




COMPANIES 

PART I lShare  Capital and Debentures 

34. Minimum share capital. 

35. Authorized minimum. 

36. Nature of shares. 

37. Election to retain par value shares 

38. Consideration. 

39. Stated capital accounts 

Dating and registration of prospectus. 

Specific rcquircmcnts as to particulars in prospectus 

Expert's consent to issue of prospectus containing statement by him. 

Restriction on alteration of terms mentioned in prospectus or 
statement in lieu of prospectus. 

Civil liability for statements in prospectus. 

Criminal liability for misstatements in prospectus. 

Document containing offcr of shares or debentures for sale to be 
deemed prospectus. 

Interpretation of provisions relating to prospectuses. 

48. Prohibition of allotn~ent unless minimum subscription received 

49. Prohibition of allotment in certain cases unless statement in lieu of 
prospectus delivered to Registrar. 

50. Effcct of irregular allotment 

5 1. Applications for. and allotment of shares and debentures 

52. Return as to allotments. 
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Cornmissions elc. 

53. Power to pay certain wmmissions. and prohibition of payment of all 
other commissions. etc. 

54. Statement in balance sheet, as to wmmissions 

(:onslruction of References to Offering Shares or 
Debentures lo the Public 

55. Construction of refcrenccs to offering shares or debcnturcs to thc 
public. 

Issue ofRedeemable Shares 

56. Power to issuc redeemable shares. 

57. Financing: ctc., of redemption. 

58. Power of company to purchase own shares. 

59. Alternative acquisition of company's own shares. 

60. Notice to shareholders of purchase by company of own shares 

6 1. PIC-emptive rights. 

62. Power to issue redeemable preference shares. 

Miscellaneous Provisions as to Share Capital 

63. Power of company to arrange for different amounts being paid on 
shares. 

64. Reserve liability of limited company. 

65. Power of company limited by shares to alter its share capital 

65. Notice to Registm of consolidation of share capital, conversion of 
shares into stock, etc. 

67. Notice of increase of share capital 

68. Power of unlimited company to pmvide for resewe capital share on 
registration. 
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COMPANIES 

PART IV-Management and Administration 

Registered Oflce and Name 

106. Registered office of company. 

107. Publication of name by company. 

108. Restriction on commencement of business. 

Register ofMembers 

109. .Register of members 

110. Index of members of company 

11 1. Provisions as to entries in register in relation to share warrants. 

112. Inspection of rcgister of members and index of names. 

113. Consequences of failure to comply with requirements as to register 
-wing to agent's default. 

114. Power to close register. 

115. Power of Court to rectify register. 

116. Trusts not to be cntcrcd on register. 

117. Register to bc evidence. 

Branch Register 

118. Power for company to kecp branch rcgistcr. 

11 9. Regulations as to branch register. 

120. Provisions as to branch registers of companies incorpolilted abroad 
kept in the Island. 

Annual Returns 

12 1. Duty to deliver annual retnrns. 

122. Annual r & n  to be made by a company having a share capiul. 

123. Annual return to be made by company not having a share capital 
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COMPANIES 

124. General provisions as to annual return. 

125. Certificates to be sent by private company with annual return 

Meetings and Proceedings 

126. Annual general meeting. 

127. Statutory meeting and statutory report. 

128. Convening of extraordinary general meeting on requisition. 

129. Length of notice for calling meetings 

130. General provisions as to meetings and voles. 

13 1. Proxies. 

132. Right to demand a poll. 

133. Voting on a poll. 

134. Representation of companies at meetings of other companies and of 
creditors. 

135. Circulation of members' resolutions. 

136. Circulation of members' circulars. 

137. General provisions affecting sections 135 and 136. 

138. Provisions as to extraordinary and special resolutions. 

139. Registration and copies of certain resolutions and agreements. 

140. Resolutions passed at adjourned meetings. 

141. Participation by electronic means. 

142. Minutes of proceedings of meetings of company and of directors and 
managers. 

143. Inspection of minute books. 
0 

Accounts andAudil 

144. Books and documents of account. 

145. Profit and loss account and balance sheet 

146. General provisions as to content and form of accounts 
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COMPANIES 

147. Obligation to lay group accounts before holding company 

148. Form of group accounts. 

149. Contents of group accounts. 

150. Financial year of holding company and subsidiary 

15 1. Meaning of "holding company" and "subsidiary". 

152. Requirements relating to balance sheets. 

153. Right to receive copies of balance sheets and auditor's report 

154. Appointment and remuneration of auditors. 

155. Qualification for appointment as auditor. 

156. Disqualification for appointment as auditor. 

157. Auditor's report and right of access to books and to attend and be 
heard at general meetings. 

158. Dividends. 

159. Exemption from the provisions of audited reports. 

Inspection 

160. Investigation of company's affairs on application of members 

161. Investigation of company's affairs in other cases. 

162. Power of inspectors to carry investigation into affairs of related 
companies. 

163. Production of documents, and evidence on investigation 

164. Inspectors' report 

165. Proceedings on inspector's report. 

166. Expenses of investigation of company's affairs. 

167. Inspectors' report to be evidence. 

168. Appointment and powers of inspectors to investigate ownership of 
company. 

(The inclusion of this pngr 18 authorized by L.N. 180Al10061 



COMPANIES 

169. Power to require information as to persons intcrested in shares or 
debentures. 

170. Power to irnposc restrictions on sharcs or debentures 

171. Saving for attorneys and bankers 

Directors and other Officers 

172. Number of directors and secretary. 

173. Avoidance of acts done by persons in dual capacity as director and 
secretary. 

174. Duly of care. 

175. Restrictions on appointment or advertisement of director. 

176. Validity of acts of directors. 

177. Share qualifications of directors. 

178. Appointment of directors to be voted on individually. 

179. Removal of directors 

180. Court disqualified directors 

181. Provisions as to undischarged bankrupts acting as directors. 

182. Disqualification for persistent breaches of Act. 

183. Register of directors. 

184. Illicit loans by company. 

185. Permitted loans 

186. Approval of company requisite for payment in connection with 
transfer of properly to director for loss of office, etc. 

187. Approval of company required for any payment re transfer of its 
property to director for loss of office, etc. 

188. Duty of director to disclose payment for loss of offrce, etc., made in 
connection with transfer of shares in company. 

189. Provisions supplementary to sections 186, 187 and 188. 
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190. Particulars in accounts of directors' salaries, pensions. etc 

19 1. Particulars in accounts o l  loans to officers. etc. 

192. General duty to make disclosure for purposes of sections 189 and 
190. 

193. Disclosure by directors of interest in contracts. 

194. Particulars with respect to directors in trade catalogues. circulars. 
etc. 

195. Director's service contracts to be open to inspection. 

196. Duty of directors to disclose shareholdings in own company. 

197. Register of interests notified under section 196. 

19 8. Sanctions for non-compliance. 

199. Application of section 194 to spouse and child 

200. Provisions as to assignment of office by dircctors 

201. Indemnifying directors, etc. 

202. For derivative action 

203. Right to indemnity. 

204. insurance of directors, etc. 

205. Court approval of indemnity 

Arrangements and Reconstructions 

206. Power to compromise with creditors and members. 

207. Information as to compromises with creditors and members. 

1 208. Provisions for facilitating reconsttuction and amalgamation of 
companies. 

209. Power to acquire shares of shareholders dissenting from scheme or 
contract approved by majority. 

210. Scheme of arrangement re company and connected person. 

21 1. Power of Court to order pooling of assets. 
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COMPANIES 

212. Derivative actions. 

2 13. Court powers. 

213A. Remedy in case of oppression. 

PART V-Winding Up 
(i) PRELlhllNARY 

Adodes of Winding L'p 

214. Modes of winding up. 

Contrtbutories 

215. Liability as contributories of present and past members. 

216. Definition of contributory 

217. Nature of liability of contributory. 

2 18. Contributories in case of death of member 

219. Contributories in case of bankruptcy of member 

(ii) WINDING UP BY THE COURT 

Cases in which Company may be wound up by Court 

220. Circumstances in which companies may be wound up by Court. 

221. Definition of inability to pay debts. 

Petition for Winding Up and ESfects thereof 

222. Provisions as to applications for winding up. 

223. Power of Court on hearing petition. 

224. Power to stay or restrain proceedings against company. 

225. Avoidance of dispositions of property, etc., &er commencement 
of winding up. 

226. Avoidance of attachments, etc. 

Commencement of Winding Up 

227. Commencement of winding up by the Court. 
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COMPANIES 

Consequences "f winding Up Order 

228. Copy of order to be forwarded to Registrar. 

229. Actions stayed on winding up order. 

230. Effect of winding up ordcr. 

Trustee in Bankruplcy 

23 1. Trustee in Bankruptcy lo be Trustee for winding up purposcs 

232. Statement of company's affairs to be submitted to trustees. 

233. Report by Trustee. 

Liquidators 

234. Power of Court to appoint liquidators. 

235. Appointmcnt and powcrs of provisional liquidator. 

236. Appointmcnt. stylc. ctc._ of liquidators. 

237. Provisions where person other than Trustee is appointed 
liquidator. 

238. General provisions as to liquidators. 

239. Custody of company's property. 

240. Vesting of company's property in liquidator. 

24 1. Powers of liquidator. 

212. Exercise and control of liquidator's powers. 

243. Books to be kept by liquidator. 

244. Payments of liquidator into bank. 

215. ~ u d k  of liquidator's accounts. 

216. Control of Registrar over liquidators. 

247. Release of liquidator. 

Conmrittees ofl~~spectron 

218. Meetings of creditors and contributories to determine whether 
committee of inspection shall be appointed. 
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COMPANIES 

249. Constitution and proceedings of committee of inspection. 

250. Powers of Minister where no committee of inspection. 

General Powers ofcourt in case of Winding Up by Courr 

25 1. Power to stay winding up. 

