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GUIDELINES FOR THE APPLICATION AND INTERPRETATION OF
THE COMPANIES (AMENDMENT) ACT & REGULATIONS, 2024.

1.

These guidelines are issued pursuant to section 492 (1) of the Companies Act, 1995 in relation
to the Companies (Amendment) Act, 2024 and the Companies (Amendment) Regulations,
2024. It is therefore important that this guide be read together with the relevant laws and
statutory provisions that govern companies in Antigua and Barbuda, which includes but is not
limited to the Companies Act, 1995.

For the purpose of these guidelines, any reference made to “companies” includes all companies
incorporated and existing under the Companies Act, 1995.

INTRODUCTION

3.

Businesses play a vital role in supporting the social and economic growth of Antigua and
Barbuda. In addition to providing a means of income for the population, they foster innovation
and creativity, provide goods and services, and generate revenue which facilitate sustainable
and responsible commercial activity.

Notwithstanding, the commercial necessities of investment, expenditure and revenue,
commercial activity must take into account the global threats, such as of money laundering,
and terrorist financing. Companies are susceptible to being misused for the purpose of carrying
out those and other illicit activities. At times, individual perpetrators hide behind businesses
and complex corporate structures, using a multitude of measures and going to great lengths to
conceal their identities. In response, Antigua and Barbuda, like many other, Countries, have
had to take measures to strengthen its vigilance to counter these threats, and to minimize the
possibility of its jurisdiction and corporate institutions becoming misused. These are some of
the reasons behind the enactment of the Companies (Amendment) Act 2024, No. 11 of 2024;
and the new Companies (Amendment) Regulation 2024

Beneficial ownership information provides, amongst other things, the best means of limiting
the risk of the misuse of corporate entities by criminal actors. By disclosing the true and/or
ultimate owners of companies, criminals are less likely to be inclined to use the corporate
structure to conduct criminal activities, such as money laundering, financing of terrorism and
supporting terrorist activity. insight into the inner workings of companies and their true and/or
ultimate owners. This insight is important in countering illicit activities.

The availability of beneficial ownership information is now a key requirement of international
tax transparency in the fight against tax evasion and other financial crimes.

To ensure that our corporate entities are not being misused for illicit activities and to ensure
the protection of our legitimate financial and commercial system from illegitimately acquired
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funds, Antigua and Barbuda has introduced measures to identify the natural persons behind
corporate entities.

As such the Registrar of the Intellectual Property and Commerce Office (“the Registrar”) issues
these guidelines to provide guidance on the recent amendments to the Companies Act, 1995,
as amended by the Companies (Amendment): Act & Regulations, 2024 and in particular on
the issue of beneficial ownership; the interpretation and application of the term “beneficial
ownership” and the identification of beneficial owners of all legal persons. In promoting
transparency of beneficial ownership, directors and managers of legal entities, legal persons
must give effect to the requirements of the law provided in these guidelines, amongst other
things, in relation to identifying and verifying the beneficial owners of a legal entity, by filing
the beneficial ownership attestation with the Registrar as prescribed, making sure that the
beneficial ownership information is accurate, up to date, and accessible in a timely manner,
while keeping the notifying the Registrar informed of changes in that the beneficial ownership
information. has been kept in accordance with the law, and by filing the beneficial ownership
attestation with the Registrar or a person designated by him or her.

THE COMPANIES (AMENDMENT) ACT, 2024.

9.

10.

11.

12.

13.

The Companies (Amendment) Act 2024 has brought several important changes to the type of
documentation that companies are required to maintain and the manner in which they are to be
maintained.

In addition, subsection (2) of section 177 now requires that in cases where a member is acting
as a nominee, the register of members should specify the name and address of the nominator
on whose behalf the nominee member is acting.

The Companies (Amendment) Act 2024 also inserted new sections 184A, 184B and 184C.
These sections deal with the requirement of the company to maintain a register of beneficial
ownership and provide details of the obligations of the beneficial owner.

Section 187 of the principal Act was also repealed and replaced. This section, under the title
“Other records”, outlines the documents that the company is required to maintain and gives
the company an option as to where it may maintain these other records, that being, either at the
registered office or at some other place within Antigua and Barbuda. However, where the
records are not being kept at the registered officer, the name of the person having control of
the records and the physical address of where the documents may be found must be provided
to the registrar. Penalties for non-compliance with the requirement of section 187 have also
been introduced. Note also that records are to be kept for a period of 7 years (s. 187(3))

Documents include an annual return which, amongst other things, lists the directors and
shareholders and an annual attestation stating who the beneficial owners are, must be filed each
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14.

15.

16.

17.

18.

19.

year no later than 30 days after the anniversary of a company’s incorporation. A company may
be struck for failing to file its beneficial ownership information.

When a company has been struck off the register for more than seven (7) years application
must be made to the High Court to restore the company to the register. In addition, where a
company makes application to the Registrar within seven (7) years to be restored it must pay
the prescribed fees, submit any outstanding return, notice or document as requested by the
Registrar and pay all fees and penalties relating to the default.

The introduction of these new requirements was in direct response to international
recommendations to ensure that Antigua and Barbuda has in place an effective framework to
prevent money laundering, terrorist financing, corruption, tax evasion and other financial
crimes. International agencies such as the Financial Action Task Force (FATF) and the OECD
Global Forum on Transparency and Exchange of Information for Tax Purposes have included
beneficial ownership in their standards and conduct assessments of jurisdictions on the
availability of beneficial ownership to the relevant authorities in each country.

