Part X of
the Companies Act and registered by the Commission under these
Regulations; and

shares or other securities or property in the fund will be sold by one
or more dealers who is or are approved by the Commission.

(2) An application for registration of a regulated overseas mutual fund
shall be made to the Commission in the form prescribed as Form A in the First
Schedule and shall be accompanied by a non-refundable application fee specified
in the Second Schedule and the following documents and information—

(a)

(b)

the audited financial statements of the applicant, made up as at a
date not more than twelve months prior to the date of the application,
with the auditor’s report annexed thereto;

a statement of the mutual fund’s capital which shall be at least
US$300,000.00 or 2% of total outstanding liabilities, whichever is
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higher, calculated in accordance with the formula set out in the
Fourth Schedule.

copies of the marketing circulars and documents which the applicant
or its agents will use to market or advertise the mutual fund and its
investment products to prospective investors in Jamaica.

copies of the documents of incorporation of the applicant and any
other legal documents governing the operation of the applicant,
including, where the Commission so requires, copies of the statutes
governing the applicant, duly notarized as true copies of the
originals;

the names of the dealer or dealers which the applicant intends to
engage to act as its agents and copies of any proposed written
contracts applicable thereto;

copies of the application forms and any relevant contractual
documents which the applicant or its agents may require investors
in Jamaica to sign in connection with investment in the mutual fund
concerned;

a certificate issued by the regulatory agency in the jurisdiction in
which the applicant is established, certifying that the applicant is a
regulated overseas mutual fund and is in good standing with such
regulatory agency;

a profile of the applicant’s directors and officers indicating their
qualifications, fit and proper status within the meaning of section 9
(3) (a) (ii) of the Act, financial standing, interests in the securities
invested by the relevant fund and their percentage ownership of the
business; and

such other information as the Commission may require.

Where, in relation to an application made under regulation 3, the

Commission is satisfied that an applicant meets the requirements of these
Regulations as to—

(@)
Q)
()
)

diversification;
independence of the custodian;
qualifications of directors; and

liquidity,

the Commission may register the applicant as a registered overseas mutual fund
for a period of twelve months and shall issue to the applicant a certificate of
registration in the form set out as Form B in the First Schedule.

(2). A regulated overseas mutual fund which is registered pursuant to
paragraph (1) shall, on receipt of the certificate referred to in paragraph (1), pay
to the Commission the registration fee specified in the Second Schedule.
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(3) Where the Commission approves the dealer or dealers notified to the
Commission pursuant to regulation 3 (2) (e), it shall, in writing notify the
applicant and the dealer or dealers concerned of that approval.

5.—(1) Where it appears to the Commission that there is some material
irregularity or inadequacy in any of the items submitted with an application
pursuant to regulation 3 (2) which is or is likely to be, detrimental to investors
in Jamaica, the Commission, within thirty days of the receipt of the application—

(a) may make a preliminary determination to refuse to register the
applicant and shall notify the applicant in writing accordingly; and

(b) shall afford the applicant an opportunity to be heard, with the
applicant’s professional advisers, if the applicant so desires.

(2) After hearing the applicant, the Commission shall make a final
decision on the matter and shall notify the applicant in writing of that decision.

6. A registered overseas mutual fund shall submit to the Commission, half
yearly unaudited financial statements within sixty days of each period of six
months in the mutual fund’s financial year.

7.—(1) Application for renewal of registration granted under regulation 4
shall be made within thirty days of the anniversary of such registration and
shall be accompanied by the renewal fee specified in the Second Schedule and
the following documents and information—

(a) the applicant’s audited financial statements, made up as at a date
not more than twelve months prior to the date of the application
showing clearly the total securities count, adviser fees, distributors
fees, fees paid to affiliated firms and unrealized gains or losses, or
both;

(b) acertificate referred to in regulation 3 (2) (g).

(2) The Commission may renew the registration of a regulated overseas
mutual fund for such period as it shall specify in the certificate of renewal.

(3) A registered overseas mutual fund shall, while its registration remains
valid, pay to the Commission the annual fee specified in the Second Schedule
before the beginning of each financial year.

8.—(1) A registered overseas mutual fund or a dealer engaged by that
mutual fund shall—

(@) cause to be submitted to the Commission any documents referred
to in regulation 3 (2) (¢) to (4) which may replace or be added to
those already submitted to the Commission; and

(b) shallnot use any documents referred to in regulation 3 (2) (¢)to (h)
in Jamaica until at least thirty days after submitting them to the
Commission.

(2) A prospectus submitted to the Commission shall be valid for a period
of twelve months after the date on which it was so submitted.
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9.—(1) Where it appears to the Commission that any of the circumstances suspension or
described in paragraph (2) applies in relation to a registered overseas mutual
fund, the Commission may—

(@

(b)
€))
(@

(&)

(©)

@

require that mutual fund and its dealers to suspend issuing or causing
to be issued, investment invitations to any person within Jamaica;
or

subject to paragraph (4), cancel the registration of that mutual fund.
The circumstances referred to in paragraph (1) are—

there is some material irregularity in any of the documents delivered
to the Commission by or on behalf of the registered overseas mutual
fund which is or is likely to be detrimental to Jamaican investors;

there has been some material misrepresentation to the Commission
in relation to the registered overseas mutual fund or any aspect of
its business by the fund or any of its agents.

the registered overseas mutual fund has, due to fraud, defalcation
or misfeasance, suffered a material change in its financial position,
which is or likely to be detrimental to Jamaican investors;

the registered overseas mutual fund has—

(i) ceasedto be in good standing in the jurisdiction in which
it is established and has ceased to be registered, licensed
or otherwise approved in that jurisdiction;

(ii) contravened any provision of the Act or of these
Regulations;

(iii) failed to maintain the requirements for registration
specified in regulation (3).

(3) Where the Commission takes action under paragraph (1) (a), the
Commission shall afford the overseas mutual fund concerned an opportunity to
be heard (together with its professional advisers, if it so desires) as soon as
practicable thereafter.

(4) Where the Commission intends to cancel the registration of a
regulated overseas mutual fund, it shall notify the fund in writing of that intention
and shall afford the fund an opportunity to be heard.

(5) After hearing the registered overseas mutual fund referred to in
paragraph (3) or (4), the Commission may—

(a)

confirm or withdraw any suspension required under paragraph

(M (@
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(b) cancel the registration of the mutual fund, and shall notify the mutual
fund in writing of its decision.

(6) Where the Commission cancels the registration of a regulated
overseas mutua! fund, that fund shall, forthwith upon receipt of the notice of
such cancellation, return the certificate of registration to the Commission.

(7) An appeal shall lie from a decision of the Commission under
paragraph (5) and the provisions of section 74 of the Act shall apply in relation
to such appeal.

10. Where the registration of a regulated overseas mutual funds is cancelled
under regulation 9, that mutual fund may apply for re-registration at the
expiration of a period of twelve months from-—

(a) the date of such cancellation; or

() where it has appealed against the cancellation, the date on which
the appeal is dismissed,

whichever is the later.