252. Settlement of list of contributorics and application of assets. 

253. Delivery of property to liquidator. 

254. Payment of debts due by contributory to company and extent to 
which set-off allowed. 

255. Power of Court to make calls 

256. Payment into bank of moneys duc to company. 

257. Order on contributory conclusive evidence. 

258. Appointment of special manager. 

259. Power to exclude creditors not proving in timc. 

260. Adjustment of rights of contributorics. 

261. Inspection of books by creditors and contributories. 

262. Power to order costs of winding up to be paid out of assets. 

263. Power to summon persons suspccted of having company property. 

264. Power to ordcr public examination of promoters, directors, etc. 

265. Procedure at examination. 

266. Power to arrest absconding contributoty. 

267. Powers of Court cumulative. 

268. Delegation to liquidator of certain powers of Court. 

269. Dissolution of company. 

Enforcemenr of; and appeal,fronz, order.7 

270. Power to enforce orders, 

27 1. Appeal from orders 
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COMPANIES 

(iii) VOLUNTARY WINDING UP 

Resolulions,for, and C~~ntnrencenrent ql; 1 blunlar?, Winding lip 

272. Circumstances in which conlpany may bc wound up voluntarily 

273. Notice of resolution to wind up voluntarily. 

274. Commencement of voluntary winding up. 

Consequences of 1 bluntor?, Winding Up 

275. Eff$ct of voluntary winding up on business and status of company. 

276. Avo~dance of transfers. etc.. after commencement of voluntan. 
winding up. 

277. Statutorq. declaration of solvency in case of proposal to wind up 
voluntarily. 

278. Provisions applicable to members' winding up 

279. Poner of company to appoint and fix remuneration of liquidators 

280. Power to fill vacancy in office of liquidator. 

281. Power of liquidator to accept shares. etc.. as considerat~on for sale 
of property of company. 

282. Duty of liquidator to call creditors' mecting in case of insolvency. 

283. Duty of liquidator to call general meeting at end of each year. 

284. Final meeting and dissolution 

285. Alternative provisions as to annual and final meetings in case of 
insolvency 

Provisions npplicnhle lo a Creditor's I'olrmfnw 1,findirqg C'p 

286. Provisions applicable to creditor's winding up. 

287. Meeting of creditors. 

288. Appointment of liquidator. 
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COMPANIES 

289. Appointment of committee of inspection. 

290. Fixing of liquidators' remuneration and cesser of directors' 
powers. 

291. Power to fill vacancy in office of liquidator. 

292. Application of section 281 to creditors' winding up. 

293. Duty of liquidator to call meetings of company and of creditors at 
end of each year. 

294. Final meeting and dissolution 

Provisions Applicable to every Voluntary Winding Up 

295. Provision applicable to every voluntary winding up 

296. Distribution of company's property 

297. Powers and duties of liquidator in voluntary winding up. 

298. Power of Court to appoint and remove liquidator in voluntary 
winding up. 

299. Notice by liquidator of his appointment. 

300. Arrangement when binding on creditors. 

301. Power to apply to Court to have questions determined or powers 
exercised. 

302. Costs of voluntary winding up. 

303. Saving for rights of creditors and contributorics. 

(iv) WINDING UP SUBJECT TO SUPERVISION OF COURT 

304. Power to order winding up subject to supervision. 

305. Effect of petition for winding up subject to supervision. 

306. Application of sections 225 and 226 to winding up subject to 
supervision. 

307. Power of Court to appoint or remove liquidators. 

308. Effect of supervision order. 
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Proof and Ranking of Claims 

Debts of all description to be proved. 

Application of banlauptcy rules in winding up of insolvent 
companies. 

Preferential payments. 

Efjct  of Winding Up on Antecedent and other Transactions 

Fraudulent preference. 

Liabilities and rights of certain fraudulently preferred person. 

Effect of floating charge. 

Disclaimer of onerous property. 

Restriction of rights of creditor as to execution or attachment. 

3 17. Duties of bailiff as to goods taken in execution. 

Offences Antecedent to or in Course of Winding Up 

3 18. Offences by officers of companies in liquidation. 

319. Penalty for falsification of books. 

320. Fraud by officers of companies which have gone into liquidation 

321. Liability where proper accounts not kept. 

322. Responsibility for fraudulent trading of persons concerned. 

323. Power of Court to assess damages against delinquent directors, 
etc. 

324. Prosecution of delinquent officers and members of company. 
7 

1 
- Supplementary Provisions as to Wmding Up 

325. Disqualification for appointment as liquidator. 

326. Enforcement of duty of liquidator to make returns, etc 

777. Notification that company is in liquidation. 
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COMPANIES 

328. Exemption of certain documents from stamp duty on winding up 
of companies. 

329. Books of company to be evidence 

330. Disposal of books and papers of company 

33 1. Information as to pending liquidations. 

332. Unclaimed assets. 

333. Resolutions passed at adjourned meetings of creditors and 
contributories. 

Supplementary Powers of Court 

334. Meetings to ascertain wishes of creditors or contributories 

335. Affidavits, etc. 

Provisions as to Dissolution 

336. Power of Court to declare dissolution of company void. 

337. Registrar may strike defunct company off register. 

338. Property of dissolved company to be bona vacantia. 

339. Power of Crown to disclaim title to property vesting under section 
335. 

Rules and Fees 

340. Rules and fees for winding up 

PART VI-Receivers and Managers 

341. Disqualification for appointment as receiver and for acting as 
receiver or. manager. 

#'-\ 

342. Power to appoint Trustee as receiver for debenture holders or (J 

creditors. 

343. Notification that receiver or manager appointed. 

344. Power of Court to fix remuneration on application of liquidator 

345. Provisions as to information where receiver or manager appointed. 
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COMPANIES 

Forms ofRegisters, etc. 

381. Forms of registers, etc. 

Miscellaneous Offences 

382. Penalty for false statement. 

383. Penalty for improper use of word "Limited". 

Provisions as lo Offences 

384. Provisions with respect to default fines and meaning of "officer in 
default'. 

385. Prosecution of offences punishable by fine. 

386. Production and inspection of books where offence suspected. 

Service of Documents and Legal Proceedings 

387. Service of documents on company. 

388. Costs in actions by certain limited companies. 

389. Power of Court to grant relief in certain cases. 

390. Saving for privileged communications. 

Saving, etc. 

391. Saving. 

392. Power to alter or add to certain requirements. 

393. Power to make rules. 

394. Fees. 

395. Transitional 

FIRST SCHEDULE Tables A, B, C and D 

SECOND SCHEDULE Form of statement in lieu of Prospectus to 
be delivered to Registrar by a Private 
Company on becoming a Public Company 
and Reports to be set out therein. 



COMPANIES 

THIRD SCHEDULE 

FOURTH SCHEDULE 

FIFTH SCHEDULE 

SIXTH SCHEDULE 

SEVENTH SCHEDULE 

EIGHTH SCHEDULE 

NINTH SCHEDULE 

TENTH SCHEDULE 

ELEVENTH SCHEDULE 

TWELFTH SCHEDULE 

Matters to be specified in Prospectus and 
Reports to be set out therein. 

Form or Statement in lieu of Prospectus 
to bc delivered to Registrar by a 
Company which does not issue a 
Prospectus or which does not go to 
Allotment on a Prospectus issued, and 
Reports to be set out therein. i 
Contents (Required by section 121(2)) 
and form of Annual Return of a Company 
having a Share Capital. 

Provisions which do not apply in the case 
of a winding up subject to supervision of 
the Court. 

Financial Disclosure - Form and Content 
of Company Accounts. 

Matters to be expressly stated in 
Auditors' Report. 

Provisions referred to in section 382 

Procedure in cases of applications for 
licences under section 16. 

Provisions of this Act applied to 
unregistered companies. 

Exceptions rcfcmd to at paragraph (c) of 
subsect~on ( I )  of secllon 25 General. 

THIRTEENTH SCHEDULE Exceptions referred to at subsection (3) of 
section 25. 

FOURTEENTH SCHEDULE Provisions supplementing and interpre- 
ting section 196. 

FIITEENTH SCHEDULE Table of Fees. 















COMPANIES 29 

Articles of lncorporatiorz 

8.--(1) Articles of incorporation of a company shall be in the zz;e;f 
prescribed form and shall set out in respect of the company- 

(a) the name of the company with "limited" as the last 
word of the name in the case of a company limited by 
shares or by guarantee; 

(6) that the registered office of the company is to be 
situated in the Island; 

(c) in the case of a company having a share capital, the 
classes of shares, if any, and the maximum number of 
shares, if any, that the company is authorized to issue; 

(4 if the right to transfer shares in the company is to be 
restricted, a statement to that effect and giving the 
nature of the restriction; 

(e) the number of directors, or the maximum or minimum 
number of directors of the company; 

V )  any restrictions on the business that the company may 
carry on. 

(2) Articles shall- 

(a) be printed or typewritten or be in some legible form or 
other form acceptable to the Registrar; 

(6) be divided into paragraphs numbered consecutively; 

(c) bear the same stamp as if they were contained in a 
deed; 

( d j  be signed by each subscriber of the articles in the 
presence of at least one witness who must attest the 
signature. 

(3) Nothing in this section shall operate to prevent the 
inclusion in the articles of a company, of provisions with respect 
to any matter not required by this section to be included in the 
articles. 
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COMPANIES 

First 
Schedule. 

Regulations 
required in 
oase of 
unlimited 
company or 
company 
limited by 
guarantee. 

(4) The articles of a company referred to in section 11 
(a) and (b) shall state that the liability of its members is limited. 

( 5 )  The articles of a private company shall contain the 
matters specified in section 25 (1). 

(6) The form of the articles of- 

(a) a company limited by shares; 

(b) a company limited by guarantee and not having a share 
capital; 

(c) a company limited by guarantee and having a share 
capital; 

(4 an unlimited company having a share capital, 

may be respectively in accordance with the forms set out in 
Tables A, B, C and D in the First Schedule, except to the extent 
that they are excluded in whole or in part or modified. 

(7) A company having a share capital shall, where 
applicable, file a document with the Registrar setting out the 
following- 

(a) if two or more classes of shares are issued, the rights, 
privileges, restrictions and conditions attaching to each 
class of shares; and 

(b) if a class of shares may be issued in a series, the 
authority given to the directors to fix the number of 
shares in, and to determine the designation of, and the 
rights, privileges, restrictions and conditions attaching 
to the shares of each series. 

i- 
L 

9.-(1) In the case of an unlimited company or a company 
limited by guarantee the articles must state the number of 
members with which the company proposes to be registered and, 
if the company has a share capital, the amount of share capital 
with which the company proposes to be registered. 
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COMPANIES 33 

(2) On registration in pursuance of this section the 
Registrar shall close the former registration of the company, and 
may dispense with the delivery to him of copies of any 
documents with copies of which he was furnished on the 
occasion of the original registration of the company, but, save as 
aforesaid, the registration shall take place in the same manner 
and shall have effect as if it were the first registration of the 
company under this Act. 

(3) Where a company limited by shares re-registers as a 
company limited by guarantee, the amount of the guarantee shall 
not be less than the amount remaining unpaid on the shares. 

Provisions with respect to Names of Companies 

15.-(1) No company shall be registered by a name which in ~;""$$" 
the opinion of the Registrar is undesirable having regard to such t,.ti,,.f 

provisions as may be prescribed. companies 

by 
undesirable 
rimes. 

