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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 L.N. 65/96 
Amds: 

on the 15th day of May, 1996) L.Nn 19912001 
1 13CR002 

I wn003 
93'AL?008 

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

2 . 4 1 )  Subject to regulation 5, an individual is eligible to apply for a 
dealer's licence or an investment adviser's licence if- 

(a) 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 

a 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 cany on business as a partnership, 
application under paragraph (1) shall be made by each partner. 

(6) In this regulatio- 
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THE SECURITIES (LICENSING AND REGISTRATION) 
REGULATIONS, 1996 

''free assets" in relation to a company, means the net asset worth of the 
company held in the form of cash and readily convertible 
securities; 

"net worth in relation to an individual, means the difference between 
his assets and his liabilities. 

2 A . 4 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 licensee shall forth- 
with notify the Commission in writing. 

3 . 4  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 

First the form specified as Form A in the First Schedule and shall be accompanied 
Schedule 
F O ~  A by the appropriate fee specified in the Second Schedule. 
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 
F O ~  B 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 require; 

(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 (LICENSLVG AND REGISTRATION) 
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(c) in the case of a partnership- 
(i) a copy of the instrument constituting the partnership; and 
(ii) such other documents as the Commission may require 

(4) Any copy required pursuant to paragraph (3) shall cany 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 ori@. 

4 . 4  1) Where the Comssion- 
(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 Fm, 
appropriate, on receipt of the licence fee set out in the Second 
Schedule; F~ D 

Sscond 
(b) grants registration as a dealer's representative or aninvestment Sew 

adviser's representative, it shall issue a certificate of registmion 
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- 
(a) 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"; 
(c) registered as a dealer's representative shall, while so registered, 

be entitled to use the title "Registered Dealer's Representative"; 
and 

(4 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- 

(a) shall noti6 the Commission of the event within seven days of its 
occurrence; and 

(6) 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) (a), paragraph (1) (b) and paragraph (4) of regulation 2- 
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THE SECURITIES (LICENSING AND REGISTRATION) 
REGULATIONS, 1996 

(a) an individual 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 . 4 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 

R lrm G 
~ o a u l  in Item 6 of the Second Schedule and such documents, if any, as the 
L badule Commission may require. 

7. Regulation 6 shall not apply to a person who, being thc 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 set 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 
ism I .  depository shall be in the form set out as Form I in the First Schedule. 

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

10.-(1) The audited financial statement of a centml 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- 

(a) less than the amount which should have been paid, the I 

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 paib'the Com- 
mission shall forthwith pay to the central securities depository the 
amount which was overpaid. 
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THE SECVRlTLES (LICENlNG AND REGISTRRTION) 
REGULATIONS, 1996 

FIRST SCHEDULE (Regulatim 3,4,6(2), 
W a n d  9(1)) 

FORM A 

THE SECURITIES ACT 

Tbe Securities (Licensing and Registration) Regulations, 1996 

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

1. This Form is to be used by every Applicant for a Dealer's or Investment Adviser's licence 
unda the Securities M. 

2. All applicable questions must be anawered. Failure to do so may cause delays in the 
pracc#sing of the Application. 

3. If qaca provided for anawera is ineufficierd, then fiunish required i d d o n  on an 
;Idtschmeot 

4. lRia Form md all atkchmsnts added thereto must be twwritten. All simaium must be 
orirdarls. 

5. AU dwments pataining to any qwstion must be attached to the Form a ~ d  be clearly 
nuked with the number of the relevant question. 

6. The Applicaat for l i d n g  under the Acl and the Justice of the Peace or Notary 
Public M a e  whom the Application is sworn, are each required to initial all 
attachments. 

1. Name ....................................................................................................... 
Surname First Middle Maiden 

.............................................................................................................. 
3. Telephone No(s). ................................... Facsimile No.. ............................ 

??Eax!E!.B: PURPOSE OF APPLICATION 
Applicatioo is made fot- 

( ) W c r ' s  Licence 

( ) lnveatment Adviser's Licence 

Please tick the appropiate box. 

%!ac??! s. PARTICULARS OF APPLICANT 
Indicak -her Applicant is a wmpany ( ) 
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THE SECURITIES (LICENSING AND REGISTRATION) 
REGULATIONS, 1996 

(a) 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 

(c) Branch (if any): 

.................................................................................. Addresses.. 

............................................................................... Telephone No(s) 

(4 Share Capital 

Par Value Authorized Issued 
(Jt) (No) (No) 

Preference Shares.. ........................................................................................ 

.......................................................................................... Ordinary Shares.. 

(e) Set out on an aitachment the names, addresses and country of domicile and share- 
holdings of all shareholders holding mare 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 o f  

..................................................................... (i) original Partnership 

..................................................................... (ii) existing Partnership 

(c) Date of Registration under the Registration of Business Names A d  

(d) Date of Recording at Island Record Office 

(e) Branch if any ........................................................................................ 

Address ............................................................................... 
.............................................................................. Telephone No. 

................................................................................ (a) Residence Address.. 
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THE SECURITIES (LICENSING AND REGISTRATION) 
REGULATIONS, 1996 

FORM A. contd. 

(b)  Date of establi~hmen~t of proprietorship ............................................. 
(c) Date of Registration under the Registration of Business Names Act 

........................................................................................................ 
(d) Personal Description of Applicant- 

Date of Birth .............................. Sex. .......................... 

........................................................................................................ 
Place of Birth 

........................................................................................................ 
Height ,Weight Colour of eyes Colour of hair 

.................................... If not a Jamaican citizen answer 
Citizenshjp Questions (i) and (ii) below 

................................................................................ Name of spouse.. 
Surname First Middle 

........................................... Nature of spouse's employment in Jamaica.. 

Name of spouse's employer .................................................................. 
(i) Are you a permanent resident of Jamak~a? YES ( ) NO ( ) 

(ii) For  how long have you been resident in Jlwaica? 

....................................................................................................... 
Change of Name 
List name changes resulting from marriage, divorce, court order or any 
other prooess, giving appfiopriate dates 

Previous name Date changed Reason 

,Have you ever aarried on business under any name other than the name 
mentioned in Question 1 d this Form? 

YES ( NO ( 

If YES, give details 

........................................................................................................ 
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THE SECURITIES (LICENSING AND REGISTRATION) 
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Passpont Information 
In pfoviding the information reqwstd below, the Alpplicant must also 
attaoh a copy of their passipnt centifid by a Justice of the Peace or 
Notary Pubhc. 

........................................................................................................ 
Country Place of issue Date of issue Nmlber 

Photograph 
Attach hereto 4x0 copies of a oolcvur passport-size photograph, full Brucd, 
ghowing a true likeness of the Applicant as the Applicant now appears and 
taken within #the last six mntfhs. 
The photographs must mearmre 2" x 3", and bar on the back the date on 
whioh they were taken, edified by @ Justice of ofe Peace or N&ny FuMc. 

4. Applicant's Bank (s) 

Name : ....................................................................................... 

Address : .................................................................................... 

...................................................................... Telephone No (8): 

................... ............................................... Telephone No (s): ,,,. 

6. Applicant's Legal Adviser 

...................................................................................... N m e  : . - 

...................................................................... Telephone No (s) : 

SIE~rnON D : 

HZtmORY QF m1w 

Tick the appropriate box. If 'CYES" give parti~~hrs. 

1. (a) Has the Applicant ever applied for a licence or regiataation under any 
Act and been refused? 

( )  O N 0  

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

(b) Has the Applicant ever been licensed or registered under l!he Securities 
Act? 

( ) Y r n  ( ) N O  

2. Is the Applicanct- 
(a) now, or has the Applicant been previously licensed in any aarpaci,ty 

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

................................................................................................. 
(b) licensed in Jamaica or any other country under any legislation which 

requires licensing to deal with the public in any capacicty? (e.g. as an 
insurance agent, real estate agent, mortgage broker, etc.). 

Hae- the Gpplican,t been refused a licence mentioned in pamgraph 2 (a) or 
2 (b) iabove, or has such licence been suspended or cancelled? 

O W S  O N 0  

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

O k f E 1 S  O N 0  

Hw the A~pplicant ever- 
(a) been the defendant or reapondent in any p r o d i g s  in any civil c o u ~  

in any jurisdiction in any pant of uhe world in whiah fraud was aueged? 

( ) =  O N 0  

............................................................................................... 
(b) at any ' h e  declared ' ~ ~ i p t o y  or made a voluntary assignment in  

bankruptcy 7 

.................................................................................................. 
If YES, in addition to giving particulars, attach a certiiied conry of 
Discharp. 

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

FORM A, contd. 

Attach audited financial statement for a period ending not 'later than 180 days 
(prior to the date of this application. If Applicant is presently aa~rying on the 
activity for which application for a licence is made, attach Ole Applicant's 
audited financial statement, whioh must not be more than 360 days old. 
The Applicant must also ensure that a Credit Repmt is submitted directly to 
ale Commisshner by the Applicant's bank for consideration with this application. 

List on an attachlment the names and laddresses of xgistered, direct and 
I -- _._______. 
indire?, beneficial owners of each debt obligation and the amoupt and 
maturity date of each obligation. 

Has 'my person or company guaranteed, or  undertaken to aot as guarantor 
of, the finan~aial o r  other obligations of the Applicant? 

i ) ~  O N O  

Has ian agreemenlt been executed providing for tlie deferral 04 claim8 against 
the Applicant by creditors? 

( 1 Yas ( ) NO 

Is there any person or company whose name is not disclosed above who 
has any financial interest in the Applicant, either beneficially or obherwise? 

o m  O N 0  

In responding to the Questions in this seotion, We Applicant is required to 
provide a statement from an Attorney-b-Law indicating if there is any Migation 
pending or outstanding against Ehe Applicant. 
(i) Have you ever plsaded guilty or )been found guilty under any law of 

Jamaica or any other country of .any offence inwlving dishonesty or relating 
to trading in securities, aommodlties, commodity futures contracts or options 
or the theft thereof or been a pkwty in any proceedings taken on account 
or fraud mising out of any trade in or advice in respect thereof? 

......................................................................................................... 
(ii) Have you ever been convioted of any criminal offence not mentioned in 

paragraph (i)? 

........................................................................................................ 
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THE SECURITIES (LICENSING AND REGISTRATION) 
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FORM A, contd. 

(iii) ,Are you currently the subject of a a h ~ g e  or indictment under any law of 
Jamaica or any other country for contravention of any llaw or for any 
conduct of the type described in paragra$phs (i) and (ii)? 

o m i s  O N 0  

A. Bas any alaim been successfully made in any civil matter before a court 
or other tribunal in Jamaica or any other country whioh was based in whole 
or in part on fraud, bhdt, deceit or misrapresenation or similar condud 
aga in sh  
(i) you? 

(ii) any company d which you am or were itid the time of the event or  
at the time that such praceedings 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? 

(iii) any partnership of which you were a flamer at the time d the event 
or at mhe time such proceedings co'mmenced? 

B. To the best of your kn'olwledge 
such company or panhership? 

is any such pending against you or 

Have you complied with all requirements for the payments of statutory deductions? 

( ) YES ( ) NO 

............................................................................................................... 
If YES, kindly provide copies of compliance certifiaa'tes. 
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m 0 N  I:  ------- 
CONTTNG-ENCY FUND 

Does the Aplpliclant have a Contingency Fund in place, which can be used to 
reitnbwse depositors in oase of defiault, bankrugtcy or suspension of operations? 

.............................................................................................................. 
If YES, indicate the amount h 'the Fm'd. 

Dated ,We ............... @y d ..................... .. .................. 19. ........ 

I,. ....................................... ..of.. .............................................. 

in ,the Parish of. ............................................. ........................... 
MkKZ WTH AND SAY: 

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

2. 1Phait the stlakments of fact made in this application are true and o o m t  
to the k t  d my knowledge, inhrmatibn and bdief. 

STVW before me at ........................................... .) 

.... ..................... in the Parish ob ................... .. .. .) 

this ............... day of .................................... I9.. ....) ................................. 
Signature of Appliamt 

............................................................................ 
Justice d the Peace or N o t q  Public 

1 
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FORM ~4, contd. 

FiOlR OPFICIAL UISIE ONLY 

 licensing Period 

Date Application received 

(a) Number of Abtachments 

(b)  " " RepresenMatives- 

(c) " " Branohes 

Identification Verification 

Application Fee paid % -- 
Submitted to C o d s s i o n  on 

Date Approvedl Rejected 

Terms and Conditions of Licensing 

(9 

(ii) - 

(iii) 

Licensing Fees % 

Certifying Officer 
Chairman / Executive Director 

Supensions or Cancellations 

Aotion Taken 

Effective Date 
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TIHE SEICUIRTTJES ACT 

The Securities (Lioensing and Registration) Regulations, 1996 

APPLICXTION FOR REGlSTRATICNN (4F REPFWEN'PAT~S) 
Notes for Com~pleting Application ----------------- 
1. This. Form i s  to be used by every Alpplicanlt and individual for whom 

Appl~at ion is made for registnation under the Securi.ties Act. 