The Companies Act, 1995 has been amended most recently by the Companies (Amendment)
Act, 2024 to ensure that Antigua and Barbuda’s companies’ legislation remains in line with
international standards as it relates to beneficial ownership.

Antigua and Barbuda has made progress in implementing the legislative provisions that
relate to beneficial ownership, however, there have been challenges as we navigate the
changes in our legislation. It is important to ensure firstly that companies have a clear
understanding of the definition of beneficial ownership. It is moreover critical that
companies maintain accurate and up to date information as it concerns beneficial
ownership. These guidelines are therefore aimed at providing guidance to companies on
the identification of beneficial owners and the maintenance of such information. These
guidelines must be read together with the relevant laws and statutory provisions that
govern companies in Antigua and Barbuda, which includes, but it is not limited to, the
Companies Act, 1995.

Beneficial ownership information provides, amongst other things, the best means of limiting
the risk of the misuse of corporate entities by criminal actors. By disclosing the true and/or
ultimate owners of companies, criminals are less likely to be inclined to use the corporate
structure as a means to conduct criminal activities, such as money laundering, financing of
terrorism and supporting terrorist activity.

The availability of beneficial ownership information is a key requirement of international tax
transparency in the fight against tax evasion and other financial crimes.

To ensure that our corporate entities are not being misused for illicit activities and to ensure
the protection of our legitimate financial and commercial system from illegitimately acquired
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funds, Antigua and Barbuda has introduced measures to identify the natural persons behind
corporate entities.

20. As such the Registrar of the Intellectual Property and Commerce Office (“the Registrar”) issues
these guidelines on the recent amendments to the Companies Act, 1995, and in particular on
the issue of beneficial ownership: the interpretation and application of the term “beneficial
ownership” and the identification of beneficial owners of all legal persons. In promoting
transparency of beneficial ownership, directors and managers of legal entities must give effect
to the requirements of the law in relation to identifying and verifying the beneficial owners of
a legal entity, by filing the beneficial ownership attestation with the Registrar as prescribed,
making sure that the beneficial ownership information is accurate, up to date, and accessible
in a timely manner, while keeping the Registrar informed of changes in the beneficial
ownership information.

21. GUIDANCE ON BENEFICIAL OWNERSHIP
WHO ARE BENEFICIAL OWNERS?

22. Beneficial owners are always natural persons who ultimately own or control a legal entity of
arrangement. They cannot be other companies, or other legal persons or arrangements.

23. Section 543 of the Companies Act, 1995 as amended by section 15 of the Companies
(Amendment) Act, 2024, provides the following definitions in relation to a beneficial owner.

“Beneficial owner”
(a) refers to —
1. the natural person or natural persons who ultimately owns or controls a

customer; and/or

ii.  the natural person on whose behalf a transaction is being conducted;
and/or

iii.  those natural persons who exercise ultimate effective control over a legal
person or legal arrangement.

(b) The term “beneficial ownership” shall carry like meaning in the particular
circumstances.

(c) Reference in the meaning of beneficial owner to the terms “ultimately owns and
controls” and “ultimate effective control” refer to situations in which ownership or
control is exercised through a chain of ownership or by means of control other than
direct control.

(d) In the context of beneficial ownership, the term “legal arrangement” refers to
express trusts and other similar arrangements; the term “legal person” refers to any
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24.

25.

26.

27.

28.

29.

entities other than natural persons that can establish a permanent customer
relationship with a financial institution or otherwise own property, such as
companies, other bodies corporate, foundations, partnerships, or associations and
other relevantly similar entities.

When an individual is the sole shareholder of a company and controls it directly, that individual
is the beneficial owner of the company. However, it is not always easy and clear to identify
the natural person behind a company. Some entities are established in such a way that the
identity of the beneficial owner is layered in the ownership structure.

As economic activity can be conducted through complex systems of legal structures, the
anonymity of such structures enable perpetrators of illegal activities to evade law enforcement.
International standards require that jurisdictions are assessed on the currency and accuracy of
information in their systems. Antigua and Barbuda must therefore ensure that there is adequate,
accurate and up-to-date information on beneficial ownership of legal persons.

The availability of and access to information on beneficial owners is an important factor in
deciding whether a country will be “blacklisted” by international standard setting bodies.

Beneficial ownership can be exercised in many ways, both directly and indirectly. For
example, a beneficial owner may hold a controlling ownership interest in a legal person, have
control of a significant percentage of voting rights, name or remove directors or by having
certain influences over the entity’s decisions. Control may be exercised through agreements or
through connections. Importantly, a beneficial owner does not have to reside within the
jurisdiction in order to exercise effective control over a company.

Considering this, determining the beneficial owner can be a complex process that must be
looked at on a case-by-case basis. These guidelines will provide some clarification on the
statutory definitions and will also ensure that a company is able to identify the natural persons
who ultimately own or have control over that company.

Since beneficial ownership is not limited to ownership through the holding of shares in a legal
entity, guidance will also be provided to ensure that all legal entities are able to comply with
the requirements relating to beneficial ownership and maintenance of beneficial ownership
information. This is equally as important to companies without share capital, known as non-
profit companies, and to external companies, as provided for in the Companies Act, 1995.

OVERVIEVW OF THE FRAMEWORK PROVIDING FOR THE
MAINTENANCE OF BENEFICIAL OWNERSHIP INFORMATION

30.

All companies must maintain beneficial ownership information as outlined in section 184A of
Companies Act, 1995, as amended by section 5 of the Companies (Amendment) Act, 2024.
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31.

32.

33.

34.

35.

36.

37.