(2) If, through inadvertence or othemise, a company on 
its first registration or on its registration by a new name is 
registered by a name which in the opinion of the Registrar too 
closely resembles the name by which a company in existence is 
previously registered, the first mentioned company may, with 
the sanction of the Registrar, change its name, and shall, if the 
Registrar so directs within six months of its being registered by 
that name, change its name within six weeks of the date of such 
direction or within such longer period as the Registrar may think 
fit to allow. 

(3) If at any time after a company has been registered it 
appears to the Registrar that the name under which it is 
registered is undesirable, the Registrar may notify the company 
accordingly and may in such notification direct the company to 
change its name, and the company shall change its name within 
six weeks of such direction unless within that time it has lodged 
an appeal to the Court against such direction. 
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(4) The Court shall thereupon either cancel or confirm 
such direction and its decision shall be final and conclusive. 

(5) If the direction is confirmed the company shall 
change its name within six weeks of such confirmation. 

(6) If a company makes default in complying with a 
r\ direction under subsection (2) or, except where an appeal has ,, 

not been disposed of, under subsection (3), it shall be liable to a 
fine not exceeding one thousand dollars for every day during 
which the default continues. 

(7) Subsections (3), (4) and (5) of section 17 shall apply 
to a change of name under this section as they apply to a change 
of name under that section. 

Power lo 
dispense with 

16.-(1) Where it is proved to the satisfaction of the Minister 
.qimitra in that an association about to be formed as a limited company is to 
nameofcheri- be formed for promoting commerce, art, science, religion, 
Labk and other 

charity or any other usehl object, and intends to apply its 
profits, if any, or other income in promoting its objects, and to 
prohibit the payment of any dividend to its members, the 
Minister may by licence direct that the association may be 
registered as a company with limited liability, without the 
addition of the word "limited to its name, and the association 
maybe registered accordingly and shall, on registration,enjoy all 
the privileges and (subject to the provisions of this section) be 
subject to all the obligations of limited companies. 

(2) Where it is proved to the satisfaction of the 
Minister- 0 

(a) that the objects of a company registered under this Act 
as a limited company or of an existing company, being 
a limited company, is restricted to the matters specified 
in subsection (1) and to objects incidental or conducive 
thereto; and 
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(b) that by its constitution the company is required to 
apply its profits, if any, or other income in promoting 
its objects and is prohibited from paying any dividend 
to its members, 

the Minister may by licence authorize the company to make 
by special resolution a change in its name including or 
consisting of the omission of the word "limited, and 
subsections (4), (5) and (6)  of section 17 shall apply to a change 
of name under this subsection as they apply to a change of name 
under that section. 

(3) A licence by the Minister under this section may be 
granted on such conditions and subject to such regulations as the 
Minister thinks fit, and those conditions and regulations shall be 
binding on the body to which the licence is granted, and, where 
the grant is under subsection (I), shall, if the Minister so directs, 
be inserted in the articles. 

(4) A body to which a licence is granted under this 
section shall be exempted from the provisions of this Act 
relating to the use of the word "limited" as any part of its name, 
the publishing of its name and the sending of lists of members to 
the Registrar. 

(5) A licence under this section may at any time be 
revoked by the Minister, and upon revocation the Registrar shall 
enter upon the register the word "limited" at the end of the name 
of the body to which it was granted, and the body shall cease to 
enjoy the exemptions and privileges or, as the case may be, the 
exemptions granted by this section: 

Provided that, before a licence is so revoked, the Minister 
shall give to the body notice in writing of his intention, and shall 
afford the body an opportunity of being heard in opposition to 
the revocation. 

(6) Where a body in respect of which a licence under 
this section is in force alters the provisions of its articles with 
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respect to its business, the Minister may (unless he sees fit to 
revoke the licence) vary the licence by making it subject to such 
conditions and regulations as the Minister thinks fit, in lieu of or 
in addition to the conditions and regulations, if any, to which the 
licence was formerly subject. 

(7) Where a licence granted under this section to a body 
the name of which contains the words "Chamber of Commerce" 
is revoked, the notice to be given under the proviso to subsection 
(5) shall include a statement of the effect of the provisions of 
subsection (2) of section 17. 

(8) The procedure in cases of applications for licences 
under this section shall be in accordance with that set out in the 

Tenth 
Schedule. 

Tenth Schedule 

Change of 
name. 

17.-(1) A company may, by special resolution and with the 
approval of the Registrar signified in writing, change its name. 

(2) Where a licence granted pursuant to section 16 to a 
body the name of which contains the words "Chamber of 
Commerce" is revoked, the body shall, within a period of six 
weeks from the date of the revocation or such longer period as 
the Registrar may think fit to allow, change its name to a name 
which does not contain those words. 

(3) If such a body makes default in complying with the 
requirements of subsection (2) ,  it shall be liable to a fine not 
exceeding two thousand dollars for every day during which the 
default continues. C 

(4) Where a company or a body changes its name under 
this section the Registrar shall enter the new name on the 
register in place of the former name, and shall issue a certificate 
of incorporation altered to meet the circumstances of the case. 
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(5) The change of name shall not affect any rights or 
obligations of the company or body, or render defective any 
legal proceedings by or against it, and any legal proceedings that 
might have been continued or commenced against it by its 
former name may be continued or commenced against it by its 
new name. 

(6) Where a company or body changes its name under 
this section it shall cause notice of the change of name to be 
published in the Gazette and in a daily newspaper printed and 
circulating in the Island within thirty days after the date on 
which the Registrar approves the change and if default is made 
in complying with this subsection the company or body and 
every director, manager, secretary or other officer of the 
company or body who knowingly and wi ld ly  authorizes or 
permits the default shall be liable to a fine not exceeding fifty 
thousand dollars. 

18. The Registrar may, upon request and upon payment of the t;;zp 
prescribed fee, reserve for ninety days a name for an intended 
company or for a company about to change its name. 

General Provisions with respect to Articles 

19.-(1) Subject to the provisions of this Act, the articles Z2suf 
shall, when registered, bind the company and the members 
thereof to the same extent as if they respectively had been 
signed and sealed by each member, and contained covenants on 
the part of each member to observe all the provisions of the 
articles. 

(2) All money payable by any member to the company 
under the articles shall be a debt due from him to the company, 
and in this Island be of the nature of a specialty debt. 
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Provisionasto 20.-41) In the case of a company limited by guarantee and 
not having a share capital, every provision in the articles or in 
any resolution of the company purporting to give any person a 
right to participate in the divisible profits of the company 
otherwise than as a member shall be void unless such provision 
was in existence at the appointed day. 

(2) For the purpose of the provisions of this Act relating 
to the articles of a company limited by guarantee and of this 
section, every provision in the articles or in any resolution, of a 
company limited by guarantee purporting to divide the 
undertaking of the company into shares or interests shall be 
treated as a provision for a share capital notwithstanding that the 
number of the shares or interests is not specified thereby. 

21. Notwithstanding anything in the articles of a company, no 
member of the company shall be bound by an alteration made in 
the articles after the date on which he became a member, if and 
so far as the alteration requires him to take or subscribe for more 
shares than the number held by him at the date on which the 
alteration is made, or in any way increases his liability as at that 
date to contribute to the share capital of, or otherwise to pay 
money to, the company: 

Provided that this section shall not apply in any case where 
the member agrees in writing, either before or after the alteration 
is made, to be bound thereby. 

22.-(1) A company shall, on being so required by any 
member, send to him a copy of the articles, subject to payment 
of such sum as may be prescribed. 

(2) If a company makes default in complying with this 
section, the company and every officer of the company who is in 
default shall be liable to a fine not exceeding two thousand 
dollars. 

Membership of Company 

23.-(1) The following persons are members of a company 
and shall be entered as members on its register of members- 
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(a) persons who subscribe to the company's articles whose 
names shall, on the registration of the company, be 
entered in the company's register; 

(b)  the personal representatives of a deceased member and 
the trustee in bankruptcy of a bankrupt member; 

(c) persons named as a principal account holder or 
subsidiary account holder, as the case may be, during 
any period in respect of which eligible securities 
carrying voting rights are entered against their names in 
the register of the licensed central securities depository 
for that company's shares. 

(2) Every other person who agrees to become a member 
of a company, and whose name is entered in its register of 
members, shall be a member of the company. 

(3) For the purposes of this section- 

"licensed central securities depository" means a company 
licensed under section 67B of the Securities Act to 
operate a central securities depository; 

"principal account holder" means a person who maintains 
an account with a licensed central securities 
depository; 

"subsidiary account holder" means the person in whose 
name a subsidiary account is opened and maintained 
by the principal account holder. 

24.-(1) Except in the cases hereafter in this section Ff;kz,"i" 
mentioned, a body corporate cannot be a member of a company company. 

which is its holding company, and any allotment or transfer of 
shares in a company to its subsidiary shall be void. 

(2) Nothing in this section shall apply where the 
subsidiary is concerned as personal representative, or where it is 
concerned as trustee,unless the holding company or a subsidiary 
thereof is beneficially interested under the trust and is 
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not so interested only by way of security for the purposes of ab 
transaction entered into by it in the ordinary course of a business 
which includes the lending of money. 

( 3 )  This section shall not prevent- 

(a) a subsidiary which is, on the appointed day, a member 
of its holding company; or 

(b )  a company which, being a member of another 
company, becomes a subsidiary of that company, 

from continuing to be a member but, subject to subsection (2), 
the subsidiary shall have no right to vote at meetings of the 
holding company or any class of members thereof 

(4) Subject to subsection (2), subsections ( 1 )  and ( 3 )  
shall apply in relation to a nominee for a body corporate which 
is a subsidiary, as if references in subsections ( 1 )  and (3)  to such 
a body corporate included references to a nominee for it. 

(5) In relation to a company limited by guarantee or 
unlimited which is a holding company, the reference in this 
section to shares, whether or not it has a share capital, shall be 
construed as including a reference to the interest of its members 
as such, whatever the form of that interest. 

Private Companies 
Privato 
companies. 

25.-(1) For the purposes of this Act, the expression "private 
company" means a company which by its articles- 

(a)  restricts the right to transfer its shares; and 

(h) limits the number of its members to twenty, not 
including persons who are in the employment of the 
company and persons who, having been formerly in the 
employment of the company were, while in that 
employment, and have continued after the deter- 
mination of that employment to be, members of the 
company; and 
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(c )  prohibits any invitation to the public to subscribe for 
any shares or debentures of the company; and 

(d) prohibits any invitation to the public to deposit money 
for fixed periods or payable on call whether bearing or 
not bearing interest; and 

(e )  subject to the exceptions provided for in the Twelfth TwelAh 
Schedule. 

Schedule, prohibits any person other than the holder 
from having any interest in any of the company's 
shares. 