2. All appliable quesltiwns 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 doauments pertaining t~ any question must lb a%ta+ed to b e  F o m  
and clearly marked with the number of  the relevant questmn. 

6. The Applicant and the individual for whom hp~plication is made for 
registration under the Aot and the Justice of the Peace or Notary Public 

before whom the Application is sworn, me each required to  inltial all 
attachments. 

'IME SECURITIES ACT 

Tbe Securities (Lioensing land Registration) Regulations, 1996 

APPLICATION F'OR REGLWRATIOIN OF RBPlRES5NTAirrI1VE 0 

....................................................................................................... 
Surname F in t  Middle Maiden 

........................................................................................................ 
Home Address Telephone No. 

........................................................................................................ 
Present position with Employer 

a0mmeru:ed employment on .............................................................. 
Day Month Year 

........................................................................................................ 
Name Tdephone No. 

........................................................................................................ 
Address of ofice where Representative will be working 
Date on which Dealer's ~icence  or Invesitment ~dviser's Licence was 

granted ............................................................................................. 
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FORM B, contd. 

3. TYPE OF RBGISTRATION REQUESTED ..................... 
Dealer's Representative ( 1 
Investment Adviser's Represenhtive ( ) 

4. PERSONAL DESCRIPTION OF REPRESENTATIVE ............................ 
A. Date of Birth ................................................ Sex ........................ 

.................................................................................................. 
Place of Birth 

.................................................................................................. 
Height Weight Colo.ur of eyes Colour of hair 

................................. If not 0 Jamaican citizen answer 
Ci'tizenship Question B below 

Name of spouse ........................................................................... 
Burnme First Middle Mlaiden 

Nature of spouse's employment in Jamaiaa ....................................... 

Name of spouse's employer ............................................................ 
B. (Are you a permanent resident of Jamaica? YES ( ) N'O ( ) 

C. For how long have you been resident in Jamaica? 

D. Change of Name 
List name changes resullting from marriage, divorce, court order or 
any other procas, giving appropriate dates. 
Previous dame Date changed Reason 

Have you ever carried on business under any name other than the 
name mentioned in Quesltion 1 of this Form? 
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E. Passport Infonmation 
In providing the information requested below, the Represenave must 
also attach a copy of their passport centified by a Justice of the Peace 
or Notary Public. 

................................................................................................... 
Country Place of issue Date of issue Number 

F. Photograph 
Aittach hereto two copies of a colour passiport-size photograph, full 
face, showing a true likeness of the Representative as the Representative 
now appears and taken within the last six mlonths. The photographs 
must measure 2 x 2", and bear on the back the date on Whidh 
they were taken and be certified by a Ju&ice of the Peace or an 
authonized officer, Director, Pantner or Bnamh Mmager of the 
Applicant. 

EDUCATION -------- 
List names of institutions attended and qualifications attained below 

School/Insti tution Yew artended Qualifications 

EMPLOYMENT HISTORY --------------- 
In answering questions 6-8 give full disclosure of your business activities, 
intduding any periods of self-employment and unemployment for 5 years 
immediately prior to the date of this application, excluding any summer 
employment while a £dl-time student, but including all securities or 
commodities industry employment during and prior to the 5-year period. 

.................................................................................................. 
Name of present employer 

.................................................................................................. 
Address of present employer 

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

Position of employment Period of employment 

Duties ....................................................................................... 
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.................................................................................................. 
Niane of previous employer 

.................................................................................................. 
Address e£ previous employer 

Period of employment .................................................................. 
F m  To 

Reasons for leaving ..................................................................... 
.................................................................................................. 

,C. ~-EMrnOYM'ESIpT ------------ 
. . .  

. . . . .  
Give details if any 

D. Haw yw ever been discharged by an employer for dishonesty, 
negligence or incompetence? 

Y E S O  N O 0  

IF YES, explain ........................................................................... 

Give dl home addresses for the past 5 years, include street, postal code 
and parieh. 

: ................................................................................. 19 ...... to 19 ...... 
Street Postal Code Parish 

Previous 

.................... .. ......................................................... 19 ...... mo 19 ...... 
street Postal Code Parish 

A. On an attachment provide three (3) names as references, excluding 
relatives and persons ~ r k i n g  with the Representa~tive's employer. 
Inolude business address with postal code, telephone number a d  
occupation. 
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FORM B, contd. 

8. Banks or ather Financial institutions. 

................................................................................................. 
Name of bank (8) 

A. Are you now licensed or registered in any capacity under my law 
of Jamaica or any other country regdating trading in a d t i e r ,  
commod~ties or commodity futures omtracts7 

w o  N O 0  ........................................................................ If YES, give details 

.................................................................................................. 
B. Have you been previwly l i c d  or registored as mentioned & 

paragraph A? 

If YES, give details and dates ...........................................-........... 
C. Are you now a shareholder, direator 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 futurcn 
conaacts in Jamaica or any other country? 

If YES, which company? ............................................................ 
D. )Are you now a shareholder, director or officer d my ampmy or 

a partner in a partneahip which 'has been previously licensed under 
any law regulating the trading in securities, commoditier or ummqdity 
futures c o n W s  in Jamaica or any other country? 

Y!C YES, which company and when? 

................................................................................................... 
8. 'Have you ever been a shareholder, director or officer of any company 

or a pantner i,n a partnership licensed as mentioned in C or D 
above? 

m s o  N O 0  
If YES, which company and when? 

..................................................... ...............................)............ 
10. A. [Are you now registem3 under any lam which requirea regirmioa to 

deal wis+ the public in any capacity other than trading in 8eCutitiq 
comanod~tiea or commodity futures coatraots in Jwnaiua or any othe 
country? 

m o  N O 0  
If YES, which company and under what law? 

.................................................................................................. 
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FORM B, conrd. 

B. Fbve you ever applied for or W n e d  registrahn mentioned h 
panargraph A above? 

m s o  N O 0  
If YlB, when and in which country and under what law? 

.................................................................................................. 
QUESTIONS 11-16 

anmuwering Questions 11-16 you may need assistance from an authorized 
d c e r  of the Nplicant or from a Lep l  Adviser. Full details are required - 
aa a*chments in reqwt  of any question to which the RepresemWiva 
w w e m  "YEIS". l$we details mu& inolude the cirmstances, relevant dabs, 
names of the W e s  involved and b l  deteminkitim if known. klso M o s c  
any convictions under all laws, excluding convictions under the Road T r a c  
Aot, and m y  conviction in respect of whioh an absolute or ~ ~ n d i h n d  
discharge bae been granted. If a conviction has been expunged fxm the 
radords purmant the W n J  R e d s  $Reha!Mitatbn of Offenders) Act, the 
appropriate response n'abld be "NO". 
An authbrized aflicer means any of the following: - 
President, Viceipmident, Chaiman, Vie-Chairmian, Chief Executive OfRcar, 
Managing Director, Gmeql Mkmger, Ex80uItive Director, Corqmy Secretary, 
C m p m y  Trepswer, Rnkimal Controller or Ohief Fmanc~M Officer. 

A. &ve you ever been refused regismtion or has your registdon been 
euepended or cancelled under any law regulkting trading in securida, 
ammodi~tiea or commodity futures contnaot in Jmnioa or any other 
Wunhry? 

m o  N O (  1 
If YES, rtate in whiuh counbry, under whM law, and when. 

B. Arc you ncw or hrwc you cver hen m ofecer or direotor d a 
company or a parmer in a partnership- 

(i) which has beea refused registration during the time of your 
associsti~n wifh b; or 

(ii) whose registration lras been suspended or cancelled under any 
law regula6ing trading in aecmiItiw, bmm6diIties or ammdity 
future8 contmds in Jamaica or any othei country? 

..................................................................... If YES, give detaih 
................................................................................................... - 
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FORM B, contd. 

A. Have you ever pleaded guilty or been found guilty under any law of 
Jamaica or any other country of any offence invollving dishonesty o t  
relating b 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 respeot thereof? 

B. Have you ever been aonvicted of any criminal offence not mentimed 
in paragraph A? 

....................................................... .......................................*a 

C. Are you currently the subject of a charge or indictment under any hw 
of Jamaica or any other country for contravention of any law or for 
any conduot 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? 

E. Is any such company or Mne r sh ip  mentioned in para- D currently 
the subject of a charge or indictment? 

13. a V I L  PROCEEDINGS ------------ 
A. Has any daim been sumssfully made in any civil matter before a court 

or other tribunlal in Jamaica or any other country which was based in 
whole or part on fraud, theft, deceit or misrepresentation or similar 
conduct against- 

(9 YOU 

YES( 1 NO( 1 

- ---. 
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FORM B, contd. 

. - (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 officer, a 
director or holder of voting securities carrying more than 3% of 
the votes carried by all outstanding voting securities? 

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

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

14. BANKRUPTCY --------- 
A. Have you or any company of which you are or were at the time of 

the event an au'thorized 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) l k e n  declared banlkrupt or made a voluntary assignment in 

bankruptcy? 

................................................................................................... 
(ii) made a proposal rdating to bankrupky or insolvency? 

YE'S() N O ( )  

................................................................................................... 
(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 wmpany or 
partnership? 

(a) 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 ( 
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(b) Is any judgement ior mdbachmnt outsitanding against you in any dd 
cowt in Jamaica or any other country for damages or other relied 
in reqlect of fraud or for any reason &atsoever? 

m o  N Q O  

Have you ever applied for a surety bond or fidelity tynd and been 
refused ? 

m o  N O 0  
If YJ3.9, give partidara. 

.................................................................................................. 
Are you presently bonded? 

m o  N O 0  ......................................................... 
If YES, with whom and for how muoh? 

A. Will you be actively engaged in the busincrs d tho Appliaa~ md 
devote tihe major portion of your time thereto? 

mi90 N O 0  
W NO, give details. 

.................................................................................................. 
B. Are you engaged in my other buginess or have any other employment 

for gam except your ompation w~lh  the Applicant? 

.................................................................................................. 
If YES, set out full details on an abohnent including the name and 
mklms of the businas, the nature of the business, your title or pocition 
a d  the amount of time you devote to the business. 

C. (Am you an offiker, dirwtor, shareholder, partner o? other contrilbwr 
of capital or employee of a company having as its pFincipal businew 
fi,& of a dealer or adviser in secuddes, commodities, commodity futurer 
coatraots or options other than the h n  with which  yo^ are now 
W P ~ Y W  

mo N O 0  
If YES, give details. 
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'fie undersigned individual for whom Apfliwtion is &de for regisWon 
hereby- 
(a) certifies that the foregoing statement8 are to the best of hislher howl- 

edge, information and belief true and correot, and hereby underbkea 
ta n'&iy the Commission in writing of any material chanlge in the 
information provided in Part 11 of this Applicalon; and 

(b) acknowledges m d  consents to the Oomission obtaining information 
from any source as ped t t ed  'by law in Jamaica or any other jusis- 
diction for the purpose of verifying information furnished in this 
Application. 

The undersigned authorized efficer of the A,pplicant hereby certifies that 
he or she has discussed the questions in this Application with @he individual 
for whoan Application is made for registration and that 60 the best of 
his knowledge and belief the individual fully understands the qudons ,  
and funkher certifies that such individual is or will be engaged by Ohe 
A m l i d  as a Representative. 

..... Dated this ........ .......day of ........................................... 19. 

................................................................................................... 
(Nanne of Representative) (Signature of Representative) 

By ................................................ 
(Au@horid Ofilcer, hrh61 or 

Individual Appliamt) 

I, the undersigned, make oath and say that I have rdad and understood tthe 
questi~ns in this Application as wdl as the amwers made by myself thereto 
and that the sbtementa of faot made thefein and the attachnmta am to the 
best of my  knowledge, infonmah and b e l ~ d  Wue and mrrect. 

WORN b e h e  me & .................................... 1 
................................................................................... in oh8 garish d 

this ............... .. ..&y of ....................... .19,. ... .) @gnatwe d RepresenMve 
) 
1 

................................................................... ) 
Justice 04 the Baaa or Notary Public 
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FORM B, cortrd. 

POlR OFFICIAL USE ONLY 

Regismtion Period 

Date AipDlication received 

(a) Number d Attachments 

(b)  " " RepresenItls!tives 

(c) *' Branaha 

Identification Verifioation 

Application Fee paid $ . 

hbmibted to Oommission on 

Date Approved/ Rejected 

Terms md Conditions of Licensing 

(ii) 

(iii) 

(iv) 

Licensing Fees $ 

Dsute Paid 

Certifying Officer 
Chairman /i3xecutive Director 

Sugpansions or Cancellations 

Aation Taken 

Effeotive Date 

Reasons 
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FIRST S ~ ~ D U L E ,  contd. 