11.—(1) All documents referred to in regulations 3 and 6 which are not in
English shall be accompanied by copies translated into English.

(2) Copies of such documents shall be made available for inspection at
the registered office of the mutual fund in Jamaica, or, as the case may be, at the
office of the dealer engaged by the mutual fund.

PART 1. Local Mutual Funds

12. A local mutual fund shall not issue investment invitations to pefsons in
Jamaica unless it is registered under these Regulations.

13.—(1) Application for registration of a local mutual fund shall be made to
the Commission in the form set out as Form A in the First Schedule and shall be
accompanied by the application fee specified in the Second Schedule.

(2) The Commission may require an applicant to furnish such additional
information in relation to the application as the Commission may consider
necessary for the grant of registration.

(3) The Commission shall, not later than three months after the receipt
of an application referred to in paragraph (1) and any additional information
required pursuant to paragraph (2) and after giving the applicant an opportunity
to be heard—

(a) notify the applicant of the Commission’s decision with respect to
the application; or
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(b) =~ where there are any deficiencies in an application, notify the
applicant thereof and specify a period within which such deficiencies
may be remedied by the applicant before a decision is made with
regard to the application.

(4) For the purpose of deciding whether or not to grant registration of
a local mutual fund, the Commission shall take into account such matters as it
considers relevant to the efficient and orderly conduct of the affairs of a mutual
fund and, without prejudice to the generality of the foregoing, shall take the
following matters into account-—

(a) theexperience of the applicant in the field of financial services for
aminimum period of five years, the applicant’s net worth, dividend
paying capacity and profitability, professional competence, financial
soundness and general reputation of fairness and integrity in the
conduct of his business transactions;

(b) the appointment of a custodian and the Commission’s review of
the custodian agreement to ascertain whether it contains the matters
specified in regulation 15 (4) (a);

(c) the appointment by the mutual fund of a licensed dealer as its
management company;

(d) the contribution by the applicant of at least 40% of the net worth of
the management company;

(e) the fact that the applicant and the principal officers to be employed
by the applicant are fit and proper persons within the meaning of
the section 9 (3) (a) (ii) of the Act.

(5) The Commission shall issue to a local mutual fund which is registered
under this regulation a certificate of registration in the form set out as Form B
in the First Schedule upon payment by that mutual fund of the registration fee
specified in the Second Schedule.

(6) Where the Commission decides not to register an applicant under
this regulation, it shall notify the applicant in writing of the reasons for that
decision.

(7) An applicant who is aggrieved by the Commission’s decision to
refuse to grant registration, may appeal against that decision; and the provisions
of section 74 of the Act shall apply in relation to any such appeal.

14.—(1) The registration of a local mutual fund under regulatlon 13 shall
be subject to the following conditions—

(o) the registered mutual fund shall—

(i) comply with the relevant provisions of these
Regulations;
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(ii) subject to paragraph (2), while the registration remains
valid, annually before the beginning of each financial
year, pay to the Commission the fee specified in the
Second Schedule.

(ili) forthwith inform the Commission in writing of any
material change in the information furnished to the
Commission in support of its application for
registration;

(iv) permit the Commission to inspect the operations of the
mutual fund and to co-operative with persons carrying
out such inspection;

(v) produce to the Commission or a person authorized by
the Commission, such books, accounts and other
documents as may be required during the course of an
inspection;

the management company and the custodian shall comply with these
Regulations;

the custodian shall forthwith inform the Commission in writing of
any information furnished to the Commission in support of the ap-
plication for registration which is subsequently found to be false or
misleading in any material respect;

the mutual fund shall—
(i)  submit to the Commission, a certificate of incumbency;

(ii) identify an officer who will be responsible for
compliance with these Regulations;

the officer referred to in sub-paragraph (d) (ii) shall submit to the
Commission, a certificate stating that the mutual fund is not in default
in complying with the requirements for registration.

(2) Subject to paragraph (3), where a mutual fund fails to pay the
annual fee referred to in paragraph (1) (a) (ii), the Commission may prohibit
the mutual fund from launching any new schemes until the fee has been paid.

(3) The Commission may, on being satisfied with the reasons given by

.a mutual fund for the delay in paying the annual fee and subject to such conditions

as it may deem fit, permit payment of the annual fee at any time within two
months after the commencement of the financial year to which such fee relates.

The Custodian

15.—(1) Every registered local mutual fund shall, with the approval of the
Commission, appoint a custodian from the category of persons specified in
paragraph (2).
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The persons referred to in paragraph (1) are—
a bank licensed under the Banking Act;
a financial institution licensed under the Financial Institutions Act;

subject to paragraph (5), a foreign banking institution or trust
company incorporated outside Jamaica, which is—

(i)  duly licensed by the relevant authority in the jurisdiction
in which it is incorporated; and

(ii) registered under Part X of the Companies Act, and
approved by the Commission as being capable of
performing the functions of custodian.

(3) The custodian shall carry out and be responsible for—

(@)

)
“

(a)

)]

&)

such matters as are required by these Regulations to be the
custodian’s responsibility; and

such other matters as may be sent out in the custodian agreement.
The custodian agreement shall contain—

a provision that the custodian agrees to become the custodian of
the mutual fund, subject to these Regulations and the terms of the
fund’s documents of incorporation; and

a declaration that the custodian will hold the fund’s property for
the mutual fund.

Where aregistered local mutual fund appoints as custodian a foreign

banking institution or a trust company-incorporated outside Jamaica, that
institution or trust company shall perform the functions of custodian only in
relation to foreign assets held by that registered local mutual fund.

(6) The custodian may, with the approval of the Commission, appoint
such persons as it thinks fit to be sub-custodians or to carry out such of the
custodian’s functions as are specified in the agreement governing such
appointment.

(7) An agreement referred to in paragraph (6) shall make provision for
the following matters in relation to the mutual fund’s assets—

(a)
)]
(©)
@
(e)

management;
valuation;

custody;

payments;
redemption of shares.
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16.—(1) The custodian shall—

(@

(b)
()

(@)

(e)

®

Q)

0

@
(@)

take into his custody or under his control the property of the scheme
and hold it in trust for the scheme in accordance with the provisions
of the constitutional documents and these Regulations;

be liable for any act or omission of any agent with whom any
investments in bearer form are deposited;

be liable for the acts and omissions of the lenders and its agents in
relation to assets of the mutual fund;

take reasonable care to ensure that the sale, issue, repurchase,
redemption and cancellation of shares effected by a local mutual
fund are carried out in accordance with the provisions of the
constitutional documents;

take reasonable care to ensure that the methods adopted by the
management company in calculating value of shares are adequate
to ensure that the sale, issue, repurchase, redemption and
cancellation prices are calculated in accordance with the provisions
of the constitutional documents;

carry out the instructions of the management company in respect
of investments unless they are in conflict with the provisions of the
offering or the constitutional documents;

take reasonable care to ensure that the investment and borrowing
limitations set out in the constitutional documents and the conditions
under which the scheme was authorized are complied with;

issue a report to the holders to be included in the annual report on
whether in the custodian’s opinion, the management company has,
in all material respects, managed the scheme in accordance with
the provisions of the constitutional documents and if, in the
custodian’s opinion, the management company has not done so,
the respects in which it has not done so and the steps which the
custodian has taken in respect thereof;

take reasonable care to ensure that share certificates are not issued
until subscription monies have been paid; and

take the necessary steps to ensure that adequate arrangements are
made to protect confidentiality as regards functions which are not
carried out by the custodian.

