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Section Provision Effect/Obligation Comments

Amended

Section 7 — Insertion of new subsection (2) e Companies must file with The section does not affect
. . . i i the obligation to fil ti

Documentation | (2) Except where a company is publicly the Registrar a notice of ¢ obligation to file Notice

traded, a company shall within 15 days of
incorporation file with the Registrar a notice of
beneficial ownership in the prescribed form
and shall thereafter file beneficial ownership
and change of beneficial ownership
information as required by this Act.

beneficial ownership of a
company within 15 days of
the company’s
incorporation.

of Directors (s. 69(1)), and
Notice of the address of the
Registered office (s. 176(1))
at the same time as filing the
documents for the
incorporation of a company.

Section 177 —

Records of
company

Insertion of paragraph (e) in subsection (1)

(e) up to date and accurate information on
beneficial ownership of the company as
required by section 184A.

The Registered Office of the
Company must prepare and
maintain accurate and up to
date information on
beneficial ownership of a
company.

Section 177 requires a
company to prepare and
maintain at its Registered
Office various company
records, such as the Articles
and by-laws and any
amendments thereto,
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Insertion of new paragraph (c) at

subsection (2)

(c) where the member is a nominee, the name
and latest known address of the nominator and
the natural person on whose behalf the
nominee member is ultimately acting;

The Register of Members
required to be maintained
under section 177 must
identify who are nominee
shareholders and the name of
the nominator.

unanimous shareholder
agreements, minutes of
meetings, resolutions of
shareholders, the identity and
legal ownership information
of shareholders, clients and
directors. The legal
ownership and the
beneficial ownership can be
different, hence the
introduction of the obligation
to maintain up to date
beneficial ownership
information.

The obligation in subsection
(2) to reflect in the Register
of Members information on
those shareholders who hold
shares as nominee and the
name of the nominator is an
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extension of the obligation at
subsection (1).

Insertion of
new sections
18A, 184B and
184C

“184A. Register of Beneficial ownership

(1) A company shall maintain a register of
persons having beneficial ownership of the
company.

(2) The company shall note in the register —

(a) the name and address of every natural
person who is a beneficial owner;

(b) the name and address of all individuals
who, acting jointly with other individuals or
legal persons, qualify as a beneficial owner;

(c) the number of shares held by the beneficial
owner whether directly or indirectly through a
nominee;

Companies are required to
keep a register of Beneficial
Owners of the Company
containing the information
laid out in subsection (2)
paragraphs (a) to (d).

The Register of Beneficial
Ownership is in a similar vein
to the Register of Directors,
and the Register of
Secretaries.

The format and content of the
information on the Register
of Beneficial Ownership
should reflect the information
being held at the Registered
Office under section 177.
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(d) where the shares are held by a nominee,
the name and address of the nominee and the
latest known address of the nominator and the
natural person on whose behalf the nominee
member is ultimately acting.”

New section
184B
continues

184B. Beneficial owner to give notice in
writing to the company

(1) A person who is the beneficial owner of a
company shall send notice in writing to the
company [Registrar] stating:

(a) his or her full name and address;

(b) full details of the shares held by him or her,
whether by himself or by a nominee; and

(c) if by nominee, the name and address of the
nominee by virtue of whom he is a beneficial
owner.

Beneficial Owners have an
obligation to inform the
[Registrar] that they have
become beneficial owners.

The Notice of Beneficial
Ownership must be sent to
the Registrar within 15 days
of the person becoming a
beneficial owner of the
company, even if the person
ceased to be a beneficial
owner before the expiration of
15 days.

This provision is to be dealt
with in a similar manner to
that of the substantial
shareholder provisions
contained in sections 181 to
183 of the Companies Act
1995.

Providing Notice of
Beneficial Ownership is an
ongoing requirement.
Whereas previously the
attestation was filed annually
on the anniversary date, the
amendment requires that
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(2) A person required to give notice under
subsection (1) shall do so within fifteen (15)
days after that person becomes aware that
he/she is a beneficial owner.

(3) The notice shall be given to the Registrar
notwithstanding that the person has ceased to
be a beneficial owner before the expiration of
the period referred to in subsection (2).

filing of Notice of Beneficial
Ownership be done whenever
there is a change and within a
specified time of that change
occurring.

New section
184C

184C. Beneficial owner to notify company
when beneficial ownership ceases

(1) A person who ceases to be a beneficial
owner in a company shall give notice in
writing to the company stating his or her full
name and the date on which he or she ceased
to be a beneficial owner and giving full
particulars of the circumstances by reason of
which he/she ceased to be a beneficial owner.

Same as above

Notice of cessation of
beneficial ownership position
to be filed with the company
within 15 days.
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(2) A person required to give notice under
subsection (1) shall do so within fifteen (15)
days after he or she becomes aware that he/she
has ceased to be a beneficial owner

Persons ceasing to be a
beneficial owner must
provide notice to the
Company within 15 days of
them becoming aware that
they no longer come within
the requirements for
beneficial ownership.