FORM c 
THE SECURlTIES ACT 

Ihe S d e s  (Licensing and Registration) Regulat~ons, 1996 

Licence to deal in Securities 

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

lhis Licence authorizer .................................................................................... of 

...................................................................................................... in the puish 

of ...................................... to cany on business as a deala in securities in acexdance 
with the Seauities A d  and regulations made thereunder. 

lhis licence is issued subject to the tams and conditiong if any, annexed her-. 
'Ibis licence is n d  transferable. 

... Dnted this.. ........... ...day of ............................. ., 19.. 

.................................................................. 
Chairman. Securities Commission 

FORM D 

THE SECURITIES ACT 

l h e  Sead ies  (Licensing and Registration) Regulations, 1996 

Investment Adviser's Licence 

....................... No. of Li cence... 

lhis Licence authorizes .................................................................................... of 
.....in the pui& .................................................................................................. 

of ...................................... to olry on business as an inv&ent adviser in accudma 
with the S d e s  Act end regulations madethereunder. 

This licence is issual subject to the tenns and conditions, if any, annexed hado. 
?his licence is ndtransferable. 

..... Datedthis ................ day of ............................ .., 19.. 

.................................................................. 
Chairman, Secun'ries Commission 
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FIRST SCHEDULE, conrd. 

FORM E 

THE SECURlTIES ACT 

The Securities (Licensing and Registration) Regulations, 1996 

Certi$cate of Registrotion as a Dealer's Representative 

No. of C d f i c a t e  .......................... 

...................................................................................................... in the parish 

of ...................................... has beem registered to carry on business as the representative 

of .......................................................... a dealer in securities in accordance with the 
Seuuitim Ad and regulations made thereunda. 

'Ihi Wificate is issued subjed to the tams and conditions, if any, annexed hereto. 
This cetifiade is not transferable. 

Datedthis .............. ..day of . .  ........................ ...., 19 ....... 

.................................................................. 
Chairman, Securities Commission 

FORM F 

THE SECURlTIES ACT 

The Seavities (Licensing and Registration) Regulations, 1996 

Certificate of Registration as an Investment Adviser's Representative 

.............................. No. of Ccrcif~cate 

...................................................................................................... intheparish 

of ................................. has been registered to carry on business as the representative of 
..................................................... an investment adviser in accordance wah the 
S d i m  Ad and regulations made thereunder. 

'Ihir catificate is issued subject to the t ams  and conditions, if any, annexed hsdo.  
'Ihir cetiiicatc is not transferable. 

... -this ............... day of ....................... .., 19.. 

............................................................... 
Chairman, Securities Commi~~ion 
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FIRST SCHEDULE, contd. 

FORM G 

THE SECURITIES ACT 

The Securities (Licensing md Registration) Regulations, 1996 

Application for Registration ofResponsible W c e r  

N*E for m!&!~~~~~cati.qr! 
1. This Fmm is to be used by every Applicant for registration under the Securities Act. 

2. GU cpsrticms be answered. Failure to do so may cause delays in the processing of the 
Appliation. 

3. If p r a  provided for answers is insuf ic im then h i s h  required information on an 
stt.ctynalt. 

4. This F a m  and all attachments added thereto must be twewritten. All sirnatures must be 
oriainrls. 

5. AU documnts p a i n i n g  to m y  question must be attached to the Form and clearly marked 
with the n u m k  ofthe relevant question. 

6. The Applicant and the Justice of the Peace or Notary Public before d o m  the 
Appliation is sworn, are each required toinitial all attachments. 

THE SECURITIES ACT 

The Securities (Licensing and Registration) Regulations, 1996 

A p p l i d m  for Registration of Responsible Officer 

1. APPLICANT 

............................................................................................................... 
Surname First Middle Maiden 

............................................................................................................... 
Home Address Telephone No. 

............................................................................................................... 
Rarcld position with Employer 

............................................................................ Commmcd employment on 
Day Month Year 

2. EMPU)YER 

............................................................................................................... 
Name Telephone No. 

Addrsss of flee where Responsible q c e r  will be working 

3. PERSONAL DESCRIFllON OF RESPONSIBLE OFFICER 

A. -of Bath .............................................. Sex ...................................... 
......................................................................................................... 
P h x  of Birth 

[The iiicli~sion of this page is authorized by L.N. 28120031 
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FIRST SCHEDULE, contd. 

FORM G, contd. 

......................................................................................................... 
Height Weight Colour @eyes Colour of hair 

.......................................... If n d  a Jamaican citizen answa Question B below 
Citizenship 

..................................................................................... Name of spouse 
Surname First Middle Maiden // 

Nature of spouse's employment in Jamaica ..................................................... 

......................................................................................................... 
Name of spouse's employer ...................................................................... 

B. Are you a pennanmt resident of Jamaica? 

YES ( ) N O (  ) 

C. For how long have you been residing in Jamaica? 

D. 'Change of name 

Lid name changes resulting fiom marriage, divorce, murt order or any d h a  process, 
giving appropriate dates. 

Previous name Date changed Reason 

......................... ............................ .............................. 
Have you ever carried on business unda any name dha than the name mentioned in 
Question 1 of this Form? 

Y E S (  1 N O (  1 
If YES, give details 

E. Passport Information 

In providingthe information requested below, the Responsible OtXcer must also attach 
a copy of his passport certified by a Justice ofthe Peace or Ndary Public. 

......................................................................................................... 
Couniry Place of issue Date of issue Number 

Attach haeto two copies of a colour passport size phdograph, h l l  face, showing a hue 
I i imas  of the Responsible Ofker as the Responsible OlEcer now appears md Wrm 

[The inclusion of this page is authorized by L.N. 28120031 
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m the last six months. 7he phdogrsphs mu& mauaue 2" x 2", and baar on the bskthe 
drde on whiQ they were takm end be catified by a Jubtice of the Peace a Ndray 
Public. 

4. EDUCATION 

Li& M o w  names of institutions attended and qualifications attained 

S B o o l l I n ~ o n  Yearatrrmded Quali6cations 

A t t d ~  original doaunart a &a artified documart evidencing qualification. 

EMPLOY MEW HISTORY 

In answering qudions 5-7 give full disclosure of your bueinesa adivities, induding my 
paid of self-enploymat end menploymat for 5 yearn immedislely prim to the date of 
thn application, excluding any summa arploymat while a fulllme studmt, but including 
all ncuuities a commodities industry umloymmt during and prior to the 5-veu wiod 
AtL.ch Idta, signed by the ~ e a ~ o n i b l e  & A s  aimauQVrPdor f- e m p l k  &uming 
the Rssponsible OfFiccr's years of service in the securities a related industry. 

......................................................................................................... 
Name of present employer 

......................................................................................................... 
Addras of present employer 

Duties ................................................................................................. 

B. Rwious Employmart 

......................................................................................................... 
Name of previous enploya 

A&irc1u1 of previous employa 

.............................................................................. Paiod of employmart 
From To 

................................................................................. Reams f a  leaving 

C. Sdf-Employment 
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Give details if any 

D. Have you ever been disdarged by an employer for dishonesty, negligence or 
inwmpdmce? 

YES(  1 NO( 1 
..................................................................................... If YES, explain 

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

6. RESIDENTIAL HISTORY 
1 

Give all home addresses for the past 5 years, include stred, postal wde and parish. 

Current 

...................................................................................... 20 ...... to 20 ......... 
Sweet Postal Code Parish 

Previous 

...................................................................................... 20 ...... to 20.. ....... 
Sweet Postal Code Parish 

7. REFERENCES 

A On an attadmart provide three (3) names as references, excluding relatives and 
persons working with the Responsible Ofica 's  employer. Include busmess address 
with postal wde, telephone number and occupation. 

B. Banks or other Financial Institutions. 

......................................................................................................... 
Name of bank (s) 

......................................................................................................... 
Address (es) 

8. PRIOR REGISTRATION OF RESPONSIBLE OFFICER 

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

YES( 1 NO( 1 
If YES, give details ................................................................................. 

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

YES( 1 NO( 
.. ................................................................ If YES, give details and dates .:. 

C. Are you now a shareholder, director or o f i c a  of any company or a partner m a partner- 
hip whid  is now licensed unda any law regulating the trading of seauitia. 
commodities or commodity futures cantrads in Jamaica or any dha cwntry? 

YES( 1 NO( 1 
.......................................................................... If YES, which ampany? 

[Tile inclusion o f  this page is authorized by L.N. 28120031 
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D. Are you now a shho lde r ,  director or officer of any company or a partner in a partner- 
ship which has been previously l imsed under any law regulating the trading in 
d i e s ,  commodities or commodity futures in Jamaica or any other country? 

YES( NO( ) 
............................................................. IfYES, which company and when? 

E. Have you ever been a shareholder, diredor or officea of any company or a partner in a 
pattnershq licensed as mentioned m C or D above? 

YES( ) N O (  ) 
IfYES, which company and when? 

9. A Are you now registwed under any law which requires registration to deal with the 
public in my capacity other than trading in s d e s ,  commodities or commodity 
fidurcs contracts in Jamaica or any other countxy? 

YES( ) N O (  ) 
If YES, which company and when? 

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

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

QUESTIONS 10-15 

In mswukg Qudaas 10-15 you may need assistance &om a Legal Adviser. Full details are 
r e q u i d  .s It.cbmads m resped of any question to which the Responsible Officer answers 
"YES". 'Ibac must include the circumrrtances, relevant dates, names of the patties 
involved ad fhul determination if known. Also disclose any conviaions under all laws, 
exctuhg amvidaas mder the Road Traffic A& and any conviction in resped of which an 
a b m m  a C O I W ~ ~ ~  discharge has beam granted. I fa  conviaion has been expunged h m  the 
rmada plrauat to the Criminal Records (Rebabiliiion of Offenders) Ad, the appropriate 
respoasc would be "NO". 

10. REFUSAL, SUSPENSION, CANCELLATION, OR DISCIPLINARY MEASURE 

A Have you ever been r&sed registration or has your registration been suspended or 
canalled under any law regulating trading in securities, commodities or commodity 
frdrrres contract in Jamaica or any other country? 

YES( ) N O (  1 
If YES, &te in which country, under what law and when? 

B. Are you now a have you ever been an officer or diredor of a company or a partner in a 
patn* 

(i) wbi& h s  been refused registratim during the time of your B880Ciatim with 
a 

(ii) wh- registdm hrs been s q ~ d c d  or canalled m d a  my law regfJlrting 
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trading in seauities, commodities or annmodity futures contracis in Jamaica 
or any h e r  country? 

YES( ) N O (  ) 

................................................................................ If YES, give details 

11. OFFENCES 

k Have you ever pleaded or been found guilty unda any law of Jamaica or any &ha 
country of any offmce involving dishonesty or relating to trading in securitias, 
commodities, commodity futures contracis or options or the theff thereof or been a 
party in any prooxdings takm on account of fraud arising out of any trade in or advice 
in respect thereof? 

................................................................................ IF YES, give details. 

B. Have you ever been amvided of any criminal offence n d  mentioned in paragaph A? 

IF YES, give details.. .............................................................................. 

C. Are you aurently the subject of a Qarge or indictment under any law of Jamaica or 
any othe country for contravmtion 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, diredor or 
holder of voting s d e s  carrying more than 5% of the votes carried by all 
outstanding vding securities, or any p-ership of whiQ you are or were at the time 
of the offcnce a partner, ever pleaded guilty or been found guilty under any law in 
Jamaica or any other country of offmces or amdud of the type described in 
paragraphs A and D? 

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

12. CIVIL PROCEEDINGS 

k Has any claim been successfblly made in any civil matter before a court or other 
tribunal in Jamaica or any h e r  country whicb was based in whole or part a fraud, 
the& deceit or misrepresdution or similar amduct against- 

(i) You 

YES( ) N O (  1 
.............................................................................................. 

(i) m y  mmpauy of whim YOU are or were at the time ofthe evat  or at the time 
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that such proceedings were commenced an officer, a director or holder of 
voting securities carrying more than 5% of the votes carried by all 
outstanding voting securities? 

YES( ) N O (  

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

YES( ) N O (  

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

YES( ) NO( 1 

13. BANKRUPTCY 

k Have you or any company of which you are or were at the time of the event an 
authorized officer, a dkctor or holder of voting securities carrying more than a 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 voluntary assignmen! in bankruptcy? 

YES( ) N O (  

(ii) made a proposal relating to bankruptcy or insolvency? 

YES( ) N O (  

(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? 

14. JUDGMENT OF Al'TACHMENT 

k Has any judgment or dchrnent ever been rendered against you in any civil court in 
Jamaica in respect of damages or other relief for b d  or for any other reason? 