(2) Where two or more persons hold one or more shares 
of a company jointly, they shall, for the purposes of this section, 
be treated as a single member. 

(3) Subject to subsection (4), a private company shall 
not be obliged to file accounts unless, but shall be so obliged if, 
any of its shares is held by a body corporate, so, however, that 
any obligation to file accounts imposed upon a private company 
bv virtue of this subsection shall be subiect to the excevtions 

for in the Thirteenth Schedule. - ThiReerdh 
Schedule. 

(4) In this Act the expression "file accounts" in relation 
to a company means to include in its annual return pursuant to 
subsection (3) of section 124 the documents and information 
mentioned in that subsection. 

(5) The provisions of paragraph (b) of subsection (1) 
shall not apply to a company which is a foreign sales 
corporation operating under the Foreign Sales Corporations Act. 

(6) For the purposes of this Act a public company is a 
company that is not a private company. 

26.-(1) If a company, being a private company, alters its s',":"D';","O: 
articles in such manner that they no longer include the p c ~ s t o b e  

provisions which, under section 25, are required to be included te1:z,"; 
in the articles of a company in order to constitute it a private company 

company, the company shall, as on the date of the alteration, ;;,"': 
company. 
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cease to be a private company and shall, within a period of 
fourteen days after that date, deliver to the Registrar for 
registration a prospectus or a statement in lieu of prospectus in 
the form and containing the particulars set out in Part I of the 
Second Schedule and, in the cases mentioned in Part I1 of that Second 

Schedule, setting out the reports specified therein, and the said sch*ule, 

Parts I and I1 shall have effect subject to the provisions 
contained in Part 111 of that Schedule: r\ 

k J  

Provided that a statement in lieu of prospectus need not be 
delivered under this subsection if within the period of fourteen 
days aforesaid a prospectus relating to the company which 
complies with the Third Schedule is issued and is delivered to mlrd 
the Registrar as required by section 40. Schedule. 

(2) Every statement in lieu of prospectus delivered under 
subsection (1) shall, where the persons making any such reports 
as aforesaid have made therein or have, without giving the 
reasons, indicated therein any such adjustments as are 
mentioned in paragraph 5 of Part 111 of the Second Schedule, 
have endorsed thereon or attached thereto a written statement 
signed by those persons setting out the adjustments and giving 
the reasons therefor. 

(3) If default is made in complying with subsection (1) 
or (2) the company and every officer of the company who is in 
default shall be liable to a fine not exceeding fifty thousand 
dollars. 

(4) Where a statement in lieu of prospectus delivered to 
the Registrar under subsection (1) includes any untrue statement, 
any person who authorized the delivery of the statement in lieu 
of prospectus for registration shall be l i a b l e  

(a) on conviction on indictment, to imprisonment with or 
without hard labour for a term not exceeding two years 
or a fine not exceeding fifty thousand dollars, or both 
such fine and imprisonment; or 
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(5) If expressly so provided in an agreement or contract, 
a person who purported to act for or on behalf of a company 
before it came into existence is not in any event bound by the 

i 
agreement or contract or entitled to the benefits thereof. 

30. A bill of exchange or promissory note shall be deemed to :::if:; 
have been made, accepted or endorsed on behalf of a company if promissory 

made, accepted or endorsed in the name of, or by or on behalf or "OteS. 

on account of, the company by any person acting under its 
authority. 

31.-(1) A company may, by writing under its common seal, f;;::,"" 
empower any person, either generally or in respect of any abroad 

specified matters, as its attorney, to execute deeds on its behalf 
in any place not situated in the Island. 

(2) A deed signed by such an attorney on behalf of the 
company and under his seal shall bind the company and have the 
same effect as if it were under its common seal. 

32.-(1) A company whose business requires or comprises $7:: 
the transaction of business out of the Island may, if authorized oficial MI 

by its articles, have for use in any territory, district, or place not :;:$, 
situated in the Island, an official seal, which shall be a facsimile 
of the common seal of the company, with the addition on its face 
of the name of every territory, district or place where it is to be 
used. 

(2) A deed or other document to which an official seal 
is duly affixed shall bind the company as if it had been sealed 
with the common seal of the company. 

(3) A company having an official seal for use in any 
such territory, district or place may, by writing under its 
common seal, authorize any person appointed for the purpose in 
that territory, district or place to affix the official seal to any 
deed or other document to which the company is party in that 
territory, district or place. 
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(4) The authority of any such agent shall, as between the 
company and any person dealing with the agent, continue during 
the period, if any, mentioned in the instrument conferring the 
authority, or if no period is so mentioned, then until notice of the 
revocation or determination of the agent's authority has been 
given to the person dealing with him. 

(5) The person affixing any such official seal shall, by 
writing under his hand, certify on the deed or other instrument to 
which the seal is affixed, the date on which and the place at 
which it is affixed. 

Authentication ofDocuments 
Authe~'caiion 33. A document or proceeding requiring authentication by a 
of documents. 

company may be signed by a director, secretary or other 
authorized officer of the company, and need not be under its 
common seal. 

PART 11-Share Capital and Debentures 
Minimum 
share capital 

34.-(1) A company registered as a public company having a 
share capital on its original incorporation shall not do business 
or exercise any borrowing powers unless the Registrar has 
issued it with a certificate under this section or the company is 
re-registered as a private company. 

(2) The Registrar shall issue a company with such a 
certificate if, on an application by the company in the prescribed 
form, he is satisfied that the value of the company's allotted 
share capital is not less than the authorized minimum, and there 
is delivered to the Registrar a statutory declaration in accordance 
with subsection (3). 

(3) The statutory declaration shall be in the prescribed 
form and be signed by a director or secretary of the company 
and shall- 

(a)  state that the value of the company's allotted share 
capital is not less than the authorized minimum; 
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(b) specify the amount paid up, at the time of the 
application, on the company's allotted share capital; 

(c) specify the amount, or estimated amount, of the 
company's preliminary expenses and the persons by 
whom any of those expenses have been paid or are 
payable; and 

(d) specify the amount or benefit paid or given, or intended 
to be paid or given, to any promoter of the company, 
and the consideration for the payment or benefit. 

35.-(1) In section 34 "authorized minimum" means five z:!%?f;,d 
hundred thousand dollars or such other sum as the Minister may, 
by order, prescribe. 

(2) An order under subsection (1 )  which increases the 
authorized minimum may- 

(a) require any public company having an allotted share 
capital of which the value is less than the amount 
specified in the order as the authorized minimum to 
increase that value to not less than that amount or make 
application to be re-registered as a private company; 

(b) make, in connection with any such requirement, 
provision for any of the matters for which provision is 
made by this Act relating to- 

(i) a company's registration, re-registration or 
change of name; 

(ii) payment for any share comprised in a 
company's capital and offers of shares in or 
debentures of a company to the public, 
including provision as to the consequences 
.(whether in criminal law or otherwise) of a 
failure to comply with any requirement of 
the order; and 
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(c) contain such supplemental and transitional provisions 
as the Minister thinks appropriate, make different 
provisions for different cases and in particulir, provide 
for any provision of the order to come into operation on 
different days for different purposes. 

(3) An order under this section shall be subject to  
afirmative resolution. 

Nature of 

( 
shares. 

36. Subject to section 37- 

(a) from the appointed day shares in a company shall be 
issued without nominal or par value; 

(h) a share with a nominal or par value issued before the 
appointed day shall be deemed to be a share without 
nominal or par value. 

lo 37.-(1) An existing company may by ordinary resolution 
main par 
,I,,, within six months of the appointed day, elect under this section 

to retain its existing shares with a nominal or par value and may 
continue to issue shares with a nominal or par value. 

(2) An existing company which fails to make an 
election pursuant to subsection (I), shall be deemed to have 
converted at the end of the six months period referred to in that 
subsection, its existing shares to shares without nominal or par 
value and any shares issued thereafter shall be issued without a 
nominal or par value. 

(3) An existing company which makes an election 
pursuant to subsection (1) shall serve the Registrar with notice 
of that Resolution. 

, 
(4) Where an existing company makes an election C 

pursuant to subsection (1)- 

(u) the provisions of the repealed Act specified in 
subsection (5) shall, to the extent that they are relevant 
to the shares having a nominal or par value (and to that 
extent only), continue to apply to that company; and 
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(b )  the provisions of this Act which provide for a 
determination of the value of shares without reference 
to a nominal or par value shall not apply to that 
company. 

(5) The provisions of the repealed Act mentioned in 
subsection (4) (a) are as follows- 

Section 56 (Application of premiums received on issue of 
shares); 

Section 57 (Power to issue redeemable preference shares); 

Section 58 (Power to issue shares at a discount); 

Section 64 (Power of unlimited company to provide for 
reserve share capital on registration); 

Section 66 (Special resolution for reduction of share 
capital); 

Section 67 (Application to Court for confirming order, 
objections by creditors, and settlement of list of objecting 
creditors); 

Section 68 (Order confirming reduction and powers of 
Court on making such order); 

Section 69 (Registration of order and minute of reduction); 

TABLE A 

Paragraph 11 (First and paramount lien); 

Paragraphs 15-21 (Calls on shares) 

(6)  Where an existing company has made an election 
pursuant to subsection (I), that company shall at the end of 
eighteen months from the date of the election, be deemed to 
have converted its existing shares to shares without a nominal or 
par value and any shares issued thereafter shall be shares issued 
without a nominal or par value. 

38.-31) A share may be paid for- Considera- 
tion. 
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(a) in money; or 

(b) in property or past service rendered for value that is the 
fair equivalent of the money that the company would 
have received if the share had been issued for money. 

(2)  In determining whether property or past service is the 
fair equivalent of money consideration, the directors may take 
into account reasonable charges and expenses of organization 
and reorganization, and payments for property and past services 
reasonably expected to benefit the company. 

(3) For the purposes of this section "property" does not 
include a debt security other than- 

(a) a debt security of a company as part of a merger, 
acquisition, amalgamation or scheme of arrangement, 
reorganization or reconstruction. 

(b) promises to pay that are comprised of government 
securities or debt instruments that are guaranteed by a 
financial institution. 

(4) Subject to this section, no allotment by a company of 
shares for a consideration other than cash shall be made 
unless- 

(a) the directors of the company have passed a resolution 
that the allotment be made; and 

(6) the resolution states the nature of the consideration, its 
value and the extent to which the shares to be issued in 
respect of it will be credited as paid up by virtue of it; 

(5) Before passing a resolution pursuant to subsection 
(4)  (a), the directors of the company shall- 

(a) where the consideration consists of services, have a 
qualified accountant estimate the value of the services 
to the company in money terms; or 

(b )  in any other case, have the consideration valued by a 
qualified accountant, valuer or surveyor. 
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(6) No allotment as aforesaid shall be made unless, not 
more than one hundred and twenty days before the allotment, 
the accountant, or as the case may be, valuer or surveyor reports 
that in his opinion the value of the services to the company in 
money terms or the value of the other consideration in question 
is worth at least as much as the amount which will be credited as 
paid up on the shares to be allocated in respect of those services 
or that consideration. 

