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KINGSTON PROPERTIES LIMITED 

("the Company") 

 

POLICY ON SECURITIES TRANSACTIONS BY INSIDERS 
 

 

1. OVERVIEW 

1.1. The Company is committed to maintaining the highest standards of integrity, 

transparency and ethical conduct in all aspects of its business and to ensuring compliance 

with all applicable laws and regulatory requirements relating to securities trading and the 

use and disclosure of material non-public information. 

 

1.2. Directors, officers, employees and other persons associated (“Insiders”) with the Company 

may, in the course of their duties, have access to confidential information that could affect 

the value or trading price of the Company's securities or those of another entity. Using 

such information for personal gain, trading while in possession of material non-public 

information, or improperly disclosing such information to others is prohibited and may 

constitute a breach of applicable law. 

 

1.3. This Policy establishes the Company's requirements for the handling of material non-

public information and trading in securities. Compliance is mandatory for all persons to 

whom the Policy applies, and any uncertainty regarding its requirements should be referred 

to the appropriate Company representative. 

 

 

2. DEFINITIONS 

1. For the purpose of this policy: 

a. “connected person” are persons deemed to be connected with an Insider including: 

(i) the Insider’s husband or wife;  

(ii) the Insider’s minor children, including step-children and adopted children, 
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dependents, and their spouses; 

(iii) the Insider’s partners; and 

(iv) bodies corporate of which the Insider and/or persons connected with 

together have control.  

b. "dealing" includes any one or more of the following actions, whether undertaken as 

principal or as agent:  

(i) acquiring or disposing of securities or any interest in securities;  

(ii) subscribing for or underwriting securities;  

(iii) making or offering to make with any person, or inducing or attempting to 

induce any person to enter into or to offer to enter into:  

(a) any agreement for or with a view to acquiring or disposing of securities or 

any interest in securities;  

(b) any agreement for or with a view to subscribing for or underwriting 

securities; or  

(c) any agreement the purpose or avowed purpose of which is to secure a 

profit to any of the parties from the yield of securities or by reference to 

fluctuations in the values of securities; and  

(iv) granting, accepting, acquiring, disposing of, exercising or discharging an 

option (whether by call or put or both) or any other right or obligation, 

present or future, conditional or unconditional, to acquire or dispose of 

securities or any interest in securities, provided that:-  

(a) where the price payable for the securities is fixed at the time of the grant 

of the option, the dealing is to be regarded as having occurred at the time 

of grant;  

(b) where the price payable for the securities to be acquired by exercise of an 

option is to be fixed at the time of the exercise of the option or at some 

other future time, the dealing is to be regarded as having occurred at the 

time when the price of the securities becomes fixed.  

 

c. “price-sensitive information” means information that is not generally available to the 

public, but if it were, would likely affect the price of KPREIT Securities;  

 

d. "KPREIT Securities" includes any bond, debenture, share, stock or other security issued 

by Company; 

 

e. notwithstanding the definition of "dealing" in (a) above, the following dealings are 

not subject to the provisions of this policy: 

i. taking up of entitlements under a rights issue, bonus issue, capitalisation issue 

or other offer made by the Company to holders of its securities (including an 
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offer of shares in lieu of a cash dividend) but, for the avoidance of doubt, 

applying for excess shares in a rights issue or applying for shares in excess of an 

assured allotment in an open offer is a "dealing"; 

ii. allowing entitlements to lapse under a rights issue or other offer made by the 

Company to holders of its securities (including an offer of shares in lieu of a 

cash dividend); 

iii. exercise of share options or warrants or acceptance of an offer for shares 

pursuant to an agreement entered into with the Company before a period during 

which dealing is prohibited under this policy at the pre-determined exercise 

price, being a fixed monetary amount determined at the time of grant of the 

share option or warrant or acceptance of an offer for shares; 

iv. dealing where the beneficial interest or interests in the relevant security of the 

listed issuer do not change. 