YES( ) N O (  
....................................................................................................... 

B. Is any judgment or aliachment outstanding against you in any civil court in Jamaica or 
any other country for damages or other relief in respect of h u d  or for any reason 
whatsoever? 
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15. SURETY BOND Off FIDELITY BOND 

A Have you e v e  applied for a surety bond or fidelity bond and been refused? 

YES( ) N O (  ) 

If YES, give particulars 

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

B. Are you p r d l y  bonded? 

YES( ) N O (  ) 

If YES, with whom and for how much? 

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

16. BUSINESS ACTlVITIES 

A Will you be actively engaged in the business ofthe Dealer and devotethe major portion 
of yout timetherdo? 

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

If YES, set out full details cn 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. 

C. Are you an offices, director, shareholder, paitner 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 htures amtrads or options &er t h p  the firm 
with which you are now working? 

YES( ) N O (  1 
If YES, give details. 

.................................................................................................... >...., 

17. CERTIFICATE AND AGREEMENT OF APPLICANT 

I .................................................................................................... ..who 
make application for registration hereby make oath and say- 

(a) that I have read and understood the questions in this applicaticn as well as the 
answers made by me thereto and that the statements of fad made therein and 
the mchments t h d o  are to the best of my knowledge, information and 
belieftrue and c a e d ;  and 

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

(c )  that I acknowledge and consent to  the Commission obtsiniig information 
fiom my  source as permitted by law in Jamaica or any &er jurisdiction for 
the purpose of verifying infomudion furnished m this application. 

[The ~nclusion of this page is authorized by L.N. 28120031 
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................................. SWORN before me at 
................................................... ....................................... In the parish of. .  ) 

. m.. ............... day o f .  ............. ..20 .......... ) Signature of applicant 

........................................................... 1 
Justice of the Peece or Natary Public 

FOR OFFICIAL USE ONLY 

R e g i M o n  Period ...................................................................................... 
Date Appliu$on received ............................................................................. 
Number of Attachments ................................................................................ 
Identifiution Verification .............................................................................. 
Application Fee paid S ................................................................................. 

.......................................................................... Submitted to Commission on 

Date ApprovedlRejected ............................................................................... 
Terrns and Conditions ofRegistrcrtlon 

(i) ....................................................................................................... 
(ii) ....................................................................................................... 
... (111) ....................................................................................................... 

....................................................................................................... (iv) 

Regiebation Fee $ ...................................................................................... 
Date Paid ........................................................................................ 

...................................................................................... (10) certifyigmcer 
ChainnanlExecutive Director 

(1 1) Suppensions a Cancellatione ......................................................................... 
Adon Taken .................. .... .................................................................... 
Effedve Date .......................................................................................... 

.................................................................................................. Reawns 

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

...................................................................................................... 
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REGULATIONS, 1996 

FIRST SCHEDULE, contd. 

FORM H 

THE SECURITIES ACT 

The Securities (Licensing and Registration) Regulations, 1996 

Application for Licence to Establish and Operate a Central Securities Depository 

1. ?his Fom 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. A11 documents pertaining to any question must be attached to the fonn and be clearly 
marked with the number of the relevant question. 

Name of Company ................................................................................. 

Address of Company ............................................................................... 
Business telephone number ....................................................................... 

.......................................................................................... Fax number 

Email address ...................................................................................... 
Address of principal place of business, if different h m  No. 2 .............................. 

......................................................................................................... 
Share Capital $ ...................................................................................... 

Date and place of launch of central security depository ....................................... 
......................................................................................................... 
Name of directors ................................................................................... 
................................................................................................................... 
......................................................................................................... 
......................................................................................................... 

......................................................................................................... 
Names of principal officers of central securities depository .................................. 
.......................................................................................................... 

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

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

[The inclwion of this pee  is authorized by L.N. 13512003 ] 
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11: Names of shareholders holding 10% or more of share capital ................................ 
......................................................................................................... 
......................................................................................................... 
......................................................................................................... 
......................................................................................................... 
.......................................................................................................... 

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

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

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

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

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

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

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

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

13. Name of ultimate parent company, if any ....................................................... 

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

14. Names of all subsidiaries and associated companies ...... .:. ................................. 

15. Was the company previously registered by the Commission? 

Yes ........ No ........ 

16. State all eligible securities .................................................... .1. ................. 

17. State name of Settling Bank ...................................................................... 

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



Name of auditor (Finadd) ....................................................................... 
Wlsinw address of auditor (Financial) ......................................................... 

Name of system auditor ........................................................................... 
Ekeineta address of system auditor ............................................................... 
.......................................................................................................... 

Signature of Puthahed officer 

FORM I 

THE SECURITIES ACT 

The Socwities (Licensing and RegisIration) Regulations, 19% 

Licence to Establish and Operate Central 
Securities Depo~itory 

No. of Licence ................................... 
This Licence authorizes.. ................................................................................... of 

..................................................................................................... in the parish 

of ................................................ to establish and operate a omtml securities depository 
in accordance with the Securities A d  and regulations made thereunder. 

This licence is issued subject to the tenns and conditions, if any, annexed hereto. 

This licence is not transferable. 

Dated this. ............................... ....day of. ........................................... ..., 20.. ........ 

..................................................... 
Chairman, Financial Services Commission 

[The inclusion of this page is authorized by L.N. 135f2063 ] 
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SECOND SCHEDULE (Regulations 3,4,6(2), 
8(2) and 9) 

Fees 

I .  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 c o m p a n y  
On application (non-refundable) ... $5,000 

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

(i) $500,000; or 
(ii) the aggregate 
of- 
(A) 5 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. 

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

-assetsw 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 3 1 st December immediately prior to the 
anniversary of the grant of its licence. 

2. The fees payable in respect of an investment adviser's licence shall b+ 

(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. 21R012) 
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SECOND SCHEDULE, contd. 

Fees, contd. 

(b) in the case of a company-- 
On application (non-refindable) ... $ 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 
$ 4.000 in 

respect of 
each branch 

3. The fees payable in respect of registration as adealer's representative shall be- 
On application (non-refindable) ... ... $ 5,000 

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) ... ... 
On the grant of registration and, thereafter, annually, on or $ 5,000 

before the anniversary of the grant of the registration ... $ 8.000 

5. 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 0n.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-refindable) ... ... S20.000 
(b) On the grant of a licence , ... ... ... 
(c) 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 

mi inclusion bf this page is authorized by L.N. 2lROlZj 



SECURITIES 

THE SECURITIES ACT 

(under section 76) 

(Made by  the Securities Commission and approved by the Minister on 
the 29th day o f  April, 1999) L N 60019P 

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

PART I. Preliminary 

2. --(I) 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; 
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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 Act and 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 

(6) 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 11. General 

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

(a) 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, 
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the reporting issuer may, notwithstanding the provisions of paragraph ( I )  (b), 
forthwith file with the Commission under confidential cover, the report required 
under that paragraph, together with written reasons for non-disclosure. 

(3) Where a report 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 (I) 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.-31) Subject to paragraph (5), every issuer oftraded securities that is not 
a unit trust shall file- 

(a)  within forty-five days of the date to which it is made up an interim 
financial statement- 

(i) 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 corresponding periods in the preceding 
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 ofthe first financial 
year or, ifthe 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 financial year, if any. 

(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. 
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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 (I), an issuer who complies with that requirement shall be deemed to 
be in compliance with this regulation. 

PART I 1  I .  Commercial Paper 

6 . 4 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 

(c) 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; 

(c) 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 lnformation Memorandum 

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

(a) the Commission; and 

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

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

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

(6) be dated and signed by at least two directors ofthe company pursu- 
ant to a resolution of the board; 

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

(4 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- 

(a) 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; 

( 6 )  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 

(ii) 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 

(6) the other part shall contain- 

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

(ii) particulars of any material changes to the information 
referred to in subparagraph (a); 
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(iii) particulars of the borrowing to which the memorandum 
relates, and shall be acccompanied by documents 
relating to that borrowing. 

(2) An information memorandum shall- 

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

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 ofthe 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 statement 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) a member of a group, a brief description of 
the group and the position of the issuer or 
guarantor therein; or 

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

(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 dateof 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; 

(b) 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- 

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 hvestor will receive the instruments and 
payments thereunder; 

the most recent audited financial statements ofthe 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 ofdelivery ofthe Schedule, stating whether 
or not they have been audited (if more than six months have passed 
since the end ofthe financial yearto 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- 

(u) the amount of- 

(i) 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; 

( h )  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; 

( c )  the profits and losses and liabilities and financial record and position 
ofthe issuer and, if it is a member ofa group, set out as a comparative 
table for each ofthe 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) 
x ior  to the relevant date of the following (which, if the issuer is a 
member of a group, shall also be provided on aconsolidated b a s i s F  

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; 

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: 

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

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

(6) 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 ofthe 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 f 
IS.-(]) Issuers and guarantors which have outstanding commercial paper 

obligations shall file with the Commission- 

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

( b )  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; 

( c )  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 ofthe 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 ( I )  shall be made available 
by the Commission to members of the public for inspection and for making 
copies thereof at their own cost. 

PART VI. Exempt Transaction 

19. These Regulations shall not apply to the following securities- 

(u) 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 V I 1. 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. 

2 1. 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.-41) 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) a description of the commercial paper and the date on 
which the investor acquired an interest therein; 

(ii) the principal amount of that interest: 

(iii) 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; 

(c) issue to the 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- 

(u) on the filing of a financial statement under regulation 4; and 

(h )  on the delivery of an information memorandum under regulation 
I I ,  

a fee in an amount calculated at a rate of $8.00 for every $1 00,000 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 

REG~JLATIONS 
(under section 76) 

THE SECURITIES (CONDUCT OF BUSINESS) REGULATIONS, 1999 
(Made by the Securities Commission and approved by the Minister ~ m d r . :  L.N. 6 W 9 9  

on the 29th day of April, 1999) L.N. 113~2002  
105/2003 

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

2 . 4 )  In these ~egulation&-- 
"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 sheets 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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form sppcc~cd. m the Second Schedule. 
Second Schedule 

(IE) Subject to parsp~phq (31, (4) and (5), the ma-kct value of securities 
not listed sad not posked for trading on a stock exchange, shall be determined 
by assigning a reasonable value on the basis of values shown on published 
miket reports or inte er q~iolatioru 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 
cir~mnustances, some other value would be more appropxiate. 

(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 
<lgreernent", "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. 

P ~ K T  I .  General 
3. Each licensee and representative shaU comply with the applicable 

requirements of these Regulations. 
4. Every notice to the Conurussion required to be provided, filed or given 

shall be delivered to the Commission in writing. 
5. On the directive of the Commission, a licxnsee may enter into an 

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

6.-41) On the direction of the Conrmiissiorr, every dealer, other than a 
dealer referred to in paragraph (3), shaU 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. 

PART 11. Changes in circumstances of Licensees 
7.-(1) Subject to paragraph (3, a licensee or officer 

of a licensee who proposes to acquire d i d y  or in- 
clirectly, 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 result in 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 ( I ) ,  the Commission gives notice in writing to the 
licensee concerned (hereinafter referred to as a notice of objection) that it objects 
to the proposed acquisition. 

(3) Where the Commission issues a notice ofobjection 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 ( I )  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 11 1. DealerElient Relationship 

8.-41) 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- 

(a) 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; 

(c) 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 tradeltransaction); 

(iii) custody (no discretion to trade. Assets are for safe- 
keeping and reporting only); and 
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(4 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) ( h )  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) obtain full information concerning the client with a view to 
determining the client's creditworthiness: or 

( b )  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 .lot 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. 

First 
(2) Licensees and their representatives shall where applicable adopt the 

Schedtle. 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) the account of each 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- 

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

(b)  it is 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 endofeach 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 ( ] ) o r  (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. 

1 1 .+I) 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 paragraph (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 security 
position record, client's ledger and statement of account. 

(4) Securities described in paragraph ( I )  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 

(c )  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 a means for making the information available in an accurate 
and intelligible form within areasonable time to any person lawfully 
entitled to examine the records. 

(3) Without restricting the generality of paragraph ( I ) ,  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; 

(13) records of- 

(i) all receipts and disbursements of cash; 

(ii) all debits and credits; 

(iii) 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; 

a securities record or ledger showing separately for each security 
as of the trade date or settlement date- 

(i) all long and short positions, including securities in 
safekeeping, carried for the licensee's account or for 
the account of clients; 

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

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

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- 

(i) securities in transfer; 

(ii) dividends and interest received; 

(iii) securities borrowed and securities loaned; 

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

(v) securities which the licensee has failed to receive and 
failed to deliver; 

a record of each order and 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; 

(ii) 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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(iii) where the order or instruction is placed by an individual 
failing within the exceptions specified in sub-paragraph 
(ii), the name, sales number or designation of the 
individual placing the order or instruction; 

(iv) the date and time ofthe 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) the price at which the order or instruction was executed; 
and 

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

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

(i) 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; 

(ii) 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 

(iii) in the case of a margin account, a properly executed 
margin agreement containing the signature ofthe 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: 

G) a record 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 ofthe security and the underlying security 
and the number of underlying securities to which the option relates; 

( k j  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; 

(I) 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) V) 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) V), shall he maintained for a period of at least 
seven years and shall be k t  in a readily accessible location for the fmt two 
years ofthat period. 