(7) Where, pursuant to a pre-incorporation arrangement, 
consideration other than cash is made for any allotment, the 
nature and value of that consideration shall be stated in the 
company's articles and the allotment shall be approved by a 
general meeting of the company. 

(8) In subsection (3) (b)- 

"financial institution" means- 

(a) a company licensed under the Banking Act, the 
Financial Institutions Act or the Securities Act; or 

(b) a society registered under the Co-operative 
Societies Act or incorporated under the Building 
Societies Act; 

"Government securities" include securities by a body 
corporate that is owned or controlled by the 
Government. 

sbledcapita' 39.-(1) A company shall maintain a separate stated capital 

($ccount s' account for each class and series of shares issued by it. 

(2) A company shall add to the appropriate stated 
capital account, the full amount of the consideration received by 
it for any shares issued by the company. 

(3) A company shall not reduce its stated capital or any 
stated capital account except in the manner provided by this Act. 
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(4) A company shall not, in respect of a share issued by 
it, add to a stated capital account, an amount greater than the 
amount of the consideration received by the company for the 
share. 

(5) When a company proposes to add an amount to a 
stated capital account maintained by it in respect of a class or 
series of shares, that addition to the stated capital account shall (1 
be approved by special resolution if- 

(a) bonus shares are not being apportioned rateably among 
all shareholders; and 

(b) the effect of the bonus issue on voting rights is such 
that the holders of one class of shares assume control of 
the company or are able to pass a resolution which, 
prior to the bonus issue, they did not have sufficient 
voting rights to carry if the other shareholders were 
against it. 

(6) Notwithstanding section 38 and subsection (2) of this 
section- 

(a) when, in exchange for property, a company issues 
shares- 

(i) to a body corporate that was an aMiliate of 
the company immediately before the ex- 
change; or 

(ii) to a person who controlled the company 
immediately before the exchange, 

/. 

\ 

the company, subject to subsection (4), may add to the 
stated capital accounts that are maintained for the 
shares of the classes or series issued, the amount 
agreed, by the company and the body corporate or 
person, to be the consideration for the shares so 
exchanged; 
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(b) when a company issues shares in exchange for shares 
of a body corporate referred to in paragraph (a) ( i )  the 
company may, subject to subsection (4),  add to the 
stated capital accounts maintained for the shares of the 
classes or series issued, the whole or any part of the 
consideration it received in exchange; or 

(c)  when a company issues shares in exchange for shares 
of a body corporate that becomes the company's 
affiliate because of the exchange, the company may, 
subject to subsection (4), add to the stated capital 
accounts that are maintained for the classes or series 
issued, an amount that is not less than the amount set 
out, in respect of the acquired shares of the body 
corporate, in the stated capital or equivalent accounts 
of the body corporate immediately before the 
exchange. 

(7) When a company which was incorporated before the 
appointed day continues in existence after that date then, 
notwithstanding subsection (2), it is not required to add to a 
stated capital account, any consideration received by it before 
that date, unless the shares in respect of which the consideration 
is received are issued after that date. 

Prospectus 

40.-(1) A prospectus issued by or on behalf of a company or e;"sg 
in relation to an intended company shall be dated. of prospec- 

tus. 

(2)  No prospectus shall be issued by or on behalf of a 
company or in relation to an intended company unless before the 
date of its issue-- 

(a) there has been delivered to the Registrar for the 
purpose of securing registration of the prospectus a 
copy thereof signed by every person who is named 
therein as director or proposed director of the company 
or by his agent authorized in writing; and 
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(b) pursuant thereto registration has been effected. 

(3) Every prospectus shall state on the face of it that the 
prospectus has been registered as required by subsection (2). 

(4) The Registrar shall not register any prospectus unless 
it is dated, and the copy thereof signed, in manner required by 
this section, and he may refuse to register a prospectus if- 

(a) in any case where he considers that on the face of it the 
prospectus is misleading, within fourteen days of the 
delivery of the copy of the prospectus (or such longer 
period as may be prescribed) he by notice in writing 
informs the company or any other person who has 
delivered the copy of the prospectus pursuant to this 
section that in his opinion the prospectus is misleading 
for the reasons stated in the notice; or 

(b) in any case where he considers it necessary or 
expedient for him to carry out an investigation as to 
whether the prospectus is misleading, he by notice in 
writing- 

(i) within fourteen days of the delivery of the 
copy of the prospectus (or such longer period 
as may be prescribed) so informs the 
company or any other person as aforesaid; 
and 

(ii) within six weeks of the delivery of the copy 
of the prospectus (or such longer period as 
may be prescribed) informs the company or 
any other person as aforesaid that in his 
opinion the prospectus is misleading for the 
reasons stated in the notice. 

(5) In any case where the Registrar acting under the 
power given by paragraph (a) or (b) of subsection (4) refuses to 
register a prospectus, the company or any other person who has 
delivered the copy of the prospectus pursuant to this section may 
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apply to the Court, which, after hearing the applicant and the 
Registrar, and such evidence as they may call, may either order 
the Registrar to register the prospectus or may dismiss the 
application. 

(6) Whenever the Registrar has registered a prospectus 
under this section he shall in writing inform the company or any 
other person who has delivered the copy of the prospectus 
pursuant to this section of the fact of registration and the date 
thereof, and every prospectus issued by or on behalf of a 
company or in relation to an intended company shall show on its 
face, in addition to the date required by subsection (I), the date 
of registration. 

(7) If a prospectus is issued without having been 
registered as required by this section, the company, and every 
person who is knowingly a party to the issue of the prospectus, 
shall be liable to a fine not exceeding five thousand dollars for 
every day from the date of the issue of the prospectus until it is 
withdrawn in a manner which either is reasonable having regard 
to all the circumstances of the case or accords with the 
reasonable directions of the Registrar. 

41.-(1) Every prospectus issued by or on behalf of a specific 
require- 

company, or by or on behalf of any person who is or has been ,,,,t,,,t, 

engaged or interested in the formation of the company, must !'""cU1arS 
m prospoc- 

state the matters specified in Part I of the Third Schedule and set t,, 

out the reports specified in Part I1 of that Schedule. Third 
Schedule. 

(2) A condition requiring or binding an applicant for 
shares in or debentures of a company to waive compliant$ with 
any requirement of this section, or purporting to affect him with 
notice of any contract, document, or matter not specifically 
referred to in the prospectus shall be void. 

(3) It shall not be lawful to issue any form of 
application for shares in or debentures of a company unless the 
form is issued with a prospectus which complies with the 
requirements of this section: 
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Provided that this subsection shall not apply if it is shown that 
the form of application was issued either- 

(a) in connection with a bonafide invitation to a person io 
enter into an underwriting agreement with respect to 
the shares or debentures; br 

(b) in relation to shares or debentures which were not n L., 

offered to the public. 

(4) If any person acts in contravention of the provisions 
of subsection (3), he shall be liable to a fine not exceeding five 
thousand dollars for every day during which the contravention 
continues. 

(5) In the event of non-compliance with or contravention 
of any of the requirements of this section a director or other 
person responsible for the prospectus shall not incur any liability 
by reason of the non-compliance or contravention, if- 

(a) as regards any matter not disclosed, he proves that he 
was not cognizant thereof; or 

(b )  he proves that the non-compliance or contravention 
arose from an honest mistake of fact on his part; or 

(c) the non-compliance or contravention was in respect of 
matters which in the opinion of the Court dealing with 
the case were immaterial or was otherwise such as 
ought, in the opinion of that Court, having regard to all 
the circumstances of the case, reasonably to be 

i' 'l 
excused: i i  

Provided that, in the event of failure to include in a prospectus 
a statement with respect to the matters specified in paragraph 16 

Third 
Schedule. 

of the Third Schedule, no director or other person shall incur any 
liability in respect of the failure unless it be proved that he had 
knowledge of the matters not disclosed. 



COMPANIES 59 

(6)  This section shall not apply to the issue, to existing 
members or debenture holders of a company, of a prospectus or 
form of application relating to shares in or debentures of the 
company, whether an applicant for shares or debentures will or 
will not have the right to renounce in favour of other persons, 
but subject as aforesaid, this section shall apply to a prospectus 
or a form of application whether issued on or with reference to 
the formation of a company or subsequently. 

(7) Nothing in this section shall limit or diminish any 
liability which any person may incur under the general law or 
this Act apart from this section. 

42.-(1) A prospectus inviting persons to subscribe for shares :,",","ez;to 
in or debentures of a company and including a statement issueof 

purporting to be made by an expert shall not be issued unless- 
statement by 
him. 

(a) he has given and has not, before delivery of a copy of 
the prospectus for registration, withdrawn his written 
consent to the issue thereof with the statement included 
in the form and context in which it is included; and 

(b) a statement that he has given and has not withdrawn his 
consent as aforesaid appears in the prospectus. 

(2) If any prospectus is issued in contravention of this 
section, the company and every person who is knowingly a party 
to the issue thereof shall be liable to a fine not exceeding one 
hundred thousand dollars. 

(3) In this section the expression "expert" includes 
engineer, valuer, accountant and any other person whose 
profession gives authority to a statement made by him. 

43.-(1) A company limited by shares or a company limited 
on alteration 

by guarantee and having a share capital shall not, prior to the 
statutory meeting, vary the terms of a contract referred to in the *entioned 

m prospec- 
prospectus, or statement in lieu of prospectus, except subject to hamstate. 

the approval of the statutory meeting. m a t  in lieu 
of mw- 
pectus. 
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(2) This section shall not apply to a private company 

(3) If default is made in complying with the provisions 
of subsection (I), the company and every officer of the company 
who is in default shall be liable to a fine not exceeding fiRy 
thousand dollars. 

civilliability 4 4 . 1 1 )  Subject to the provisions of this section, where a 
for statements 
inprospectus, prospectus invites persons to subscribe for shares in or C? 

debentures of a company, the following persons shall be liable 
to pay compensation to all persons who subscribe for any shares 
or debentures on the faith of the prospectus for the loss or 
damage they may have sustained by reason of any untrue 
statement included therein, that is to say- 

(a) every person who is a director of the company at the 
time of the issue of the prospectus; 

(b) every person who has authorized himself to be named 
and is named in the prospectus as a director or as 
having agreed to become a director either immediately 
or after an interval of time; 

(c) every person who is a promoter of the company; and 

(d) every person who has authorized the issue of the 
prospectus: 

Provided that where, under section 42, the consent of a person 
is required to the issue of a prospectus and he has given that 
consent, he shall not by reason of his having given it be liable 
under this subsection as a person who has authorized the issue of 
the prospectus except in respect of an untrue statement 
purporting to be made by him as an expert. ,~. . 

