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THE EMPLOYEES SHARE OWNERSHIP PLAN ACT ~ c t s  
7 of 1994. 
1 of 2003. 

[ I  st April, 19951 

1.-41) This Act may be cited as the Employees Share short title 

Ownership Plan Act. and appli- 
cation. 

(2) Subject to the provisions of this Act, the provisions 
of the Income Tax Act shall apply for the administration and 
all other purposes of, or incidental to, this Act; and 
accordingly, without prejudice to the generality of the 
foregoing- 

(a) the Commissioner of Taxpayer Audit and Assess- 
ment, the Commissioner of Inland Revenue and any 16511999. 

other person exercising functions in relation to 
income tax under the Income Tax Act or the Revenue 
Administration Act shall have like functions in 
relation to this Act; 

(b) the functions and jurisdiction of any court pursuant to 
either of the Acts referred to in paragraph (a) shall 
extend to matters arising under this Act; and 

(c) the penalties, interest and other charges and any 
limitations applicable to any contravention of the 
Acts referred to in paragraph (a) shall be fully 
applicable to contraventions involving any provision 
in this Act relating to income tax. 

(3) Save as otherwise expressly provided in this Act, 
nothing in this Act shall be construed as entitling any person to 
relief fiom income tax, stamp duty or transfer tax, as the case 
may be, under any plan in respect of any period prior to the 
date of approval of a plan under this Act. 
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Interprets- 2. In this Act- 
tion. 

"allocate" in relation to a participant in a plan, means the 
appropriation in the prescribed manner by the 
trustees of that plan of the beneficial interest in 
particular assets of the plan to that participant, and 
"allocation" shall be construed accordingly; 

"approved overseas stock exchange" means a stock 
exchange which- 

(a) is situated outside Jamaica; and 

(b)  is approved by the Minister by order for the 
purposes of this Act; 

L.N. "Commissioner" means the Commissioner of Taxpayer 
16511999. Audit and Assessment; 

"company" means- 

(a) a company as defined in section 2 of the 
Companies Act; or 

(b)  any body or association incorporated by or 
under any enactment; 

"control" in relation to a company means the power of a 
person to secure by means of the holding or 
possession of voting power in or in relation to  that 
company, or by virtue of any other powers conferred 
by the articles of association or other document 
regulating the company, that the company's affairs 
are conducted in accordance with that person's 
wishes; 

"credit purchase'' in relation to shares in a plan, means a 
purchase on terms whereby the shares are 
transferred to  the trustees prior to payment in full of 
the price; 

"employee" means any individual employed by a 
company under a contract of service; 
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"employee share ownership plan7' or "plan" means a plan 
approved for the time being by the Commissioner 
for the purposes of this Act or deemed to be so 
approved pursuant to section 3(4) (b); 

"ESOP shares" means shares of a grantor vested in the 
trustees of a plan in their capacity as such; 

"fUnctions" includes powers and duties; 
"grantor" has the meaning specified in section 3; 

"group" in relation to a company, means that company 
and- 

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

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

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

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

"group plan" means a plan which is expressed to extend ,,,, 
to employees of any or all companies in the group, s. ~ ( ~ 1 .  
so, however, that a plan which is expressed to in003 
extend to employees of only one company shall not S. 2(b). 

be regarded as a group plan unless the grantor is 
another company in the group; 

"independent auditor" as respects any grantor means a 
person who is a registered public accountant as 
defined in section 2 of the Public Accountancy Act 
and is not- 

(a) an officer or employee of the grantor or of 
any member of a group which includes the 
grantor; 
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(b) a person who is a partner of, or in the 
employment of, an officer or employee of 
the grantor or of any member of a group 
which includes the grantor; or 

(c) a body corporate; 

"initial market value" means- 

(a) in relation to shares allocated to a partici- 
pant, the market value of those shares on 
the date of their acquisition by the trustees 
of the plan; and 

(b) in relation to share options, the 
market value, at the time the option is 
granted, of the shares which are the 
subject-matter of the option, 

determined in the prescribed manner; 
"lender" as respects any plan, means a person who, not 

being the grantor or a member of the same group as 
the grantor, finances the acquisition of shares for the 
plan by lending money to the grantor or the trustees 
of the plan; 

"participants" as respects any plan means, subject to 
section 1 1 (related enterprise participants) an 
individual who, being an employee of any partici- 
pating company, is recorded as a participant in 
that plan and who- 

(a) is or, in accordance with this Act, will be 
allocated a beneficial interest therein; or 

(b) in the case of a share option plan, acquires 
a right to subscribe for shares in the grantor 
in accordance with that plan; 

"participating company" means the grantor and any 
other company in the same group, employees of 
which are for the time being participants in a plan 
promoted by the grantor; 
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"recognized stock exchange" means- 

(a) a stock exchange in Jamaica approved by 
the Minister for the purposes of this Act; 
or 

(b )  an approved overseas stock exchange; 

"release date" means the sixth anniversary of the date of 
allocation of shares under a plan; 

"retention period means in relation to- 

(a) any ESOP shares vested in the trustees of 
a plan, the period commencing with the 
date of allocation of those shares; or 

(b) any ESOP shares diversified into other 
plan assets, the period commencing with 
the date on which the ESOP shares so 
diversified were allocated to the partici- 
pant, 

and ending on the second anniversary of that date or 
the date of termination of the participant's employ- 
ment in specified circumstances, whichever is the 
earlier; 

"share" has the same meaning as in section 2 of the 
Companies Act; 

"share option plan" means a plan having the charac- 
teristics described in Part 111 of the First Schedule; pir. 

Schedlde. "specified circumstances" in relation to the termination 
of a participant's employment, means death, dis- 
ability, the attainment of retirement age or 
involuntary dismissal due to redundancy; 

"spouse" includes- 

(i) a single woman who has lived and cohabited 
with a single man as if she were in law his 
wife for a period of not less than five years 
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immediately preceding the date of his 
death; 

(ii) a single man who has lived and cohabited 
with a single woman as if he were in law her 
husband for a period of not less than five 
years immediately preceding the date of her 
death; 

"subsidiary" and "holding company" have the meanings 
ascribed in section 151 of the Companies Act. 

Approval 3.-(1) The Commissioner shall, in writing, approve as an 
of plans employee share ownership plan for the purposes of this Act 

any proposed plan submitted for approval by any company as 
defined in paragraph (a) of the definition of company in 
section 2 (in this Act referred to as "the grantor") whose shares 
are available for acquisition by or on behalf of employees of 
the grantor under the terms of that plan, or, in the case of a 
group plan, by employees of any participating company 
included in that plan, where the Commissioner is satisfied that 
the proposed plan is not inconsistent with the provisions of the 
memorandum and articles of association of the grantor and 
conforms to- 

First (a) the provisions of the First and Third Schedules; 
Schedule. 
r n d  and 
Schedule. 

(b) such other provisions of this Act as apply thereto. 

(2) In exercise of his powers under subsection (1) as 
respects a proposed plan submitted by a grantor the Com- 
missioner may, to such extent as he thinks fit, take into 
account a certificate signed by an independent auditor that 
the proposed plan meets the provisions and requirements 
mentioned in subsection (1). 

(3) Subject to subsection (5), where a certificate 
referred to in subsection (2) has been furnished to the 



Commiesioner with an application for approval of a plan the 
Commissioner shdl, in writing within thme months of receipt 
of the application sr such other period nu may be prescribed- 

(a) notify the applicant ~f the Commissioner's approval 
or disapproval, as the case may be, of the proposed 
plan; or 

(b) ~paeify fbrther information which he requires for the 
purposes of this Act with regard to the application. 

(4) Where no action i s  taken by the Commissioner 
under paragraph (a) or (b) of subsection (3) or if the Com- 
missioner fails to take action after receiving hrther informa- 
tion requested by him under parqraph (b) of that subsection 
then- 

(a) the applicant may, by notice in writing to the 
Commissioner, at any time aRer the expiration of the 
period of three months referred to in that subsection 
or forty-five days aAer the date on which hrther 
information is &mished to the Commissioner, 
whichever is later, require the Commissioner to take 
action under subsection (3); and 

(b) if within forty-five days of the receipt of the notice 
referred to in paragraph (a), the Commissianer fails to 
take action as requested, he shall, subject to 
subsection (5), be deemed to have approved the plan 
with effect fiom the date s f  receipt of the application 
for approval of the plan. 

(5) Whenever the Commissioner notifies an applicant 
that a plan is not approved the Commissioner shall, in that 
notice, state the reasons for disapproval of the plan and if the 
Commissioner fails to do so, the notice shall be of no effect. 

(6) Subsection (4) (b) shall not apply as respects any 
plan if- 
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(a) there are participants in the plan who are not eligible 
to participate within the meaning of section 7 
(eligibility); or 

(b) the plan is operated in contravention of any of the 
provisions of section 8 (participation). 

(7) An application for approval of a proposed plan 
under this section shall be made in writing and contain such 
particulars and be supported by such documents and 
information as may be prescribed or as the Commissioner may 
in writing require. 

(8) Where the grantor is a member of a group, the 
112003 grantor may submit for approval, one or more group plans 
S. 3(a). which need not extend to the employees of the grantor. 

112003 (9) A computer programme shall not be used in the 
s. 3(b). administration of a plan unless the Commissioner has given 

prior approval of the programme for that purpose. 

Prerequisites 4.-(1) Except as provided in section 3 (3), a plan shall not 
for approval 
of plans. be approved under that section unless the Commissioner is 

satisfied- 

that there are no factors of the plan (other than any 
which are included to satisfy the requirements of this 
Act) which have or would have the effect of 
discouraging any categories of employees who hlfill 
the conditions specified in section 7 (eligibility) from 
acquiring shares under the plan; 
that the plan is not, and if approved will not operate 
as, a top-heavy plan as provided in section 8 
(participation); 
that participants in a plan who are full-time 
employees of a participating company are entitled 
under the plan to participate in the plan on similar 
terms; 
[Llefeted by Act I of20031 
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(e) that the plan contains a provision to the effect that no 
shares shall be acquired under the plan or, if shares 
have already been acquired under the plan at the time 1,2003 

it is submitted for approval, that no further shares s.4caHll). 

shall be so acquired, unless and until the minimum 
percentage of eligible employees as specified in 
section 8 (1) (a) have consented to become partici- 
pants under the plan within such time as shall be 
specified in the plan. 

(2) For the purposes of this Act- 

(a) persons shall be regarded as being entitled to parti- 
cipate in a plan on similar terms notwithstanding 
that the plan provides for a distinction between 
participants in the allocation of ESOP shares based on 
the level of their remuneration or length of service or 
both; and 

(b) persons shall not be regarded as being entitled to 
participate in a plan on similar terms if the pricing or 
finding on any particular occasion in relation to the 
acquisition of ESOP shares (whether by way of grant 
or loan) discriminates between the participants as 
regards such pricing or in the terms or form of such 
finding, so, however, that- 

(i) differentiation in the quantum of funds made 
available to participants for the purpose only 
of enabling such participants to be allocated 
ESOP shares in accordance with the plan's 
allocation formula shall be disregarded; and 

(ii) discrimination in favour of lower paid 
employees as compared with higher paid 
employees shall be disregarded; 

(c) in the case of share option plans, persons shall not be 
regarded as being entitled to participate in a plan on 
similar terms if the price per share payable on the 
grant or exercise of a share option, or the period 
allowed for payment thereof, differs as between 
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Alteration of 
rpproved 
p h .  

Fbrt 
Schedule. 

partkipante in the plan, ra, however, that 
discrimindion in ffitrouf of lowivb paid employe~s as 
compared with higher paid emgiayw~ shall be 
disregarded, 

(3) In relation to akm option planr, references in 
subsection (2) to the doentian of ESOP rhares shall be 
construed as references to the grmt of share options. 

(4) Subject to section 11 (related enterprise partici- 
pation), the Commir~iona shall not approve a plan if it 
appears to him that it contains featured which are neither 
essential nor rgaeon~lbly incidental to the purpow of providing 
for employeer of participating companies benefits in the nature 
ofrights to acquire shares or interests in shares or both. 

(5) The Commissioner may decide not to approve a 
plm if he is of the opinion that the applicant has made 
arrangements to change the employer of the higher or lower 
paid employees, as the case may be, for the purpose of 
avoiding the provisions of section 8 or lessening the impact of 
those provisions in relation to that plan or any other plan 
within the group. 

5.-41) Where an alteration is made in a plan at any time 
after the Commissioner has approved, or is deemed to have 
approved, the plan- 

(a) the grantor shall in writing noti@ the Commissioner 
of the particulars of the alteration not later than thirty 
days after the date of alteration; and 

(b) the approval of the plan shall cease upon the date of 
alteration unless the Commissioner approves the 
alteration. 

(2) For the purposes of subsection (I), a change in the 
allocation formula of a plan shall not be regarded as an 
alteration of the plan if the formula as changed conforms with 
the requirements of paragraph 7 (2) and 7 (3) of Part I1 of the 
First Schedule (allocation formula). 

(3) If the Commissioner, within three months after 
receipt of a notification under subsection (I), does not noti@ 
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the grantor of approval or disapproval of the alteration or 
does not in writing require the grantor to supply further 
information, then, subject to subsection (4), the Commis- 
sioner shall be deemed to have approved the alteration as 
from the date of the alkmtion. 

(4) Subsedion (3) shall not apply as r-s any 

(a) the alteration permits participation in a plan of 
persons who are not eligible to participate within 
the meaning of seotion 7 (eligibility); or 

(b) the alteration permits the plan to be operated in 
contravention of any of the provisions of section 8 
(participation). 