 

3. BASIC PRINCIPLES 

3.1.  The restrictions on dealings in securities by Insiders should be regarded as equally 

applicable to dealings by or on behalf of any spouse, child or connected person. An 

Insider must seek to secure that all dealings in which he is or is deemed to be interested 

be conducted in accordance with this Policy. 

3.2. Where an Insider is a sole trustee, the provisions of this Policy will apply to all dealings 

of the trust as if he were dealing on his own account. Any Insider who acts as trustee 

should ensure that his co-trustees are notified in writing that he is an Insider at 

KPREIT so as to enable them to anticipate possible difficulties that may arise from any 

dealing in securities. Any Insider having funds under management should likewise 

notify the investment manager.  

 

3.3. Any Insider who is a beneficiary, but not a trustee of a trust which deals in securities, 

must notify the trustees of that trust of the companies of which he is an Insider and 

should use his best endeavours to ensure that the trustees promptly notify him of all 

dealings in KPREIT Securities.  

3.4. The single most important thrust of this Policy is that an Insider who is aware of 

material non-public information, including price-sensitive information, which require 

disclosure to the Jamaica Stock Exchange must refrain from dealing in KPREIT 

Securities until proper disclosure of the information. Insiders who are privy to 

relevant negotiations or agreements or any price-sensitive information should caution 

those who are not so privy that there may be unpublished price-sensitive information 
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and that they must not deal KPREIT Securities during a specified period. 

3.5.  Lastly, an Insider must not make any unauthorised disclosure of confidential 

information, whether to co-trustees or to any other person (even those to whom he 

owes a fiduciary duty) or make any use of such information for the advantage of himself 

or others. 

 

 

4. COMPLIANCE WITH STATUTORY REQUIREMENTS  

4.1. All Insiders must comply with Section 51 of the Securities Act and the Jamaica Stock 

Exchange (“JSE”) Main Market Rules- Appendix 7: Model Code for Securities Transactions 

by Directors and Senior Executives of Listed Companies.  

 

4.2. The JSE Policy on Timely Disclosure provides that the following types of information 

are material and should be disclosed by listed companies, and are also regarded as price-

sensitive information until disclosed: 

▪ changes in capital structure;  

▪ significant changes in management;  

▪ major corporate acquisitions or dispositions;  

▪ changes in corporate objectives;  

▪ changes in corporate structure, such as reorganizations/amalgamations;  

▪ changes in capital investments;  

▪ development of new products;  

▪ entering into or loss of significant contracts;  

▪ changes in share ownership that may affect the control of the company;  

▪ take-over bids; 

▪ borrowing of significant amount of funds; 

▪ firm evidence of significant increases or decreases in near-term earning prospects;  

▪ public or private sale of additional securities;  

▪ developments affecting the company’s market, products, resources or technology; 

▪ significant litigation;  

▪ major labour disputes;  

▪ disputes with major contractors or suppliers; or  

▪ any other developments relating to the business and affairs of the company that 

would reasonably be expected to significantly affect the market price or value of any 

of KPREIT Securities or that would reasonably be expected to have significant 

influence on a reasonable investor’s investment.  
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5. RESTRICTIONS ON DEALINGS  

5.1. Subject to section 6 and 7 of this Policy and Section 51 of the Securities Act, Insiders 

must not engage in dealings during the following closed periods (“Black-out Periods”): 

(a) during the period commencing from the time information is obtained, up to the 

date of announcement to the JSE of a matter that involves price-sensitive 

information in relation to KPREIT Securities or the securities concerned;  

(b) during the period commencing from 30 days prior to the due date of 

announcement to the JSE of the Company’s or a listed company’s quarterly 

results up to the date of announcement of the quarterly results; and  

(c) during the period commencing 60 days prior to due date of announcement to the 

Exchange of the Company’s or a listed company’s annual results, up to the date of 

announcement of the annual results.  

 

5.2. Save as permitted by Section 51 of the Securities Act, an Insider must not deal in 

KPREIT Securities as long as he is in possession of unpublished price-sensitive 

information.   