(6) Every licensee shall maintain the location of its book and words 
in Jamaica. 

PART IV. Periodiml Reporting and Accounts 
13.+1) Every company licensed as a dealer or investment adviser sllall 

file with the Commission annual reports in the form specified as Form "PR.A" 
in the Third Schedule within ninety days &er the end of the dealer's financial ,, 
Yea. Schedule 

(2) Amd 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 analual report, and shall 
include the following information- 

(a) the constitution of liquid funds; 
(h) the amount of funds under management; 
(c) a list of current liabilities owed to clients; 
(4 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 f i n  pecifi ed as Form "PRQ" F,&, 

in the Fourth Schedule. S c m  

(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 
qimrterly report need he filed for the fourth quarter of any financial year. 

(3) The following shall he filed with the quarterly reports- 
(a) qimrterly financial statements accompanied by a certificate signed 

by- 
(i) the dealer if he is a sole practitioner; or 
(ii) the qualifying dimtor or two registered 

representatives if the dealer is a company or 
partnership, 

stating that to their best knowledge and belief the statements 
filed accnwtely reflect the financial state of the dealer; 

(h) a Management's Discimssion and Analysis of Financial Condition 
and Resulls of Operations including the folloning information- 

(i) the constitution of liquid fimds; 
(ii) the amount of fimnds under management; 
(iii) a list of current liabilities owed to clients; 
(iv) a statement as to the value of its investments 

-- ----.A 
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being held in subsidiaries or associated companies. 
15. Every individnal or partnership licensed as a dealer or investment 

adviser shall file with the Comnussion- 
(a) anmd reports. annual audited financial statements. qnarterly 

reports and qr~mterly financial statements as required for 
companies under regulation 14; or 

(h) a sworn statcmcnt indicating that the individl~~l licensee has not 
tr,ulsacted secllrities business; and 

(c) pmof of continuing to mcct nct worth rcquircmcnts. 

1 5A. [Dclctcd hj! I,. .V. IM./,3011_3] 

16. Evcry liccnscc shall- 
(a) within thirty days aftcr cach annivcrsar)r of thc gxnt of his 

licence file with the Conmission- 
(i) a valid tax compliance ccrtificatc; 
(ii) a currcnt listing of directors; 

(iii) a current list of partners; 
(iv) a current list of all holders of ovcr tcn per ccnt of any 

class of licensee's shares; 
(r) a current list of all rcprcscntativcs: 

(vi) n current list of branches; 
(h) ensure thnt- 

(i) an ann1~11 crcdit rcport is submittcd dircctly to thc 
Commission by thc liccnscc's bank: 

(ii) an annual statcmcnt on pcnding or outstanding 
litigation against thc liccnscc is submittcd dircctly to 
thc Commission by thc liccnscc's attorney-at-law. 

17. Liccnsccs shall rcport to thc Commission any changc in thc liccnscc's 
auditors within fivc busincss days of thc changc and shall indicatc-- 

(a) thc rcason for thc changc of auditors: 
(h) whcthcr thc auditor's rcport for cithcr of thc past two ycars 

includcd an advcrsc opinion or disclaimer of opinion: or 
(c) whcthcr thcrc wcrc disagrccmcnts with thc formcr auditor on any 

mattcr of accounting pnnciplcs or practiccs. financial statcmcnt 
disclowrc, or auditing scopc or proccdnrc, which if not rcsolvcd 
to the satisfaction of the former auditor, would have caused hinl 
lo rnakc rcfcrcncc lo tl~c subjcct lnallcr of tl~c disagrccrncnt in 
conncction with lhc rcport. 

P.L\RT V. Display rf1,iccnc~e.s and Cc.rtiJico/e.s rfRcgistrdioi7 
18. Evcry liccnscc shall display to lhc public conspicr~ousl al lhcir 

rcspcctivc p1;rccs of bnsincss- 
(a)  lhc liccr~cc issucd to the dcirlcr or ir~vcstrncnl irdciscr hy tlic 

Conmission; and 
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(6) the certificates of registration issued to the registered representatives 
of the dealer or investment adviser. 

PART VI. Inspection, Audit and Investigations 

19. The authorized officers ofthe Commission shall beempowered to conduct 
such inspections, audit or investigations at the offices of all 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. 

2 1. A person who contravenes any provisions ofthese 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 SCHEDL~LE (Regulation 9) 

Standards oj'Prqfissiona1 Conduct 

Licensees shall- 

(I)  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; 

(c) 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 astructure 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) 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; 

(b) trading restrictions for officers and representatives of the firm regarding 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. 

[The inclusion o f  this page is authorized b y  L .N .  102/2001] 
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THIRD SCHEDULE (Regulation 13) 

SECllRlTIES COMMISSION 

FORM "PR.A" 

GENERAL INSTRUCTlONS 

A. Rules as to Use of Form "PR.AW 

I.  Form "PR.AV shall be used for annual reports under regulations 13 and 15 ofthe Securities 
(Conduct of Business) Regulations, 1999. An annual report on this form shall be filed within 
ninety days after the end of each tinancial year. 

2. This is not a blank form to be filled in. It is a guide to be used i n  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. lncorporation by Reference 

I .  If the licensee makes available to stockholders or otherwise oublishes. within the oeriod 
prescribed for tiling the report, a document or statement containing i;lformatio" meeting sdme or 
all of the requirements of Part I 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 ofthis form, provided copies thereof are filed as an exhibit to Part I 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 I  of this form. 

A. Rules as to Use of Form "PRA" 

I Form "PR.A" shall be used for annual reports under regulations 14 and 16 ofthe Sccur~ties 
(Conduct of Business) Regulations, 1999 An annual report on this form shall be filed within 
ninety days after the end ot each tinancial year. 

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

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

9. Incorporation by Reference 

I. 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 soine or 
all of the requirements of Part I 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 ofthis form, provided copies thereofare tiled as an exhibit to Part I 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 I1 ofthis 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 following conditions arc 
satisficd- 

I. The combined report contains fill1 and complete answers to all items required by 
Part I 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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2 I f  not included i n  tlie combined report, the cover page, appropriate responses t i p a r t  
11. and the required signatures shall be included in the Form "PR.QV. Additionally, as 
i~ppropriate. a cross-reference sheet should be f i led indicating the tocation o f  
information required by the items o f  the form. 

D. Signature and Fil ing of Report 

Three co~iiplete copies oftlie report, including any financial statements, exhibits or other papers 
or documents tiled as a part thereof. and five additional copies which need not include exhibits 
sliall be filed with the Coniniission. At least one complete copy o f  the report, including any financial 
statements, exhibit or otlier papers or documents tiled as a part thereof, sliall he tiled with each 
recognized exchange on which any class o f  securities o f  the licensee is registered. At least one 
complete copy oft l ie report filed with tlieCo~nmission and one such copy filed with each exchange 
shall be manually signed on tlie licensee's behalf by the qualifying director or a duly authorized 
officer who niust be a registered representative o f  the licensee, as well as by the principal financial 
or chief accounting officer o f  tlie licensee. 

PAKT I. Financial Infortnution 

Item I. Financial Statements. 

Provide the information required by regulation I 5  or 16. 

lteni 2. Management's Discussion and Analysis o f  Financial Condition and Results o f  Operations. 

Companies shall f h i s l i  the inl'ormation required by regulatio~i 15 (3) (b)  

PART II. Other Inforniation 

Instruction: The report shall contain the item numbers and captions o fa l l  applicable items o f  Part 
11, but the text ofsucli items may he omitted provided the responses clearly indicate tlie coverage 
oft l ie Item. Any item wliicli is inapplicable may be omitted. Where information called for i n  Part 
I1 has already been addressed in Part I it need not be repeated in Part 11. In these circumstances the 
information can be incorporated into Part 11 by direct reference to the place where it is addressed in 
Part I. 

I tem I. Legal I'roceedings 

I:urnisli information on proceedings which Iiave been com~nenced. terminated or in  which 
there have been materiat developments during the period covered by the report, including the 
relevant dates and a description oftlit: disposition thereof. 

Item 2. Changes in Securities 

(u)  11' the constituent instruments detining the riglils o f  llie liotders o f  any class o f  
rcgistered securities Iiave been materially modified, give tlie title o f  the class o f  
sccurities involved and state brietly the general effect o f  such nioditication upon 
the rights o f  lioldcrs of such securities. 

( h )  I I ' t l~c  rights cvitlenced by any class o f  repistcred securities Iiave been materially 
l im i~ed  or qualified by the issuance or modification o f  any other class o f  securities. 
statc brielly tlic gencral effect o f  tlie issuance or moditication o f  such otlier class o f  
sccurities. upon the rights o f  the holders o f  the registered securites. 

Instruction: Working capital restrictions and otlier limitations upon the payment o f  dividends are 
l o  be rcported hcreundcr. 

Item 3. I)eliiults Upon Scnior Securities. 
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lfthere has been any material default in the pa! ment ofprincipal. interest. asinking or purcliase 
fund instalment, or any other material defat~lt not cured within thirty days. with respect to any 
indebtedness of the licensee or any of its significant subsidiaries exceeding 5% ot'the total assets 
of the licensee and its consolidated subsidiaries. identiti the indebtedness and state the nnture of 
the default. In the case of such a default in the payment ot'pric~cipal. interest, or a sinking or 
purchase tund instalment state the amount of the default and the total arrearage on the date of  
filing this report. 

Pursuant to the requirements of the Securities (Conduct of Business) Reguletiotls. 1909. the 
licensee has caused this report to be signed on its behalf by the undersigned thereunto duly 
authorized. 

Licensee 

Date (signature-print name and titlc here) 

Date (signature-print namc and title here) 

FOVRTH SCHEDULE (Regulation 14) 

SECllRlTlES COMMISSION 

FORM "PR.Q 

GENERAL INSTRUCTIONS 

A. Rules as to Use of Form "PR.QW 

I. Form "PR.Q shall be used for quarterly reports under regulations 14 and 15 oftlie Securities 
(Conduct of Business) Regulations, 1999. A quarterly rrport on this forni  hall he tiled 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 tilled in. It is a guide to he used in preparing the report. 

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

B. Incorporation by Reference 

I .  If the licensee makes available to stockholders or otherwise publishes. within the period 
prescribed for tiling the report, a docunient or statement containing information meeting some or 
all of the requirements of Part I of this forni, 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 ofthis form, provided copies thereof are tiled as an exhibit to Part I ofthe report in 
this form. 

[The inclusion of this page is authorized bv L N 102/2001] 
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2. Other inforniation may he incorporated by referencr in answer or partial answer to any item 
or items of Part I I  of this forni. 

A. Rules as to Use of Form " P R . Q  

I. Form " P R . Q  shall be used for quarterly reports under regulations 15 and I6 of the Securities 
(Conduct of Business) Regulatio~is, 1999. A quarterly report o n  this form sllall be tiled within 
forty-five days afier 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 a guide to he used in preparing the report. 

3. These general instructions are not to be tiled witli 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 Rling the report, a document or statement containing information meeting some or 
all of the requirements of Part I 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 tiled as an exhibit to Part I of the report in this 
form. 

2. Other information may be incorporated by reference i n  answer or partial answerto any item 
or items of Part I 1  of this form. 

C .  Integrated Reports to Security Holders 

Annual reports to security holders may be combined with the required information of Form 
"PR.A" and will be suitable for tiling with the Commission ifthe followingco~iditio~is are satistied- 

I.  The combined report contains fill1 and complete answers to a11 items required by Part I ot 
this form. 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 not included in the combined report, the cover page, appropriate responses to Part II .  and 
the required signatures shall he included in the Form "PR.Am. Additionally, as appropriate, a 
cross-reference sheet should be filed indicating the location of intormation required by the itenis 
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 five additional copies whicli need not include exhibits 
shall be filed with the Commission. At least one complete copy of the reporl, including any financial 
statements, exhibit or other papers or documents tiled 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 tiled witli the Commission and one such copy tiled 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 ofthe licensee, as well as by the principal financial ( 
or chief accounting officer of the licensee. 

PART I. Financial Information 

ltem 1. Audited Financial State~ne~its or Indemnity Insurance 

Provide the information required by regulation 14 or 16. 

ltem 2. Management's Discussion and Analysis of Financial Condition and Results of Operations 

[The inclusion of this  page is aulhorized by L.N.  10?/2001] 
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Furnish the information required by regulation 14 (3). 