(5 )  Where approval of a plan ceases to have effect 
pursuant to this section, the Commissioner may, if he thinks 
fit, disallow any claim for income tax relief related to that 
plan in respect of the year of assessment in which the altera- 
tion took place. 

(6) The Commissioner may, where he is satisfied that 
the circumstances so warrant, reinstate in writing any 
approval which ceases to have effect pursuant to this 
d o n .  

alteration if- 

6.-(1) If, at any time after approval of a plan, any of wibdntml 
of a$pro*l. the requirements of this Act relevant to the approval of that 

plan oeases to be satisfied, the Commissioner may, subject to 
subsection (3, withdraw the approval with effect from that 
time or such later time as the Commissioner may specify. 

(2) If at any time after approval of a plan- 
(a) there is, with mpect to the operation of the plan, 

any contravention of any of the requirements or 
terms of the plan; or 
m'dudw, of this pagc is authorized by L N 951 19971 
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(b)  my shares of a class of which some portion there- 
of has been acquired as ESOP shares receive 
dif€erent treatment in any respeot from the other 
sham of that class, and in particular, different 
lteatment (other than as permitted by this Act) 
in respect of- 

(i) the dividend payable; 
(ii) voting rights; 
(3 any restrictions attaching to the shares; or 
Gv) m y  offer of substituted or additional shares, 

securities or rights of any description in 
respect of the shares; or 

(c) the trustees, the grantor or, in the case of a group 
plan, a cofnpany which is or has been a participat- 
ing company fails to furnish any informatioa 
required for the purposes of this Act by the 
Commissioner to be furnished. 

the Commissioner may, subject to subsection (3), withdraw 
in writing the approval with effect trom that time or from 
such later time as he may specify. 

(3) Where the Commissioner proposes to withdraw 
the approval pursuant to subsection (1) or (2) he shall notify 
the grantor in writing accordingly and allow him a pnod. 
not less than six months, to bring the plan into compliance 
with this Act or. as the case may be, not less than thirty 
days to supply the requested information. -- ~, 

(4) Where approval is withdrawn pursuant to this 
section, the Cammissioner may disallow to the grantor. other 
participating companies or participants, or all of them. some 
or of the income tax relief provided in this Act in relation 
to any year of asseFsment during which there existed any 
ground for withdrawal of approval. __-_ 
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(5) The Commissioner may, where he is satisfied that 
the circumstances so warrant, reinstate in writing any approval 
which ceases to have effect pursuant to this section. 

7.4 1) Every individual- 

(a) who is a hll-time employee of a participating 
company; and 

(b) who has been such an employee at all times during 
such minimum qualifying period as, subject to sub- 
section (3), may be specified in the plan; and 

(c) whose emoluments, by reasons of such employment, 
fall within section 5 ( I )  (c) of the Income Tax Act, 

shall, for the purposes of this Act, be eligible to participate in 
the plan promoted by the grantor unless he is excluded from 
allocation of shares under a plan by reason of paragraph 6 of 
Part Il of the First Schedule; and no other individual shall be 
so eligible. 

(2) A person shall be regarded as a hll-time employee 
if the terns of his employment require him to work not less 
than one thousand hours per year or such other number of 
hours as the Minister may prescribe, by order subject to 
affirmative resolution of the House of Representatives. 

(3) The minimum qualifying period referred to in 
subsection (1) shall not exceed two years or such other period 
of employment with a participating company as may be 
prescribed and, for the purposes of meeting any minimum 
qualifying period, any prior service of the employee with a 
participating company shall be taken into account in meeting 
that requirement. 

(4) Nothing in subsection (1) shall prevent a grantor 
fiom including in a plan, part-time employees, persons in 
seasonal employment as defined in section 2 of the Employ- 
ment (Termination and Redundancy Payments) Act or 

Eligibility. 

F i  
Scheduk. 
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individuals referred to in section 11 (related enterprise 
participants). 

(5) Nothing in subsection (1) shall- 

(a) prevent a plan from permitting a participant who 
joined the plan as an eligible person to remain in the 
plan after his employment is terminated; or 

(b) prevent a participant who, during the course of his 
participation in a plan acquires a material interest in 
the grantor as defined in paragraph 6 of Part I1 of the 

~i First Schedule, from being eligible to remain in the 
Schedule. plan notwithstanding that no hrther allocation may 

be made to him under the plan. 

Participa- 8 . 4 1 )  Notwithstanding approval of a plan pursuant to 
tion. section 3, the grantor, other participating companies and 

participants or any of them may be disallowed, at the dis- 
cretion of the Commissioner, some or all of the income tax 
relief provided by this Act in respect of any year of assessment 
and shall not qualify for the other reliefs and exemptions 
pursuant to this Act unless- 

(a) throughout that year of assessment, at least fifty per 
cent of individuals who are eligible employees 
pursuant to section 7 (1) or (5) (b), are participants in 
the plan on similar terms; and 

(b) the assets of the plan are allocated to the participants, 
or, in relation to share option plans, share options 
have been granted to participants, in a manner which 
does not render the plan top-heavy. 

(2) A plan shall, as respects any year of assessment, be 
deemed to be top-heavy if- 

(a) in relation to share option plans- 

(i) more than seventy per cent in value of the 
options granted under the plan in the year 
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of assessment have been granted to partici- 
pants comprising the most highly compen- 
sated thirty per cent of all participants; or 

(ii) the grant of share options as between partici- 
pants has resulted in any participant being 
granted in that year of assessment less than 
ten per cent in value of the share options 
granted in that year of assessment to any other 
participant; or 

(iii) any participant has been granted more than 
ten per cent in value of the share options 
granted under the plan; and 

(b) in relation to any other plan- 

(i) more than seventy per cent in value of the 
assets of that plan are allocated to partici- 
pants comprising the most highly com- 
pensated thirty per cent of all participants; or 

(ii) the allocation of ESOP shares as between 
participants has resulted in any participant 
being allocated in that year of assessment less 
than ten per cent of the number of ESOP 
shares allocated in that year of assessment to 
any other participant; or 

(iii) any participant's allocation of ESOP shares 
(including for this purpose any assets into 
which such shares have been diversified) 
amounts in value to more than ten per cent of 
the total value of plan assets held by the 
trustees. 

(3) For the purposes of subsection (2) (a), references to 
the value of options are references to the initial market value 
of those options. 
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(4) The Minister may, by order subject to firmathe 
resolution, vary any percentage specified in subsection (1) or 
(2), so, however, that any variation which- 

(a) increases the percentage of eligible employees who 
are required to participate; or 

(b) decreases the permitted maximum proportion of share 
options which may be granted or plan assets which 
may be allocated to any participant or group of 
participants in relation to any other participant or 
group of participants, 

shall apply only to plans submitted to the Commissioner for 
approval after the effective date of the order. 

(5) For the purposes of subsection (1) (a), a person 
shall be deemed to be a participant in a plan in any relevant 
year of assessment notwithstanding that all assets allocated to 

112003 
S. 5(bxii). 

him under the plan are transferred to him by the trustees, so, 
however, that this subsection shall apply only for so long as 
that person continues to be the registered holder of shares in 
the grantor and to be an employee of a participating company. 

(6) Any trust of a participant's beneficial interest in 
ESOP shares voluntarily created shall, unless such trust is in 
favour of the participant's spouse or lineal descendants, be 
void and unenforceable. 

112003 
s. 5(c). 

(7) Where a group plan does not extend to the 
employees of the grantor, those employees shall not be 
taken into account for the purposes of paragraph (a) of 
subsection ( 1 ). 
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(8) For the purposes of sub-paragraph (ii) of paragraph 11200s 

(b) of subsection (2), an allocation of ESOP shares to new S.YC). 

participants under a plan to which that paragraph relates shall 
not be taken into account, if any, only if- 

(a) the plan has been approved and operated in 
accordance with this Act for more than one year and 
there are existing participants in the plan to whom 
ESOP shares in the plan have been allocated in the 
preceding years of assessment; 

(b) the number of ESOP shares allocated to any new 
participant is not more than ten times the numder of 
ESOP shares allocated in the plan to any existing 
participant; 

(c) the minimum number of ESOP shares allocated to 
any new participant is not less than one-tenth of the 
number of ESOP shares allocated in the plan to the 
existing participant who has the largest number of 
ESOP shares so allocated; 

(4 the allocation of ESOP shares as between new 
participants has not resulted in any such participant 
being allocated in the year of assessment less that ten 
per cent of the number of ESOP shares allocated in 
that year of assessment to any other new participant. 

(9) In subsection (8) "new participants" means ,czoo3 

individuals who, prior to the allocation referred to in that s .Xc) .  

subsection, had no assets allocated under the plan and no 
interest in ESOP shares held in a suspense account in the plan. 

[The inclusion of this page is authorized by L.N. 87120041 



EMPLOYEES SHARE 0 WNERSHIP P W  

(10) For the purposes of subsection (2) (b) (ii) and 
paragraphs (b) and (c) of subsection (8)- 

(a) the reduction of an existing participant's allocation of 
ESOP shares consequent on a sale on the plan's 
internal market shall be disregarded; 

(b) the increase of an existing participant's allocation of 
ESOP shares consequent on a purchase made on the 
plan's internal market shall be disregarded if such 
shares were first allocated under the plan at least two 
years (or such other period as may be prescribed) 
prior to that purchase. 

Conqrulsory 
rightsand 9. A plan shall contain provisions creating the rights and 

*'mi- m PIUL obligations set out in the Third Schedule unless, by virtue 
 bird of any provisions of this Act, those rights and obligations are 
S"hCdU'e. not appropriate to that plan. 

Patici- 
@, ,, 10.-41) Participation in a plan shall not be made a 
be-- condition of employment in relation to  persons employed by 
pmfm existing a partkipating company at the date when the plan is sub- 
-by=. miffed for approval pursuant to section 3. * 

(2) Deductions shall not be made from the emolu- 
ments of an employee in respect of any plan unless and 
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until the employer has provided the employee with a sum- 
mary description in writing of the plan containing such 
information as may be prescribed; and any agreement to the 
contrary shall be unenforceable against the employee. 

11.-(1) A plan which satisfies the requirements for parwu- 

approml under section 3 may provide for the inclusion of dated 

individuals (in this Act referred to as “related enterprise $tkT:LB 
participants”) who, although not employees of a partici- em~loye= 

pating company, are- 
(a) employed by a company (hereinafter referred to as 

a “related enterprise”) having a significant economic 
relationship with any participating company; or 

(b) independent contractors supplying goods or ser- 
vices to a participating company to such extent 
that they have a significant economic relationship 
with the participating cumpany, 

and may be approved by the Commissioner under this Act; 
and references in this Act to participants shall include, 
where appropriate, related enterprise participants. 

(2) In subsection (1) “significant economic relation- 
ship’’ means a relationship whereby sixty per cent or more 
of the annual income of the related enterprise or of the 
independent contractors is derived from the supply of goods 
or servios to one or more of the participating companies. 

(3) The provisions of section 3 shall apply to a plan 
referred to in this section and accordingly if the certificate of 
the independent auditor referred to in subsection (2) of that 
section certifies that a significant economic relationship as 
referred to in subsections (1) and (2) of this section exists, 
the Commissioner may, to such extent as he thinks fit, take 
that into account. 

(4) The related enterprise participants shall not be 
taken into account in determining whether the provisions 

pation of 
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of section 8 (1) (a) (fifty per cent participation) have been 
satisfied in relation to any plan. 

(5) Related enterprise participants shall not be taken 
into account in determining whether a plan is top-heavy for 
the purposes of section 8 but, as respects a year of assess- 
ment, a plan shall be regarded as top-heavy if- 

(U) in relation to share option plans- 
(9 the grant of share options in that year of 

assessment results in any participant in the 
plan (other than a related e n t e r p k  pad- 
cipnt) being granted share options the 
value of which is less than ten per cent of 
the value of the share options granted in 
that year of assessment to any related enter- 
prise participant; or 

(iil any related enteq~rise paficipant has in that 
year of assessment been granted share 
options amounting in value to more than 
ten per cent of the total value of all share 
options granted under that plan; or 

(ii) the allocation of share options to a related 
enterprise p&icipant amounts to more than 
ten per m t  of all share options granted 
under the plan; and 

(i) the docation of ESOP shares in that year 
of assessment results in any participant in 
the plan (other than a rel~ted enterprise 
participant) being allocated less than ten 
per cent of the numba of ESOP shares 
a1looated in that year of assessment to any 
related enlterprise participant or 

(5) any related enterprise participant has been 
anocated in that year of assessment more 

(b) in relation to any other plan- 
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than ten per cent of the ESOP shares held 
by the trustees; or 

(5) 'the allocation of shares to a related enter- 
prise participant amounts to more than ten 
per cent of the ESOP shares held by the 
trustees. 

(6) For the purpose of subsection (5 )  (U) share 
options shall be valued in the manner speciiied in d o n  
8 (3). 

(7) The provisions of &ion 8 (4) shall apply in 
relation to the percentages specified in subsection (5) of this 
section. 

12-(1) A plan submlcted for approval by a foreign Lkz;f 
company may only be approved under section 3 if the shares cvmwnier 
of the company are listed on an apprPved overseas stock 
exchange and if the employees to which the plan relates are 
restrioted to the following categories of employees, that is 
to say- 

(U) where the foreign company is registered under Part 
X of the Companies Act, such employees of the 
foreign company as are employed in Jamaica; or 

(6) employees in Jamaica of any subsidiary of the 
foreign company, where such subsidiary is either 
incorporated in Jamaica or is registered under Part 
X of the Companies Ad; or 

(c) both the categories of employees referred to in 
paragraphs (U) and (b), 

and upon such approval the provisions of sections 7 and 8 
and such other provisions made by or pursuant to this Act 
relating to eligibility and participation shall be applied as if 
such employees were the only employees of a participating 
company referred to in section 7 (1). 
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Relid fmn 
inwme tax. 
transfer lax 
and stamp 
duty. 
Sscond 
Schedule. 
Four& 
Schedule. 

h p l i a n c o  
certificate 
of in&- 
pendmi 
auditor. 