The custodian—

may notify the manager that it is not prepared to accept the transfer
of any property which, in the custodian’s opinion, infringes any
provisions of these Regulations or the constitutional documents;
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(b) shall, in writing, notify the Commission of any breach of these
Regulations forthwith upon the custodian becoming aware of such
breach.

17.—(1) The custodian may not retire or be removed—

(a) unless the Commission is notified of such retirement not less than
ninety days before the effective date thereof;

(6) until the appointment of a new custodian deemed acceptable by the
Commission.

(2) The retirement of the custodian shall take effect at the same time as
the new custodian takes up office.

(3) Inthe event of the custodian desiring to retire, ceasing to be eligible
to act as a custodian or being removed, another person of the category specified
in regulation 15 (2) shall be appointed to be the custodian in place of the retiring
custodian.

(4) Subject to paragraph (3), the custodian for the time being shall be
subject to removal by notice in writing given by the management company to
the custodian if an extraordinary resolution in general meeting of the fund is
passed for the removal of the custodian.

(5) Anappointment of a new custodian shall be made by anew custodian
agreement containing such provisions as the management company is advised
are necessary or desirable in order to ensure the due performance by the new
custodian of its duties.

(6) Holders shall be advised in writing of the retirement or removal of
the custodian and the name of the new custodian.

(7) Upon the appointment of a new custodian, the retiring custodian
may retain for its own benefit, and without having to account therefor to the
holders of any of them, any consideration paid to it in connection with the
change of custodian.

18. The custodian and the management company shall be persons who are
not associated persons within the meaning of section 3 of the Act.

19.—(1) Subject to paragraph (2), every local mutual fund, other than a
fund to which regulation 24 applies, shall, with the approval of the Commission,
appoint a management company to manage the scheme and in so doing, to
carry out and be responsible for—

(a) such matters as are specified in these Regulations to be the
responsibility of the management company;

(b) such other matters as may be set out in the management agreement.
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(2) A management company appointed under paragraph (1) shall be a
company licensed as a dealer under the Act.

20. A management company shall—
(a) be engaged primarily in the business of mutual fund management;

{6) have sufficient financial resources at its disposal to enable it to
conduct its business effectively and meet its liabilities and, in
particular, its issued and paid-up capital and capital reserves shall
not be less than US$300,000.00 or 2% of all outstanding liabilities,
whichever is greater;

(¢) not lend to an extent that exceeds 10% of its capital base; and

(d) maintain at all times a positive net asset position in accordance
with the formula set out in the Fourth Schedule.

21. Indebtedness by the management company to its associated company
shall be regarded as part of capital for the purpose of regulation 20 in the
following circumstances—-

{a) the indebtedness shall not be settled without the prior written con-
sent of the Commission; and

(b) the indebtedness shall be subordinated to all other liabilities of the
management company.

22. The directors of the management company shall be fit and proper persons
within the meaning of section 9 (3) (a) (ii) of the Act.

23.—(1) Subject to paragraph (2), any appointment by the management
company of an investment adviser shall be made from among persons licensed
as such under the Act.

(2) Paragraph (1) shall not apply to advisers who are resident in Jamaica
and who only give advice to the fund outside of Jamaica.

(3) The remuneration and expenses of the investment adviser shall be
borne by the management company which shall, notwithstanding the
appointment, remain responsible for the discharge of the investment advisers
duties under these Regulations.

24.—(1) Notwithstanding regulation 19—

(@) afund ¢hereinafter referred to as a self-managed scheme) may be
managed by its own officers performing the functions of a
management company; and
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(b) in such a case, references in these Regulations to the officers of the
management company shall be deemed to be references to the
officers of that fund.

(2) The officers of a self-managed scheme shall not deal with the scheme
as principals.

(3) The bye-laws of a self-managed scheme shall contain the following
provisions—

(a) holders may convene a meeting and, by way of an ordinary
resolution, remove any of the officers considered no longer fit and
proper to manage the scheme’s assets; and

(b) officers’ fees and renumeration shall be fixed by the holders at a
general meeting.

25.—(1) A management company shall—

(a) manage the scheme in the exclusive interest of the holders and in
accordance with these Regulations and the scheme’s constitutional
documents;

(b) maintain or cause to be maintained the books and records of the
scheme and prepare the scheme’s accounts and reports;

(c) ensure that the constitutional documents are made available for
inspection by the public in Jamaica, free of charge at all times during
normal office hours at its place of business and make copies of
such documents available upon the payment of a reasonable fee;

(2) The management company shall publish at least two reports in
respect of each financial year and copies of those reports shall be sent to all
registered holders and the Commission and such reports shall include a statement
of portfolio.

26.—(1) The Management Company shall be subject to removal by notice
in writing from the directors of a mutual fund in any of the following events—

(a) the management company goes into liquidation, becomes insolvent
or enters any other insolvency proceedings provided for under the
Companies Act;

(b) for good and sufficient reason, the directors of a mutual fund are of
the opinion and so state in writing that a change in management
company is desirable in the interests of the holders.

(2) The management company shall have the right to retire—

(a) in the manner provided for in the constitutional documents; or
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(b) if the Commission withdraws its approval of the management
company.

(3) The Commission shall be informed by the directors of a mutual
fund of any decision to remove the management company not less than ninety
days before the date of that decision.

(4) Upon retirement or dismissal of the management company, the
directors of a mutual fund shall, with the approval of the Commission, appoint
a new management company as soon as possible.

(5) The appointment of a new management company shall be by a new
management agreement containing such provisions as the directors are advised
are necessary in order to ensure the due performance of its duties by the new
management company.

(6) Upon the appointment of a new management company—

(a) theretiring management company shall be absolved and be released
from all further obligations under these Regulations and the consti-
tutional documents and shall cease to have any rights thereunder,
but without prejudice to the rights of any holder or other person in
respect of any act or omission on the part of the retiring manage-
ment company prior to such retirement.

(&) the retiring management company may retain for its own benefit,
and without having to account therefor to the holders or any of
them, any consideration paid to it in connection with the change of
manager.

(7) This regulation shall not apply to self-managed schemes.

Appointment 27.—(1) A management company or the directors of a mutual fund shall,
eftheaudior. o the establishment of the fund and upon any vacancy, appoint an auditor for
the fund.

(2) The auditor shall be inaependent of the management company, the
custodian and the directors of the local mutual fund.