(2) No person shall he liable under subsection (1) if he (--. 

proves- 

(a) that, having consented to become a director of the 
company, he withdrew his consent before the issue of 
the prospectus, and that it was issued without his 
authorityor consent; or 
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(b) that the prospectus was issued without his knowledge 
or consent, and that on becoming aware of its issue he 
forthwith gave reasonable public notice that it was 
issued without his knowledge or consent; or 

(c) that, after the issue of the prospectus and before 
allotment thereunder, he, on becoming aware of any 
untrue statement therein, withdrew his consent thereto 
and gave reasonable public notice of the withdrawal 
and of the reason therefor; or 

(d) that- 

(i) as regards every untrue statement not 
purporting to be made on the authority of an 
expert or of a public official document or 
statement, he had reasonable ground to 
believe, and did up to the time of the 
allotment of the shares or debentures, as the 
case may he, believe, that the statement was 
true; and 

(ii) as regards every untrue statement purporting 
to be a statement by an expert or contained in 
what purports to be a copy of or extract from 
a report or valuation of an expert, it fairly 
represented the statement, or was a correct 
and fair copy of or extract from the report or 
valuation, and he had reasonable ground to 
believe and did up to the time of the issue of 
the prospectus believe that the person 
making the statement was competent to make 
it and that person had given the consent 
required by section 42 to the issue of the 
prospectus and had not withdrawn that 
consent before delivery of a copy of the 
prospectus for registration or, to the 
defendant's knowledge, before allotment 
thereunder; and 
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(iii) as regards every untrue statement purporting 
to be a statement made by an oficial person 
or contained in what purports to be a copy of 
or extract from a public official document, it 
was a correct and fair representation of the 
statement or copy of or extract from the 
document: 

Provided that this subsection shall not apply in the case of a 
person liable, by reason of his having given a consent required 
of him by section 42, as a person who has authorized the issue of 
the prospectus in respect of an untrue statement purporting to be 
made by him as an expert. 

(3) A person who, apart from this subsection, would 
under subsection (1) be liable, by reason of his having given a 
consent required of him by section 42, as a person who has 
authorized the issue of a prospectus in respect of an untrue 
statement purporting to be made by him as an expert shall not be 
so liable if he proves- 

(a) that, having given his consent under that section to the 
issue of the prospectus, he withdrew it in writing before 
delivery of a copy of the prospectus for registration; or 

(b) that, after delivery of a copy of the prospectus for 
registration and before allotment thereunder, he, on 
becoming aware of the untrue statement, withdrew his 
consent in writing and gave reasonable public notice of 
the withdrawal, and of the reason therefor; or 

(c) that he was competent to make the statement and that 
he had reasonable ground to believe and did up to the 
time of the allotment of the shares or debentures, as the 
case may be, believe that the statement was true. (' \ _  % 

(4) Where- 

(a) the prospectus contains the name of a person as a 
director of the company, or as having agreed to become 
a director thereof, and he has not consented to become 
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a director, or has withdrawn his consent before the 
issue of the prospectus, and has not authorized or 
consented to the issue thereof; or 

(h)  the consent of a person is required under section 42 to 
the issue of the prospectus and he either has not given 
that consent or has withdrawn it before the issue of the 
prospectus, 

the directors of the company, except and without whose 
knowledge or consent the prospectus was issued, and any other 
person who authorized the issue thereof shall be liable to 
indemnify the person named as aforesaid or whose consent was 
required as aforesaid, as the case may be, against all damages, 
costs and expenses to which he may be made liable by reason of 
his name having been inserted in the prospectus or of the 
inclusion therein of a statement purporting to be made by him as 
an expert, as the case maybe, or in defending himself against 
any action or legal proceeding brought against him in respect 
thereof. 

Provided that a person shall not be deemed for the purposes of 
this subsection to have authorized the issue of a prospectus by 
reason only of his having given the consent required by section 
42 to the inclusion therein of a statement purporting to be made 
by him as an expert. 

(5) For the purposes of this section- 

(a) "expert" has the same meaning as in section 42; and 

(h)  "promoter" means a promoter who was a party to the 
preparation of the prospectus, or of the portion thereof 
containing the untrue statement, but does not include 
any person by reason of his acting in a professional 
capacity for persons engaged in procuring the 
formation of the company. 

45.-(1) Where a prospectus issued after the appointed day ::?$;fm 

includes any untrue statement, any person who authorized the misstate- 

issue of the prospectus shall be liable- ments in 
mosDeetus. 
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(a) on conviction on indictment, to imprisonment with or 
without hard labour for a term not exceeding two years, 
or a fine or both such imprisonment and fine; or 

(b)  on summary conviction before a Resident Magistrate, 
to imprisonment with or without hard labour for a term 
not exceeding three months, or a fine not exceeding 
one hundred thousand dollars, or both such im- 

/' - 
prisonment and fine, \.- 

unless he proves either that the statement was immaterial or that 
he had reasonable ground to believe and did, up to the time of 
the issue of the prospectus, believe that the statement was true. 

(2) A person shall not be deemed for the purposes of this 
section to have authorized the issue of a prospectus by reason 
only of his having given the consent required by section 42 to 
the inclusion therein of a statement purporting to be made by 
him as an expert. 

Document 
containing 

4 6 . 4 1 )  Where a company allots or agrees to allot any shares 
ofiofs~sres in or debentures of the company with a view to all or any of 
rndebentureS those shares or debentures being offered for sale to the public- 
for sale to be 
dcemod 
prospectus. 

(a) any document by which the offer for sale to the public 
is made shall for all purposes be deemed to be a 
prospectus issued by the company; and 

(6 )  all enactments and rules of law as to the contents of 
prospectuses and to liability in respect of statements in 
and omissions from prospectuses, or otherwise relating 
to prospectuses, 

shall apply and have effect accordingly, as if the shares or 
debentures had been offered to the public for subscription and as c 
if persons accepting the offer in respect of any shares or 
debentures were subscribers for those shares or debentures, but 
without prejudice to the liability, if any, of the persons by whom 
the offer is made, in respect of misstatements contained in the 
document or otherwise in respect thereof 
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(2) For the purposes of this Act, it shall, unless the 
contrary is proved, be evidence that an allotment of, or an 
agreement to allot, shares or debentures was made with a view 
to the shares or debentures being offered for sale to the public if 
it is shown- 

( )  that an offer of the shares or debentures or of any of 
them for sale to the public was made within six months 
after the allotment or agreement to allot; or 

(h )  that at the date when the offer was made the whole 
consideration to be received by the company in respect 
of the shares or debentures had not been so received. 

(3) Section 40 as applied by this section shall have effect 
as though the persons making the offer were persons named in a 
prospectus as directors of a company, and section 41 as applied 
by this section shall have effect as if it required a prospectus to 
state in addition to the matters required by that section to be 
stated in a prospectus- 

(a) the net amount of the consideration received or to be 
received by the company in respect of the shares or 
debentures to which the offer relates; and 

(b)  the place and time at which the contract under which 
those shares or debentures have been or are to be 
allotted may be inspected. 

(4) Where a person making an offer to which this section 
relates is a company or a firm, it shall be sufficient if the 
document aforesaid is signed on behalf of the company or firm 
by two directors of the company or not less than half of the 
partners, as the case may be, and any such director or partner 
may sign by his agent authorized in writing. 

47. For the purposes of the foregoing provisions of this :z;;;ta- 
Part- provisions 

(a) a statement included in a prospectus shall be deemed to "lating lo prospec- 
be untrue if it is misleading in the form and context in tuses. 

which it is included; and 
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Prohibition of 
allotment 
unless 
minimum 
subscription 
received. 

Third 
Sohedule 

(b)  a statement shall be deemed to be included in a 
prospectus if it is contained therein or  in any report or 
memorandum appearing on the face thereof or by 
reference incorporated therein or issued therewith. 

Allotment 

48.-(1) No allotment shall be made of any share capital of a 
company offered to the public for subscription unless the 
amount stated in the prospectus as the minimum amount which, 
in the opinion of the directors must be raised by the issue of 
share capital in order to provide for the matters specified in 
paragraph 4 of the Third Schedule has been subscribed, and the 
sum payable on application for the amount so stated has been 
paid to and received by the company. 

(2) For the purposes of subsection (I), a sum &all be 
deemed to have been paid to and received by the company if a 
cheque for that sum has been received in good faith by the 
company and the directors of the company have no reason for 
suspecting that the cheque will not be paid. 

(3) The amount so stated in the prospectus shall be 
reckoned exclusively of any amount payable otherwise than in 
cash and is in this Act referred to as "the minimum sub- 
scription". 

(4) If the conditions aforesaid have not been complied 
with on the expiration of forty days after the first issue of the 
prospectus, all money received from applicants for shares shall 
be forthwith repaid to them without interest, and, if any such 
money is not so repaid within forty-eight days after the issue of 
the prospectus, the directors of the company shall be jointly and 
severally liable to repay that money with interest at the rate of 
sixper centmi per annum from the expiration of the forty-eighth 
day: 

Provided that a director shall not be liable if he proves that the 
default in the repayment of the money was not due to any 
misconduct or negligence on his part. 
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(5) Any condition requiring or binding any applicant for 
shares t o  waive compliance with any requirement of this section 
shall be void. 

(6) This section shall not apply to any allotment of 
shares subsequent to the first allotment of shares offered to the 
public for subscription. 

49.-(1) A company having a share capital which does not '';:;;:En, 
issue a prospectus on or with reference to its formation, or which in ,~rt~i,, 

has issued such a prospectus but has not proceded to allot any z;m",",';'s? 
of the shares offered to the public for subscription, shall not allot lieu O C ~ ~ O S -  

any of its shares or debentures unless at least three days before :;;:!;Ed,o 

the first allotment of either shares or debentures there has been ~ ~ ~ i ~ t ~ ~ ~ ,  

delivered to the Registrar for registration a statement in lieu of 
prospectus, signed by every person who is named therein as a 
director or a proposed director of the company or by his agent 
authorized in writing, in the form and containing the particulars 
set out in Part I of the Fourth Schedule and, in the cases ~ 0 t h  

mentioned in Part I1 of that Schedule, setting out the reports Schedule. 

specified therein, and those Parts shall have effect subject to the 
provisions contained in Part I11 of that Schedule. 