(2) In this section “foreign company” means a com- 
pany incorporated outside Jamaica and any reference to 
shares means shares of such a wmpany. 

13.41) Participating companies, participants, lenders 
and other persons shall, in relation to plans, be entitled to 
relief from income tax, transfer tax, and stamp duty in 
accordance with the provisions of section 17 and the Second 
and Fourth Schedules. 

(2) Where pursuant to this Act or the provisions of 
a plan any person is required to pay to the trustees of a plan 
an amount in respect of income bax the trustees shall be 
obliged- 

(U) to receive the amount; and 
(b) to pay and account for the same to the Commis- 

sioner of Inland Revenue in like manner as if- 
(i) the amount received were an amount of tax 

which the trustees were required by the 
Income Tax Act to deduct on a payment 
by them; and 

(ii) they were required by that Act to pay and 
account for the amount 90 deducted to the 
Commissioner of Inland Revenue, 

and accordingly, as respects that amount. the provisions of 
section 41 of that Act shall apply. 

14. For the purposes of this Act the Commissioner may 
accept a certificate signed by an independent auditor as 
evidence that- 

(a) a plan was operated during a year of assessment 
in accordance with its terms and the provisions of 
this Act; and 
~ i n c l n a i o n  of thiipa%. is ado- by LN. 95/19!a 
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(b) where in any year of assessment any of the partici- 
pants in a plan were related enterprise participants, 
as regards those participants, a significant econo- 
mic relationship as defined in section 11 (2) was 
maintained with a participating company in that 
year of assessment. 

15. A participating company shall not be entitled to claim 2% 
any relief from income tax in respect of firnds applied in ,,,,I, 
the acquisition of shares in a grantor under a plan or of 
share options under a share option plan unless the initial init'd 

market value of the shares or share options so acquired is 
at least as great as the funds so applied. 

Liraiton 
16. The provisions of the Fifth Schedule shall apply in iaawetu 

respect of the limits on any relief fiom income tax provided for d e f .  

in this Act. Fifth 
Schehile. 
112003 
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Relief 
tiom 

17.+1) Where at the time of death of any individual 
tnm~ik (hereafter in this section referred to as "the shareholder")- 
la\: rw 
estates of 
& c a r d  
share- 
holders. (a) the shareholder holds (whether or not as a partici- 

pant in a plan) the beneficial interest in shares in the 
grantor; and 

(h) not less than fifteen per cent of the value of the 
grantor's share capital has, for at least two years 
immediately preceding the date of the shareholder's 
death, consisted of ESOP shares, 

then the shares so held (whether or not ESOP shares) shall 
for the purposes of the transfer tax payable on death, be 
deemed to be of a value equal to fifty per cent of their value 
as established under the Transfer Tax Act. 

(2) Where, as respects any plan, at the time of the 
death of a shareholder he has held the beneficial interest in 
shares of the grantor (whether or not ESOP shares) for one 
year or more then, if the personal representatives of the 
shareholder sell any amount of such shares to the trustees 
of the plan- 

(a) fifty per cent of the shares so sold shall be exempt 
from the transfer tax which would, but for such 
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exemption, be payable on the death of the share 
holder; and 

(6) subject to subseotion (3), no transfer tax shall be 
payable in respect of the sale and transfer of the 
shares to the trustees of the plan. 

(3) Where the personal representatives are paid on 
a sale of shares referred to in subsection (2) more than the 
value of those shares as assessed in the manner provided in 
the Transfer Tax Act, the provisions of subsection 12) (6) 
shall not apply to the amount of such ex-. 

(4) Where, as respeds any plan, by agreement 
between the personal representatives of a shareholder and 
the trustees of the plan, the trustees, subject to subsection 
(3, assume responsibility for the payment of any amount of 
transfer tax payable by the estate of the shareholder in 
exchange for the transfer to them from the deceased share- 
holder’s estate of shares (whether or not ESOP shares) in 
the grantor of a value not less than the amount of such tax 
then, notwithstanding anything to the contrary in theTrans- 

(U) the trustees shall be allowed to pay such transfer 
tax in substantially equal instalments in the pre- 
scribed manner over a period not in excess of ten 
years; and 

(b) no interest shall be payable by the trustees on any 
outstanding balance of the transfer tax aforesaid 
not related to a default in payment under para- 
graph (a). 

(5) Subsection (4) shall apply only if the grantor 
guarantees the payment of the transfer tax liability incurred 
by the trustees. 

(6) The grantor may, by way of loans or grants, 
defray the liability of the trustees of the plan in respect of 

fer T~IX Act- 
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any transaction entered into by the trustees pursuant to 
subsection (4) and- 

(a) the grantor may borrow sums from a lender for 
that purpose; and 

( b )  in relation to any such loan or grant as aforesaid 
the grantor and the lender shall be entitled to such 
income tax relief as may be prescribed. 

(7) The shares acquired by the trustees pursuant to 
this section shall be available for allocation to participants 
proportionately as the transfer tax is paid to the Commis- 
sioner of Stamp Duty and Transfer Tax. 

(8) The Minister may by order vary any percentage 
or period specified in this section. 

Review by 18. If aggrieved in any case by a decision of the Commis- 
Revenue 
0 0 ~ .  sioner- 

(a) not to approve an application for approval of a 
plan or for an alteration in a plan or by the with- 
drawal of approval; or 

(b) not to accept that a condition subject to which 
the approval has been given is satisfied, or 

(c) not to approve an alteration in the terms of the 
plan, 

the grantor may, by notice. given to the Commissioner within 
thirty days from the dake on which it is notified of the 
decision, require the matter to be reviewed by the Revenue 
Court, and the Revenue Court shall make such order as it 
thinks fit. 

Regula. 
tiom. 

19.-41) The Minister may make regulations generally 
for giving effect to the provisions of this Act, and without 
prejudice to the generality of the foregoing, may make 
regulations- 
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(a) prescribing the manner of the keeping of accounts, 
books, documents or records relating to plans; 

(b) prescribing the criteria for determining- 

(i) the categories of employees referred to in 
section 4 as lower-paid employees and higher- 
paid employees, respectively; and 

(ii) the categories of participants in a plan referred 
to in section 8 (2) (a) (i) as the most highly 
compensated; 

(c) prescribing the procedure on any review pursuant to 
section 18; 

(d) for the prevention of fraud on the revenue; 

(e) prescribing the method of collection and remittance 
of tax consequent on the operation of any plan; 

V) amending or replacing the Schedules; 

(g) in relation to the allocation and distribution of shares 
to participants; 

(h) prescribing the terms and conditions which are 
required to be attached to loans if they are to qualify 
for tax relief under this Act; 

(i) prescribing the content of notices to participants with 
respect to their accounts under a plan and the 
intervals within which such notices shall be given; 

(j) modifying the provisions of this Act for the purpose 
of facilitating and regulating the approval a d  
operation of plans referred to in section 12 (foteigfi - 
companies); 
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(k) in relation to the conduct and operation of any 
internal market established pursuant to the terms 
of a plan; 

(I) in relation to the payment to and the investment by 
trustees, of salary deductions made by a participating 
company from the emoluments of participants in a 
plan towards the acquisition of shares under the plan; 

(m) prescribing any other matter required by this Act 
to be prescribed. 

(2) Any regulations made pursuant to paragraph V) or 
0) of subsection (1) shall be subject to affirmative resolution 

112003 of the House of Representatives and the Senate, and shall con- 
s. 7(d). tain transitional provisions in relation to plans which are 

approved plans immediately prior to the commencement of 
the regulations. 

112003 
s. 7 ( ~ ) .  (3) The Commissioner may prescribe forms in respect 

of applications, reports, certificates and other documents 
required for the purposes of this Act. 

Power of 
( 

Minister 20.-31) The Minister responsible for labour relations shall 
of~abouf have power, on his own initiative or on receipt of a complaint 
to investigate 
complaints from a participant in a plan, or his personal representative, or 
re operations any trustee of a plan, to investigate the operations of the plan 
of a plan. and make a report to the Commissioner. 
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(2) The Minister aforesaid may assign such officers 
and designate such persons as he may think necessary for the 
purpose of an investigation pursuant to subsection (1) 
and otherwise securing the proper observance of the pro- 
visions of this Act. 

(3) Any such officer or person shall have power to 
require any interested parties, including the participating 
company, the trustees of the plan or the independent auditors 
of the plan to furnish, in writing, information with respect to 
the operation of the plan. 

(4) If any person without reasonable excuse, the 
proof whereof shall be on him, fails or refuses to finish 
information which he is required to produce pursuant to 
subsection (3) he shall be liab1.e on summary conviction in a 
Resident Magistrate's Court in respect of each offence to a 
penalty not exceeding ten thousand dollars. 
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Exclusion 
of rules 21. It is hereby declared that the rules of law against 
against perpetuities and perpetual trusts shall not apply to a plan 
p2'pdU- 
ities approved under this Act. 
pe'pma1 
trusts in 
relation to 
approved 
plan. 
1/2003 
S. 8. 

Waiver of 
compliance 
with re- 
quirements 
or con- 
ditions of 
approval 
of plan. 
112003 
S. 8. 

2 2 4 1 )  Notwithstanding any provision to the contrary in 
this Act, the Minister may, on the recommendation of the 
Commissioner, by notice in writing to a grantor, waive any one 
or more requirements for approval of a plan under this Act, or 
any one or more conditions subject to which a plan has been 
approved under this Act, if the Minister is satisfied that there 
are reasonable grounds for so doing, having regard to the 
particular circumstances of that grantor or any participating 
companies. 

(2) A waiver under subsection (1) may be granted for 
such period and subject to such conditions as the Minister 
deems fit. 
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FIRST SCHEDULE ( M o m  2.3, 5 and 7) 
PART I. Provisions generaIIy applicable to p h  under this Act 

1. Subject 03 Part In, the provkions of this Pant apply in relation to Application. 
all plans under this .bt unless *rwis~ stated. 

2. Every plan shall contain pmvisi- Rccordinp 
of 

mnsent. 
(a) setting out pmctdures to reond the commt of unployoes to m ~ l o y e a '  

be participuts in the plan; and 
(b) WUiring the grantor to furnish a punmy description in 

writing of the plan containing such infiormracion as may be 
prescribd- 

(i) b3 eligible employees, witbin Sixty days of the approval 

(ii) to employees engaged after institution of the plan. 

3.+1) The plan shall establish as prt of the plan a trust by virtue r4c tru* 
of which the assets of the plan are vested in the trustees of the plan zmtion 
who shall b l d  such aassts in h s t  for the participants in accordance of- 
with this Act. 

(2 )  A plan W not he a p e d  unless the cammissioner is 
~atisfied that, under the trrms of rhe plan. every participant therein 
is required- 

or deemed approval of the plan; and 

within thirty days ot their empbpent .  

( Q )  t0 hi# harts IWIlaiU b l h  hDdS of the tll&eeS 
throughout the retentim period; and 

(b)  sub;? to aub-pa.gaph (3). not to win charge or dispose 
of lus beneficial intereat m his &uea during that period: 
and 

(c) if he directs the lrwtea to transfer to him at any time before 
the release date any of the s h r e s  allocated to him, to pay, in 
relation to hi inarme tax liabiiity, to the mstees before the 
transfer takes place a s u m  equal to the wnount of in- tax 
p able on & appropriate pemtage of the initial market 
vJw ot the shares at the time of the direotion. 

(3) A @n may provide for the disw of the beneficial inter& 
in ESOP sham by a participant to another participaat or eligible 
employee whether or not the retention period has expired. 

4. A plan W pmvide mat % Chmmis~ ' 'OW Shall he notified of Alteration. 
any aitemtion made to the plan wtbh th&y days of the alteration 

5 . 4 1 )  A plan shall provide for participants to oMain rights to RigM to 
acquire EWP shares and other as&%& vested in lbe (nuSW of the plan. 

cation of plan assets, a plan &all be established and w e  for the 
purpose of acquiring and distributing ESOP shans to participants. 

(2) Subject m tfie provisions of this Act relating to the diversifi- assets. 

- 
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6.+l) ESOP hares &U be 
(U) fully paid-up voting shares; 
( b )  not redeemarbe other than pursuant to the exexcise of an 

option referred to in the Third Schedule; and 
(c) not subject to any restrictions &her than restriotions which 

attach 50 all shares of the same class or a restriction a u b n z e d  
by sub-Fagraph (3); 

(d) shares which rank at least equally for all purposes with the 
best class of voting shares of the gmtor.  

(2) For the purposes of subparagmph (1) (4. any &?re which 
is convertible into a voting share shall be deemed to be a votmg share. 

(3) Excepl as provided in sub-pacragraph (4), the shares m y  
be subject to a restridion imposed by the company’s articles of 
association requiring all shares held by employees of the company or 
of any other company in the same gaup or by related enterprise 
p a f i i a p Q  to be sold to the grantor or the trusteap of the plan on 
ceasing to be 80 held. 

(4) A restriction is not authwized by sub-aragraph (3) unless 
any sale required by the restriction will be by way of sale at market 
value for a mideration in money md, in the case of shares not 
listed OIL a rwognized atock exchange, market value sham be deemed 
to be the value determined by independent auditors in the ~pescn,ted 
manner. 