(3) The management company shall cause the fund’s annual report to
be audited by the auditor within ninety days after the date of the report.

PART IV. General Obligations of Mutual Fund
Accounts and Disclosures

Kerping of 28.—(1) Subject to paragraph (2), every local mutual fund shall for each
secounts, ete fund keep and maintain proper books of accounts, records and documents in
such manner as to—
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(a) explain its transactions and disclose at any point of time the financial
position of the mutual fund; and

(b) in particular, give a true and fair view of the state of affairs of the
fund,

and shall notify to the Commission of the place where the books of accounts,
records and documents are maintained.

(2) Every mutual fund shall follow such accounting policies and
standards as to provide appropriate details of—

(a) the composition of the assets of the fund at the relevant accounting
date; and

(b) the performance during that period together with information
regarding distribution or accumulation of income accruing to the
holders in a fair and true manner.

(3) Every mutual fund shall, in its accounts, make a disclosure by
segregating its earnings under the following headings—

(@) short-term capital gains; and
(b) long-term capital gains; and
(¢) other income,

(4) All expenses shall be clearly identified and appropriated to the
individual schemes.

(5) In paragraph (2), “relevant accounting date” means the date on
which the company’s audited financial statements are due.

29, The annual report of a mutual fund or an abridged summary thereof Annual report
shall be published through an advertisement in a local newspaper as soon as

may be practicable but not later than three months from the end of the relevant
finanical year:

Provided that, whenever the report is published in summary form, such
publication shall carry a note that the full annual report shall be available for
inspection of the head office of the mutual fund and if so required, a copy
thereof shall be made available on payment of such nominal fees as may be
specified by the mutual fund.

30.—(1) The mutual fund, the management company, the custodian and the Disclosures.
sponsor shall, when requested to do so by the Commission, make such disclosures
or submit such documents as the Commission may specify.

(2) Without prejudice to the generality of paragraph (1), a mutual fund
shall furnish the following periodic reports to the Commlssmn in respect of
each fund—
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(a) once per year, copies of the duly audited annual statements of
accounts including the balance sheet and the profit and loss account;

(b) acopy of the following quarterly unaudited accounts—
(i)  aquarterly statement of movements in net assets; and

(ii) aquarterly portfolio statement, including changes from
the previous periods.

(3) Local mutual funds shall publish in a local newspaper, such
disclosures as are essential in order to keep investors apprised of any material
changes, which may have an adverse bearing on their investments.

(4) Every mutual fund shall, within three months from the end of each
financial year forward to the Commission a copy of the annual report and other
information including details of investments and deposits held by the mutual
fund so that the entire portfolio of the mutual funds is disclosed to the
Commission.

(5) A mutual fund shall, before the expiry of forty-five days from the
31st March and the 30th September in each year publish its unaudited financial
results in a local newspaper.

PART V. Inspection and Disciplinary Proceedings

31.—1) The Commission may undertake the inspection of the books of
accounts, records and documents of mutual fund, the asset management company
and custodian for any of the purposes specified in paragraph (2).

(2) The purposes referred to in paragraph (1) are—

(a) to ensure that the books of accounts and other books are being
properly maintained,;

(h) that the provisions of the act and these Regulations are being
complied with;

(c) to review the role of the mutual fund, custodian or management
company in the case of take-overs;

(d) toinvestigate complaints received from holders, other mutual funds,
or any other persons on any matter having a bearing on the activities
of the mutual fund, management company and custodian.

(3) Where an inspection is being carried out under this regulation,
every director, proprietor, partner, officer and employee of the mutual fund,
management company or the custodian, as the case may be, shall—

[The inclusion of this page is authorized by L.N. 102/2001]



THE SECURITIES (MUTUAL FUNDS) REGULATIONS, 1999

PART V. [nspection and Disciplinary Proceedings, contd.

(@) produce to the Commission’s authorized officer, such books of
accounts and other documents in his custody or control and furnish
him with the statements and information relating to the mutual fund
and its activities within such time as the authorized officer may
require;

(b) allow the authorized officer to have a reasonable access.during
working hours to the premises occupied by such mutual fund or by
any other person, on his behalf or who may be in any way concerned
with the activity of the mutual fund; and

(¢) extend reasonable facility for examining any books, records,
documents and computer data in the possession of the mutual fund
or any other person; and provide or permit the authorized officer to
make copies of documents or other material which the authorized
officer considers relevant;

(d) provide such other assistance as may be required by the authorized
officer in connection with the inspection.

(4) The authorized officer shall, in the course of inspection, be entitled
to examine or record statements of any member, director, partner, proprietor
and employee or any person in any way associated with activities of the mutual
fund, management company, or custodians.

(5) The authorized officer shall, as soon as may be practicable after
carrying out an inspection, submit a report of that inspection to the Commission.

(6) The Commission shall, after consideration of the report,
communicate the findings to the mutual fund concerned and give it an
opportunity of being heard before any action is taken by the Commission on
the findings of the report.

32.—(1) The Commission may in writing, require the auditor of a mutual
fund to—

(@) report in writing to the Commission on the extent of the auditor’s
procedures in auditing the balance sheet and profit and [oss account
of the fund;

(b) enlarge the scope of that audit or perform such other audit procedures
as the Commission may specify in any particular case and report
thereon in writing to the Commission;

(¢) carry out report in writing to the Commission on—-

(i) such examination of the fund’s procedures as the
Commission may specify in order to determine whether
or not those procedures are adequate for the protection
of the investors in the fund;
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(ii) such other examination of the fund as, in the opinion
of the Commission, is necessary in the public interest.

(2) Where in any particular case the Commission is of the opinion that
an audit of a fund should be conducted by an auditor other than the fund’s
auditor, the Commission may appoint an auditor or a firm of auditors for that
purpose.

(3) The expenses as approved by the Commission of any audit or
examination carried out pursuant to this regulation shall be paid by the fund
concerned. ’

(4) An auditor who refuses to comply with a requirement of the
Commission under paragraph (1) or (2) shall be guilty of an offence.

(5) An auditor of a mutual fund shall not be regarded as being in
breach of his duty to the fund in consequence of any report made to the
Commission in compliance with paragraph (1).

PART VI. General.

33.—(1) Subject to paragraphs (2) and (3), all mutual funds shall be
diversified as follows—

(a) atleast 70% of the value of a fund’s total assets shall be invested in
readily marketable securities;

(b) no more than 10% of a fund’s assets shall be invested in securities
of any one issuer.

(2) The Commission may, on application in writing in that behalf,
permit a mutual fund to be operated as a non-diversified fund.

(3) Where the Commission grants permission under paragraph (1), it
shall require the mutual fund to be described in such a manner as will identify
the actual portfolio mix.

34. All mutual funds shall—

(a) be operated in accordance with the Companies Act and comply
with the provisions of that Act; and

(b) comply with the prospectus requirements set out in the Third
Schedule.