(2) Every statement in lieu of prospectus delivered under 
subsection (1) shall, where the persons making any such report 
as aforesaid have made therein or have, without giving the 
reasons, indicated therein any such adjustments as are 
mentioned in paragraph 5 of the Fourth Schedule, have endorsed 
thereon or attached thereto a written statement signed by those 
persons setting out the adjustments and giving the reasons 
therefor. 

(3) This section shall not apply to a private company 

(4) If a company acts in contravention of subsection (1) 
or (2), the company and every director of the company who 
knowingly authorizes or permits the contravention shall be liable 
to a fine not exceeding fiRy thousand dollars. 
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(5) Where a statement in lieu of prospectus delivered to 
the Registrar under subsection (1) includes any untrue statement, 
any person who authorized the delivery of the statement in lieu 
of prospectus for registration shall be liable- 

(a) on conviction on indictment, to imprisonment with or 
without hard labour for a term not3exceeding two years 
or a fine or both such imprisonment and fine; or 

/- 

(b)  on summary conviction before a Resident Magistrate, ( <- 

to imprisonment with or without hard labour for a term 
not exceeding three months or a fine not exceeding one 
hundred thousand dollars, or both such imprisonment 
and fine, 

unless he proves either that the untrue statement was immaterial 
or that he had reasonable ground to believe and did up to the 
time of the delivery for registration of the statement in lieu of 
prospectus believe that the untrue statement was true. 

(6)  For the purposes of this section- 

(a) a statement included in a statement in lieu of pros- 
pectus shall be deemed to be untrue if it is misleading 
in the form and context in which it is included; and 

(h) a statement shall be deemed to be included in a 
statement in lieu of prospectus if it is contained therein 
or in any report or memorandum appearing on the face 
thereof or by reference incorporated therein. 

Etka of 
imgular allot- 

50.-(1) An allotment made by a company to an applicant in 
mznl. contravention of the provisions of sections 48 and 49 shall be 

voidable at the instance of the applicant within one month after 
the holding of the statutory meeting of the company and not 
later, or, in any case where the company is not required to hold a 

(: 

statutory meeting, or where the allotment is made after the 
holding of the statutory meeting, within one month after the date 
of the allotment, and not later, and shall be so voidable not- 
withstanding that the company is in course of being wound up. 
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(2) If any director of a company knowingly contravenes, 
or permits or authorizes the contravention of, any of the 
provisions of sections 48 and 49 with respect to allotment, he 
shall be liable to compensate the company and the allottee 
respectively for any loss, damages, or costs which the company 
or the allottee may have sustained or incurred thereby: 

Provided that proceedings to recover any such loss, damages 
or costs shall not be commenced after the expiration of two 
years from the date of the allotment. 

51.-(1) No allotment shall be made of any shares in or ::::,F;; 
debentures of a company in pursuance of a prospectus issued endil~~ut- 

generally and no proceedings shall be taken on applications ''E:s':nd 
made in pursuance of a prospectus so issued, until the beginning dcbcntuws. 

of the third day after that on which the prospectus is first so 
issued or such later time (if any) as may be specified in the 
prospectus. 

(2) The beginning of the third day or such later time as 
aforesaid is hereafter in this Act referred to as "the time of the 
opening of the subscription lists". 

(3) In subsection (1) the reference to the day on which 
the prospectus is first issued generally shall be construed as 
referring to the day on which it is first so issued as a newspaper 
advertisement: 

Provided that, if it is not so issued as a newspaper 
advertisement before the third day after that on which it is first 
so issued in any other manner, the reference shall be construed 
as referring to the day on which it is first so issued in any 
manner. 

(4) The validity of an allotment shall not be affected by 
any contravention of the foregoing provisions of this section but, 
in the event of any such contravention, the company and every 
officer of the company who is in default shall be liable to a fine 
not exceeding fifty thousand dollars. 
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(5) In the application of this section to a prospectus 
offering shares or debentures for sale, subsections (I ) ,  (3) and 
(4) shall have effect with the substitution of references to sale 
for references to allotment, and with the substitution for the 
reference to the company and every officer of the company who 
is in default of a reference to  any person by or through whom 
the offer is made and who knowingly and wilfully authorizes or 
permits the contravention. ( 

(6)  An application for shares in or debentures of a 
company which is made in pursuance of a prospectus issued 
generally shall not be revocable until after the expiration of the 
third day after the time of the opening of the subscription lists, 
or the giving before the expiration of that third day, by some 
person responsible under section 44 for the prospectus, of a 
public notice having the effect under that section of excluding or 
limiting the responsibility of the person giving it. 

Retuma"0 52.-(1) Whenever a company limited by shares or a 
allotments. 

company limited by guarantee and having a share capital makes 
any allotment of its shares, the company shall within one month 
thereaft er deliver to the Registrar for registration- 

(a) a return of the allotments stating the number of shares 
comprised in the allotment, the names, addresses and 
descriptions of the allottees, and the amount, if any, 
paid or due and payable on each share; and 

(b)  in the case of shares allotted as fully or partly paid up 
otherwise than in cash, a contract in writing con- 
stituting the title of the allottee to the allotment 
together with any contract of sale, or for services or 
other consideration in respect of which that allotment 
was made, such contracts being duly stamped, and a 
return stating the number of shares so allotted, the 
extent to which they are to be treated as paid up, and 
the consideration for which they have been allotted. 
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(2) Where such a contract is not reduced to writing, the 
company shall within one month after the allotment deliver to 
the Registrar for registration the prescribed particulars of the 
contract stamped with the same stamp duty as would have been 
payable if the contract had been reduced to writing, and those 
particulars shall be deemed to be an instrument within the 
meaning of the Stamp Duty Act. 

(3) If default is made in complying with this section, 
every officer of the company who is in default shall be liable to 
a fine not exceeding one thousand dollars for every day during 
which the default continues: 

Provided that, in the case of default in delivering to the 
Registrar within one month after the allotment any document 
required to be delivered by this section, the company, or any 
person liable for the default, may apply to the Court for relief 
and the Court, if satisfied that the omission to deliver the 
document was accidental or due to inadvertence or that it is just 
and equitable to grant relief, may make an order extending the 
time for the delivery of the document for such period as the 
Court may think proper. 

Commissions, etc. 

53.-(1) It shall be lawhl for a company to pay a 
commission to any person in consideration of his subscribing or ,,,,is. 

agreeing to subscribe, whether absolutely or conditionally, for 
prohibition 

any shares in the company, or procuring or agreeing to procure .r,,,,,,t 

subscriptions, whether absolute or  conditional, for any shares in Ofa" ouler 
comms- 

the company if- sions, etc. 

(a) the payment of the commission is authorized by the 
articles; and 

(b)  the commission paid or agreed to be paid does not 
exceed ten per centm of the price at which the shares 
are issued or the amount or rate authorized by the 
articles, whichever is the less; and 
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(c) the amount or rate per centum of the commission paid 
or agreed to be paid is- 

(i) in the case of shares offered to the public for 
subscription, disclosed in the prospectus; or 

(ii) in the case of shares not offered to the public 
for subscription, disclosed in the statement 
in lieu of prospectus, or in a statement in the ( 
prescribed form signed in like manner as a 
statement in lieu of prospectus and delivered 
before the payment of the commission to the 
Registrar for registration, and, where a 
circular or notice, not being a prospectus, 
inviting subscription for the shares is issued, 
also disclosed in that circular or notice; and 

(4 the number of shares which persons have agreed for a 
commission to subscribe absolutely is disclosed in 
manner aforesaid. 

(2) Save as aforesaid, no company shall apply any of its 
shares or capital money either directly or indirectly in payment 
of any commission, or allowance, to any person in consideration 
of his subscribing or agreeing to subscribe, whether absolutely 
or conditionally, for any shares of the company, or procuring or 
agreeing to procure subscriptions, whether absolute or 
conditional, for any shares in the company, whether the shares 
or money be so applied by being added to the purchase money 
of any property acquired by the company or to the contract price 
of any work to be executed for the company, or the money be 
paid out of the purchase money or contract price, or otherwise. 

(3) Nothing in this section shall affect the power of any 
company to pay such brokerage as it has heretofore been lawful 

c 
for a company to pay. 

(4) A vendor to, promoter of, or other person who 
receives payment in money or shares from, a company shall 
have and shall be deemed always to have had power to apply 

[The inclusion of thls page i s  authorized by L.N. 180A120061 



COMPANIES 

any part of the money or shares so received in payment of any 
commission, the payment of which, if made directly by the 
company, would have been legal under this section. 

( 5 )  A company which contravenes any of the provisions 
of this section and every officer of the company who knowingly 
authorizes or permits the contravention shall be liable to a fine 
not exceeding fifty thousand dollars. 

54.-(1) Where a company has paid any sums by way of tznytin 
commission in respect of any shares or debentures, as the total $heel, 

amount so paid, or so much thereof as has not been written off, c."mmis- 
Sl0"S. 

shall be stated in every balance sheet of the company until the 
whole amount thereof has been written off 

(2) If default is made in complying with this section, the 
company and every offker of the company who is in default 
shall be liable to a fine not exceeding fifty thousand dollars. 

Construction qfReferences to Oflering Shares or 
Debentures to the Public 

55.-(1) Any reference in this Act to offering shares or ::;?- 
debentures to the public shall, subject to any provision to the ,f,,,,,,, 

contrary contained therein, be construed as including a reference iooffer'ng 
shares or 

to offering them to any section of the public, whether selected as debentures 

members or debenture holders of the company concerned or as thepub- 
lie. 

clients of the person issuing the prospectus or in any other 
manner, and references in this Act or in a company's articles to 
invitations to the public to subscribe for shares or debentures 
shall, subject as aforesaid, be similarly construed. 

(2) Subsection (1) shall not be taken as requiring any 
offer or invitation to be treated as made to the public if it can 
properly be regarded, in all the circumstances, as not being 
calculated to result, directly or indirectly, in the shares or 
debentures becoming available for subscription or purchase by 
persons other than those receiving the offer or invitation, or 
otherwise as being a domestic concern of the persons making 
and receiving it, and in particular- 



(a)  a provision in a company's articles prohibiting 
invitations to the public to subscribe for shares or 
debentures shall not be taken as prohibiting the making 
to members or debenture holders of an invitation which 
can properly be regarded as aforesaid; and 

(h) the provisions of this Act relating to private companies 
shall be construed accordingly. C 

Issue of Redeemable Shares 

powmtaissue 56.-(1) Subject to this section, a company may, if so 
redomnahlc 
shares. authorized by its articles, issue shares which by the terms of the 

issue will be redeemed or, at the option of the company, may be 
redeemed. 

(2) No redeemable shares may be issued at a time when 
there are no issued shares of the company which are not 
redeemable. 