7. In determining for the purposes of paragraph 6 (1) (c) whether 
€.SOP sharea w&h are. or are to be, acquired by any person are 
subjeot ta an restrictiom, thm shall be regarded as a restridion 

k!Z%b e shares any cvntra5 agreement v e n t  or wn- 
oh, othcr than as p v i d e d  m this Aot- 

(4 resaicls his freedom to dispose of the sham or of any interest 
in them or of the prweeds of their sale or to exercise any 
right conferred by than; 01 

(b) may result in any disadraatagc to him. 
8 . 4 1 )  A plan may w i d e  ht if any company (“the acquiring 

company’- 
(U) obtains control of fie gmub as a r e d t  of making a general 

OffeI- 

(i) to acquire the whole of the issued ordinary share capital 
of tk grantor which is made cm a condition that if it is 
mtis6~d the person mking ttK offer will have control 
of the grantor: or 

(ii) to acquire all the  sham in the grantor which are of 
the same class as the ESOP h r e s ;  

(b) obtains con#ro1 of tbe grantor in pursuince of a compromise 
or arrangment d i o n e d  by the aourt under the Companies 
Act, or 

p%e inckra$a of phis p.@ ia aUmO&td bv L.N. 95 / 1 9 7 1  

Effect of 
contract. 
eW. 
re ESOP 
shares. 

Rspkce- 
ment 
sharca on 
takeover 
of a 
wmpany. 
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(c) becomes bound or entitled to acquire shares in the grantor, 
under that Act, 

any participant in the plan may, at any time within the appropriate period, 
by agreement with the acquiring company, release h s  rights under the plan 
(in this paragraph referred to as "the old rights") in return for rights which 
are equivalent to the old rights but relate to shares in a different company 
(whether the acquiring company itself or some other company). 

(2) In this paragraph "the appropriate period" means- 

(a) in a case falling withm sub-paragraph (1) (a), the period of six 
months beginning with the time when the person making the 
offer has obtained control of the company and any condition 
subject to which the offer is made is satisfied; 

(b) in a case falling withm sub-paragraph (1) (b), the period of six 
months beginning with the time when the court sanctions the 
compromise or arrangement; and 

(c) in a case falling within sub-paragraph (1) (c), the period during 
which the acquiring company remains bound or entitled as 
mentioned in that sub-paragraph. 

(3) The new rights shall not be regarded for the purposes of this 
paragraph as equivalent to the old rights unless- 

the shares to which they relate satisfy the conditions specified, 
in relation to ESOP shares, in paragraphs 6 and 7; and; 
the new rights will be exercisable on terms no less favourable to 
participants than the old rights and be subject to the provisions 
of the plan as it had effect immediately before the release of the 
old rights; and 
the total market value, immdately before the release, of the 
shares which were subject to the participant's old rights is not 
less than the total market value, immediately after the gmnt, of 
the shares in respect of which the new rights are granted to the 
participant; and 
the total amount payable by the participant for the aquisition of 
shares in pursuance of the new rights is not more than the total 
amount that would have been payable for the acquisition of 
shares in pursuance of the old rights. 

(4) Where -any new rights are &ted pursuant to a provision 
included in a plan by virtue of this paragraph they shall be regarded- 

(a) for the purposes of this Act; and 
(b) for the purposes of the subsequent application (by virtue of a 

condition complying with sub-paragraph (3) (b)) of the 
provisions of the plan, 

as having been granted at the time when the correspondmg old rights were 
gmnted. 
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Writing 
required 
Identifica- 
tion of 
m m .  
Identifica- 
tion of 
person 
Paying 
emoluments. 

Suspense 
&xwnt6. 
112003 
S.9. 

Identifica- 
tion of 
patticipants. 

Exclusion of 
peTsoflS 
materially 
interested in 
m m .  

PART 11. The form of and other general requirements relating to plans 

1. The terms of the plan be set out in writing. 

2. The plan shall iden@ the grantor. 

3. If the grantor does not pay the emoluments of all the employees to 
whom the plan relates, the plan shall iden* each of thepmons who pays 
the emoluments of any of those employees. 

Participants 

4.-(1) The plan shall provide that where the acquisition of shares by 
the plan is funded by way of a loan, whether to or by a participating 
company or to the trustees, the shares shall be allocated to participants no 
less rapidly than as the outstandmg principal of the loan is amortized or at 
such other time as may be prescribed an4  until so allocated, may be held 
by the trustees in a suspense account which may designate the relationship 
of each participant to particular shares so held. 

(2) Where trustees acquire shares by way of credit purchase, those 
shares may be held by the trustees in a suspense account and allocated to 
participants no less rapidly than as the outstanding purchase moneys are 
paid. 

(3) Where the acquisition of ESOP shares by the trustees has been 
funded by a grant by a pparticipating company, the participating company 
may require the trustees to appropriate any part of the shares to a suspense 
account and to allocate such shares to participants in accordance with the 
directions of the participating company over a period not exceeding six 
years from the date of the grant. 

5. The plan shall contain provisions by reference to which the 
participants to whom it relates may be identified and shall provide for the 
maintenance of records by way of an account of each participant's 
allocation of plan assets. 

6.+1) The plan shall contain provisions ensuring that no allocation or 
hrther allocation of assets under the plan is made to any individual who 
has or acquires a material interest in the grantor. 

(2) For the purposes of this paragraph, a person shall be treated as 
having a matenal interest in a grantor if he (whether individually or with 
one or more associates) is- 

(a) the beneficial owner of shares conferring a right to five per cent 
or more of votes at any general meeting of the grantor; or 

(6)  able directly or indirectly to control any company which is the 
beneficial owner of shares conferring a right to five per cent 
or more of the votes at any general meeting of the grantor. 
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(3)  In this paragraph "associate" means, in relation to a person- 

(a)  the spouse of that person; 

(b)  the minor child of that person; 

(c) the minor grandchild of that person; and 

(4 any partner of that person, where the shares in the grantor are 
partnership assets. 

Allocation 
Allocation 

7.+1) The plan shall provide an allocation formula with which trustees fala 
shall comply in allocating to the participants the assets aquired by the 
trustees in their capacity as such: 

Provided that- 

(a)  where the allocation of particular shares is dependent upon the 
making of a payment in respect of those shares, and there is a 
default in the making of that payment, the trustees shall not be 
required to allocate those shares in accordance with the allocation 
formula; 

(b)  where the acquisition of shares by the plan has been financed 
entirely by the participants' own contributions, the trustees may 
allocate such shares to each participant in proportion to the 
amount of that participant's contribution. 

(2) The allocation formula shall not discriminate between partici- 
pants on any grounds other than one or both of the following- 

(a) length of service with a participating company; or 

(b) level of remuneration. 

(3)  The allocation formula shall be such that in its application it 
does not result in the plan becoming a top-heavy plan. 
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(4) The grantor may from time to time change the allocation 
formula: 

Provided that- 

(a) the allocation formula shall at all times conform with sub- 
paragraphs (2) and (3): 

(6) the grantor shall forthwith noti@ the trustees and the Com- 
missioner of any such change. 

Trustees 

Nature and 
h c t i o n  of 8.-(1) The plan shall provide for the establishment of a body of 
trustees. persons resident in Jamaica ("the trusteesm)- 

(a) who are rcquired by the plan to acquire ESOP shares with 
moneys paid to them for that purpose: 

(6) who are under a duty to appropriate. in the prescribed manner. 
shares acquired by them to participants in the plan: and 

(c) whose hnctions with respect to shares held by them are 
regulated by a trust which is constituted under the law of 
Jamaica and the terms of which are embodied in an instrument 
which complies with the provisions of this Act. 

(2) Trustees shall be either- 

(a) a trust corporation who shall act in respect of prescribed 
matters after consultation with a committee of at least three 
persons: or 

(h)  not less than three individuals. 

1 12003 (2A) Where there is more than one plan within a group and the 
S. 9. trustees of those plans are trust corporations. a single trust corporation shall 

be used as the trustee of all plans within the group. 
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(3) The selection of trustees comprised of individuals or of 
members of a committee under sub-paragraph (2)  (a )  shall be made as 
follows- 

(a )  one shall be selected by participants in the prescribed manner: 

(6 )  one shall be selected by the grantor: 

(c) any other shall be selected by agreement between the grantor and 
the parhcipants: and 

(4 whenever a vacancy arises it shall be filled in the manner 
required for the selection of the trustee or committee member 
being replaced. 

(4) Trustees or members of the committee referred to in sub- 
paragraph (2)  (a )  may be removed from office by the person or persons 
having power under the plan to select them. 

(5) Trustees shall- 

(a)  vote allocated shares in accordance with the directions of 
participants ascertained in the prescribed manner; and 

(6)  vote unallocated shares, and shares in respect of which no 
directions are received, in the same proportion as those shares 
for which the trustees receive direction 
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(6) Trustees may for the purpose of defraying reasonable expenses 
in administering the plan: appropriate such proportion of income earned on 
unallocated plan assets as they think necessary for that purpose. 

(7) Any money or money's worth received by the trustees in 
respect of or by reference to allocated shares shall be deemed to be 
allocated assets. 

(8) Where a trust corporation is appointed a trustee of a plan by a 
grantor, then so long as it is functioning in that capacity, neither that 
corporation nor any company in the same group as that corporation shall 
function as a lender for the purpose of financing the acquisition of ESOP 
shares or share options under that plan. 

(9) The plan may contain detailed provisions for the day to day 
administration of the plan by the trustees an4 without prejudm to the 
genemlity of the foregoing, may provide for- 

(a) the payment of- 

(i) fees to the trustees for services rendered in adminis- 
tering the trust; and 

(ii) payment of professional fees to any trustee who is a 
person skilled in a profession and renders services 
related to that profession to the plan; 

(b) relieving or limiting a trustee's liability in cases othemise than 
in relation to any act of b u d  or dishonesty committed by him; 

(c) the placing by the W e e s  of cash balances on deposit with any 
bank or any licensee under the Financial Institutions Act; 

(d) the entering into arrangements by the trustees for the acquisi- 
tion of shares in the grantor (whether for cash or by way of 
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credit purchase and whether hnded by grants. loans or 
cmptoyee ooarributions) to be allocated to gartiFipaats in 
acoordaoce with the plan and such requirements as may be 
prcacrited; and 

(e) empowerbg the trustees t~ decline to effect the transfer of 
the beneficial interest in sham if mch a transfer would 
renda the plan top-heavy or result in a transfer of a beneficial 
interest in W P  shares to a person having a materid interest 
in the granlor within the meaning of paragraph 6 d this Part. 

notice of tbe allmation- ClFanEZ 

9. The p h  shall provide that. as soon as practicable aftor apy Tryjtees p4 
share3 have been allocated to a participant, the trustees wiU give hun n.dY W- 

(U) Specifying the number and description of those shares; and 
(b) stating thcir initial market value. 

1 0 4 1 )  The plan shall motein a provision prohibiting the -tees ~cstrsint 
from dispoeing of any during the retention period (whether by 00 bUS*S 

transfer to the p-aficipant or othemise) except as provided in *graph $22- 
1 (11 of the Third schedule. tian prad. 

SMI contain a provision prohibiting tbe trustees &E,,,,,,. 
from disposing of any dmes after the end of the retention period and 
before the nlease date except- 

(a) pursuant to.a diredion given by or on behalf of the participant 
qr, if the cmumstanm so require, any other persun in whom 
the beneficial interest in the h r e s  is for the time being 
vested; and 

(6 )  by a transaction whih  would not involve a breach of the 
participant’s oblifptiws under paragraph 3 (2) (c) of Part I 
d this Schedule. 

(2) The 

11. The plan skill contain a provision requiring the mst- ~ u t i e a  of 
(a) subject m such requirements BB may be prescribed with regard F z  

to recovery of incxrmt faK, to pay over to the participant. &dsab 
w i ~  sixty days of m p t .  any money or money’s worth me ’ 

abares allwted to hun other than money’s mxth consisting 
of new shares consequent on a company rccmstructim 
pluso.lrt to pmgr@ 8 (1) of Part I ot this schedule; 

(b) to deal with any right in respmt of share8 allocated to a 
panicipant only pursuant to a w o n  given by or on behalf 
of the pastkipant. or, if the arcumstances so requke. any 
other guson in pfhom the kn&A interest in the shares 
is& etmebmgvestad,and 

(c) without pre‘udice,to the pvkions  of paragtaph 8 (a), where 
mak?y or moneys d IS rboelvad by the  susle lees in respeca 
of or by desence to my EBOP shares which a%e unaUooated, 
to apply su& money OT money’s worth towda the d d m  
of any ban. or any unpaid plrchase money, in respect of 
thm Sklrta. 

nceiveaby them in -td or by reference to any o f the  tax. otc. 
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Pmhibition 12. The plan shall p v i d e  that the -tees shall m enter into 
any transaction whereby allocated plan assets may be encumbered in 

absein. r e s p t  of any liability, but may pemut unallocated assets FO be 
encumtered in respect of any liability incurred in the course of the 
acquisition by the plan of the unallocated assets. 

Valuation 
of rharrr. 

13.41) The plan shall impose an obligation on the trustee& 
(U)  to maintain such records as may be necessary to enable the 

trustas to carry out the requirements referred to in paragraph 
11 (U): and 

( b )  where the par t ic ipt  becomes liable to in- @x by reason 
of the occurrence of any event afiecting his interests under the 
plan, to inform him of any facts relevant to d e t d n i n g  that 
liability. 

(2) Without prejudice to the general responsibilities of trustees, 
n o t h i  in s u b - p r a p f l  (1) shall preclude the trustees frmn engaging 
the services of the granmr or any other competent person in the 
performance of b i r  duties under that subparagraph. 