35.—(1) A person shall be liable to any of the penalties specified in paragraph
(2) if he—

(a) fails to comply with any condition subject to which registration has
been granted;
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(b) contravenes any of the provisions of the Act or these regulations;
or

(¢) fails to maintain the registration requirement including the
requirements as to capital base and fit and proper status.

(2) The penalties referred to in paragraph (1) are—

(a) subject to paragraph (3), suspension of registration after enquiry
for a specified period;

(b) cancellation of registration;
(¢} prohibition against floating or constituting any further funds or both;

(d) prohibiting the management company from acting as such for a
mutual fund;

(e) imposition of conditions or further conditions on any licence which
the mutual fund holds or amendment of the existing conditions;

(H appointment of a person to advise the fund on the proper conduct
of its affairs, at the expense of the mutual fund,

(g) appointment of a person at the expense of the mutual fund to—
(i) assume control of the mutual fund; or
(if) terminate the business if it is found to be insolvent.

(3) No order for suspension may be given without prior consultation
with— ‘

(a) the Bank of Jamaica in respect of mutual funds sponsored by
licensed banks or financial institutions; or

(b) the office of the Superintendent of Insurance in respect of mutual
funds sponsored by insurance companies.

(4) A penalty of suspension of registration of a mutual fund may be
imposed if—

(@) the mutual fund, management company or custodian of the mutual
fund violates the provisions of the Act or these Regulations;

(#) the mutual fund, management company or custodian—

(i) failsto furnish any information or to submit periodical
reports as required under these Regulations;

(i) furnishes wrong or false information;

(iii) does not co-operate in any enquiry conducted by the
Commission.

{¢) the mutual fund—

(i) fails to resolve the complaints of the holders or fails to
give a satisfactory reply to the Board or the Commission
in relation thereto; or
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(i1)  is guilty of improper, unbusinesslike or unprofessional
conduct;

(i) fails to pay the fees required under these Regulations;
(iv) violates the conditions of registration;

(d) the management company fails to maintain the required net worth
in accordance with the provisions of regulation 20;

(e) the mutual fund, management company or custodian does not carry
out its obligations as specified in these Regulations.

(5) A penalty of cancellation of registration of a mutual fund may be
imposed if—

(a@) the financial position of the mutual fund deteriorates to such an
extent that the Commission is of the opinion that its continuance is
not in the interest of holders and other mutual funds;

(h) the mutual fund, management company or custodian is convicted
of fraud, or any other criminal offence;

(c) the provisions of paragraph (1) applies.

(6) An order of suspension or cancellation of registration shall be
published by the Commission in at least two local newspapers.

(7) From and after—

(a) the date of the suspension, the mutual fund shall, during the period
of suspension, cease to carry on any activity related to the mutual
fund;

(b) the date of cancellation, the mutual fund shall cease to carry on any
activity related to that mutual fund.

Appeals. 36. Any person aggrieved by an order of the Commission may appeal against
that order in accordance with section 74 of the Act.

ffences and 37. A person who contravenes any of the provisions of these Regulations
peneltes shall be guilty of an offence and shall be liable on conviction before a Judge of
the Supreme Court sitting without a jury—

(a) in the case of an individual, to a fine not exceeding fifty thousand
dollars or to imprisonment for a term not exceeding two years; or

(b) in the case of a company, to a fine.
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FIRST SCHEDULE (Regulations 3.4 and 13)
Form A
Application for Registration of a Mutual Fund

Details of the Fund
Name of the FUN: ... e e st ettt
AGAIESST ..ovveeret et ettt bt b et e ar e eaee s 2t er e st r e e
Telephone/fax/e-Mail ... b
Local or overseas Based: ..ot et s
Structure 0 the FUNA? ..ot cr e e
Base currency of the FUnd: ..o et
Applicable law, date and country of INCOrPOFALION: ..........cooeveviiviniiinniiiiia e,

Quotation on any stock exchange and authorization granted by
other regulatory BOIES: ..........ccovvviiiiiiiicc e e e

Undertakings given to other regulatory bodies: ......c..covviirivi i cre e
Launch: Date and place: ..............ccooiriiimiieiicc s e
Duration of limited mutual fund SChEME: ...............ccocorioiriici e e e
Dealing: daily/weekly/other SPECHY: ...........ccoiiiiiieiioiieireiia e e e v eeare e
Valuation of assets: daily/weekly/other specify: ...............cccccoviivviieiiiiieece e
Pricing: forward/historic/Other SPeCify: .......ccorivvriiiinreniniincersecec e e sesens
Whether shares or units to be offered for sale in Jamaica: ..........c..cooveccicvcnmnn e
Two character references and one tinancial for:

(@) every director and SENior OffICE .........cccreiiieii e e

(b)  every sharcholder, if the applicant, is a private
COMPANY «.ovvoeiccarierinaineis e ieas e es it bbbttt s shasts et e reni rens

Other Details:

[¢))] *Description of investment objectives of the Fund including objectives (e.g. capital
growth of income), current or proposed investment policy (e.g. specialization in
geographical or industrial sectors or type of instruments—money market funds,
equity and bond funds, global emerging markets, property funds, etc.) and any
current or proposed limitations on that policy.
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FIRST SCHEDULE, contd.
*(Attach separate sheet)

An outline ot how the investment objectives are to be achieved including an‘indication
of any techniques and instruments or borrowing powers which may be used.

An estimate of the gross initial yield and details of how it has been estimated.

Reasons for the name of the Fund (it not already clear from the name of the manager
or the investment objectives).

Any unusual features ot the Fund.
Type of Fund:

—Feeder Funds—If the scheme is a feeder fund, a statement of the name
and registered (authorized) status of the mutual fund scheme into which it
is fed.

—Umbrella Funds—In the case of an umbrella fund, a description of the
different constituent funds and how shares related to each such constituent
fund are to be distinguished from shares related to the other constituent
funds.

—Fund of Funds—Which only invest in other Mutual Funds,

(7) Where will the shareholders register be kept?

(Attach separate sheet)

For each Fund:

(a)

Fee structure:

(i) current level of all charges
‘ payable by investor, specifying
separately;

— preliminary charges
— periodic charges
— other charges

(ii) level of all charges payable
by Fund

(iii) details of any power to increase
charges

(iv) where applicable, maximum
permitted level of custodian’s
charges

() For equity and bond Funds:

(i) investment objective and
borrowing powers
(ii) currency of denomination

(¢) For specialized Funds:

(i) fund type and applicable
regulations
(i1) currency ot denomination
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FIRST SCHEDULE, contd.

{d) Minimum initial subscription and
the minimum subsequent holding

DETAILS OF THE PARTIES TO THE FUND
The Management Company
(a) NAIME. Lottt ettt et et et ee e ar e bebe s seer s srs e et bbbt
(b)  Country and date Of INCOTPOTALION: ........ocevreieeeirererierereties oo e treecseeneaerocee
() Registered and business address: .........cocovvoreiincn v

(d)  Address of registered oftice of:

(1) MERAZET ..o et e ar e
(1) head office ......ccocooooiiiireiviie e e e erer e

(i) principal place of business, if different from (c)

ADOVE oottt et et

(¢)  Registration number of manager/investment adviser: ..o,

[6)) Names of directors of management COMPANY: .......ccceceiceivninriercinn oo
(04} Names ot—

(i)  principal officers of manager............coveevicniniiii

(ii') controllers of manager

Q) *Details of Management/Investment Adviser Agreement between the Fund’s Board
of Directors and Manager.