Companies shall maintain a register of persons having beneficial ownership of the company

and 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; and

(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.

Companies must maintain this information at the registered office of the company or at such
other place designated according to law for not less than 7 years.

In order to effectively monitor companies’ record keeping, section 190 of the Companies Act,
1995, as amended by section 8 of Companies (Amendment) Act, 2024 provides that 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. The records and other information shall be provided
without delay, and this includes legal and beneficial ownership and financial information.

Companies are required to submit beneficial ownership details within 15 days of incorporation
pursuant to section 7 of the Companies Act, 1995, as amended by section 3 of the Companies
(Amendment) Act, 2024. A company is also obligated to file each year an annual return
accompanied with an attestation of beneficial ownership 30 days after the anniversary date of
the company’s incorporation.

Moreover, non-profit companies, in reference to the Companies (Amendment) Act, 2024 at
section 10 which amends section 336A of the Companies Act, 1995, from one year after their
incorporation and thereafter in each year must file with the Registrar a report containing,
amongst other things, any monetary donation made to the company “in excess of twenty-five
thousand ($25,000.) dollars”. The specification of beneficial ownership details, indicating, “the
name and address of the beneficial owner” is also a key feature within the Companies
(Amendment) Act, 2024. This can be noted by section 336A, subsection (f). The prescribed
form for the filing of the Non-Profit Company Report is Form 29A. This can be viewed in
Appendix C.

Regarding the annual filings of non-profit companies, companies filing an annual return are
advised to file such, utilizing Form 29 of the Companies (Amendment) Act, 2024. This can be
viewed in Appendix C.

Furthermore, in accordance with section 336A of the Companies (Amendment) Act, 2024, on
every occasion 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 within 14
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38.

39.

40.

41

42.

43.

days of the change in the beneficial ownership information. The prescribed form, Form 30 can
be viewed in Appendix C.

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

In addition, a director or officer of a company that knowingly fails to file the report under
subsection (2) or the notice of change of beneficial ownership under subsection (4) commits
an offence and is liable on summary conviction to a fine of $30,000 dollars.

External companies are now required, pursuant to the amendment of the Third Schedule of the
Companies Regulations, 1997, by the Companies (Amendment) Regulations, 2024 at section
3, to state who its shareholders/legal owners are in its annual return.

. Many companies are licensed and regulated by the Financial Services Regulatory Commission

(FSRC), Eastern Caribbean Central Bank (ECCB) and/or the Office of National Drug and
Money Laundering Control Policy (ONDCP) depending on the type of business carried on, the
type of licence required and whether they are publicly traded companies.

Based on the foregoing, and to satisfy their obligations, companies must therefore:

(a) Take steps to obtain information on the identity of the natural person(s) who is/are the
beneficial owner(s) noting that there may be several beneficial owners of a company;

(b) Verify their identity;

(c) Record details of how they meet the definition of being a beneficial owner;

(d) Record the beneficial ownership information into the Register of Beneficial Owners
which is to be maintained at the registered office of the company or at such other
designated place, according to law;

(e) Keep the beneficial ownership information accurate and up-to-date. This includes
updating the information whenever there is a change to the particulars of the beneficial
owner.

(f) Provide access to information as requested by the Registrar or his/her appointee or a
Competent Authority.

Companies must ensure that the above measures are in a place on a continual basis. This
obligation is entrusted to the directors and officers of the company.
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IDENTIFYING, OBTAINING AND KEEPING BENEFICIAL OWNERSHIP
INFORMATION ACCURATE AND UP TO DATE

44,

45.

46.

47.

48.

The beneficial owner of a company is a natural person who ultimately owns a body corporate
or who exercises the ultimate ownership or control over the body corporate. The beneficial
owner may be identified by using one or more of the criteria listed below. However, except for
the very simple company structures which have been illustrated previously, share ownership
might not equate to beneficial ownership and thus companies must take steps to justify why
they consider that meeting the share ownership threshold alone is sufficient to establish who a
beneficial owner is. Companies should also consider and record their consideration of whether
ultimate ownership or control is being exercised by the other means listed.

(1) Hold not less than 15% of the shares of the company or have a direct or indirect
interest in no less than 15% of the shares of the company.

The information in the register of shareholders will establish whether any individual or
corporate entity has an interest in at least 15% of the shares in the company.

(i1) Directly or indirectly holds not less than 15% of the voting rights of the
company.

Voting rights confer the right of the holder to vote on resolutions on all or substantial matters
which require a shareholder’s vote. If the shares are directly owned, information in the share
register will determine if an individual or corporate entity has an interest of at least 15% of the
voting rights of the company.

(iii)  Has the right to exercise ultimate ownership or control whether formal or
informal over the company, or over the directors of the management of the
company, including means of control other than direct control;

“Ultimate ownership or control” refers to situations where the company and/or the directors of
the management of the company are required to act under the directions, instructions or wishes
of a particular person or persons.

An individual exercises ultimate ownership or control over a company when any
recommendation made by her/him which influences the decision(s) of the company, is
followed by the shareholders holding a majority of the voting rights of the company or by the
directors or management. This includes a means of control other than direct control such as
instances where an individual consistently exercises influence or control over the company.
Examples of this may include:

e Appointing or removing key personnel;
e Amending the company’s business plan; and
e Making decisions as pertains to financing.
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ILLUSTRATIONS OF OWNERSHIP AND CONTROL

Companies Limited by Shares

(a) A natural person who holds, directly or indirectly, not less than 15% of the shares of
the company.