14.41) The plan shall provide that- 
(U) where the shares of the grantor are not listed on D recognized 

stock exchange an appraisal of their value shall be made by an 
independent auditor in the pre6uibed manner at least once 
per year and at intervals whiah do not exceed in any case 
6fkn  months: 

(b) subject to paragnrph 3 (b)  of Pmt I1 of the Third Schedule. 
the value of such shares as determined by the most m n t  
of any suoh appraisal shall be a d k d  as the value of those 
shans for the purposes of any provision d th is  A d  con- 
templating or requiring that the value of such shares be 
determined: 

(c) the appraisal required by sub-paragraph (U) shall state the 
value ptr share and the m e  value of the E9oP shares 
and. 8% the m e  may be, the sham which are the subject- 
tlyatter of the share options granted under a share option 
Plan: and 

(4 tbc appraisal shall be communicated by the independent auditor 
to the trustees. who shall give to each participant (including 
individuals referred to in pragraphs 1 (2) and 3 of Part I1 
of the Third Schedule) notice of the value of the shares 
alloCated to or, as the case may be, held by such participant. 

(2) Sub-wugmph (1) (b )  SM not apply to the deteminntim 
of initial market value. 

1 5 . 4 1 )  The plan shall provik- 
(U) fa an annual report by an independent auditor, within four 

months after the end of each year of asmsment, on the mls 
and liakdities of h plan, and stating the value of the ESOP 
sha~es and ahare options: 
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(6) for an Independent auditor to furnish a certificate in relation to 
that plan's compliance with the provisions of this Act during 
that year of assessment. 

(2) The report and certificate referred to in sub-paragraph (1) shall 
be submitted by the independent auditor to the trustees who shall forthwith 
deliver them to the Commissioner. 

16. The grantor shall enter into an arrangement with the person engaged 
to maintain the grantor's register of members, whereby that person shall be 
required to inform the trustees of the plan forthwith of any transfer of 
shares in the grantor by a former participant in the plan which has resulted 
in the former participant being no longer a shareholder of the grantor. 

17. Subject to paragraph 2 of Part IV of the Third Schedule, a plan may 
contain provisions in relation to the termination of the plan. 

PART 111. Share Option Plans 

1.-41) Except as provided in this Part, the provisions of Parts I and II 
shall apply to a share option plan, that is to say, a plan which provides for 
the acquisition of shares in a grantor through the grant of share options to 
parhcipants by the grantor. 

(2) The plan shall provide for the options to be granted directly to 
the participants and that any shares issued to the participants pursuant to the 
exercise of the options shall be issued directly to them without the 
interposition of a trust. 

(3) Pmgraphs 3 and 5 of Part I shall not apply to share option 
plans and paragraph 6 of Part I shall apply as if the reference to "ESOP 
shares" were a reference to "shares the subject matter of a share option 
under a share option plan". 

(4) Pmgraph 6 of Part I1 shall apply to share option plans as if for 
the word "allocation of assets" in sub-paragraph (1) there were substituted 

1 the words "grant of share options". 
(5) Paragraph 7 of Part I1 shall apply to share option plans as if for 

the word "trustees" there were substituted the word "grantor". 
(6) Pmgraphs 8, 9, 10, 1 1, 12 and 13 of Part I1 shall not apply to 

share option plans. 

m e -  
ment by 
m w  f a  
register. 
112003 
S. 9. 

Plan to 
contain 
provisions 
re ter- 
mination. 
M 
Schedule. 
112003 
S. 9. 

Application 
of Parts I 
and 11. 
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Funding of 
sham option 
p h .  

Time of 
exercise of 
option. 

Supple- 
mental 
conbrols. 

Dividends 
exempt from 
income tax. 

2. The share option plans may provide for the price of the option and the 
purchase price of shares on exercise of an option to be funded by- 

(a) participants' own funds; or 

(b)  grants or loans given to the participant by a participating 
company; or 

(c) any combination of participants' own funds and a grant or loan, 
as the case may be, by the participating company. 

3.-(1) Subject to subparagraph (2), the share option shall be 
exercisable not earlier than the second anniversary of the date of the option 

(2) Where a parhcipant's employment with a participating company 
is terminated in specified circumstances the share option may be exercised 
prior to the second anniversary of the date of grant. 

(3) The price at which a participant may subscribe for shares on 
exercise of the option (including any money paid by the participant in 
acquiring the option) shall be no greater than the value of the shares at the 
date of exercise of the option determined in the prescribed manner. 

4.-41) The share option plan may provide that a person may exercise 
rights under it after he has ceased to be an employee of a parttcipating 
company or may provide that an option shall expire upon the participant 
ceasing to be an employee of a participating company other than in 
specified circumstances. 

(2) The share option plan shall not pennit any person obtaining 
rights under it to transfer such rights. but may provide that, if a person who 
has obtained rights under it dies before exercising those rights, they may be 
exercised by his personal representatives after the date of his death, but not 
more than one year after that date. 

SECOND SCHEDULE (Section 13) 

The provisions of each of the following Parts in relation to income tax, 
transfer tax and stamp duty shall apply to any plan conforming with the 
requirements set out in each such Part. 

The provisions shall apply cumulatively and relief may be granted, in 
respect of a transaction under more than one such provision to the extent 
that those provisions apply to that transaction. 

PART I. General Benefits 

1. Any dividends or other income paid to trustees in respect of ESOP 
shares shall be exempt from income tax whether such dividends or income 
are paid over to participants or are retained by the trustees to be applied in a 
manner authorized by the plan. 
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Instruments 
2. The following instruments shall be exempt from stamp duty- exempt 

ftom stunP 
any document effecting an increase in the share capital of a duty. 
grantor exclusively to facilitate an issue of shares to a plan, 
insofar as such additional shares are so issued within thuty days 
of the said increase; 
any transfer of shares pursuant to a sale or g& of shares to a 
plan, and any agreement providing for such a transfer and any 
transfer of shares by trustees of a plan to participants 
beneficially entitled to such shares; 
any transfer of the beneficial interest in ESOP shares between 
participants and other eligible employees effected through an 
internal market established under and operated in accordance 
with the terms of a plan, and any agreement providing for such 
transfer; 
any instrument e s t ab l ihg  an employee share ownership plan 
through the creation of a trust; and 
any mortgage, debenture, hypothecation or other security 
instrument granted as collateral to secure repayment of a loan 
applied in the acquisition by trustees of a plan of shares in a 
grantor. 

3. No transfer tax shall be payable in respect of any transfer described in 
sub-paragraph (b), (c) or (4 of paragraph 2, or in respect of any capital 
distributions pa~d over by trustees to a participants in respect of ESOP 
shares allocated to him. 

4. Participants and participating companies shall be allowed a deduction 
equivalent to the amounts paid by them towards meeting the costs and 
expenses of opemting a plan for the purpose of ascertaining their 
chargeable income or statutory income for the year of assessment in which 
such amounts are paid. 

PART 11. Tar Reliefwhere acquisition ofESOP shares is 
financed by Participants-General Requirements 

1. The plan shall conform with the provisions of the First and Third 
Schedules and otherwise comply with the provisions of this Act. 

Acquisition of sharesfinanced by bonus pqments 

2.--(I) A plan providmg for the acquisition of shares out of bonus 
payments to participants may provide that not less than a specified 
percentage of any bonus payment made by a participating company to 
participants in the plan shall be applied to the plan. 
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(2) The amount to be so applied shall be paid by the participatmg 
company forthwith to the trustees who shall use it (less any amount 
which pursuant to the terms of the plan may be applied to other trust 
purposes specified in the plan) to acquire shares in the grantor on behalf 
of participants. 

(3) In this paragraph "bonus" means any lump sum paid annually or 
at other stated intervals over and above regular emoluments (whether by 
virtue of a contract between the participating company and the participants 
or by virtue of some collective agreement or other general understanding 
between them, or between them and a trade union). 

3. For the purposes of this Part, lump sum amounts of retroactive 
emoluments may, from time to time and to the extent that the plan so 
provides, be regarded as equivalent to a bonus. 

4. The plan shall provide for the acquisition of ESOP shares by the 
trustees within thuty days after receipt by them of the amount paid pursuant 
to paragraph 2. 

Acquisition of sharesjnanced by salary deductions 

5.-(1) A plan providing for the acquisition of shares financed by salary 
deductions shall require that participants make an agreed contribution 
towards the purchase of shares under the plan by means of deductions from 
their emoluments, over an agreed period. 

(2) The amount so deducted shall be paid by the grantor forthwith 
to the trustees and not less than eighty-five per cent thereof or such other 
percentage as may be prescribed shall be used by the trustees to acquire 
ESOP shares on behalf of the partxipants. 

6.-(1) Subject to paragraph 4 of Part I1 of the First Schedule, the plan 
shall provide that- 

(a) with respect to any deduction under paragraph 5, the trustees 
shall acquire ESOP shares with the Funds so deducted within six 
months of the date on whch the deduction was made; 

(b) the shares so acquired shall be allocated in proportion to the 
amount received by the trustees in respect of such deduction 
during each six month period; 
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(c) where a participant's aggregate salary deductions exceed the 
aggregate subscription price of the shares paid for therefrom the 
excess shall be held by the trustees and appropriated to the 
participant's cash account in the books of account of the plan; 

(d) where shares are acquired by way of a credit purchase the 
amounts deducted by the participating company from partici- 
pants' salaries shall be paid over to the trustees within fourteen 
days of the date of such deduction and shall be used by the 
trustees to pay off any amounts outstanding in accordance with 
the terms of the credit purchase. 

(2) The amounts in the cash accounts referred to in sub-paragraph 
(1) (c) may, in accordance with the participant's wishes. either- 

(a) be used by the trustees at a later date to acquire shares in the 
grantor for allocation to that participant; or 

(b) be distributed to the participant. 

(3) The amount in the cash accounts referred to in sub-paragraph 
(1) (c) shall in the hands of the trustees or on conversion into ESOP shares 
be exempt from income tax but shall become liable to tax if distributed to 
or at the direction of the participant, and the trustees shall withhold tax 
accordingly and pay it over to the Commissioner of Inland Revenue w i t h  
thrrty days of the date of distribution. 

(4) The provisions of sub-paragraphs (1) (c), (2) and (3) shall apply 
to bonus payments and lump sum amounts of retroactive pay referred to in 
paragraphs 2 and 3 in like manner as they apply to salary deductions. 

Benefits to Participants 

7. No income tax shall be payable by the participants upon the 
acquisition of ESOP shares on their behalf by the trustees. 

8.-41) Any salary deductions or any bonus or lump sum amounts of 
retroactive emoluments or any other income of a participant (whether or not 
derived fiom his employment with a participating company) which are 
applied in the aquisition of shares under the plan shall be exempt from 
income tax 

4 1 

112003 
S. 9. 

Tax h e  
a l l d o n .  

Exemption 
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112003 
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(1A) A participant shall be allowed a deduction equivalent to the 
amount of any other money used by him in acquiring shares under the plan, 
for the purpose of ascertaining his chargeable income or statutory income 
for the year of assessment in which that other money is so used, so, 
however, that such a deduction shall not be allowed in respect of the 
proceeds of a loan whtch are so used if the participant will, in respect of 
that loan, be allowed a deduction under paragraph 10 of Part 111. 

(2) Where ESOP shares are subscribed for at less than their initial 
market value, a participant allocated such shares shall not be liable to 
income tax on the difference. 

9.-41) Subject to paragraph 10, upon a transfer of ESOP shares in my 
year of assessment by the trustees at the request of a participant, the value 
thereof as determined pursuant to paragraph 11, shall be brought into 
account as income for the purpose of determining the statutory income or 
chargeable income of the participant in that year of assessment for the 
purposes of income as follows- 

(a) 100% of the value where such transfer occurs in the first three 
years after the date of allocation of such shares; 

(b) 75% of the value where such transfer occurs in the fourth year 
after that date; 

(c) 50% of the value where such transfer occurs in the fifth year 
after that date; 

(4 25% of the value where such transfer occurs in the sixth year 
after that date. 

(2) A transfer of ESOP shares by the trustees at the request of a 
participant more than six years after the date of first allocation of such 
shares shall not render the participant liable to income tax in respect of such 
transfer. 

(3) A transfer of ESOP shares for the purpose of facilitatmg the 
diversification of plan assets prescribed by Part I11 of the Third Schedule 
shall, while the diversified plan assets remain vested in the ttustees, be 
disregarded for the purpose of sub-paragraph (1) of tlus paragraph 

(4) Where ESOP shares allocated to a parhcipant have been 
converted into other plan assets pursuant to any right of diversification then 
for the purpose of sub-paragraph (I), such other plan assets shall be treated 
as if they were ESOP shares with the same date of allocation as the ESOP 
shares fmm which they were converted. 
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(5) For the purpose of sub-paragraph (I), where the beneficial 
interest in ESOP shares has been transferred on an internal market operated 
pursuant to a plan, the date of allocation of such shares shall be the date on 
which such shares were first allocated to a participant under the plan. 

10. Where, prior to the release date, the shares are transferred by the 
trustees at the request of the participant or his personal representative 
consequent on termination of the participant's employment in specrfied 
circumstances there shall, in lieu of the provisions of paragraph 9, be 
brought into account as income for the purpose of determining the statutory 
income or chargeable income of the participant, an amount equivalent to 
twenty-five per cent of the value of the shares as determined pursuant to 
paragraph 1 1. 

11. For the purposes of paragraphs 9 and 10, the value of shares shall 
be the initial market value thereof or the value upon the transfer by the 
trustees at the direction of the participant or his personal representative, 
determined in the prescribed manner, whichever is less. 

PART 111. Tax Relief where acquisition of ESOP shares is 
internally funded 

Requirements 

1. The plan must conform with the provisions of the First and Third 
Schedules and otherwise comply with the provisions of this Act. 