Item 3. Annual Tax Compliance Certificate 

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 already been addressed in Part I it need not be repeated in Part 11. In these circumstances the 
information can be incorporated into Part 11 by direct reference to tlie place where it is addressed 
in Part I. 

Item I .  Legal Proceedings. 

Furnish information on proceedings wliich have been commenced, terminated or in which 
there have been material developments during the period covered by the report, including tlie 
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 brietly the general effect of such modification upon 
the rights of holders of 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, a sinking or purcliase 
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. identifv 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 of Business) Regulations, 1999, tlie 
licensee has caused this report to be signed on its behalf by the undersigned thereunto duly 
authorized. 

.......................... . ................ ... .....,..... 
Date 

Licensee 

.,. ....,, ,.... ...,..,....,..... .. ... ..... ....................... ,, , 

(signature-print name and title here) 

Date (signature-print name and title here) 

[The inclusion o f  this  page i s  authorized b y  L N. 102/2001] 



SECURITIES 

THE SECURITIES ACT 

(under section 76) 

(Made by the Securities Commission and approved by the Minister on L N 1 1  IN99  

the 20th day of July, 1999) 

1. These Regulations may be cited as the Securities (Central Securities ShortTttle 

Depository) Regulations, 1999. 

2. -41) In these Regulations- larerpretnuon 

"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 system; 

"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 ofthe subsidiary accounJ 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 Ogerat~onof 

Act to establish a central securities depository- securmes 
deportlory 

(a) a principal account holder may, in qcordance 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) a principal 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 

[The inclusnm of this page i s  aothar~red hy L.N 102/2001] 



THE SECURITIES (CENTRAL SECURITIES DEPOSITORY) REGULATIONS, 1999 

(ii) a subsidiary account in which shall be recorded the 
beneficial ownership of the eligible securities listed in 
that account; 

(6) an issuer's eligible securities may be allotted or transfe,rred to the 
securities depository by or with the authority of a principal account 
holder or subsidiary account holder, as the case may be; 

(c) 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; 

(6) facilitating the transfer of such securities; or 

(c) holding eligible 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.--(I) Where a licensed central securities depository or its subsidiary is 
depository deemed 
notm~,emcmber listed in the register of members of an 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; 

(6) 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 canying 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 

(ii) 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. 

[The inclusion o f  this page is authorized by  L.N.  102/2001] 
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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- 

(a) 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; 

(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 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) An issuer 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) (b). 

(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 ofsuch securities. 

(5) Where- 

(a) a securities 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. 

[The inclus~on o f  this page is authorized by L.N 102/2001] 
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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 . 4 1 )  Subject to the provisions ofthese 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 ( I )  shall 
be a valid and effective transfer of title to the securities so transferred. 

Where a transfer of securities is effected pursuant to regulation 5- 

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 

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. 

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 depository shall not be obliged to 
ascertain whether or not- 

(a) a principal 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. 

[The inclus~on of this page is authorized b y  L N  102/2001] 
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8.--(1) A licensed central securities depository shall, on request by an issuer, Celitr'il Securlttes 

furnish to the issuer, for the purposes specified in paragraph (2)- deps~tory to 
supply lntorlnat~on 

(a) 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 ( I )  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 (I) 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- 

(a) 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 ofthe information furnished to 
the issuer under paragraph (I). 

9.--(1) Where any eligible securities are pledged to an eligible pledgee in Blocked accounts 

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. 

[The inclusion of tliis page is authorized by L.N. 10212001] 
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(2) Where an account is blocked in accordance with paragraph ( I ) ,  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 

(c) handle those securities only on the instructions of the eligible 
pledgee. 

(3) Where an eligible pledgee notifies the securities depository that- 

(a) the eligible 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. 

Erronef,usentrles 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; 

(17) 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 (I), 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. 

[The  inclusion ut'  his page i s  nulhorized by L N .  102/2001] 
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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. 

1 1 .--(I) A securities depository shall, upon a request in writing by a principal lnspectlon of 

account holder or subsidiary account holder of securities entered in the register entrles 

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 

( b )  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 
a register 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 shall 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 secrecy. 

depository- 

( a )  shall regard as secret and confidential all matters relating to accounts 
established and maintained by that securities depository; 

( b )  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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Unlawful 111ter- 1 3 . - 4 1 )  A person commits an offence if- 
ference WII h 
computer system 

(a) 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; 

( b )  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); 

(c) he unlawfully 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 

( h )  for purposes other than those so specified. 
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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 L.N. I 19~*/99 

1st day of September, 1999) 1~41zooo 

1. These Regulations may be cited as the Securities (Take-Overs and Mergers) citation. 

Regulations, 1999. 

PART I. Preliminary 

2 . 1 )  In these Regulations, unless the context otherwise requires- lnter~retation 

"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 

(6) 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) For the 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) a public or private company, its parent, subsidiaries and fellow 
subsidiaries; 

(6) public or private companies associated with a company referred to 
in paragraph (a), and forthe 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 bf a company; 

(c)  a public or private company and any of its directors (together with 
their close relatives and related trusts); 

(d) directors of a company which is subject to an offer or where the 
directors have reason to believe a bonaJde offer for their company 
may be imminent. 

PART I I. Information 

Cummission 3 .  In the exercise of its powers under these Regulations, the Commission 
mny requed 
infor,nstion may request information from any or all of the following- 

(a) licensed dealers; 

(b) investment advisers; 

(c)  officers of the offeror and offeree companies; 
(d) all other parties to the offer. 

Information to 
oharehnl&rr. 

4. Where an offer has been made in respect of an offeree company- 

(a) 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 

(b) no relevant information shall be withheld from them. 
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PART 111. Shareholders 

5. Where- Approval by 
shareholders 

(a) a bonaJide offer has been communicated to the board of an offeree ~ ~ ~ ~ ~ ' ' s  

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 Prevent~on 0s 

to prevent the creation of a false market in the shares of an offeror or offeree "'"market 

company. 

7. A board which receives an offer or is approached with a view to an offer Board to seek 

being made shall, in the interest of its shareholders, seek the advice of such z:"dent 
persons as it considers competent in such matters. 

8. Rights of control shall be exercised in good faith and with due regard to Exerc~seof 

the minority rights. control. rights of 

9.-(1) All shareholders of the same class of an offeree company shall be Treatmentof 

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 bonafide potential offeror company 
or vice versa. 

10. Directors of an offeror or offeree company shall, at all times when DUIY os 

advising the company's shareholders- directors to 
act in that 
capacity 

(a) act only 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. 
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PART 111. Shareholders, contd. 

1 1. Any document or advertisement addressed to shareholders containing 
information, opinions or recommendations from the board of an offeror company 
or its respective advisers- 

(a) 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. 

1 2 . 4 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). 

1 3 . 4 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) a declaration 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. 

1 4 . 4 1 )  All offers to or by a public company shall- 

(a) be made in writing in the first instance to the board of the offeree 
company or to its shareholders; 
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PART I I I.  Shareholders, conrd. 

(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 oftitle will be issued; and 

(v) how, when and where such o f f ~ r  may be accepted. 

(2) If the 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 IV. The Take-Over Bid Circular 

15. A take-over bid circular- ~ake-over bid 
c~rcular be 

(a) approved and authorized for delivery by the director of the offeror ;,"I;;ission, 

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 con1entsof 
take-over bid 

information- c~rcular 

(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 
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PART IV. 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; 

par!iculars of the method and time of payment of the cash or other 
conaderation 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 ofthe 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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PART IV. The Take-Over Bid Circular, contd. 

(0 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- 

(a )  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; 

(4 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 shall, 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) If the proposed purchase is not completed, all documents referred 
to in paragraph ( I )  (0 shall be returned to the offeror within fourteen days of 
the closing date of the offer. 

1 7 . 4 1 )  A report, opinion or statement by an expert or a person whose Expelts'repon 

profession gives authority thereto, shall not form a part of or accompany a take. ~ ~ t ~ ~ r ~ u ~ ~  

over bid circular unless the expert or person has agreed in writing to the use of 
the report, opinion or statement. 
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PART IV. The Take-Over Bid Circular, contd. 

(2) The agreement referred to in paragraph (I), 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 

Issue OF 1 8 . 4  1) The board of an offeree company shall, within seven days of receipt 
directors' 
circular 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- 

(a) 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; 

(6) be published in at least one daily newspaper circulating in Jamaica; 
and 

(c) 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. 

Contents of 19. A directors' circular shall contain- 
directors 
c~rcular 

(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 so owned, a statement to that 
effect; 

(b )  a statement 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 number and 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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PART V. Directors' Circular, contd 

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; 

particulars of any arrangement or agreement made or proposed 
between the offeror and any ofthe directors or oficers 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 successhl; 

a statement 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; 

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; 

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; 

the unaudited financial statements for the company's last quarter; 

a valuation report, made not more than eighteen months before the 
date of the directors' circular, ofthe company's fixed assets prepared 
by a professional valuator containing a precise explanation of the 
basis for the valuation; 

particulars of any other material facts not disclosed in the valuation 
report; 

such other information as may be requested from time to time by 
the Commission or a recognized stock exchange, or both. 

20.-41) A report, opinion or statement by an expert or person whose Expenrepon 
on directors' profession give authority thereto, shall not form part of or accompany a directors' circul,r. 
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PART V. Directors' Circular, contd. 

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 (I)  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. 

2 1 .--(I) 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; 

(6) 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 offeree company are varied 
before their expiration by increasing the consideration offered for such 
shares- 
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PART V .  Directors' Circular, contd. 

(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 

(6) 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 Consideration 
wholly or 

partly or wholly in cash, the offeror shall make arrangements to the satisfaction ,,*I, i n  ,,h. 

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 Certified 
financial 

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 ofthe company involved over the 
period in question. 

26.-41) Subject to paragraphs (2) and (3), a mandatory offer shall be made Mandatory 
offer. to other shareholders of the same class when any person acquires, whether or 

not by a series 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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SECURITIES 

THE SECURITIES ACT 

REGULATIONS 
(under section 76) 

(Made by the Securities Commiss~on and approved by the Minister on the L N 1 1 9 . m  

1st duy of September, 1999) 

1. These Regulations may be cited as the Securities (Mutual Funds) cmtlon 

Regulations, 1999. 

PART I .  Preliminary 

2 . 4 1 )  In these Regulations, unless the context otherwise requires- Inter~>retsllon 

"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 

(4 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 ds such under the Act; 

"extraordinary resolution" means a resolution passed by a majority of 
not less than three-fourths ofthe 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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PART I. Preliminary, contd, 

"local newspaper" means a daily newspaper printed and circulated in 
Jamaica; 

"local mutual fund" means a mutual 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 agrees to become the manager ofthe mutual 
fund; 

i , 
"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- 

(a )  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 securities that are freely transferable, 
regularly purchased in an organized market approved by the 
Commission and can 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 is registered by the Commission under these 
Regulations; 

"regulated overseas mutual fund" means an overseas mutual fund that 
IS- 

(a)  establ i~hed in a jurisdiction outside Jamaica in  
accordance with the relevant laws of that jurisdiction; 

(b) registered, licensed or otherwise approved in that 
jurisdiction; and 

(c) permitted under those laws to invite persons outside of 
the jurisdiction to become participants in the mutual 
fund. 

(2) Every company governed by these Regulations shall include the 
following information in all documents issued by it in the course of business- 

( a )  place of registration; 

( b )  address of head office; 
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PART I. Preliminary, contd. 

(c) the fact that it is 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) a society registered under the Industrial and Provident 
Societies Act; or 

(iii) a co-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; 

(ii) a cheque or other bill of exchange, banker's draft or a 
letter of credit; or 

(iii) a banknote, 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; 

(c) 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) a local 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 

1 
investments falling within paragraphs (a) to (c); 

(e)  certificates or other instruments which confer- 

(i) property rights in respect of any investment falling 
within any of paragraphs (a) to (d); 

(ii) 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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PART 1. Preliminary, contd. 

(iii) a contractual right (other than an option) to acquire any 
such investment otherwise than by subscription; 

u> units in any Unit Trust registered pursuant to the Unit Trusts Act; 

(g)  rights under a contract the effecting and carrying out of which 
constitutes long-term business within the meaning of the Insurance 
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; 

(ii) 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 I I. Overseas Mutual Funds 

(:)verseas 3.-41) Subject to the provisions of these Regulations, a regulated overseas 
mutual fund 
to be 

mutual fund shall not issue investment invitations in Jamaica or cause such 
registered 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- 

(a) that regulated overseas mutual fund is registered under Part X of 
the Companies Act and registered by the Commission under these 
Regulations; and 

(b) 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 
~ l r s t  Schedule shall be made to the Commission in the form prescribed as Form A in the First 
Fonn A Schedule and shall be accompanied by a non-refundable application fee specified 
Second Schedule in the Second Schedule and the following documents and information- 

(a)  the audited financial statements of the applicant, made up as at a 
date not more than twelve months prior to thedate of the application, 
with the auditor's report annexed thereto; 

(b) 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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PART 1 1. Overseas Mutual Funds, contd. 

higher, calculated in accordance with the formula set out in the 
Fourth Schedule. ~ o u n h  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. 