Example A

49. In example A, Ms. John wholly owns Unicorn Inc. through 100% ownership. Unless there is
evidence to suggest that there is another natural person(s) controlling the company by other
means, Ms. John is deemed the beneficial owner, and her name must be entered in the register
of beneficial owners of Unicorn Inc.

Example B
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50. In Example B, Ms. Omega, Mr. Omega and Ms. Cappa hold more than 15% of the shares of
Pumpkin Corporation. Therefore, in the absence of any evidence to suggest that there is another
natural person(s) controlling the company by other means, they are deemed the beneficial
owners, and their names must be entered on the register of beneficial owners of Pumpkin
Corporation.

(b) A natural person who directly or indirectly has interest in more than 15% of the shares
of a company.

Example C: Direct Interest
O
D
)
>
)
(= )

51. In example C, Ms. Apple is deemed to have an interest in Beta Inc. She holds 100% ownership
of Alpha Inc. which in turns holds 100% ownership of Beta Inc. Therefore, in the absence of
any other evidence that there is another natural person(s) controlling the company by other
means Ms. Apple is deemed the beneficial owner of the shares in Beta Inc. and her name must
be entered in the Register of Beneficial Owners of Beta Inc.

Example D: Indirect Interest

O O
(” (G
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52. In example D, Bells Corporation and Mr. Kentish each hold 50% of the Shares in Carlton Inc.
Since Ms. Newman owns 50% of the shares in Bells Corporation, she has a 25% interest in
Carlton Inc. As such, unless there is another natural person(s) controlling Carlton Inc. and/or
Bells Corporation by other means, Ms. Newman is deemed beneficial owner of Bells
Corporation, and her name must be entered on the register of beneficial owners for Bells
Corporation and both Ms. Newman and Mr. Kentish are deemed the beneficial owners of
Carlton Inc. and both their names must be entered on the register of beneficial owners for
Carlton Inc. Please note that 25% of the shares in Carlton Inc. have not been mentioned in this
example but consideration ought to be given to whether their owner(s) or person(s) holding
their voting rights is/are beneficial owner(s).

Example E: Joint Interest

O O
D D

53. In example E, Mr. and Mrs. Jointly hold 20% of the voting rights in Bells Corporation. In the
absence of any evidence to suggest that there is another natural person(s) controlling the
company by other means both are deemed to be the beneficial owners together with Mrs. Alpha
and their names must be entered in the register of beneficial owners of Bells Corporation.

Example F: Joint Arrangement

ARRANGEMENT TO VOTE THE SAME WAY

7 N\
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54. In Example F, Mr. Peterson, Mrs. Peterson and Ms. Simons have entered into an arrangement
to exercise their votes in the same way. The arrangement means that their cumulative interest
surpasses the 15% threshold. Therefore, in the absence of any evidence to suggest that there is
another natural person controlling the company by other means, Mr. Peterson, Mrs. Peterson
and Ms. Simons are deemed to be the beneficial owners along with Mr. Carter whose interest
also surpasses 15%. Their names must be entered in the register as beneficial owners of King
Corporation. Please note that 27% of the shares in King Corporation have not been mentioned
in this example but consideration ought to be given to whether their owner(s) or person(s)
holding their voting rights is/are beneficial owner(s).

Example G: Nominee Arrangement

55. Where a shareholder is acting on behalf of an individual or corporate entity, the company is
required to take steps to identify who has the ultimate influence or control over the company
acting through that shareholder.

Example G1:

O ®
- > a

4

56. In Example G1, Mr. Roberts has a 40% interest in Colour Inquiry Inc. through the 40%
ownership of Mr. Anderson who is acting on his behalf. Mr. Roberts should be entered in the
register as a beneficial owner of Colour Inquiry Inc

Example G2:
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57. In Example G2, Mr. Johnson has a 20% interest in Design Styles Inc. through the 20%
ownership of Mr. Brandi. Mr. Brandi is acting on behalf of Walker Design Ltd. who is wholly
owned by Mr. Johnson. As such, Mr. Johnson’s name must be entered in the register as a
beneficial owner of Design Styles Inc.

Companies Without Share Capital

58. An Individual (natural person) is deemed to be a beneficial owner of a company without share
capital, if he meets any one of the following criteria:

(a) Has the right to exercise ultimate ownership or control whether formal or informal over
the company; or its directors.

59. An individual exercises ultimate ownership or control over a company when any
recommendation made by him which influences the decision of the company is followed by
the directors or the management of the company. This includes where an individual
consistently exercises influence or control over the company or is consulted by the directors or
managers in making decisions on a consistent basis.

(b) Has the right or power to directly or indirectly appoint or remove a director.

60. An individual may have influence or control over the company without share capital, if he
directly or indirectly has the right to appoint or remove a director.

(c) Has the right to exercise, or exercises ultimate ownership or control, whether formal or
informal, over the company.

61. An individual exercises ultimate ownership or control over a company when any
recommendation made by him/her which includes the company is followed by the directors or
the management of the company. This includes some instances where an individual
consistently exercises control over the company or is consulted by the directors or managers
in making decisions, on a consistent basis. Examples can include appointing or removing the
chief executive officer, changing the nature of the company’s business or amending the
company’s business plan.