2. Where a participating company, whether by loan or granf pravides 
funds for the aquisition of shares under a plan such funds shall be 
disbursed by the participating company directly to the trustees and not less 
than eighty-five per cent or such other percentage as may be prescribed of 
such funds shall be utilized by the trustees to aquire ESOP shares on 
bebalf of wcipants and any amount not so utilized shall be applied to 
other trust purposes specified in the plan. 

3. Plans funded by loans or grants from participating companies 
shall provide for the conversion of loan or grant proceeds into an 
acquisition of shares in the grantor within sixty days of the making of tbe 
loan or grant 
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Benefits to Participating Companies-Income Tax 

4: Where in any year of assessment- 

(a) a participating company makes loans of its funds to participants 
for the purpose of purchasing or subscribing for shares of a 
grantor to be acquired and held on behalf of such pariicipants by 
trustees of a plan; 

(6 )  the terms of the loans comply with such requirement as may be 
prescribed; and 

(c) the loans are in fact used for the purpose aforesaid, 

then, subject to paragraph 5- 

(4 in ascertaining the chargeable income or statutory income of the 
participating company in each of the years of assessment during 
which the loan is outstandmg, there shall be allowed a deduction 
equivalent to the sum so lent, divided by the number of years 
comprising the term of the loan, so, however, that no further 
deduction shall be allowed in respect of such loan once the full 
amount of the loan has been so allowed as a deduction; and 

(e)  the interest paid to the participating company by the participant 
in respect of such loans shall in the hands of the company be 
exempt from income tax. 

5 . 1 )  Subject to sub-paragraphs (2), (3) and (4), where in the year in 
which a loan is made by a participating company to finance the acquisition 
of ESOP shares, the board of directors of the grantor includes at least one 
director elected by the participants, then in ascertaining the chargeable 
income or statutory income of that patkipating company there shall, in 
lieu of the deduction specified in paragraph 4, be allowed, in the year of 
assessment in which the loan is made and the next succeeding year of 
assessment, a deduction equivalent to fifty per cent of the sum lent. 

L.N. (2) If in either of the two years of assessment referred to in sub- 
2,011995 pangraph (1) the aggregate initial market value of sham allocated to 

participants exceeds ten per cent of aggregate emoluments paid to 
parkipants in that year of assessment by the participating company, then 
subparagraph (1) shall not apply. 

L.N. (3) Where such excess occurs- 
27011995 
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(Q) in the first year of assessment. paragraph 4 shall apply; 
(b)  in the second year of assessment, that part of thc loan which 

has not been claimed as a deducIion in respect of the first 
year of assessmeat m y  be claimed a s  a deduction in  the 
second and subsequent years of assessment comprising the 
term of the loan in equal portions in each such year. 

6 . 4 1 )  Where a participating company provides a grant of funds 1m% 
to auS* of a phn to subEcrbe for or purchase ESOP We% then d d d a n  

the ckwgeable i n m e  or statutory income of that regrant. in 
c o r n s  shall, in r e s p t  of the shares allocated to pdcipants 
in any year of aasesanent, be allowed a deduction in thM year of 
aEscawent equivalent to the p d o n  of such funds as was used by the 
hstce6 Do aquirc the sham. 

(2 )  For the purposes of this paragraph and where shares are 
issued to the trustees on terms whereby the amount payable by way 
of mbsoriptiOn for such shares is lm than the initial market value 
thereof the am& of the difitrence sha be treated aa a grant within 
ttIe mea- af wb-paragmph (I). and in respect of shares allocated 
to participnts in any year of aasemnent the aggregate dflerence in 
respect of such sham shall be allowed as a deduction in m i n i n g  
the chargeable imwme or statutory income of the gmntor in tbat year 
d -mt. 

7. The amount paid by way of dividends to trustees on ESOP C p n a a  
shares which are- sion re 

dividends 
(0) acquired by tmstces in my 

year OE 

L.N. 
Uoi1995. 

. .  

(i) by meaas of loam whiab qualii  for income tax benefits arressmmt. 

(ii) by m a n s  d a mdit purcbaw: and 
pumant to paragraph 4: or 

(b) held in a sl~~pense acoounf 
in MY Year of 85seBsment shall be allowed &q a deduction in ascertain- I-N 

year of assessment 
ing the *=Me i m e  or statutory income of the grantor for &at 210{1995. 

Benefit8 to Pmficipaws-Income Tax 

8.+1) A grant d funds by B Participatin company to trustm A P P ~ -  
of a plan to be. applied in the aquisiticm of s%am in the -tor by mnof 
such trust- shall. 88 r e g a d s  participants and to the extent that Buch s 7 .  
funds are so utilized. be exempt h m  income tax and the provisions 9. IOand 

I l O f M  
I1 hl sham 

of peragreph 7.9,10 and 11 Of hrt n shdl ap&. 

(2) Any difIerenm between the initial mark& value of shares 
in the grantor d a t e d  to a p t i u p a n t  and the svkcription moneys ofpt. 
paid in repped oi the acquisition of such shares by k plan &all be tiolp.ti~g 
treated as a grant within thc meaning of subparagmph (1). UXnPanY. 
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9.+1) Save as provided in subparagraph (2), no income tax is 
payable by a participnt in respect of the interest differential enjoyed 
by a participant on a loan to him from a participating company to 
be applied in the acquisition of sham in the grantor by the trustees 

(2) Whwe shares in a grantor acquired by trusteea of a plan 
and allocated to a participant have been financed by a loan to the 
participant by a participating company in accordance with paragaph 
4, then upon a transfer of any W P  shares in any year of aSSeSSment 
by the trustees at the request of a @&pant the interest dfiezentkd 
enjoyed by the participant shall be brought into amount as income 
for the purpose of determining the statutory income or chargeable 
income of the participant in that year of assmment for the putposes 
of income tax as follo- 

(a) where the transfer occurs in the 6r& three y m  after the 
date of allocatim of such share+% fOO% of the in(erest 
differential enjoyed by the partic@%; 

(b) where the transfer occurs in the fourth year after the date 
of allmation of Fuch shares, 75% of the interest diffemthl 
enjoyed by the participant: 

(c) where the transfer oocurs in the fifth yea. after the date of 
allocation of surh shares, 50% of the m t m t  differenlid 
enjoyed by the participant; and 

(a) where the twnsfer occurs in the s h t h  year after the date of 
allocation of such shares. 25% of the interest difkmntial 
enjoyed by the participant. 

(3) A transfer of ESOP shares more than six years after the 
date of allmation shall not render the partidpm liable to income 
t a x  in respect of a n y  interest differential enjoyed by him. 

(4) Where prior to the release date ESOP shares are h a n s I e n e d  
by the trustees consequent on tm&o&tia, of the pnrticipnt’s aap1Oy- 
mcnt in specified c i r m m s ~ m  there shall be b g h t  iato BCCOUD~ 
as income for the purpose of determining the skatutoly income or 
chargeable income of the participant, in lieu of the pr0ViSim Of Sub 
paragraph (2). an mount eqnivalent to 25% of the interest M e r a t i d  
enjoyed by the panticipbnt. 

(5) For the purposes of this paragmgh the interest dflerential 
enjoyed by the participant means any diffePeace. 8s at the date of 
t hc  relevant transfer, ktwm- 

((I) the total interest paid by the pd&pWit in respst of the 

to the sham tramfernred) while the FSOP shares remained 
unallccatd, and 

(b) the total *at which the Commisioner is saWd would 
have been payable by the PaSticipant in Rspcct t h d  bad 
the loan been made at market rates prevailing while such 
shares remained unallooated. 

loan (or such fl thereof as is asxiible . 
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(6) For the purposes of sub-paragraphs (2), (3) and (4), the term 
"ESOP shares" shall be deemed to include any assets into which ESOP 
shares are diversified, and such diversified assets shall be deemed to have 
been allocated on the date that the ESOP shares from which they were 
converted were allocated. 

(7) The provisions of paragraph 9 (5) of Part I1 shall apply upon 
any transfer referred to in sub-paragraph (2) of this paragraph as if the 
references to "sub-paragraph (1)" in paragraph 9 (5) were references to sub- 
paragraph (2) of this paragraph. 

10. Where a participant has a liability in respect of a loan (whether or 
not a loan from a participating company) that has been applied in acquiring 
ESOP shares, in ascertaining the participant's chargeable income or 
statutory income for any year of assessment there shall be allowed a 
deduction equivalent to the amount of any payments of principal and 
interest made by the participant in respect of such loan during that year of 
assessment. 

PART IV. Tax Relief where acquisition of ESOP shares is 
externally @nded-Requirements 

1. The plan shall conform with the provisions of the First and Tlurd 
Schedules and otherwise comply with the provisions of this Act. 

2. Where a participating company borrows funds from a lender and 
provides such funds, whether by way of loan or grant, for the acquisition by 
the trustees of shares in the grantor, such funds shall be disbursed directly 
to the trustees and not less than eighty-five per cent of such funds or such 
other percentage as may be prescribed shall be utilized by the trustees to 
acquire ESOP shares on behalf of participants; and any amount not so 
utilized shall be applied to other trust purposes specified in the plan. 

3. Loan proceeds received from a lender shall be converted by the 
trustees into an acquisition of shares in the grantor within sixty days of the 
receipt of the funds from the lender. 

Benejits to Participating Companies-Income Tmc 

4. Where a participating company borrows funds from a lender and 
makes such funds available by way of loan to participants for the purpose 
of acquiring ESOP shares to be vested in the trustees of a plan, and as a 
result the shares are so vested, then in ascertaining the chargeable income 
or statutory income of the participating company in any year of assessment 
there shall be allowed a deduction equivalent t- 

(a)  100% of interest payments made by the participating company in 
that year of assessment in respect of such loans; and 

Tax 
deduction 
allowed 
112003 
S. 9. 

Application 
of F i  and 
Third Sche- 
dules. 
Obligation 
to purchase 
ESOP 
shares. 

Time con- 
straints. 

Income tax 
deductions 
where 
h o w e d  
funds made 
available by 
way of loan. 
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(b )  25% of repayments of principal made by the participating 
company in that year of assessment in respect of such loans. 

5. In assessing the chargeable income of a participating company, there 
shall be exempt from income tax any payments of interest in any year of 
assessment made to that company by participants in respect of a loan 
referred to in paragraph 4. 

6. The tax benefits provided at paragraphs 4 and 5 shall only apply 
where the loans to participants comply with such requirements as may be 
prescribed. 

7. Where a participating company borrows funds from a lender and 
makes such funds available by way of a grant to the trustees of a plan for 
the purpose of acquiring shares in the grantor to be vested in the trustees of 
a plan, and as a result the shares are so vested, then in ascertaining the 
chargeable income or statutory income of the pamcipating company in any 
year of assessment there shall be allowed a deduction equivalent to- 

(a) 100°? of repayments of principal and payments of interest made 
by the participating company in respect of such borrowed funds 
in the year of assessment in wluch the grant is made: 

(b )  25% of repayments of principal and 100% of payments of 
interest so made by the participating company in any sub- 
sequent year of assessment, 

and, to the extent that this deduction is not fully used in any year of 
assessment, the participating company may carry forward the balance of 
such deduction in subsequent years until it is fully used. 

Tax 8. Where in a year of assessment in wluch the loan is made, the board 
of directon of the grantor includes at least one director elected by the where 

directw is participants, then in ascertaining the chargeable income or statutory income 
elected by of the participating company there shall, in lieu of the deduction specified 
participants. in paragraph 4 ( b )  or 7 (b)  with respect to repayment of principal, be 

allowed a deduction equivalent to fifty per cent of the repayment of 
principal. 

Concession 9. Where ESOP shares are acquired by trustees by means of loans " divide* which quallfy for income tax benefits pursuant to paragraph 4, and are then 
paid in any 
year of held in a suspense account, the amount p d  by way of dividends to trustees 
assessment. on those shares in any year of assessment shall be allowed as a deduction in 
L.N. ascertaining the chargeable income or statutory income of the grantor for 
2701,995. that year of assessment. 

lo. [Deleted by L.N. 270  of 1995.1 
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Benefits 10 Prrrticiparws-Income Tax 

11.41)  m e r e  shares in a grantor are acquired by the tmstee8 cd +pplica- 
a plan consequent on a participating m p a n y  borrowing funds from a 
lender and making t h m  funds available to the trustee% plra- 

pra- 
s v h  9 
of Part 111 

( I ) )  by way of a loan. thc provisions of p”rapph 9 of P3rl Ill L ~ ,  

(2) Where a participating oompany h m  funds from 
a lender and makes such funds amilable by way of a gmnt to 
the trustees of a plan to be applied in the acquktion of shares in the 
grantor, the funds so granted (ii so applied) shag not be subjeft to 
income tax as emoluments of any of the participants. 

shall apply. 2701 199.5. 

Eenefirs to Lenders 

12.41)  Where a lender, or two or more lendem s t ing  88 a Inarme 
syndicate, makes a loan to a participating cmnpany or the trustees d tarcud. 
a plan for the pl~posc of funding the acquisition by the trustees of 
shares in the m o t o r  and such shares are so aquired. then. subject to 
sub-paragra& (Z), 50% of the amount of interest payments b v e d  
by any such lender in any year of as886srment in respect of that ban 
shall. in the hands of the lender, be exempt from incane tax. 

(2) Where ESOP shares acquired by virtue of a loan referred 
to in sub-paravaph (1) amount to IS% or more of the total value of 
shares in the -tor, then the total mount of intewa paymeate 
received by the lender in rebpeot of that loan shall. in his hands, be 
exempt from income. tax. 