4.-41) Where, in relation to an application made under regulation 3, the Grantof 

Commission is satisfied that an applicant meets the requirements of these 'e~'"r"ion 

Regulations as to- 

(a )  diversification: 

(6) independence of the custodian; 

(c) qualifications of directors; and 

(6) 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. F~rst Schedule 

Farm B. 

(2) A regulated overseas mutual fund which is registered pursuant to 
paragraph (1) shall, on receipt ofthe certificate referred to in paragraph ( I ) ,  pay 
to the Commission the registration fee specified in the Second Schedule. Sewnd Schedule 
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PART I I. Overseas Mutual Funds, contd. 

(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 ofthe receipt ofthe application- 

(a )  may make a preliminary determination to refuse to register the 
applicant and shall notify the applicant in writing accordingly; and 

( h )  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; 

(6 )  a certificate 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. 

Aadditional 8.-(1) A registered overseas mutual fund or a dealer engaged by that 
d~~cuments mutual fund shall- 

(a )  cause to be submitted to the Commission any documents referred 
to in regulation 3  (2)  (c) to (h )  which may replace or be added to 
those already submitted to the Commission; and 

(6 )  shall not use any documents referred to in regulation 3  (2)  ( c )  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 aperiod 
of twelve months after the date on which it was so submitted. 
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PART 11. Overseas Mutual Funds, contd. 

9 . 4 1 )  Where it appears to the Commission that any of the circumstances suspensionor 

described' in paragraph (2) applies in relation to a registered overseas mutual ::i.zjb",::,Of 

fund, the Commission may- 

(a) require that mutual fund and its dealers to suspend issuing or causing 
to be issued, investment invitations to any person within Jamaica; 
or 

(b) subject to paragraph (4), cancel the registration ofthat mutual fund. 

(2) The circumstances referred to in paragraph ( I )  are- 

(a) 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; 

(b) 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. 

(c) 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; 

(6) the registered overseas mutual fund has- 

(i) ceased to 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 (I)  (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 ofthat 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 
(1) (0); 
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PART I I .  Overseas Mutual Funds, contd. 

(b)  cancel the registration ofthe mutual fund, and shall notify the mutual 
fund in writing of its decision. 

(6) Where the Commission cancels the registration of a regulated 
overseas mutual 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 

(b )  where it has appealed against the cancellation, the date on which 
the appeal is dismissed, 

whichever is the later 

1 1 .-(I) 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 111. Local Mutual Funds 

12. A local mutual fund shall not issue investment invitations to persons in 
Jamaica unless it is registered under these Regulations. 

13.--(I) 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) the experience of the applicant in the field of financial services for 
aminimum period of five years, theapplicant'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; 

(6) 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 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 Fils1 

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. 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 regulation 13 shall C'mdirionso!' 

be subject to the following conditions- rcyistmtlon. 

(a) the registered mutual fund shall- 

(i) comply with the relevant provisions o f  these 
Regulations; 
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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. 

forthwith inform the Commission in writing of any 
material change in the information furnished to the 
Commission in support of its application for 
registration; 

permit the Commission to inspect the operations of the 
mutual fund and to co-operative with persons carrying 
out such inspection; 

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; 

( b )  the management company and the custodian shall comply with these 
Regulations; 

(c) 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; 

(6)  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; 

(e) the officer referred to in sub-paragraph (6)  (ii) shall submit to the 
Commission, acertificate 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 ofthe financial year to which such fee relates. 

The Custodian 

Apponnunent 15.-(1) Every registered local mutual fund shall, with the approval of the 
of cu ,lod~an 

Commission, appoint a custodian from the category of persons specified in 
paragraph (2). 

[The ~nclus~on of t h ~ s  page IS  author~zed by  L N 102/2001] 



THE SECURITIES (MUTUAL FUNDS) REGULATIONS, 1999 

PART Ill. Local Mutual Funds, contd. 

(2) The persons referred to in paragraph ( I )  are- 

(a) a bank licensed under the Banking Act; 

(b) a financial institution licensed under the Financial Institutions Act; 

(c) subject to paragraph ( 9 ,  a foreign banking institution or trust 
company incorporated outside Jamaica, which is- 

(i) duly licensed by the relevant authority in thejurisdiction 
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 

(b) such other matters as may be sent out in the custodian agreement. 

(4) The custodian agreement shall contain- 

(a) 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 

(6) a declaration that the custodian will hold the fund's property for 
the mutual fund. 

(5) Where a registered 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) management; 

(6) valuation; 

(c) custody; 

(4 payments; 

(e)  redemption of shares. 
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16.-(1) The custodian shall- 

take into his custody or under his control the property ofthe 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. 

(2) The custodian- 

( a )  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; 

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



THE SECURITIES (MUTUAL FUNDS) REGULATIONS, 1999 

PART Ill. Local Mutual Funds, contd. 

( 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- Retirement or 
removal of 

(a) unless the Commission is notified of such retirement not less than custodian 

ninety days before the effective date thereof; 

(b )  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 )  In the event of the custodian desiring to retire, ceasing to be eligible 
to act as a custodian or being removed, another person of the catepry 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 dime 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 )  An appointment of a new custodian shall be made by a new 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 Independence 

not associated persons within the meailing of section 3  of the Act. of custodian 
and manaye- 
men1 
company. 

19.-41) Subject to paragraph (2), every local mutual fund, other than a Appomtment 

fund to which regulation 24 applies, shall, with the approval of the Commission, te;? 
appoint a management company to manage the scheme and in so doing, to company 

cany 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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F o r ~ ~ t h  Schedule. 

Inn rcompany 
indebtedness. 

Q~mlification 
of directors. 

Appointment 
0 1  investment 
atkiser. 

:,elf-manayed 
schemer 

(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; 

(c) not lend to an extent that exceeds 10% of its capital base; and 

(4 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 

(6) the indebtedness shall be subordinated to all other liabilities of the 
management company. 

22. The directors ofthe 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 (I)  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- 

(a) a fund (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. 

2 5 . 4 1 )  A management company shall- General 
obli#at~ons of 

( a )  manage the scheme in the exclusive interest of the holders and in ",",";;yt 
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. 

2 6 . 4 1 )  The Management Company shall be subject to removal by notice Retirementof 

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 )  the retiring 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 prejudiceto 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. 

( 6 )  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. 

Ap~ointment 2 7 . 1 1 )  A management company or the directors of a mutual fund shall, 
of tl,~e auditor on the establishment of the fund and upon any vacancy, appoint an auditor for 

the fund. 

(2) The auditor shall be independent 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 

Kei:ping or 28.--(I) Subject to paragraph (2), every local mutual fund shall for each 
act ounts, d c  fund keep and maintain proper books of accounts, records and documents in 

such manner as to- 

[The inclusion of this page is sulhorized by  L N 102/2001] 



THE S&CLrRITIES (MUTUAL FUNDS) REGULATIONS, 1999 

PART IV. General Obligations of Mutual Fund, contd. 

(a) explain its transactions and disclose at any point oftime 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 

(6) 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- 

(a) short-term capital gains; and 

(b) long-term capital gains; and 

(c) 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.--(I) The mutual fund, the management company, the custodian and the D ~ s ~ l o s ~ r e s  

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 ( I ) ,  a mutual fund 
shall furnish the following periodic reports to the Commission in respect of 
each hnd- 
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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)  a copy of the following quarterly unaudited accounts- 

(i) a quarterly statement of movements in net assets; and 

(ii) a quarterly portfolio statement, including changes from 
the previous periods. 

(3) Local mutual funds shall publish in a local newspaper, such 
discIosures 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 
3 1st March and the 30th September in each year publish its unaudited financial 
results in a local newspaper. 

PART V. Inspection and Disciplinary Proceedings 

lnapection of  3 1 . 1  The Commission may undertake the inspection of the books of 
accounts. 

etc 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; 

(b) 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) to investigate 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- 
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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; 

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 behalfor 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; 

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 ofthe 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.--(I) The Commission may in writing, require the auditor of a mutual Expanded 

fund to- aud~t 

(a) report in writing to the Commission on the extent of the auditor's 
procedures in auditing the balance sheet and profit and loss 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; 

(c) 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 th,an 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 (I). 

PART VI. General. 

33.-(1) Subject to paragraphs (2) and (3), all mutual funds shall be 
diversified as follows- 

(a) at least 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 ofthe 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 

(c )  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- 

subject to para~raph (3), suspension of registration after enquiry 
for a specified period; 

cancellation of registration; 

prohibition against floating or constituting any further funds or both; 

prohibiting the management company from acting as such for a 
mutual fund; 

imposition of conditions or further conditions on any licence which 
the mutual fund holds or amendment of the existing conditions; 

appointment of a person to advise the fund on the proper conduct 
of its affairs, at the expense of the mutual fund; 

appointment of a person at the expense of the mutual fund to- 

(i) assume control of the mutual fund; or 

(ii) 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- 

(a) the mutual fund, management company or custodian of the mutual 
fund violates the provisions of the Act or these Regulations; 

( b )  the mutual fund, management company or custodian- 

(i) fails to furnish any information or to submit periodical 
reports as required under these Regulations; 

(ii) furnishes wrong or false information; 

(iii) does not co-operate in any enquiry conducted by the 
Commission. 

(c) 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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(ii) is guilty of improper, unbusinesslike or unprofessional 
conduct; 

(iii) fails to pay the fees required under these Regulations; 

(iv) violates the conditions of registration; 

(4 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; 

(6) 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 ofthe Commission may appeal against 
that order in accordance with section 74 of the Act. 

Clffences and 37. A person who contravenes any of the provisions of these Regulations 
pt:naltles 

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 

(6) in the case of a company, to a fine. 
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Form A 

Applrcafion for Regtslration of a Mutual Fund 

Details of the Fund 

..................... ................................................................................ Name of the Fund: ...... 

Address: ................... ... ............................................................................................ 

.......................................................................................................... Local or overseas based: 

.................................................................................................. Structure of  the Fund: 

........................................................................... .................... Base currency of the Fund: .. 
Applicable law, date and country of incorporation: ................................................ 

Quotation on any stock exchange and authorization granted by 
......................................................................................................... other regulatory bodies: 

Undertakings given to other regulatory bodies: ...................................................................... 

Launch: Date and place: ..................................................................................................... 

Duration of limited mutual fund scheme: ........................... .. .......................................... 
Dealing: daily/weeklylother specify: ...................... .... ................................................... 

Valuation of  assets: dailylweeklylother specify: ..................................................................... 

Pricing: forwardlhistoriclother specify: ................................................................................. 

Whether shares or units to be offered for sale in Jamaica: ...................................................... 

Two character references and one tinancial for: 

(a)  every director and senior officer ............. .... ...................................................... 

(b )  every shareholder, if the applicant, is a private 
company ............................ ... . ... ......................................................................... 

Other Details: 

(1) *Description of investment objectives ofthe 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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*(Attach separate sheet) 

(2) An outline of how the investment objectives are to be achieved including amindication 
of any techniques and instruments or borrowing powers which may be used. 

(3) An estimate of the gross initial yield and details of how it has been estimated. 

(4) Reasons for the name of the Fund (if not already clear from the name of the manager 
or the investment ob,jectives). 

( 5 )  Any unusual features of the Fund 

(6) 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 
fimd are to be distinguished from shares related to the other constituent 
funds. 

-Fund ofFunds-Which only invest in other Mutual Funds. 

(7) Where will the shareholders register be kept? 

(Attach separate sheet) 

For each Fund: 

(0 )  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 ... ... ... 

( 6 )  For equity and bond Funds: 

(i) investment objective and 
borrowing powers ... ... ... 

(ii) currency of denomination ... ... ... 
(c) For specialized Funds: 

(i) fund type and applicable 
regulations ... ... ,.. 

(ii) currency of denomination ... ... ... 
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(d) Minimum initial subscription and 
the minimum subsequent holding ... 

DETAILS OF THE PARTIES TO THE FUND 

The Management Compatiy 

Name: ................... .. ............................................................................................ 
........................................................................ Country and date of incorporation: 

Registered and business address: ........................................................................... 

Address of registered office of: 

............................................................................................. (i) manager 

................................................... (ii) head office ................................... .... 
(iii) principal place of business, if dityerent from (c) 

above .................. ..... .................................................................. 

Registration number of managerlinvestment adviser: ......................................... 