 

5.3. An Insider must not deal in the securities of a listed issuer when by virtue of his 

position as an insider of another listed issuer, he is in possession of unpublished price-

sensitive information in relation to those securities. 

 

5.4. The restrictions on dealings by an Insider contained in this policy will be regarded as 

equally applicable to any dealings by the Insider's spouse or by or on behalf of any 

minor child (natural or adopted) and any other dealings in which for the purposes of this 

policy he is or is to be treated as interested. It is the duty of the Insider, therefore, to 

seek to avoid any such dealing at a time when he himself is not free to deal. 

 

6. EXEMPTIONS  

6.1. The following categories of dealings are exempted from the restrictions set out in 

section 6.1. above (but not from section 5.2):  

(a) the exercise of options or rights under any employee share or share option scheme;  

(b) the conversion of convertible securities; 

(c) the acceptance of entitlements under an issue or offer of securities, where such 

issue or offer is made available to all holders of KPREIT Securities or to all holders 

of a relevant class of KPREIT Securities, on the same terms; 

(d) the undertaking to accept, or acceptance of a take-over offer; and  

(e) the undertaking to accept, or acceptance of securities as part of a merger by way of 

a scheme or arrangement.  
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6.2.  Exceptional Circumstances 

6.2.1. An Insider may only deal in KPREIT Securities during a Black-out Period where 

exceptional circumstances exist. For the purposes of this Policy, “exceptional 

circumstances” means circumstances which are sufficiently compelling to justify the 

proposed sale or disposal notwithstanding the applicable prohibition. Such 

circumstances may include, for example, financial hardship or a pressing financial 

need or commitment of the Insider that cannot reasonably be satisfied by other 

means. Whether circumstances are exceptional shall be determined on a case-by-case 

basis. 

6.2.2. Before dealing in KPREIT Securities, the Insider must provide prior written notice to 

the Company Secretary, or, in the case of the Company Secretary, the Chairman of 

the Audit Committee, and satisfy that person that: 

(a) exceptional circumstances exist; and 

(b) the proposed dealing is the only reasonable course of action available to the 

Insider. 

6.2.3. The Insider may proceed with the dealing only after receiving the required written 

approval and otherwise complying with all applicable requirements of this Policy, 

including the requirements relating to prior written notice and acknowledgement. 

6.2.4. Where approval is granted, the Company shall notify JSE in writing within the 

timelines set out in section 7 below stating the reasons why the circumstances were 

considered exceptional. 

 

7. PROCEDURE FOR DEALINGS DURING BLACK-OUT PERIODS 

7.1.  Insiders may deal in securities during a Black-out Period subject to their compliance 

with the following conditions: 

(a) Prior to the proposed dealing, an announcement must be made to Company 

Secretary accompanied by notification in writing to the Chairman (or other director 

appointed for the specific purpose of receiving such notification). The 

announcement shall state, amongst other things: 

(i) the Insider’s current holdings of KPREIT Securities;  

(ii) the Insider’s intention to deal in KPREIT Securities during a Black-out 

Period; and  

(iii) the Insider’s reason(s) for the trade during a Black-out Period.  

(b) The proposed dealing can only be effected after one (1) full market day has elapsed 

following the announcement being made pursuant to subsection 7.1. above.  

(c) An immediate announcement must be made to the JSE by the Company Secretary 

no later than one (1) full market day following the dealing. The announcement shall 
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state, amongst other things: 

(i) the date on which the dealing occurred; 

(ii) the consideration for the dealing; and  

(iii) the number of securities involved in the dealing, both in absolute terms and 

as a percentage of all issued securities of that class in the affected company.  

(d) The Insider must give notice of the dealing in writing to the Company Secretary 

within one (1) full market day after the dealing has occurred. The notice shall 

contain all such information as was given in the announcement made pursuant to 

subsection (c) above;  

(e) The Company must maintain a proper record of all notices received by it pursuant 

to subsection (d) above; and  

(f) The Company Secretary must, at each meeting of the Board of Directors, table a 

summary of all dealings notified since the last Board meeting of the Company.  