(3) Where at the end of any year of asmment loans referred 
to in sub-paragraph (1) mmprise not leas than 3% of the total amount 
of loans outstanding on the books of an authorized lender then in 
d g  the income tax payable by that lender me applicable rate 
of income tax shall be reduced by one percentage point for each 3% 
of the total loans aforesaid outatanding at that date, so. however. 
that the reduction under this provision shall not exceed five percentage 
points. 

(4) For the purplses of this paragraph and paragraph 13 
“authorized lender” m- 

(0 )  any bank operating under the Banking Act: 
(a) any 6nancial institution aperating under the Financial Imtitu- 

t i m  Act; 
(c) any building society; 

- 
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(d) any society registered under the Co-operative Societies Act: 
and 

(e) such other person as the Minister may speoify by order. 
13. Where a lender a&gm my loan referred to in paragraph 12 (1) 

to another person, the assignee, and any further assignee. W. while 
the loan remains vested in him, enjoy hhe like in- tax diets as 
the lender pursuant to pragmpb 12 in rclation to that loan. 80. how- 
ever, that- 

(a) the relief provided in paragraph 12 (3) &all not apply to any 
assignee who is not an auhhorized lender; and 

(b) this paragmph shall not apply if the asrigna is the grantor 
or a member of the same p u p  as the grantor. 

PART V. 

1.41) The plan shall conform with ahe provisions of Part III ol 
the First Schedule and pawgraph 7 of part I1 of the Thhd Schedule. 

(2) In this Part. ‘‘option’’ means an optim under a share option 
plan. 

Tax relief relatiiig to Share Opiion Pia-Requiremetus 

Benefits Io Pu-ficipms 

2. No income $ax shall be pay&& by tlme * t h e  
expiration of six yeam from the date of the grant in of the 
amount (hereafter in this Part refcmed to as the “surplus value”) by 
which the value of the shares a5 thedate of exercipe ofthe. c@on, 
determined in the prescribed manna. exceeds the asgrr%atc of thc 
money or money’s worth paid for the option and for the aopoisition 
of sham pursuant to the exercise thud. 

3. If an option is ex& widhin the paid of six years meacioned 
in paragraph 2 the surplus d u e  shall be h g h t  into aumunt as 
income for the purpose of determining the statutoty incane or dmgc- 
able income of the participants for the purposes d income tax rn 
follow&- 

(U) 100% of the amount of such surplm value in the. 6mt mnC 
years after the date of the pant ob the option; 

(b) 75% of the amount of such surplw valae in the fanth year 
after that date; 

(c) 50% of the mount of s h  surplus value in the fifth year 
after that date; 

(4 25% of the amount of such surplus value in the sixth year 
after thmt date. 

4. Where prior to the sixth anniversary of the date of the grant of 
the optim. the option is exercised wnwquent on termhtion of the 
participant’s employment in specised cimmsmm the amount d the 
surplus d u e  shall be brought into account as income. for tbe purpose 
of determining the statutory i n m e  or chargable i n m e  of the partici- 
pant at the wte of 25% of that amount. 

F e  indwon of ths page 18 authorizsd by LN. 96/199!3] 
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5 .  In so ear as a loan to a participmt by a participating company Relieffrom 
is applied by t h e  parlicipznt in thc acquisition of an option or shares ioLon'* 
consequent on the exercise of the option no income tax shall be ~ ~ ~ ~ ~ ~ , ,  
payable by the puticipinl in fespcct of an.? interest diflerrntial cnjuyed L.N. 
by him. 2701'1995. 

6 . 4 1 )  Where the acquisition of an option or of shares pursuant Liabikyu 
to the exercise thereof has been financed by a loan to the participant rmyrE: 
by a particimng wmpany, then upon an issue of s h a m  by the dltfercnkl 
grantor at tbe instance of the pztioipant, the interest differential 
enjoyed by the participant shall be brought into account as i n m e  
for the urpose of determining the sktutury income or chargeable 
income o P the participant for the pu'poses of this Act as follow& 

where the issue of shares OXUIS in the first three years after 
the date of grant of the option. 100% of the interest d X m -  
tial; 

where the issue of shares occurs in the fourth year after the 
grant of the option, 75% of the interest differential: 
where the issue of shares oocllls in the lifth year after the 
date of grant of the option, 50% of the interest differential: 
and 
where the issue of shares occurs in the sixth year after the 
date of grant of the option, 25% of the interest differential. 

(2) An exercise of the option more than six yeam after lhe 
date of grant of the option shall not render the partidpant liable to 
income tax in r'espect of any interest difkrential enjoyed by him. 

(3) Where prior to the six$ anniversary of the date of grant 
of the option, the option is exercised oonsequent on termination of 
a e  participant's employment in apecified circumstances. there shall 
be brought into account as income for the purpose of determinmg 
the statutoq income or chargeable income of the participant. in lien 
of the provisions of sub-paragmph (l), an amount equivalent to 25% 
of the interest differential enjoyed by the participant. 

(4) For the purpcses of this paragraph the interest diflerential 
enjoyed 7 the particiqant means the difference as aS the date of the 
exercise o the option between- 

(a) the total interest paid by the participant in rtspad of the 

(b) the total interest which the CommigSiWer is satis6ed would 
have been payable by the participant in respect thereof had 
the loan been made at market rates prevailing over the period 
of the loan. 

loan; and 
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7. No i n m e  tax shall be payable by a partkipant in rrapbft of 
the acquisition by him of an optiotl by -n d the fact that he pays 
a consideration less than the market value thereof. 

Berrefrs to Participating Companies 

8. Where in any year a participating company makea a l m  to 
participants to finance the acquisition by the pmtioipts of an option 
or the exercise thereof then in ascertaining the dmrgeablc income 
or statutory inoane of the partioipating company for the year in which 
the loan is made, there shall be allowed a deduction equivalent to 
the sum so lent, divided by t h e  nmber of years comprising lhe tmn 
of the loan. 

9. The interest paid to the participating m@any thc Paaicipant 
in respect of such loans shall. in its hands, be exempt L iwomc tax. 

10. The income tax relief mentioned in paragraphs 8 and 9 shall onl 
apply where the loan mentioned in those paragraphs comply with su cg 
requirements as may bc prescribed. 

General Benefits4tamp Duty and Trumfer Tar 

11.41)  Any i ns tnmen t  creating an aption shall be exempt from 
stamp duty. 

(2) If the option is exemkd after the end d tbc pedal oidx 
years mentioned in paragrq& 2 01 mns=qumt on tedaticm Oa the 
prticipant’s employment with a pdcipting oompany in d e d  
c i r c u m s t a n ~  then any instrument &thg an dlc4tmat of Bbares 
suant to such exemiw as a f d d ,  &all bt ex- from stamp &: 

12. No transfer tan shall be payable in rerpecl of the grant of an 
option or the acquhition of sham p m m t  to the exercise t h d  if- 

(a) such acquisition takes place M) earlier than six year% affa tbe 
grant of the option; and 

(b) upon the exercise of the option the shares are issued to thc 
prticipcm to whom the option was granted or to hie PeFJOnd 
representative. 
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13. The grantor shall be exempt from stamp duty in respect of any 
instrument effecting an increase in authorized share capital applied for the 
purpose of granting options. 

PART VI. Tax relief relating to related enterprise participants 
Requirements 

1. A plan extending to related enterprise participants shall conform with 
the provisions of the First and Thud Schedules, and otherwise comply with 
the provisions of this Act subject to the following modifications- 

(a) for the purposes of the First and Third Schedules "retention 
period"- 

(i) in relation to ESOP shares allocated to a related enterprise 
participant referred to in section 11 (1) (a), means the 
period commencing with the date of allocation of those 
shares to him and ending on the earliest of the second 
anniversary of that date or the date of termination of that 
participant's employment with the related enterprise in 
specified circumstances or the cessation of the sigruficant 
economic relationship between the related enterprise and 
a participating company; 

(ii) in relation to ESOP shares allocated to a related 
enterprise participant referred to in section 11 (1) (b), 
means a period commencing with the date of allocation 
of those shares to him and ending on the earlier of the 
second anniversary of that date or the cessation of the 
sigruficant economic relationship between the related 
enterprise participant and a participating company; 

(b) in paragraph 4 (1) of Part I11 of the First Schedule and in the 
Third Schedule references to termination or cessation of 
employment with a participating company shall be construed- 

(i) in the case of a participant referred to in section 11 (1) 
(a), as a reference to termination or cessation of 
employment with a related enterprise or, as the case 
may be, cessation of a significant economic relationslup 
between the related enterprise and a participating 
company; 

(ii) in the case of a m c i p a n t  referred to in section 11 (1) 
(b), as a reference to cessation of a signrficant economic 
relationship between that participant and a participating 
company; 

(c) in the Third Schedule references to a term of employment with a 
participatmg company shall be construed- 

[The inclusion of this page is authorized by L.N. 87120041 
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(i) in the case of a participant referred to in section 11 (1) 
(a), as a reference to the period of employment of that 
participant with a related enterprise endmg with the 
earlier of the termination of such employment or the 
cessation of a significant economic relationship between 
the related enterprise and a participating company; and 

(ii) in the case of a participant referred to in section 11 (1) 
(b), as a reference to the duration of a significant eco- 
nomic relationship between that participant and a 
participating company. 
Benefits to Participants-Income Tax 

2. Paragraph 10 of Part I1 and paragraphs 2 to 7 of Part V shall apply 
save that references to termination of a participant's employment with a 
participating company shall be construed- 

(a) in the case of a participant referred to in section 11 (1) (a), as a 
reference to the earlier of the termination of his employment 
with a related enterprise or the cessation of a signrficant 
economic relationship between the related enterprise and a 
participating company; and 

(b) in the case of a participant referred to in section 11 (1) (b), as a 
reference to the cessation of a significant economic relationship 
between that participant and a participating company. 

3. Parts I to V of this Schedule shall apply to related enterprise 
participants in like manner as they apply to other participants. 

THIRD SCHEDULE (Section 9) 

Supplemental Rights and Obligations 

PART I. Distributions 

1.-41) Subject to paragraph 10 (1) of Part I1 of the First Schedule, 
distribution to a participant of the assets allocated to him under a plan shall 
occur not later than ninety days after the date on which the participant's 
employment with a participating company is terminated unless he is re- 
employed before the end of such period by a participating company. 

(2) Nothing in sub-paragraph (1) shall preclude a plan from 
allowing a retired person to remain as a participant in the plan and in any 
such case the participant may elect to defer the distribution to him; and if 
any such election is made, distribution shall occw either within ninety days 
after the participant calls for distribution or within ninety days after his 
death, whichever is earlier. 

2. A participant (or his personal representatives) shall have the right to 
demand that the assets comprising his account balance be distributed to him 
in specie. 

~- 
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3. Except in respect of ESOP shares the acquisition of which has been 
financed entirely by way of a grant from a participating company, the plan 
shall include a right in participants to call for a distribution of all or a 
portion of their allocated plan assets within ninety days following the end 
of the retention period applicable to such plan assets. 

4. Where the acquisition of ESOP shares is financed entirely by way of 
grant from a participating company, the provisions of paragraph 3 shall not 
apply to those shares, but the plan shall include a right in participants to call 
for a distribution of at least twenty-five per cent of those shares (or of any 
assets into which those shares have been diversified) within ninety days 
following the end of the retention period applicable to those shares. 

PART 11. Put Options 

1.-(1) Where ESOP shares are not listed on a recognized stock 
exchange, the plan shall provide each participant with an option (a "put 
option"), enforceable in contract against the grantor in relation to the ESOP 
shares which are distributed to him by the trustees of a plan being an option 
giving the participant the right to require the grantor to purchase those 
shares at their market value, as determined by an independent auditor in the 
prescribed manner. 

(2) In this Part references to a participant shall be deemed to 
include references to an individual who, having been distributed all the 
assets allocated to him under a plan, continues to hold some or all of those 
assets while remaining in the employment of a participating company. 

2 4  1) During the term of a participant's employment with a partici- 
pating company a put option shall- 

Contribut- 
ing partici- 
pants' right 
to request 
distribution 
after reten- 
tion period. 
Non- 
contributing 
participants. 

Put option. 

Put option 
during con- 
tinued em- 
ployment. 

be exercisable by the participant in relation to ten per cent of his 
aggregate allocation of ESOP shares within ninety days of the 
expiry date of each successive three years commencing with the 
date of the first allocation of ESOP shares to the participant; and 
cease to be exercisable during the term of his employment with a 
participating company when he has exercised hls put option in 
relation to fifty per cent of the aggregate allocation of ESOP 
shares. 

(2) For the purposes of h s  paragraph "aggregate allocation of 
ESOP shares" as respects any participant- 

(a) means the aggregate amount of ESOP shares which at any 
relevant date have been allocated to him regardless of whether, 
prior to that date, any of those shares have been distributed to 
him or whether he has exercised a put option in respect of any of 
those shares; 
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(b) excludes ESOP shares which have been acquired through 
trading on an internal market or which have been diversified into 
other investments pursuant to the exercise of a diversification 
option. 

3. Where a participant ceases to be an employee of a participating 
company the put option shall, in relation to the ESOP shares which have 
been distributed to hm, be exercisable by him or his personal 
representatives- 

(a) within two years of the date of a distribution consequent on 
death or, in any other case within six months of the date of 
distribution; or 

(6) if the put option is not exercised pursuant to sub-paragraph (a), 
then within sixty days of the receipt by him of notice given by 
the trustees of the appraisal of the value of those sham next 
following the appraisal which applied at the date of distribution. 

4. For the purpose of facilitating the purchase of shares under this Part 
the grantor in respect of the exercise of a put option- 

(a) during the term of a participant's employment with a partici- 
pating company, may pay the purchase price in equal instal- 
men& at intervals not more than 180 days apart, over a period 
not exceeding three years; and 

(6) after the termination of a participant's employment with a 
participating company, may pay the purchase price in equal 
instalments at intervals not more than 180 days apart, over a 
period not exceeding five years. 