Names of directors of management company: ........................ .. ......................... 
Names of- 

(i) principal officers of manager ......................... .. ........................... 
(ii) controllers of manager .......................... .. ................................. 

'Details of Managementllnvestment Adviser Agreement between the Fund's Board 
of Directors and Manager. 

*(Attach separate sheet) 

Name of the ultimate parent company (if any) ...................... .. .......................... 

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

Previously registered by the Comnlission? Yes/No. ................... ...... .............. 

If no, submit resumes of the directors and audited financial statements for the last 
two years and applications for licences. 

Person(s) for contact with theCommission: ...................... .. ........................... 
..................................... .. ................................................................................. ,. ... 

In the case of self-managed Fund, submit the resumes of the directors of the Fund 
and person(s) tor contact with the Commission. 

*(Attack separnte sheer) 

The custodian 

(a) Name: ..................................................................................................................... 

....................... ...................................... ( b )  Country and date of incorporation: ... 
.................... .................................................. (c) Registered and business address: .. 
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Address of registered office of: 

................................................................................................... (i) manager 

(ii) head office ................... .. ...................................................................... 
(iii) principal place of business, if different from (c) 

....................................................................................................... above 

Registration number of custodian: ......................................................................... 

Names of: 

(i) custodian's director ................................................................................. 

(ii) controllers of custodian ........................................................................ 

*Details of Custodian Agreement: ................... .... ............................................. 

*(Attach separate sheet) 

Name of the ultimate parent company (if any) ......................................................... 

Previously approved by the Commission as cutodian of Mutual Fund? 

YesMo ........................................................................................................................ 

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: ............................................................. 

For the custodian and managemenl company 

(a) which, if any, of these companies are connected persons: 

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

(b) Name anyone who holds appointments as director or officer with more than one of 
these companies ........................................................................................................ 

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

Name of Licensed Dealer who will represent the Fund in Jamaica: 

(a) Name: ................... .. ................................................................................................ 

(b) Registered and business address: .................... ... .................................................. 

(c) Name of the ultimate parent company (if any): .................... ... ............................ 

The auditor: 

(a) Name: ........................................................................................................................ 

(b) Registered and business address: .............................................................................. 
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Attorney in Jamaica: 

........................................................................................................................ (a) Name: 

(6) Persons for contact with the Commission: ................................................................ 

Details of Registrar/Transfer Agent, etc. 

name of registrar or any other third party to whom it is proposed to delegate any of 
the functions of the manager or custodian: ............................................................... 

Legal form of such person: ....................................................................................... 

Country of incorporation and date of  incorporation: ...................... .. ................. 
.................................................................................................................................. 

Registered and business address: ............................................................................. 

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

Address of registered office of: 

(i) manager .................... ... ..................................................................... 

(ii) head office ............................................................................................... 

(iii) principal place of business in Jamaica, if different from ( 4  
................................................................................................... above 

Securities Commission's reference numbers (if any) of such persons; 

Names of the directors of partners of such persons: ............................................. 

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

Names of: 

(i) the principal officers ................................................................................ 

(ii) any controllers of the manager ............................................................... 

................................................... Details of the proposed arrangements in each case 

If any of the manager's functions are to be delegated to the custodian or vice versa, 
details of the proposed arrangement in each case ..................................................... 

Other Information 

(a) A copy of the Fund Prospects. 
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A certificate signed by an attorney to the effect that the fund prospectus coniplies 
with such requirements of the Securities (Mutual Funds) Regulations, or the Securities 
Act as relate to its contents 

For an existing fi~nd. 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 ofother 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: 

(i) the proposed launch date, if it is a new Fund 

(ii) how the shares will be sold and to whom 

(iii) the countries in which it is proposed that the shares of the Fund will be 
marketed 

(iv) details of any ended "insurance link" 

(v) the initial price of the shares 

(vi) any minimum holding size 

(vii) any mininium 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 oftlie 
scheme for each of the preceding three years should be given. 

Form B 

THE SECURITIES ACT (Regulations 4 and 13) 

Cert~ficate of Registration for Mutual Funds 

This Certificate of Registration is issued to ............................................................................. 

................................................................................................................................................. 
(Name of Mutual Fund) 

which is registered as a LocallOverseas Mutual Fund sub.jectto the terms and conditions specified 
herein. 

Chairman, Securities Commission. 

Terms and Condition 
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Description of Fee 

SECONDSCHEDULE (Regulations 3.4, 7 and 13) 

Table of Fees 

Amount 

Application fee for 
Mutual Fund Registration ... ... ... ... US$l,OOO.OO 

... Registration fee ... ... ... US$5,000.00 

Annual renewal fee in 
respect of a Mutual 
Fund registered with 

... the Commission ... ... ... U~$5,000:00 

(Regulations 2 and 34) 

Prospectus Requirements 

1. THE FUND AND MANAGER 

(I)  The following particulars of the fund and the manager shall be stated- 

(u) itsname; 

(6) the nature of its corporate form; 

(c) the country or territory of its incorporation; 

(d) if it is a subsidiary, the name of its ultimate holding company and the 
country or territory in which that holding company is incorporated; 

(e) the address of the manager's registered office; 

V) the address of the manager's head office if that is different from the address 
of the registered office; 

( g )  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; 

(h)  the date of its incorporation; 

(i) if the duration of its corporate status is limited, when that status will or 
may cease; 

(j) the amount of its issued share capital and how much of it is paid up; 

(k) the names of the directors and, in each case, any significant activities of 
the director not connected with the business of the manager; 

( I )  whether or not it has been registered by the Commission in accordance 
with regulation 4 of the Regulations; 

(m) a statement if the fund is registered (or intends to he registered) in any 
jurisdiction or with any supcrvisory/regulatory authority outside Jamaica; 

(n) 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 (4 and (h) 
to (k). 

( I )  The following particulars of the custodian shall be stated- 

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; 

if 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. 

(I)  If the manager employs the services of an investment adviser who manages any of 
the property of the A~nd or provides advice in relation to the fund the following 
particulars of each and every investment adviser shall be stated- 

(a) the name; 

(h) the address of the registered oflice or principal place of business or both; 

(c) whether or not he has been approved by the Commission to act as an 
investment adviser; 

(d) if the investment adviser is a body corporate in a group of which the 
operator is a member, that fact; 

(e) if the principal activity of the investment adviser is other than providing 
services as an investment adviser, what that principal activity is; 

(n 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 ofthe manager that 
fact and a description of the matters in relation to which the investment 
adviser has that authority; 

(g) if the investment adviser is authorized to deal on behalf ofthe fund and is 
an associate of the manager, the relationship by virtue of 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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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 address of the auditor of the fund shall be stated. 

6. THE REGISTER 

The address in Jamaica where the register of holders can be inspected shall be stated. 

7. THE CONSTITUTION AND OBJECTIVES OF THE FUND 

( I )  The following shall be stated- 

(a) the name of the fund: 

(b) the date on which the tund was established and, if the duration of the 
fund is not unlimited, when it will or may terminate; 

(c) the type of fund, whether feeder funds, umbrella fund or fimd of funds; 

(d) if the 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. 

(e) if the fund is a fund of funds, a list of the categories of f h d s  ill which the 
fund of funds may invest: 

V) 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- 

(a) whether the objective of the investment policy is to be capital growth, 
income growth or some other stated policy; 

(b)  the manager's investment policy for achieving that objective; 

(c) if the investment policy does not envisage remaining fi~lly invested at all 
times a statement ofthe manager's policy in that respect; 

(4 any economic sectors or geographical areas to which investment will be 
confined or which are likely to be preferred in the making ofdecisions as 
to how the fitnds are to be invested. 

( e )  a description of the type of property which may be included in the fund; 

V) 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 wouId otherwise he imposed by the 
Regulations; 

(g) if and the extent to which a fund may invest in other funds managed by 
the manager or any associate of the manager; 

(h)  the names ofthe states, local authorities andlor public internatonal bodies 
in whose securities the fund may invest more than 35% of the assets and 
whether or not it has done so: 

(i) 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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(j) a statement of what borrowing powers are exercisable in relation to the 
fund; and 

( k )  a description of tlle fund's material risks. 

9. WINDING-UP 

The circunlstances in which tlie 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. 

The accounting reference date shall be stated and if there are interim accounting periods, 
such periods shall be stated. 

List any individual eligible securities and derivatives niarkets through which tlle fund 
may invest or deal. 

12. CHARACTERISTICS OF S E C U R I T ~  I N  THE FUND 

( I )  The following shall be stated- 

( a )  in relation to cacli available type of security tlle fund, tlle entitlement of the 
holder of that security to participate in the property of the f h d  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 nanies given to each 
type and the characteristics ofeach 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. 

State any characteristics of the fund 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 relevant and requisite. 

( I )  The following shall be stated- 

(a )  how frequently and at what time of day tlie 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. 

(h) in relation to each purpose for wl~ich tlle property of the fund Wil l  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. 

( I )  If the price at which securities may be purchased from tlle manager may include a 
preliminary charge by the manager, state- 

(a) the maxinium amount of that charge, expressed either as a percentage 
of the average of the creation and cancellation prices of those secukities 
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THIRD SCHEDULE, cond 

or as a fixed amount in the base currency which is the maximum amount 
permitted by the constitutional documents; and 

(b) if the amount of that charge currently included in the price of securities 
is below the maximum- 

(i) that amount; and 

(ii) 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. 

(1) lf the manager may make a periodic charge out of the property of the fund, state- 

(a) the maximum amount ofthat charge, expressed as an annual percentage 
of the value of the property of the fund, which is permitted by the 
constitutional documents; and 

(b) if the amount of that charge currently made is below the maximum- 

(i) that amount; and 

(ii) 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. 

( I )  If the manager may make a charge by way of deduction from the proceeds of 
redemption, state- 

(a) the amount of that charge or, if it is variable, the rate or method of 
arriving at it; 

(b) if the amount or rate or method has been changed, that details of any 
previous amount or rate or method may be obtained from the manager 
on request; and 

(c) tf 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. 

(1) When they are payable out of the property of the fund the following renumeration 
and expenses will be stated and how they will be determined- 

(a) the remuneration of the custodian; 

(b) the remuneration of the manager; 

(c) the remuneration of the registrar; 

(4 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 levels are or how they may be determined; - 

(e) the nature of any other expenses payable out of the property of the fund 
and how their amounts will be determined. 

(2) If the custodian is to be reimbursed out of the property ofthe fund, expenses incuired 
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 all of the following- 

(a) delivery of stock; 

(h) custody of assets; 

(c) maintenance of the register; 

( 4  collection of income; 

(e) preparation of the custodian's annual report; 

V) such other duties as the custodian is required by law to perform. 

( I )  The following shall be stated- 

(a) 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; 

(h) 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. 

20. THE ISSUE AND REDEMPTION OF SECURITIES IN THE FUND 

(1)  The following shall be stated- 

(a) the days and times therein on which the manager will be available to 
receive requests for the issue and redemption of securities; 

(6) 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; 

(c) the steps required to be taken by a holder in redeeming securities before 
he can receive the proceeds of redemption; 

( 4  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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THIRO SCHEDULE, contd, 

(v) the minimum number of securities which may be the 
sub.ject of one act of redemption; and 

(vi) the minimunl value ofsecurities which may be the subject 
of any one act of redemption; 

(vii) the circiu~istances 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. 

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). 

(1) The following shall be stated- 

(a) when annual and half-yearly reports will be published. 

(b) the address at which copies oftbe 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; 

(c) that the cancellation price last notified to the custodian is available on 
request; 

(4 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 PROVISIONS FOR UMBRELLA FUNDS 

( I )  In the case of 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 

(b) 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) In the application of this Schedule to an unlbrella fund, the information required- 

(a) 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 

( h )  sh;~ll be stated for the f h d  as a whole, but only where the information 
is meaningful in relation to the fund as a whole. 
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A description of the potential conflicts of interest between the fund, its directors and its 
service providers. 

"Approvals received from the Securities Commission do not constitute a guarantee by 
the Conmission as to the performance of 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." 

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- 

(I)  which investors and their professional 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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FOIJRTH SCHEDULE 

(Regulations 3 and 20) 

Total credits Total debit I I 

Formula for Determination for Mutual Fund 
Net Capital Requirement 

1. Free Credit balances and other credit balances 

2. Monies payable against securities loans 

3. Securities failed to receive 

I .  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 value of short security count differences 
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. 

*In calculating the Net Capital exclude all "contra" entires from the balance sheet of the 
financial statements. Afier making the adjustments to financials based on the result of this schedule 
proceed to calculate Net Capital. 

Credits 

$ ............... 
$ ............... 
$ ............... 

$ ............... 

$ ............................... 

$ ............... 

$ ............... 

$ ............... 

$ ............... 

$ ............................... 

$ ............... 

$ ............... 

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). 
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