*(Attach separate sheet)
0] Name of the ultimate parent company (if any) ........cocoooovereiinininn T
[62) Previously registered by the Commission? YeS/MNO. ...c.c.ovuecorerreiinrecorenevenesvens

If no, submit resumes of the directors and audited financial statements for the last
two years and applications tor licences.

(k) Person(s) for contact with the CoOMMUISSION: _......co.cooviveviiiemiirrieevereeceee i eeeas

P e

In the case of self-managed Fund, submit the resumes of the directors of the Fund
and person(s) tor contact with the Commission.

*(Attach separate sheet)
The custodian
(@) Name: .........coovererennd ettt et ean e eh ket e et e ceer s e b e h s e aah e st b abs
(b) Country and date of iNCOTPOTALION: .......ccviviiviiriiiviirrcrereesin e s srate s roesraien

(c) Registered and business address: .............ooeeviiiienimnr s
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FIRST SCHEDULE, contd.
Address of registered oftice of:
(i) manager

(ii) head office

(iti) principal place of business, it different from (c)
ADOVE oo
Registration number of custodian: ...
Names of
(i) custodian’s director

(i) controliers of cuStOdIAN ........cccovvvieeiiiiiiirccr e
*Details of Custodian Areement: ...........cccvvniviiviniiiieceee e
*(Attach separate sheet)

Name of the ultimate parent company (if any)

If no, submit resumes of the names of directors and audited financial statements for
the last two years.

Person(s) for contact with the COMMISSION: ...........cocveiiviciiricecrce e

For the custodian and management company

(@)

()

which, if any, of these companies are connected persons:

Name anyone who holds appointments as director or ofticer with more than one of
these companies

Name of Licensed Dealer who will represent the Fund in Jamaica:

(a)
®
(©)

NAME: oot
Registered and business address: ...

Name of the ultimate parent company (if any): ..o,

The auditor:

(@
(b

NAIMIE. oottt sttt e e s e e s r e e s es s b e rcesabr e st e e sanesesrbessebataennnene

Registered and business address: .....c..c.ooeveiriinccr e
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FIirsT SCHEDULE, contd.
_Attorney in Jamaica:
(A)  NAIME: ..ot e bbbt st et b Rt bt ab e
(b) Persons for contact with the Commission: .........c..ovcvviie i iciitir e
Details of Registrar/Transfer Agent, etc.

(a) name of registrar or any other third party to whom it is proposed to delegate any of

the functions of the manager or custodian: .......ccceiiiiiiiiini s
(b) Legal form of SUCK PEISON L..ooiiiiiiiiiiicrirnr et b cba s e
(¢) Country of incorporation and date of incorporation: .............cccovvevereceiecreren
(d) Registered and busingss address: .......ccvirinrein i resars e s

(e) Address of registered office of:

() MANABET o e et
(i) head OffICE ..ot e s

(iii) principat place of business in Jamaica, if different from (d)

(g) Names of the directors of partners of SUCh Persons: .........ccoeevnvrvieciicnnc e

(k) Names of:

(i) Details of the proposed arrangements in €ach Case ........o.vveeeveerererciviinieeiieins

(/) 1f any of the manager’s functions are to be delegated to the custodian or vice versa,
details of the proposed arrangement in €ach Case ..........ccevriericiniinriiercieen

Other Information

(a) A copy of the Fund Prospects.
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(d)

This Certificate of Registration is issued to

THE SECURITIES (MUTUAL FUNDS) REGULATIONS. 1999

FIRST SCHEDULE, contd.

A certificate signed by an attorney to the effect that the fund prospectus complies
with such requirements of the Securities (Mutual Funds) Regulations, or the Securities
Act as relate to its contents.

For an existing fund. copies of latest annual and any subsequent half-yearly reports.

Details of any commercial arrangements between the manager and the custodian.
Those relating to being manager and custodian of other collective investment schemes
or mutual fund need not be given.

A business plan for the fund covering three years or such longer period as, in the
opinion of the manager, will be necessary to enable the fund to become a viable size
and giving details of:

U]
(i)
(i)

(iv)
v

(vi)
(vii)

the proposed launch date, if it is a new Fund
how the shares will be sold and to whom

the countries in which it is proposed that the shares of the Fund will be
marketed

details of any ended “insurance link”
the initial price ot the shares
any minimum holding size

any minimum transaction size

(viii) where the fund has not been in existence for three years, details of the

estimated fund charges (and the basis of these charges should be stated)
and itemized annual fund operating expenses and income in respect of the
scheme for each of the preceding three years should be given.

Form B
THE SECURITIES ACT (Regulations 4 and 13)

THE SECURITIES (MUTUAL FUNDS) REGULATIONS, 1998

Certificate of Registration for Mutual Funds

(Name of Mutual Fund)

which is registered as a Local/Qverseas Mutual Fund subject to the terms and conditions specitied

herein.

Chairman, Securities Commission.

Terms and Condition

[The inclusion of this page is authorized by L.N. 102/2001)



THE SECURITIES (MUTUAL FUNDS) REGULATIONS, 1999

SECOND SCHEDULE (Regulations 3, 4, 7 and 13)
Table of Fees
Description of Fee Amount
Application fee for
Mutual Fund Registration ... US$1,000.00
Registration fee US$5,000.00
"Annual renewal fee in
respect of a Mutual
Fund registered with : _
the Commission 1S$5,000.00
THIRD SCHEDULE (Regulations 2 and 34)

Prospectus Requirements

1. THE FuND AND MANAGER

(1) The following particulars of the fund and the manager shall be stated—

(a)
)
(c)
(a)

(&)
)]

4]

(h)

(@)

»
(k)

U

(m)

(n)

its name;
the nature of its corporate torm;
the country or territory of its incorporation;

if it is a subsidiary, the name of its ultimate holding company and the
country or territory in which that holding company is incorporated;

the address of the manager’s registered office;

the address of the manager’s head office if that is different trom the address
of the registered office;

if neither the registered office nor the head office of the manager is in
Jamaica, the address of the manager’s principal place of business in
Jamaica,

the date of its incorporation;

if the duration of its corporate status is limited, when that status will or
may cease;

the amount of its issued share capital and how much of it is paid up;

the names of the directors and, in each case, any significant activities of
the director not connected with the business of the manager;

whether or not it has been registered by the Commission in accordance
with regulation 4 of the Regulations;

a statement if the fund is registered (or intends to be registered) in any
jurisdiction or with any supervisory/regulatory authority outside Jamaica;

if the manager is the manager of another fund the name of that other
fund, the investment objectives of that fund and the fact that the manager
is the manager or operator of it.
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THIRD SCHEDULE, contd.