 

8. NOTIFICATION AND APPROVAL 

8.1.  An Insider must not deal in any KPREIT Securities unless he has first given written 

notice to the Company Secretary and received a dated written acknowledgement. 

Where the Insider is the Company Secretary, the Company Secretary must give prior 

written notice to the Chairman of the Audit Committee before any dealing. In each 

case: 

(a) a response to a request for clearance to deal must be given to the relevant Insider 

within five business days of the request being made; and 

(b) the clearance to deal in accordance with (a) above must be valid for no longer than 

five business days of clearance being received. 

 

8.2.  If the Company Secretary determines that the dealing is about to occur during a Black-

out Period and is not an exception, the Company Secretary shall immediately so advise 

the Insider.  

 

8.3. For the avoidance of doubt, the restriction under this policy applies in the event that 

price sensitive information develops following the grant of clearance. 

 

 

9. PROCEDURE FOR DEALINGS OUTSIDE OF BLACK-OUT PERIODS 

Where an Insider deals in KPREIT Securities outside of Black-out Periods, the Insider, 

KPREIT and the Company Secretary must comply with the following requirements:  

(a) the Insider should not deal in KPREIT Securities without first notifying the 

Chairman (or other director appointed for that specific purpose) and receiving 
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acknowledgement;  

(b) the Insider must within 3 working days after the dealing has occurred, give notice 

of the dealing, in writing, to the Company Secretary and KPREIT must notify the 

JSE no later than 5 working days after such dealing. The notice and announcement 

shall include the information set out in section 7(c); 

(c) KPREIT must maintain a proper record of all notices received by it pursuant to 

subsection (b) above; and  

(d) The Company Secretary must, at each meeting of the Board of Directors, table a 

summary of all dealings notified since the last Board meeting of the Company.  

 

10. POLICY VIOLATIONS  

10.1. Violations of this Policy shall be reported by the Company Secretary to the 

Chairs of the Corporate Governance & Nominations Committee and the Board of 

Directors  

10.2.  The Securities Act provides that a person found guilty of insider trading shall 

be liable on summary conviction before a Parish Judge to a fine not exceeding two 

million Jamaican dollars (J$2,000,000.00), or to imprisonment for a term not exceeding 

two (2) years, or to both such fine and imprisonment.  

10.3.  Where a body corporate commits such an offence, criminal liability may also 

apply to directors, managers, secretaries or similar officers that connive the commission 

of the offence or failed to exercise due diligence to prevent commission of the offence.  

10.4.  Failure by an employee who is an Insider to comply with this Policy may result 

in disciplinary action, up to and including termination of employment with the 

Company, in addition to any other consequences that may arise under applicable law. 

 

 

11. DISCLOSURE 

11.1.  the Company is required to disclose in its annual and interim reports all dealings in 

its securities by Insiders including confirmation: 

11.1.1. whether the Company has adopted a code of conduct governing dealings by 

insiders on terms no less exacting than the prescribed by the JSE Model Code for 

Securities Transactions by Directors and Senior Executives of Listed Companies; and 

12.1.2. whether, following specific enquiries of all Insiders, the Company has determined 

that its Insiders have complied with, or that there has been any non-compliance with, the 

applicable rules, laws and this Policy.  

 

12.2.In the event of any non-compliance with the JSE Model Code for Securities 

Transactions by Directors and Senior Executives of Listed Companies, details of the 
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nature and extent of such non-compliance, together with an explanation of the 

remedial steps taken by the Company to address and prevent recurrence of such non-

compliance should be disclosed. 

 

 

12. REVISION AND UPDATES  

This Policy shall be reviewed every three (3) years and amended from time to time as may be 

required.  

 

 

Reviewed by the Corporate Governance and Nominations Committee -August 21, 2026 

Approved by the Board of Directors – August 24, 2026  

 