MEASURES TO BE EMPLOYED FOR IDENTIFICATION OF
BENEFICIAL OWNERS FOR ALL COMPANIES

62. In order to identify their beneficial owners, companies should employ the following actions:
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e Review all documents and information available to the company such as Registers of
Directors, Shareholders, Beneficial Owners and Shareholders’ Agreements and any other
corporate and financial records.

e Consider all interests in the company which are held by individuals, corporate entities,
trusts, partnerships or other arrangements.

e Consider any evidence that may show interests or rights held through alternative means or
arrangements.

e Maintain an internal policy on beneficial owner identification and require directors,
shareholders, shareholders’ nominees and officers of the company and in the case of non-
profit companies, its members, to notify the company of:

1. The identity of the beneficial owner; and
ii.  Any changes in the beneficial ownership information.

63. Notwithstanding the above a company may employ any other steps it may deem necessary for

the adequate identification of the beneficial owner depending on the circumstances of each
company.

OBTAINING BENEFICIAL OWNERSHIP INFORMATION

64.

65.

66.

As part of a companies’ internal policy on the identification of beneficial ownership,
companies should require directors, shareholders, shareholders’ nominees and officers of the
company and in the case of non-profit companies, its members to notify the company of the
identity of beneficial owner(s) and of any changes in the beneficial ownership information.

Section 184B of the Companies Act, 1995, as amended by, Section 5 of the Companies
(Amendment) Act, 2024 states that the beneficial owner is to give notice in writing to the
company of the relevant information including nominee information.

The following information in relation to the beneficial owner(s) should be obtained:

(2) FUILINAMC: ...ttt ettt e e e e e et et ettt et e
(b) Nationality(ies):
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(d) Contact Information including email address, phone number, mailing address (if different

from residential address): ......c.ooiniiiiiii
(€) Date Of DIrth: ... e
(f) Passport No. or Government Identification: ..............ccooiiiiiiiiiiiiiiiiiiie e,
(g) Type of Beneficial ownership (direct/Indirect): ............coooviiiiiiiiiiiiiiiiiiieee,
(h) Details of ownership including percentage of ownership: ...............coooiiiiiiiiiiiiin.
(1) Percentage of VOtING rIghts: ......oiuiiii e
(j) Date of becoming a beneficial OWNer: ............ooiiiiiiiiii i

(k) Date of ceasing to be a beneficial OWner: ............ooiiiiiiiiii

VERIFYING BENEFICIAL OWNERSHIP INFORMATION

67.

68.

Companies must ensure that beneficial ownership information is up to date and accurate. This
involves how the natural person(s) qualifies as a beneficial owner and verifying their identity.
The company should ensure that all relevant identity information is submitted and verified. A
company is obligated to conduct verification of the beneficial ownership when the name of the
beneficial owner is entered on the register or when changes to the particulars of beneficial
ownership information are entered on the register.

Companies may and are encouraged to voluntarily conduct verification of beneficial
ownership information in the register of beneficial owners from time to time.

SUPPORTING DOCUMENTS

69.

70.

71.

In identifying and verifying the identity of a beneficial owner, a company must rely on
sufficient information or documentation as a basis upon which the beneficial owner is
identified and verified.

Such supporting documents may include, but are not limited to, certified copies of national
government identification such as passports. In addition, founding documents and agreements
may be used.

It is recommended that supporting documents also be kept at the company’s registered office
or at such other designated place, according to law. The documents may be kept in physical or
electronic form. It is the law that directors of companies keep their records for seven years
even if dissolved.
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APPENDIX A - SUMMARY OF SANCTIONS RELATING TO BREACHES
OF ANNUAL RETURNS, BENEFICIAL OWNERSHIP & NON-PROFIT
REPORT REQUIREMENTS

Breach

Sanction

Legislation

Failure to file Annual Return

$50.00 fine on the deadline day and
$50.00 fine for every 90 days
thereafter unfiled.

s. 27 Companies
(Amendment) Regulations,
2020.

External Company failure to file
Annual Return

$200.00 administrative fee for
every month or part thereof during

which the company remains in
default.

s. 356B of the Companies
(Amendment) Act, 2024.

Failure to file a Beneficial
Attestation

$200.00 fine per month up to a
maximum of $2,500.00.

s.194A of the Companies
(Amendment) Act, 2024.

Failure to file Notice of Beneficial
Attestation

$200 administrative fee per month
up to a maximum of $2,000.00.

s. 336A of the Companies
(Amendment) Act, 2024.

Failure to file Non-Profit Report

A Director or officer of a company
that knowingly fails to file the
report under subsection (2) or the
notice of change of beneficial
ownership under subsection (4)
commits an offence and is liable on
summary conviction to a fine of
$30,000 dollars™.

$.336A Companies
(Amendment) Act, 2024.

Making a false Return, Report or
Other Document

$5,000.00 fine or imprisonment for
a term of two (2) years.

s. 530 of the Companies Act,
1995.

Failure to send any Return,
Beneficial Attestation, Notice,
Document or Prescribed Fee

Striking the Company off the
Register.

s. 511 of the Companies
(Amendment) Act, 2024.

Failure to keep records and other
underlying documents

Liable to an administrative fee of
$50,000 dollars.

s. 187 of the Companies
(Amendment) Act, 2024.
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APPENDIX B — UNPRESCRIBED FORM THAT COMPANIES MAY USE

TO COLLECT BENEFICIAL OWNERSHIP INFORMATION

It is strongly recommended that this form is issued to:

Shareholder(s);

Persons who have an indirect interest in the shares of the company; and

company.