If any director of the manager is a body corporate there shall also be stated in
relation to that director the matters referred to in paragraphs (a) to (d) and (k)
to (k).

2. THE CUSTODIAN

(1) The following particulars of the custodian shall be stated—

(@)
(&
()
@

(e)
)

8

()

0

its name;
the nature of its corporate form,
the country or territory of its incorporation;

if it is a subsidiary, the name of its ultimate holding company and the
country or territory in which that holding company is incorporated;

the address of its registered office;

the address of its head office if that is different from the address of its
registered office;

it'neither its registered office nor its head office is in the Island and it has
a place of business in the Island, the address of its principal place of
business in Jamaica,

a description of its principal business activity and that of any co-custodian;
and

whether or not it is a licensed bank or licensed finanical institution in
Jamaica or a subsidiary company of such a bank or financial institution.

3. THE INVESTMENT ADVISER

(1) If the manager employs the services of an investment adviser who manages any of
the property of the fund or provides advice in relation to the fund the following
particulars of each and every investment adviser shall be stated—

(@)
(b)
©

(d)

(e)

(g

the name;
the address of the registered office or principal place of business or both;

whether or not he has been approved by the Commission to act as an
investment adviser;

it the investment adviser is a body corporate in a group of which the
operator is a member, that fact;

it the principal activity of the investment adviser is other than providing
services as an investment adviser, what that principal activity is;

the main terms of the agreement or arrangement between the manager
and each and every investment adviser (other than those related to the
investment adviser’s remuneration) and, if the investment adviser has the
authority of the manager to make decisions on behalf of the manager that
fact and a description of the matters in relation to which the investment
adviser has that authority;

it the investment adviser is authorized to deal on behalf of the fund and is
an associate of the manager, the relationship by virtue ot which he is an
associate, and the maximum percentage commission payable to him under
the agreement or arrangement in paragraph (/) for any deal done or which
could be done on behalf of the fund.
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THE REGISTRAR

If the manager or the custodian employs the services of a registrar, that is to say, a person
who maintains the register of holders, that person’s name and address must be stated.

5. THE AUDITOR
The name and

6. THE REGISTER

address of the auditor of the fund shall be stated.

The address in Jamaica where the register of holders can be inspected shall be stated.

THE CONSTITUTION AND OBJECTIVES OF THE FUND

(1) The following shall be stated—

(@)
O]

the name of the fund:

the date on which the fund was established and, it the duration of the
tund is not unlimited, when it will or may terminate;

the type of fund, whether feeder funds, umbrella fund or fund of funds;

ifthe fund is a feeder fund, the name and a description of the status of the
fund, or eligible investment trust, into which it is to feed;

if'the fund is a fund of funds, a list of the categories of funds in which the
fund of funds may invest:

if the fund is a mutual fund, particulars of its capital structure, including,
where applicable, any existing, initial, founder or manager share capital.

8. INVESTMENT POLICY

(1) The following shall be stated—

(@

(&)
(©)

)

G)]

()

(h)

@

whether the objective of the investment policy is to be capital growth,
income growth or some other stated policy;

the manager’s investment policy for achieving that objective;

if the investment policy does not envisage remaining fully invested at al)
times a statement of the manager’s policy in that respect;

any economic sectors or geographical areas to which investment will be
confined or which are likely to be preferred in the making of decisions as
to how the funds are to be invested.

a description of the type of property which may be included in the fund,

any limitations on the types of property which may be included in the
fund indicating (where appropriate) where the restrictions imposed on
the fund are more restrictive than would otherwise be imposed by the
Regulations;

it and the extent to which a fund may invest in other funds managed by
the manager or any associate of the manager;

the names ofthe states, local authorities and/or public internatonal bodies
in whose securities the fund may invest more than 35% of the assets and
whether or not it has done so.

whether the manager may enter into and, if so, what types of transaction
are likely to be entered into for the purposes of efficient portfolio
management;
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(/) a statement of what borrowing powers are exercisable in relation to the
fund; and

(k) a description of the fund’s material risks.

9. WinDING-Up

10.

1.

15.

The circumstances in which the the winding-up of a fund can be decided upon, a description

of the procedure to be followed in a winding-up and what the rights of holders will be in
a winding-up shall be stated.

ACCOUNTING PERIODS

The accounting reference date shall be stated and if there are interim accounting periods,

such periods shall be stated.
LisT OF ELIGIBLE MARKETS

List any individual eligible securities and derivatives markets through which the fund
may invest or deal.

CHARACTERISTICS OF SECURITIe> IN THE FUND
(1) The following shall be stated—

(a) in relation to each available type of security the fund, the entitlement of the
holder of'that security to participate in the property of the fund and the income
thereof, a statement of the nominal value (if any) of each type of security
and, where there is more than one type of security, the names given to each
type and the characteristics of each type which distinguishes it from the others;

(h) what voting rights are exercisable at meetings of holders and, if different
rights attach to different classes of securities, what those different rights are
and, whether persons other than holders can vote at meetings of holders and
who those persons are.

CHARACTERISTICS OF THE FUND ITSELF

State any characteristics of the tund itself, including in particular any risks it may
reasonably be regarded as presenting for reasonably prudent investors of moderate means,
and anything else which may reasonably be regarded as refevant and requisite.

VALUATION OF THE PROPERTY OF THE FUND
(1) The following shall be stated—

(a) how frequently and at what time of day the property of the fund will be
regularly valued for the purpose of determining prices at which the
securities in the fund may be issued or redeemed by the manager and a
description of any circumstances in which the fund may be specially
valued.

(b) in relation to each purpose for which the property of the fund will be
required to be valued, whether it will be valued on a creation basis, a
cancellation basis, a mid-market basis or any other specified basis.

PRELIMINARY CHARGE

(1) 1f the price at which securities may be purchased tfrom the manager may include a
preliminary charge by the manager, state—

(@) the maximum amount of that charge, expressed either as a percentage
of the average of the creation and cancellation prices of those secutities
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or as a fixed amount in the base currency which is the maximum amount
permitted by the constitutional documents; and

if the amount of that charge currently included in the price of securities
is below the maximum—

(i) that amount; and

(if) if notice has been given to the holders of the manager’s
intention to increase the amount currently charged,
particulars of that increase and when-it will take effect; and

(iii) if notice has been given to the holders of an intention to
propose an increase in the maximum amount of that charge
at a meeting of holders, particulars of that proposal.

16. PerioDIC CHARGE

(1) If the manager may make a periodic charge out of the property of the tund, state—

(@

4

the maximum amount of that charge, expressed as an annual percentage
of the value of the property of the fund, which is permitted by the
constitutional documents; and

if the amount of that charge currently made is below the maximum—
(i) that amount; and

(i) if notice has been given to the holders of the manager’s
intention to increase the amount currently charged,
particulars of that increase and when it will take effect.