Section 187 —

Other Records

187. Other records

(1) In addition to the records described in
section 177, a company shall prepare and keep
at its registered office or at such other place
within Antigua and Barbuda as the Directors
may determine —

(a) minutes of meetings and resolutions of
members and of classes of members; and

Records required to be kept
under section 177 and this
section (s. 187) may be kept
either at the Registered
Office or at some other
place within Antigua and
Barbuda as determined by
the Directors of the company.

Records and underlying
documents must be kept for 7

The obligation to maintain
specified company records at
the registered office or at
some other place within
Antigua and Barbuda was not
changed.

Greater details have been
provided to the type of
accounting records that must
be maintained — invoices,
contracts and such documents
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s. 187 cont’d

(b) minutes of meetings and resolutions of
directors and committees of directors.

(2) A company shall prepare and maintain at
its registered office or at such other place
within Antigua and Barbuda as the Directors
may determine —

(a) accounting records, invoices and contracts,
and such other underlying documents that are
sufficient to show and explain the company’s
transactions and which will, at any time,
enable the financial position of the company to
be determined with reasonable accuracy,
including, all sales and purchases of goods and
of services; and

(b) the record of the company’s assets and
liabilities.

(3) The records and other underlying
documents required to be kept by this section

years calculated as laid out in
subsection (3).

Where the records are not
kept at the registered office,
the company must provide
the Registrar with the
information provided at
subsection (4).

Company to provide the
Registrar with change in the
information provided
pursuant to subsection (4)
within 14 days of the change.

Subsections (6), (7) and (8)
provide for penalties to be
levied for various breaches of
the requirement to maintain
records.

as will be sufficient to show
and explain the company’s
financial position at any time.

The 7 year’s time period for
maintaining company records
satisfies the standards set by
international
assessors/examiners.
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shall be retained at the registered office of the
company for a period of not less than 7 years
from the date—

(a) of completion of the transaction to which
the records and other information relate; or

(b) the company terminates the business
relationship with the party to whom the
records and other information relate.

(4) Where the record and other underlying
documents are maintained at a place or places
other than the registered office of the
company, the company shall provide the
Registrar, in writing, with —

(a) a record of the physical address of the
place at which the records and other
underlying documents are kept; and
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(b) a record of the name of the person who
maintains and controls the company’s records
and other underlying documents.

(5) Where there is any change in the
information provided to the Registrar pursuant
to subsection (4), the company shall within
fourteen (14) days of the change, provide
written notice to the Registrar of —

s. 187 cont’d

(a) the new physical address of the location of
the records and other underlying documents;
and/or

(b) the name of the new person who maintains
and controls the company’s records and other
underlying documents.

(6) A company that fails to keep records and
other underlying documents as required by
section 177 or by subsections (1) and (2) of
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this section is liable to an administrative
penalty of $50,000 dollars.

(7) A company that fails to maintain records
and other information specified at subsection
(2) for the period specified in subsection (3),
commits an offence and is liable on summary
conviction —

(a) to a fine of $50,000; or where it is proven
that the records or other underlying
documentation was deliberately destroyed, to a
fine of $150,000 dollars.

(8) A company that fails to file notice of the
change of information with the Registrar as
required by subsection (5) shall pay an
administrative penalty of $200 for the failure
to notify the Registrar, and to a further penalty
of $100.00 for every month or part thereof that
the information remains unfiled.
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(9) For the purposes of paragraph (b) of
subsection (1) of section 177 and of this
section, when a former-Act company is
continued under this Act, “records” includes
similar registers and other records required by
law to be maintained by the company before it
was continued under this Act.”

188 — Form of
Records

188 — Form of Records

The records and underlying documentation
required to be kept by a company under this
Act shall be kept—

(a) in written form; or

(b) either wholly or partly as an electronic
record within the meaning of the
Electronic Transactions Act

The 2024 amendment allows
for records to be kept either
wholly or partially as a digital
record.

Section 190 —

Insertion of subsection (3)

The company must ensure
access to records to the

11
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Access to
records

(3) The Registrar or other competent authority
acting pursuant to a statutory power, may, at
any time in writing, request from the company,
records and other underlying documentation
required to be kept by section 177 and section
187 and the records and other information
shall be provided without delay.

Registrar and other
competent authority.

The object of this amendment
is to ensure that the Registrar

and other competent authority
have access to records within

a reasonable time.

Section 194A

Annual
Attestation of
beneficial
ownership of a
company

(1) A company, not being a publicly traded
company, shall file with the annual returns an
attestation on the beneficial ownership of the
company.

(2) The attestation shall include the following

(a) the name and address of the beneficial
owners of the company; and

(b) any other information as the Registrar may
determine.

Every company that is not a
publicly traded company
shall file an attestation on the
beneficial ownership of the
company.

The Attestation of Beneficial
Ownership must be in the
prescribed form an contain
the information laid out in
subsection (2).

12
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(3) Notwithstanding the provision of
subsection (1), on every occasion where there
is a change in the information on the beneficial
ownership of a company, the company shall
file with the Registrar a notice of change of
beneficial ownership, in the prescribed form,
within fourteen (14) days of the change in the
beneficial ownership information required to
be included in the attestation.