NaME OF COMPANY: ...ttt et et e e enean

Company NUMDET: ........oiniit e eaans

Please select the items that apply:

e [ am holding more than 15% of the shares of this company.

|:| Yes |:| No

e [ have more than 15% of the voting rights of this company.

|:| Yes |:| No

e [ have a direct interest in 15% of the shares of this company.

|:| Yes |:| No

e [ have an indirect interest in 15% of the shares of this company.

|:| Yes |:| No

e [ have the right to exercise ultimate ownership or control of this company.

|:| Yes |:| No

e [ have the right to exercise control over the directors of the company.
Yes |:| No

If shareholder(s) is/are a legal person, the beneficial owners of that shareholder;

Persons who can exercise control over the company and/or the directors of the

e [fyou have checked at least one of the above, you are deemed to be a beneficial owner.

|:| I understand |:| I do not understand

Complete the following information:

Lo Full NamMe: ..o e
2. Primary Residential Address (nota P.O. Box): .........cooviiiiiiiiiiinn..
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NAONALIEY(IS): vttt ettt et ettt et et e et
Date of Birth: ...

Date of becoming a Beneficial OWNner: ............oooiiiiiiiiiii e

Bl A dAreSS: .o

© N kW

Any changes to the information that may arise: ..............coveiiiiiiiiiiiiiiiiee,

Please select the items which apply:

I am holding 15% of the shares of the company on behalf of another person as a trustee.

|:| Yes |:| No

If yes, the person on whose behalf you are holding the shares is deemed a beneficial owner. Provide
the details of the beneficial owner in (1) to (7) above.

I hold at least 15% of the voting rights of the company and I have entered into agreement or
arrangement with another person who is entitled to control how I exercise my voting rights.

|:| Yes |:| No
If yes, the person with control over the exercise of your voting rights is deemed a beneficial owner.

Provide details of the agreement which includes names of the parties to the agreement and the
details of the person entitled to exercise control over your voting rights as per items listed above.
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APPENDIX C — PRESCRIBED FORMS UNDER THE COMPANIES

(AMENDMENT) REGULATIONS, 2024.

FORM 24
COMPANIES ACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
(Section 356)
EXTERNAL COMPANY ANNUAL RETURN
1. Name of EXternal COMPANY: .......oueurintintintitet ettt et e iee e e et e te e te e eneseeraesaenneans
L0707 5010 T2 420N 188 o3
LD o 7o 1 102 o
Full Address of Registered or Head Office outside of Antigua and Barbuda:
Full Address of Principal Office in Antigua and Barbuda
Return for ANNIVEISAIY Y @aI: ..ootui ettt ettt ettt et et et et et et et et et et et eteete e rrenaeeseees
2. Main type of business carried on:
3. Name and Address of Attorney or Attorneys appointed under section 346:
4. List any changes in corporate structure:
5.
Share Capital Purchased by Company Redeemed by
Company
Class Number Amount In last Cumulative | In last financial | Cumulative
of issued and of stated ﬁnagcial Total period Total
shares outstanding | capital period
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6. The Directors of the External Company are:

Full Name of
Director

Residential Address
(NB: for legal persons give
address of registered office)

Occupation

Effective Date

7. The Shareholder(s)/Legal Owner(s) of the External Company are:

Name:

Nationality Residential Address
(NB: for legal persons
give address of registered

office)

Date of issue or
registration of
transfer

Class of shares
and number held
at date of return:

8. Attestation of Beneficial Ownership:

Please attach the Annual Attestation of Beneficial Ownership of this External Company to this

document.

CERTIFICATION

I hereby certify that the contents of this External Company Annual Return are true and correct to
the best of my knowledge, information and belief.

I am aware that if this External Company Annual Return contains an untrue statement of material

fact or omits to state a material fact required in the return, I am liable under the Companies Act,
1995 to a fine and/or to imprisonment.

Date

the External Company

Name and Signature of Director or Officer of

Title
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FORM 24A

COMPANIES ACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
(Section 356B)

ANNUAL ATTESTATION OF BENEFICIAL OWNERSHIP
(EXTERNAL COMPANY)

Section 356B of the Companies Act 1995 (as amended) requires the filing of a Beneficial Ownership
Attestation by all external companies not later than 30 days after the anniversary date of its registration. A
“Beneficial Owner”, as defined by section 543 of the Act, is the natural person or natural persons who
ultimately owns or controls a customer and/or the natural person on whose behalf a transaction is being
conducted. It also includes those persons who exercise ultimate effective control over a legal person or legal
arrangement; the term “Beneficial Ownership” shall carry like meaning in the particular circumstance.
Reference in the meaning of beneficial owner to the terms “ultimately owns and controls” and “ultimate
effective control” refer to situations in which ownership or control is exercised through a chain of
ownership or by means of control other than direct control.

CERTIFICATION:
This Attestation on beneficial ownership MUST be completed by a Director or Officer

I HEREBY CERTIFY that the information stated in this Attestation on Beneficial Ownership is true and
correct to the best of my knowledge, information, and belief; AND

I FURTHER CERTIFY THAT I UNDERSTAND that it is an offence to make or assist in making a
return, notice or other document which contains an untrue statement of material fact or omits to state a
material fact required in the report, notice, or other document, including this Attestation on Beneficial
Ownership, that is to be sent or filed with the Registrar and that the penalty for doing so, if found guilty, is
five thousand ($5,000.00) dollars or imprisonment for a term of two (2) years or both.