5. A plan shall provide that the grantor shall be contractually obliged to 
pay interest at the rate prescribed by the Minister by order on any amounts 
outstanding to the participant or a former participant, as the case may be, in 
respect of the purchase of ESOP shares by the grantor pwsuant to the 
exercise of a put option. 

6. In the case of ESOP shares the acquisition of which by the trustees is 
financed by an external loan which is amortized by a participating company 
without financial contributions from the parmipants, the right to exercise 
any put option shall be deferred until- 

(a) such loan is fully amortized; or 
(b) the expiration of six years after the date on which the loan is 

made, 
whichever is earlier. 

7.-(1) Where shares whlch are acquired under a share option plan 
are not listed on a recognized stock exchange the plan shall provide each 
participant with an option enforceable in contract against the grantor 
and exercisable when the participant ceases to be an employee of a 
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parhcipating company, being an option giving the participant the right to 
require the grantor to purchase such shares at a value determined by an 
independent auditor in the prescribed manner. 

(2) The option referred to in sub-paragraph (1) shall be exercised 
by a participant within one year of his ceasing to be employed by a 
participating company, or, if the participant has ceased to be an employee 
of a participating company by reason of death, the option shall be exercised 
by his personal representatives within two years after such cessation. 

(3) The provision of paragraph 4 ( b )  shall apply on exercise of an 
option provided for in this paragraph. 

PART 111. Diversi$cation 

1.+1) Subject to the provisions of this paragraph, the plan shall 
provide each participant with an option ("diversification option") en- 
forceable in contract against the grantor and exercisable during the term of 
his employment with a parhcipating company. 

(2) The diversification option shall give the participant the right to 
require the grantor to purchase the ESOP shares allocated but undistributed 
to the participant at their market value as determined by an independent 
auditor in the prescribed manner, so that the purchase price may be applied 
by the txustees towards diverslfymg, in accordance with this Part, the assets 
allocated under the plan to that participant. 

(3) The diversification option shall- 

(a) be exercisable in relation to such number of the participant's 
allocated but undistributed ESOP shares as the participant 
may require, not exceeding ten per cent of such shares, within 
ninety days of the end of each successive three-year period com- 
mencing with the date of the first allocation of ESOP shares to 
the participant under the plan; and 

(b) be applicable to the extent only that the exercise of the diversi- 
fication option would not reduce the ESOP shares in the 
participant's account with the plan below f i f ty per cent in value 
of the participant's allocated but undistributed plan assets. 

(4) Where the plan provides for an internal market or where the 

I 
ESOP shares are listed on a recogmzed stock exchange, on the exercise of a 
diversification option under this paragraph, the tiustees shall, prior to 
requiring the grantor to purchase the ESOP shares, seek a buyer for those 
shares on the internal market or where applicable, on the recognized stock 
exchange, or both, so, however that, if no such buyer is found within sixty 
days after the date on which the option is exercised the grantor shall 
forthwith purchase the shares in accordance with this paragraph 

Ten per cent 
diversifica- 
tion 
every three 
years and 
internal 
mozket. 
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(5)  The provisions of paragraph 4 (a) of Part U shall apply in 
respect of shares purchased by the grantor pursuant to this paragraph, and 
paragraph 5 of Part I1 shall also apply as if the reference therein to "put 
option" were a reference to "diversification option". 

2. For the purposes of diversification the trustees shall offer the par- 
ticipant a choice of cash and not less than three prescribed categories of 
investments into which his ESOP shares may be diversified. 

3. Where the acquisition of shares under a plan is financed by an 
external loan to a participating company, which W s  are then made 
available to the trustees by way of granf so that the participants make no 
financial contribution to such acquisition, the commencement of the 
&versification option shall be deferred until- 

(a)  the loan is fully amortized; or 
(b) the expiration of six years after the date on which the loan is 

made, 
whichever is the earlier. 

4. The &versification option shall not apply where a participant's 
allocated ESOP shares are less than $1,000 in value or such other amount 
as may be prescribed from time to time. 

5. On the exercise of a diversification option the grantor shall pay the 
amount payable in respect of such option, being the whole of the purchase 
price or the first instalment thereof, to the trustees within sixty days, or 
such other period as may be prescribed, of the date of the exercise of such 
option and the trustees shall forthwith- 

(a )  invest the amounts in the acquisition of assets within the 
prescribed categories of investments or retain such amounts 
in cash in accordance with the directions of the participant and 

(b)  allocate the investments or cash to the participant's account. 
PART IV. General 

1. Where the exercise of a put option or a diversification option or a 
call option or a right of first refusal requires or permits the grantor 
to purchase ESOP shares, the grantor may purchase such shares either 
for the purpose of cancellation or for transfer to the trustees of the 
plan who may then allocate the shares to new participants or to existing 
participants or leave them unallocated until an appropriate time for 
allocation in accordance with the terms of the plan. 

2 . 1 )  In the event of the termination of a plan the assets of the plan 
shall, after the liabilities in relation to the plan have been met, be 
distributed to participants as soon as practicable. 

(2) Alternatively, such assets may be retained by the trustees for 
distribution to participants in accordance with the terms of the plan and the 
tax reliefs applicable to the plan under this Act shall apply 
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PART VI. Call Options 
1 . 4 1 )  Where ESOP sham or shares aquired by a participant 

under a share option plan are not listed on a recognized stock exchange, 
the grantor may subject such shares to an option (a “call optiou’? 
whereby if tbe shares are distributed to a person who at the time of 
such distribution or at any time thereafter ceases to be employed 
with a participating company- 

(b) in the case of shams acquired under a share option plan, 
require such pewon to aell his shares to the grantor or the 
@ustee& m 

(b) m the case of &tares acquired &ET a &hare option plan. 
the grantor may require such person to sell his sham to the 
grantor. 

at their market value as determined by an independent auditor in the 
p d b e d  manner. 

(2) The duration of thecall option &all be no longer than me 
year from the date of termination of the pemm’s amplopexit and 
bhc p l r . 3 1 ~  price shall be #d within me year d the CWC of its 
exercise. 

(3) The grantor may p u b  such shares either for the pur- 
pose of csnoellation or for vrmsfer to the truata of the plan who 
may then allocate the shares to new parsioipants or to existing partid- 
puts or leave them unallccated until an a e a t e  time fa allocation 
in acoordance wioh the turn ofthe plm. 

PART VII. Internal Market 
1. The plan may ptwide for the avatim of a market in the bene- 

ficial interest in allocated ESOP shares. to be abinistered by or on 
behalf of the trustees. 

FOURTH SCHEDULE (Sedion 13) 

Tax reliefs in relation to matters p m i i i e d  in the Third Schedule 
1. In the ascertaining of its chargeable income or statutory inunnc 

the grantor shdl  be a l W  a deduction for the mount  paid to a 
person by the grantor in a year of asse3meut pursuant to the exercise 
of rights under a call opticam a right ob first rehd  if the &area 
p u r c h a s e d ~ t h e g r a n t o r a r e n o t ~ ~ e d b u t a r e t r a n s l e r c e d t o t b c  
trusts% of 
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person of rights under a plt Option 01 a divewifi+on Optim pro- 
vided t k t  if the plan is not a &are @on plan th18 deduchan &all 
only apply if the &area so purchased am not ranoelled but are trans- 
ferred to the trnstets of tbe plan duning the skme year of weament. 
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3. The deductions referred to in paragraphs 1 and 2 shall be allowed in Revisions 
addition to other income h x  relief provided under tlus Act. supple- 

mentary 
to para- 
graphs 1 
and 2. 

4. Where in any year of assessment a grantor forgives repayment Income 

of any loan in respect of ESOP shares pursuant to paragraph (3) (1) (b) of 
Part IV of the Third Schedule, the amount so forgiven shall be treated as a ,llow,d 
grant within the meaning of paragraph 6 of Part 111 of the Second Schedule where loan 

1 in the ascertaining of the chargeable income or statutory income of the forgiven. 

grantor in that year of assessment. 

5. Transfers of ESOP shares effected in an internal market organized Exemption 

and operated pursuant to the terms of a plan and instruments giving effect kfmur 
to such transfers shall be exempt from transfer tax and stamp duty, andstamp 
respectively. duty. 

FIFM SCHEDULE (Section 16) 

Limit on Income Tax Relief 

1. As regards a p t x i p a n t  where the initial market value of shares L.N. 

allocated to a participant in any year of assessment exceeds the exempted 27D11995. 

amounf the amount of the excess shall be treated as chargeable income of 
the participant: 

Provided that- 

112003 

(a) shares allocated to a participant after the end of a year of S-9. 

assessment which have been financed by hnds devoted to that 
purpose in or in respect of that year of assessment shall be 
deemed to have been allocated to the participant in that year of 
assessment: 

(6) this paragraph shall not apply if the market value of the shares so 
allocated. as at the date of allocation is less than the exempted 
amount in relation to that participant. 

2.-41) In the case of any plan that is not a group plan, the maximum 112003 
amount of relief from income tax (whether by way of deduction or s.9. 
exemption) which may be claimed under the Second Schedule by the 
grantor for any year of assessment shall be the amount which is equivalent 
to ten percent of the aggregate emoluments of the participants in the plan in 
respect of that year of assessment so. however. that no account shall be 
taken of the emoluments of any participants who are not allocated shares in 
the plan in that year of assessment 

[The inclusion of this page is autliori~ed by L.N. 87120041 



EMPLOYEES SHARE 0 WNEmHIP PPLAN 

(2) In the case of a group plan the maximum amount of relief from 
income tax which may be claimed in the aggregate under the Second 
Schedult by the participating companies (includmg the grantor) for any 
year of assessment- 

(a) shall be ten percent of the aggregate emoluments of all partici- 
pants in the plan in respect of that year of assessment, so, 
however, that no account shall be taken of the emoluments of 
any participants who are not allocated shares in the plan in that 
year of assessment; 

(b) shall be apportioned among the participating companies in the 
ratio of the amounts which they would respectively have been 
entitled to claim under the Second Schedule but for the limit 
specified in sub-paragraph (a). 

(3) If a plan has related enterprise participants, the maximum 
amount of relief from income tax which may be claimed under the Second 
Schedule by the grantor or by the participating companies in the case of a 
group plan shall, as regards related enterprise participants- 

(a) referred to in section 11 (1) (a), be increased by an amount 
equivalent to ten percent of their aggregate annual emoluments 
from the related enterprise, so, however, that no account shall be 
taken of any related enterprise participants who are not Jocated 
shares in the plan in that year of assessment; 

(b) referred to in section 11 (1) (b). be increased by an amount 
equivalent to ten percent of their aggregate chargeable income 
attributable to the grantor or other parhcipating company, so, 
however, that no account shall be taken of the chargeable 
income of any related enterprise participants who are not 
allocated shares in the plan in that year of assessment. 

LN. 3. For the purposes of paragraph 1, where any of the shares allocated to 
27d1995. a participant were acquired pursuant to a transaction at arms length and the 
112003 
S. 9.  

purchase price thereof was less than their initial market value, then for the 
purposes of t h ~  paragraph the purchase price of those shares shall be 
treated as their initial market value. 

L.N. 4.-(1) Where the total of the initial market value of share options 
27d1995. granted to a participant in a year of assessment ("the Grant Year") exceeds 

the exempted amount the following provisions of this paragraph shall have 
effect and the application of paragraph 3 of Part V of the Second Schedule 
is modified accordingly. 

(2) In relation to a participant- 
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(a)  paragraph 3 of Part V of the Second Schedule shall apply only in 
relation to the permitted amount of the surplus value (as defrned 
in paragraph 2 of the said Part V); and 

(b) any excess beyond the permitted amount shall be treated as 
chargeable income of the participant for the year of assessment 
in which the share option is exercised. 

(3) In sub-paragraph ( 2 )  "permitted amount" means- 

E A 
the surplus value x - 

IMV 

where "EA means the participant's exempted amount in 
the Grant Year. and "W' means the aggregate initial 
market value of the share options granted to the applicant 
in the Grant Year. 

(4) In relation to a participating company- 

(a) the deduction which may be claimed in any year of assessment 
by the company under paragraph 8 of Part V of the Second 
Schedule in respect of any loan which has financed the 
acquisition or exercise of any of such share options, shall be 
reduced by the appropriate percentage; 

(b) for the purposes of sub-paragraph (a) the appropriate percentage 
shall be derived by applying the following formula- 

IMV- A E x  100 

IMV 

and for the purposes of this sub-paragraph- 

"IMV" means the aggregate initial market value of the 
share options granted to participants in the Grant 
Year. and 

"AE" means 10% of the aggregate annual emoluments paid 
to those participants in the Grant Year; and 

(c)  sub-paragraph (a) shall not apply unless IMV exceeds AE (as 
defined in sub-paragravh (b)). 
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5. In this Schedule- 

"exempted amount"- 

(a) in relation to a related enterprise participant referred to in 
section 11 (1) (b), means ten percent of such amount of that 
participant's chargeable income as is attributable to a 
participating company; 

(b) in relation to any other participant means the greater of- 

(i) ten percent of that participant's emoluments from 
a participating company or a related enterprise; or 

(ii) the maximum amount of income wluch is taxed at a 
nil rate under section 30 (1) (a) of the Income Tax 
Act; 

"annual emoluments" means the emoluments chargeable to tax under 
paragraph (c) of section 5 (1) of the Income Tax Act, so, 
however, that for the purposes of this Schedule, that paragraph 
shall be read and construed as if provision (viii) thereto were 
deleted. 

6. [Deleted by L. N. 27DA 995.1 
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