17. CHARGE ON REDEMPTION

(1) If the manager may make a charge by way of deduction from the proceeds of
redemption, state—

(a)

- B

©

the amount of that charge or, if it is variable, the rate or method of
arriving at it;

if the amount or rate or method has been changed, that details ot any
previous amount or rate or method may be obtained from the manager
on request; and

if notice has been given to the custodian of an intention to propose an
increase in the amount of rate at a meeting of holders, particulars of
that proposal.

18. OTHER CHARGES AND EXPENSES

(1) When they are payable out of the property of the fund the following renumeration
and expenses will be stated and how they- witl be determingd—

(@)
)]
(e)
(&)

the remuneration of the custodian;
the remuneration of the manager,
the remuneration of the registrar;

the remuneration and expenses of the directors or other members of the
principal company’s governing structure and, if the constitutional
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documents permit, any of the above to be a at a higher level, what those
higher tevels are or how they may be determined;

the nature of any other expenses payable out of the property of the fund
and how their amounts will be determined.

(2) Ifthe custodian is to be reimbursed out of the property of the fund, expenses incurred
in performing any of the duties of the custodian, what those duties are and that
expenses incurred in their performance will be reimbursed out of the property of
the fund. It is envisaged that the duties undertaken by the custodian may include
any or al{ of the following—

(@)
()
()
(a)
(e)
(1]

delivery of stock;

custody of assets;

maintenance of the register;

collection of income;

preparation of the custodian’s annual report;

such other duties as the custodian is required by law to perform.

DISTRIBUTION OF INCOME

(1) The following shall be stated—

(@)

(b

a description of the fund’s intentions with respect to the declaration of
dividends and the date or dates in each calendar year on which
distributions of income are to be made to holders;

if grouping for equalization is permitted by the constitutional documents,
that fact with an explanation of its meaning and a statement of what the
grouping periods are.

THE IsSUE AND REDEMPTION OF SECURITIES IN THE FUND

(1) The following shall be stated—

(@)

(6

(©)

@

the days and times therein on which the manager will be available to
receive requests for the issue and redemption of securities;

the procedures for effecting the issue and redemption of securities and
the settlement of transactions and how a holder to whom no certificate
has been issued may produce evidence of title to his securities;

the steps required to be taken by a holder in redeeming securities before
he can receive the proceeds of redemption;

the amounts of the following minima (if they apply) for each type of
security in the fund—

(i) the minimum number of securities which any one person
may hold;

(ii) the minimum value of securities which any one person may
hold;

(iii) the minimum number of securities which may be the subject
of one transaction of redemption;

(iv) the minimum value of securities which may be the subject
of any one transaction of redemption;
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(v} the minimum number of securities which may be the
subject of one act of redemption; and

(vi) the minimum value of securities which may be the subject
of any one act of redemption;

(vii) the circumstances in which the redemption of securities
may be suspended;

(viii) the days and times therein on which the re-calculation of
issue and redemption prices will commence;

(ix) where and when the most recent issue and redemption
prices will be published.

(x) the investment exhanges (if any) on which securities in
the fund are or are to be, listed or dealt in,

(xi) details of the principal.

21, PrICING BAsiS FOR {SSUE AND REDEMPTION

State the manager's annual basis of dealing (whether at a forward or historic price or on
the basis of a switch from the latter to the former in every dealing period).

22. GENERAL INFORMATION

(1) The following shail be stated—

(@)
(b)

()

{d)

when annual and half-yearly reports will be published.

the address at which copies of the constitutional documents of the fund,
any amending instrument and of the most recent annual and half-yearly
reports may be inspected and from which copies of them may be
obtained;

that the cancellation price last notified to the custodian is available on
request',

in the case of a fund out of whose property amortized establishment
expenses are paid, the amount of those expenses payable in each year,

23.  SpeciAL ProviISIONS FOR UMBRELLA FUNDS

(1) Inthe case ot an umbrella fund state—

(a)

)]

that in no circumstances a holder who exchanges rights or securities in
one part of the fund for rights or securities in another part of the fund be
given a right by law to withdraw from or cancel the transaction; and

what arrangements are made by the constitutional documents for charges
in the case of an exchange of securities in one constituent part for
securities in another, including the maximum amount of the charge and
the minimum number of exchanges that will be permitted free of charge.

(2) Inthe application of this Schedule to an umbrella fund, the information required—

(a)

(h)

shall be stated in relation to each part of the fund where the information
for any part of the fund differs from that for any other part; and

shall be stated tor the fund as a whole, but only where the information
is meaningfu! in relation to the fund as a whole.
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CONFLICTS OF INTEREST

A description of the potential contlicts of interest between the tund, its directors and its
service providers.

HEALTH WARNING

"Approvals received from the Securities Commission do not constitute a guarantee by
the Commission as to the performance ot the fund or its creditworthiness. Furthermore,
in giving such approvals the Commission shall not be liable for the performance or
default of the fund or for the correctness of any opinions or statements expressed.”

ADDITIONAL INFORMATION

State any other material information which is within the knowledge of the directors or
which the directors would have obtained by the making of reasonable enquires—

(1) which investors and their protessional advisers would reasonably require, and
reasonably expect to find in the prospectus, for the purpose of making an informed
judgment about the merits of investing in the fund and the extent and characteristics
of the risks accepted by so investing; and

(2) including a statement of any risks in the fund which may reasonably be regarded
as existing for reasonably prudent investors.
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FOURTH SCHEDULE

(Regulations 3 and 20)

Formula for Determination for Mutual Fund
Net Capital Requirement

Credits Debits
1. Free Credit balances and other credit balances $ o e
2. Monies payable against securities foans $ ]
3. Securities failed to receive $ o | e
4.  Credit balances in firm accounts which are

attributable to principal sales $

5. Market value of stock dividends, stock splits
and similar distributions receivable outstanding
over 30 calendar days $

6. Market vaiue of shorst security count ditterences
over 30 calendar days. (Also shorts from managed
funds reconciliation) $

7. Market value of short securities and credits
(not to be offset by longs or by debits) in
all suspense accounts over 30 calendar
days. $

8. Market value of securities which are in transfer
in excess of 30 calendar days and have not been
confirmed to be in transfer by the transfer agent
or the issuer during the 30 days. $

9. Debit balances in cash and margin accounts
excluding unsecured accounts and accounts
doubtful of collection. $

10. Securiites borrowed to effectuate short sales by
and securities borrowed to make delivery on
securities failed to deliver $

11. Failed to deliver securities not older than 30
calendar days $

12. Margin required and on deposit with the
Options Clearing for all option contracts
written or purchased. $

13.  Excess of total credits (Sum of items 1-8) over
total debits (sum 9-12) required to be on deposit
in the “Trust Bank Account” (Section 36 of the
Securities Act).

*In calculating the Net Capital exclude all “contra” entires from the balance sheet of the
financial statements. After making the adjustments to financials based on the result of this schedule
proceed to calculate Net Capital.
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