Signature: .......ccoovviiiiiiiiiiiiea Office Held: ........oooviiiii e,
Name: ..ooovvviii Date: ..o
SECTION I

EXTERNAL COMPANY INFORMATION

Name of EXternal ComPany: .. ....ovuiiniiiit ittt et et et et et et et et et et eneeeeeeneeneaneeneenns
L0703 5010T21 420N 11803 P

Attestation fOr the ANNIVETSATY Y @aI: .....uiutintiet ettt et e et et et et et et et et et eteaansenseananeanes

Page 23 of 36



a.

rights of the Company are as follows —

SECTION I1
ATTESTATION

The full name and address of any person who owns fifteen percent (15%) or more of the total voting

Full Name

Residential
Address

Number and
percentage of
shares held

Is this person holding any of
the shares as a nominee

b. Where there is a Nominee, name and address of the Nominator on whose behalf the shares are

being held:
Full Name of Full Name and Occupation of the Amount of shares held
Nominee Residential Address of Nominator
Nominator

c. The name and address of any natural person(s) who control the Company acting directly/indirectly
and/or individually/jointly —
Full Name Residential Occupation Amount of In whose name are
Address shares shares held
held/controlled
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FORM 28

COMPANIES ACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
(Section 194)

LOCAL COMPANY ANNUAL RETURN

L. NAME Of COMPANY: .. .ttiiitttittettet et ettt et et et et eteeteaeeen s s sarerseasesaessseassesnsennns
L0707 501 T2 420N 188 o3
Date Of INCOTPOTATION: .. euitt ettt ettt et ettt et et et et et et et et et et et et eteneneeneaaes

Full Address of Registered Office:

Return for ANNIVEISAIY Y @aI: ..ooi.uiiet ittt et ettt et e et et et et et et et et eteene e rrenaeeseeees

2. List any changes in corporate structure:

3.
Share Capital Purchased by Company Redeemed by Company
Class Number Amount of In last Cumulative In last Cumulative
of issued and stated financial total financial total
Shares outstanding | capital period period
4. Main type of DUSINESS CAITIEd OM: ..eev'vieii ettt e eereneeenns
5. Name of Company Attorney (if any): ......oiueiniiriii e aeaneaaeas
Address of COmMPaANY ATOTTICY: ...uviutettttt ettt ettt e te e e te e e ateaaeeneeteaneeeaneanees
6. Name of EXternal AUdItOr: ......ouuiniiti e
Address of External AUditor: ..........o.oiiiniii
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7. The Directors of the Company are:

DIRECTORS
Full Name of Residential Address Occupation Effective Date
Director
(N.B.: for legal persons, give address of
registered office)
Name and Signature of Secretary or Director of Company: Date

8. The Shareholder(s) of the Company are:

Full Name of Nationality Residential Address Occupation No. of shares
Shareholder held
Are any shares held by a Nominee: YES NO

If answered “Yes”, complete the table below:
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Full Name of Nominee Full Name and Address of Nominator The amount of shares held

Name and Signature of Secretary or Director of Company: Date:

9. Share transfers effected during the year:

Full Name of transferor Full Name of transferee No. of shares Date of transfer
transferred
Name and Signature of Secretary or Director of the Company: Date:

10. Attestation of Beneficial Ownership

Please attach the Annual Attestation of Beneficial Ownership

I hereby certify that the contents of the Annual Return are true and correct to the best of
my knowledge, information and belief.

I am aware that if this Annual Return contains an untrue statement of material fact or
omits to state a material fact required in the return, I am liable under the Companies Act,
1995 to a fine and/or imprisonment.

Date Name Signature Title
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FORM 28A

COMPANIES ACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
(Section 194A)

ANNUAL ATTESTATION OF BENEFICIAL OWNERSHIP
(LOCAL COMPANY)

For the purpose of section 194A of the Companies Act, 1995 (as amended), a “Beneficial Owner” is the
natural person or natural persons who ultimately owns or controls a customer and/or the natural person
on whose behalf a transaction is being conducted. It also includes those persons who exercise ultimate
effective control over a legal person or legal arrangement; the term “Beneficial Ownership” shall carry
like meaning in the particular circumstance. Reference in the meaning of beneficial owner to the terms
“ultimately owns and controls” and “ultimate effective control” refer to situations in which ownership
or control is exercised through a chain of ownership or by means of control other than direct control.

CERTIFICATION:
This Attestation on Beneficial Ownership MUST be completed by a Director or Secretary

I HEREBY CERTIFY that the information stated in this Attestation on Beneficial Ownership is true and
correct to the best of my knowledge, information, and belief; AND

I FURTHER CERTIFY THAT I UNDERSTAND that it is an offence to make or assist in making a
return, notice or other document which contains an untrue statement of material fact or omits to state a
material fact required in the report, notice, or other document, including this Attestation on Beneficial
Ownership, that is to be sent or filed with the Registrar and that the penalty for doing so, if found guilty, is
five thousand ($5,000.00) dollars or imprisonment for a term of two (2) years or both.

Signature: .......oovvvivriiiiiiiie Office Held: ......c.oovviiii
Name: ...oovvviiii e, Date: ..o
SECTION I
COMPANY INFORMATION

D0 TS A ) 1Yo 117
L0707 5010 T21 420N 0180 o3 U

Attestation fOr the ANNIVETSATY Y @aIT .....uiutintint ittt et et et et et et et et et e e nteaenaesenereenaens
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SECTION I1
ATTESTATION

a. The full name and address of any person who owns fifteen percent (15%) or more of the total voting
rights of the Company are as follows —

Full Name Address Number and percentage of
shares held

b. Where there is a Nominee, give the name and address of the Nominator on whose behalf the shares

are held.
Full Name of Name of Nominator | Address of Nominator | Amount of shares held on
Nominee behalf of Nominator

c. The name and address of any natural person who controls the Company acting directly/indirectly
and/or individually/jointly —