(4) Any company that willfully fails to file an
attestation report on beneficial ownership shall
pay an administrative penalty of $200 dollars
for every month or part thereof that the
attestation remains unfiled up to a maximum
of $2,500.

(5) Where a company is liable to the
maximum penalty referred to above and has
not filed its attestation, the Registrar may
strike off the company from the register of




: N2

(N

COMPANIES:
(AMENDMENT) ACT, 2024 & (AMENDMENT) REGULATIONS, 2024
GUIDELINES
Issued by the Antigua and Barbuda Intellectual Property and Commerce Office

companies in accordance with section
511(1)(a) of the Act.

Section 336A | Insertion of paragraph (f) in subsection (1) e On every occasion when
— there is a change in the

(f) the name and address of the beneficial . :
beneficial ownership

Filing of , . .
re O;gtsob non- o information of the non-profit
prI())ﬁt Y Substituted subsections (4) and (5) company, the company must
: : . . fil tice of the ch i
companies (4) Notwithstanding the provisions of tic a notice o1 the change In

i : beneficial hip.
subsections (2) and (3), on every occasion eneficial ownership

where there is a change in the beneficial
ownership of the non-profit company, the
company shall file with the Registrar a notice
of change of beneficial ownership in the
prescribed form, within 14 days of the change
in the beneficial ownership information.

e An administrative penalty is
to be levied for failure to file
the notice of change of
beneficial ownership.

(5) Where a company fails to file a notice of
change of beneficial ownership by the due
date, the company shall pay an administrative
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penalty of $200 dollars for each month or part
thereof up to a maximum of $2,000 dollars.

Section 355 - | Insertion of paragraph (e) into subsection (1) e Change in the legal All fundamental changes
Fund tal : . i i t tified to th
undamenta (e) a change in the legal ownership of the ownership of the company is musf be no i 1§d o the
changes compan a fundamental change Registrar within a specified
pany time, this includes any

change in the legal ownership
of a company.

Section 356B — | Repealing entire section and replacing it as e On every occasion where

follows- there is a change in the
Annual beneficial hi
attestation by a | “356A. Annual attestation by a registered veneticlal ownersiip
. information of an external

registered external company

External company, the company shall

company (1) An external company, not being a publicly file with the Registrar a

traded company, shall file with its annual
returns an attestation on beneficial ownership
of the company.

notice of change of
beneficial ownership in the
prescribed form, within
fourteen (14) days of the

15
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(2) A director or officer of an external change in the beneficial
company shall certify the contents of any ownership information.
return made under this section.

(3) Notwithstanding the provisions of
subsection (1), on every occasion where there
is a change in the beneficial ownership
information of an external company, the
company shall file with the Registrar a notice
of change of beneficial ownership in the
prescribed form, within fourteen (14) days of
the change in the beneficial ownership
information.

(4) If a company fails to comply with
subsection (1), the company shall pay an
administrative penalty of $200.00 for every
month or part thereof during which the
company remains in default.

(4) The Registrar may, after giving thirty days’
notice to the company, strike off the register
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the name of an external company that remains
in default of filing annual returns and
beneficial ownership information.

(5) The external company may be reinstated in
the register by filing up-to-date annual returns
and beneficial ownership information and
paying the prescribed fee for reinstatement of
the company and all unpaid fees and

penalties.”
Section 511 — | (a) In subsection (1) paragraph (a) thereof, e A company or other body
Striking off by repealing the paragraph and replacing it as corporate is liable of being
: follows: struck from the Company
register

Register if it fails to send
any return, beneficial
ownership attestation,
notice, document or
prescribed fee to the
Registrar

“(a) the company or other body corporate
fails to send any return, beneficial ownership
attestation, notice, document or prescribed fee
to the Registrar as required pursuant to this
Act;”
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(b) by repealing subsections (4) and (5) and e At the expiration of the
replacing these as follows — time mentioned in the
notice to strike, the
Registrar may, unless cause
to the contrary is previously
shown by the company,
strike its name off the
register, and shall publish
notice in the Gazette. On the
publication in the Gazette of

“(4) At the expiration of the time mentioned in
the notice the Registrar may, unless cause to
the contrary is previously shown by the
company, strike its name off the register, and
shall publish notice thereof in the Gazette, and
on the publication in the Gazette of this notice
the company shall be dissolved.

(5) Where a company or other body corporate this notice the company
is struck from the register as a result of a shall be dissolved.
default under paragraph (a) of subsection (1),

the Registrar may —

e No application shall be
made to the Registrar to
restore the company to the
register after the expiration
of seven (7) years from the

(a) upon receipt of an application in the
prescribe form to restore the company and
payment of the prescribed fee; and
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(b) upon submission of any outstanding date of the publication of the
return or notice or document as requested by notice in the Gazette
the Registrar; and

(c) payment of all fees and penalties relating
to the default,

restore the company or other body corporate to
the register and issue a certificate in a form
adapted to the circumstances.”

(c) by inserting after subsection (5) the
following -

“(6) No application shall be made to the
Registrar to restore the company to the register
after the expiration of seven (7) years from the
date of the publication of the notice in the
Gazette.”