Full Name Residential Occupation Number of shares | In whose name
Address held/controlled are shares held
Name and Signature of Secretary or Director of the Company Date
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FORM 29

COMPANIES ACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
(Section 194)

NON PROFIT COMPANY ANNUAL RETURN

1. Name of Non-Profit Company:
L0707 501 0T 420N 0188 o3
Date of INCOTPOTAtION: .....uintitit e e e

Address of Registered Office: ......ooiiiiiiii i e e e

Return for ANNIVEISArY Y ar: .. ..uitititi ettt ettt et et et e et et et et et e e e e eneeneeneenens

List any fundamental Company changes (Part I: Division K):

Main type of activity carried ON: ........ouiuitit i

Name of Company Attorney (1 ANy ): vooeevinuineie ettt e e e reereeeeeeees
Address of COmMPANY ATOTIICY: . ...uuintintent et ettt et et e et e et et et et et eeenatnsensensennanes
Name of EXternal AUGItOr: ......o.iiuiiiiiiii et et et et et e erresteeneeensnenenens

Address of EXternal AUAITOr: ... ...uuuiiii ittt e et
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6. Director(s) of Company:

Full Name Nationality Address Occupation

Please attach a copy of your company’s Financial Statement —

A non-profit company must within 15 days after its annual meeting, send to the Registrar a copy of its
annual financial statement showing: the assets and liabilities of the company in the form of a balance
sheet; and the revenue and expenditure of the company since the date of incorporation or the date of the
previous financial statement.

The annual financial statement must be accompanied by the report of the Auditor of the company and
must be approved by the Directors of the company and the approval must be evidenced by the signature
of one or more Directors.

Does the non-profit disburse any funds overseas?

|:| Yes |:| No If yes, what amount? ...........cccceoiiiiiiniiiieeeeee e

7. Attestation of Beneficial Ownership

Please attach the Annual Attestation of Beneficial Ownership

I hereby certify that the contents of the Annual Return are true and correct to the best of
my knowledge, information and belief.

I am aware that if this Annual Return contains an untrue statement of material fact or
omits to state a material fact required in the return, I am liable under the Companies Act,
1995 to a fine and/or imprisonment.

Date Name Signature Title
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NON-PROFIT REPORT

FORM 29A

COMPANIES ACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
(Section 336A)

Name of NOn-Profit COmMPANY: ........oouiitieitiitt e ettt et et e aenrenaenees

L0703 5010 7214 20N 118 o3

LS o0 A 10 BT Y P

The name, current address and occupation of the Members and Directors:

Members

Full Name Residential Address Occupation
Directors

Full Name Residential Address Occupation

List any monetary donation made to the company in excess of $25,000 XCD:

The names and positions of the employees of the company:
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Employee(s)

Full Name of Employee Position

The name and address of the Beneficial Owner(s):

Name of Beneficial Owner Address of Beneficial Owner

CERTIFICATION

I HEREBY CERTIFY that the information stated in this Non-Profit Report is true and correct to the best
of my knowledge, information, and belief, AND

I FURTHER CERTIFY THAT I UNDERSTAND that it is an offence to make or assist in making a
notice or other document which contains an untrue statement of material fact or omits to state a material
fact required in the report, notice, or other document, including this Non-Profit Report, that is to be sent or
filed with the Registrar and that the penalty for doing so, if found guilty, is five thousand ($5,000.00) dollars
or imprisonment for a term of two (2) years or both.

A Director or officer of a company that knowingly fails to file the report under subsection (2) or the notice
of change of beneficial ownership under subsection (4) commits an offence and is liable on summary

conviction to a fine of $30,000 dollars”. (Section 336A (6) of the Companies (Amendment) Act 2024

201
N F 0T YD (<

OFICE MEld: ..ot e

DAt e
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FORM 30

NOTICE OF BENEFICIAL OWNERSHIP/CHANGE OF BENEFICIAL OWNERSHIP

NAME O COMPANY: L.ttt ettt ettt e et e et e e et et et e e e et et et e neeneeneeneaneanes

Type of Company: |:| For Profit |:| Non-Profit |:| External
L0707 0010 T21 420N 018803
Notice is given that on the day of the following person(s) became
beneficial owner(s):
Full Name Residential Occupation Number and Are any shares
Address percentage of | held as a nominee?

shares held

Y- Yes
N -No
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If shares are being held as a nominee, please complete the table below:

Full Name of Name of Nominator Residential Address of Amount of shares held on
Nominee Nominator behalf of nominator
Notice is given that on the day of ,20 the following person(s) ceased to be

beneficial owner(s):

Name

Address

Occupation

Acting as?
N: nominee
I: Individual

J: Jointly

Number and
percentage of
shares held
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Beneficial owner(s) of the company as of this date is/are:

Name Address Occupation Acting as? Number and
. Nomi percentage of
N: Nominee shares held

I: Individual

J: Jointly

CERTIFICATION

I HEREBY CERTIFY that the information stated in this Notice of Beneficial Ownership is true and
correct to the best of my knowledge, information, and belief; AND

I HEREBY UNDERSTAND that in accordance with section 530 of the Companies Act, 1995 it is an
offence, to make or assist in making a notice or other document which contains a material misrepresentation
of a fact knowing it to be untrue or to omit to state a material fact which is required to be sent or filed with
the Registrar. Any person found guilty of this offence is liable on summary conviction to a fine of Five

Thousand ($5,000.00) dollars or to imprisonment for a term of two (2) years or to both.

Any 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.

Signature: ........covvviiiiiiiiiiiein Officeheld: ..........ccoviiiiiii

Name: ...t Date:
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