(3) Redeemable shares may not be redeemed unless they 
are fully paid and the terms of redemption must provide for 
payment on redemption. 

(4) Notwithstanding anything in the company's article- 

(a) no shares issued as provided in subsection (1) shall be 
redeemed except out of the company's profits or 
revenue reserves which would otherwise be available 
for ihe payment of dividends, or out of proceeds of a 
fresh issue of shares made for the purpose of the 
redemption; and , -, 

'., 

(h) the minimum premium (if any) payable on redemption 
shall be provided out of the company's profits or 
rcvcnue reserves which would otherwise be available 
for the payment of dividends or out of a fresh issue ot 
shares before the shares are redeemed 

-. 
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(5) If a company acts in contravention of this section, the 
company and every officer thereof who knowingly authorizes 
the contravention shall be liable to a fine not exceeding fifty 
thousand dollars. 

57.-(1) subject to this Act, redemption of shares may be "'""ncing, 
eic.; of 

effected on such terms and in such manner as may be provided ,d,,,,ti,,,. 

by the company's articles. 

(2) Where shares are redeemed under this section, the 
voting rights attaching to those shares shall be suspended and 
the amount of the company's issued share capital shall be 
diminished by the value attributed to those shares in the stated 
capital account accordingly, but the redemption of shares by a 
company is not to be taken as reducing the amount of the 
company's authorized number of shares. 

(3) Without prejudice to subsection (I), where a 
company is about to redeem shares, it has power to issue shares 
up to the value of the shares to be redeemed as if those shares 
had never been issued. 

58.-(1) Subject to subsection (4) and its articles, a company Of 

company lo 
may purchase or otherwise acquire shares issued by it. purchase 

owrl shares. 

(2) Section 57 shall apply to the purchase by a company 
under this section of its own shares as it applies to the 
redemption of redeemable shares, save that the terms and 
manner of purchase need not be determined by the articles as 
required by section 57(1). 

(3) A company may not under this section purchase its 
shares if as a result of the purchase there would no longer be any 
member of the company holding shares other than redeemable 
shares 

(4) A company shall not make any payment to purchase 
or otherwise acquire shares issued by it unless a statutory 
declaration is made by the company's directors in accordance 
with this Act and lodged with the Registrar, to the effect that 
there are no reasonable grounds for believing that- 

{The Indudon of thls page is authorized by L.N. 18OA120061 
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(a) the company is, or would after the payment be, unable 
to pay its liabilities as they become due; or 

(b) the realizable value of the company's assets would, 
after the payment, be less than the aggregate of its 
liabilities and stated capital. 

(5) The statutory declaration under subsection (4) shall 
be based on- (3 

(a) the company's audited accounts made up no more than 
twelve months before the date of the statutory 
declaration; 

(h )  the company's unaudited accounts made up no more 
than forty-five days before the date of the statutory 
declaration; and 

(c)  any other relevant facts of which the directors are 
aware 

(6) This section does not apply to a purchase or 
acquisition of a kind referred to in section 59. 

(7) The directors of a company who willfully or 
recklessly make a declaration under subsection (4), a statement 
which is false in any material particular, shall be liable on 
summary conviction before a Resident Magistrate, to a fine not 
exceeding one million dollars or to imprisonment for a term not 
exceeding two years or to both such fine and imprisonment. 

Alternative 
acquisition "I' 

59.-(1) Subject to subsection (3) and if permitted by its 
c ~ ~ ~ ~ ~ ~ . s  articles, a company may purchase or otherwise acquire shares 
own shares. issued by it- 

(a) to settle or compromise a debt or claim asserted by or - 
against the company; (- 

(b) to eliminate fractional shares; or 
(c)  to fulfil the terms of a non-assignable agreement under 

which the company has an option or is obliged to 
purchase shares owned by an officer or an employee of 
the company. 

(The indualon o i  this page is authorized by L.N. 180AIZ006l 



(2) Section 57 shall apply to the purchase or other 
acquisition by a company under this section of its own shares as 
it applies to the redemption of redeemable shares, save that the 
terms and manner of purchase or other acquisition need not be 
determined by the articles as required by section 57 (1). 

(3) A company may purchase or otherwise acquire 
shares issued by it to comply with an order under section 213. 

(4) A company shall not make any payment to purchase 
or acquire under subsection (1) shares issued by it unless a 
statutory declaration is made by the company's directors and 
lodged with the Registrar for registration to the effect that there 
are no reasonable grounds for believing that- 

(a) the company is, or would after the payment be, unable 
to pay its liabilities as they become due; or 

(h)  the realizable value of the company's assets would after 
the payment be less than the aggregate of its liabilities 
and the amount required for payment on a redemption 
or in a winding up of all shares the holders of which 
have the right to be paid prior to or rateably with the 
holders of the shares to be purchased or acquired. 

(5) The declaration under subsection (4) shall be based 
on- 

(a) the company's audited accounts made up no more than 
twelve months before the date of the statutory 
declaration; 

(h) the company's unaudited accounts made up no more 
than forty-tive days before the date of the statutory 
declaration; and 

(c )  any other relevant facts of which the directors are 
aware. 

(6) A company may accept from any shareholder a share 
in the company surrendered to it as a gift, but may not 
extinguish or reduce a liability in respect of an amount unpaid 
on any such share, except in accordance with section 71. 

lThe inclusion of lhia p a p  is  authorized by L.N. 180A110061 
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(7) The directors of a company who wilfully or 
recklessly make a declaration under subsection (4), a statement 
which is false in any material particular, shall be liable on 
summary conviction before a Resident Magistrate, to a fine not 
exceeding one million dollars or to imprisonment for a term not 
exceeding two years or to both such fine and imprisonment. 

Notice to 
shareholders 

60. A company shall, within thirty days of the purchase of 
,,fpurohaseby any of its issued shares, notify its shareholders of- 
company of 
own shares. 

0 
(a) the number of shares it has purchased; 

(b) the names of the shareholders from whom it has 
purchased the shares; 

(c) the price paid for the shares; 

(d) if the consideration was other than cash, the nature of 
the consideration and the value attributed to it; and 

(e) the balance, if any, remaining due to shareholders or 
those shareholders from whom it purchased the shares. 

Pro-emptive 61.-(1) If the articles so provide, no shares or a class of 
rights. 

shares may be issued unless the shares have first been offered to 
the shareholders of the company holding shares of that class. 

(2) The sharcholders mentioned in subsection (1) have a 
pre-emptive right to acquire the offered shares in proportion to 
their holding at such price and on such terms as those shares are 
to be offered to others. 

(3) Notwithstanding that the articles provide the pre- 
emptive right referred to in subsection (I), the sharehold~rs of 
the company have no pre-emptive right in respect of shares to be (-: 
issued by the company- 

(a) for consideration other than cash; 

(6) pursuant to the exercise of conversion privileges, 
options or rights previously granted by the company. 
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62.-(1) Subject to the provisions of this section, a company VWmto 
IS SO^ 

limited by shares may, if so authorized by its articles, issue redeemable 

preference shares which are, or at the option of the company, are prefermCe 
shares. 

to be liable to be redeemed: 

Provided that- 

(a) no such shares shall be redeemed except out of profits 
of the company which would otherwise be available for 
dividend or out of the proceeds of a fresh issue of 
shares for the purposes of the redemption; 

(b)  no such shares shall be issued unless they are fully 
paid; 

(c) the premium, if any, payable on redemption, must have 
been provided for out of the company's profits before 
the shares are redeemed; 

(4 where any such shares are redeemed otherwise than out 
of the proceeds of a fresh issue, there shall out of 
profits that would otherwise have been available for 
dividend be transferred to a reserve fund to be called 
"the capital redemption reserve fund,  a sum equal to 
the amount of the shares to be redeemed, and the 
provisions of this Act relating to the reduction of a 
company's share capital shall, except as provided in 
this section, apply as if the capital redemption reserve 
fund were the company's paid up share capital. 

(2) Subject to the provisions of this section, the 
redemption of preference shares thereunder may be effected on 
such terms and in such manner as may be provided by the 
articles. 

(3) The redemption of preference shares by a company 
under this section shall not be taken as reducing the amount of 
the company's stated capital. 

lTho lnclulion of lhia page ir authorized by L.N. 180Al20061 
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(4) Where in pursuance of this section a company has 
redeemed or is about to redeem any preference shares, it shall 
have power to issue shares up to the amount of the shares 
redeemed or to be redeemed as if those shares had never been 
issued, and accordingly the company's share capital shall not for 
the purposes of the Stamp Duty Act be deemed to be increased 
by the issue of shares in pursuance of this subsection: 

Provided that, where new shares are issued before the 
redemption of the old shares, the new shares, shall not, so far as 

0 
relates to stamp duty, be deemed to have been issued in 
pursuance of this section unless the old shares are redeemed 
within a month after the issue of the new shares. 

(5) The capital redemption reserve fund may, 
notwithstanding anything in this section, be applied by the 
company in paying up the company's unissued shares to be 
issued to the company's members as fully paid bonus shares. 

(6) If a company acts in contravention of this section, the 
company and every officer of the company who knowingly 
authorizes or permits the contravention shall be liable to a fine 
not exceeding fifty thousand dollars. 

Miscellaneous Provisions us to Share Capital 

power of 
company to 

63. A company, if so authorized by its articles, may do any 
mgcfor one or more of the following- 
diff&nt 
amounts bring (a) make arrangements on the issue of shares for a dif- 
paid on shares. ference between the shareholders in the amounts and 

times of payment of calls on their shares; 

(b)  accept from any member the whole or a part of the 
amount remaining unpaid on any shares held by him, 
although no part of that amount has been called up; 

G 
(c) pay dividend in proportion to the amount paid up on 

each share where a larger amount is paid up on some 
shares than on others. 

lThc lneluslon of this page Is authorized by L.N. 180Al20061 
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64. A limited company may by special resolution determine 
that any portion of its share capital which has not been already limited 

called up shall not be capable of being called up, except in the 
event and for the purposes of the company being wound up, and 
thereupon the portion of its share capital shall not be capable of 
being called up except in the event and for the purposes 
aforesaid. 

65.-(1) A company limited by shares or a company limited f,",";;: 
by guarantee and having a share capital, if so authorized by its limitedby 

articles, may alter the conditions of its articles as follows, that is zre;: 
to say, it may- share 

capital. 

(a) increase its share capital by new shares of such amount 
as it thinks expedient; 

(b) consolidate and divide all or any of its share capital 
into shares of larger amount than its existing shares; 

(c) convert all or any of its paid up shares into stock, and 
reconvert that stock into paid up shares of any 
denomination; 

(4 subdivide its shares, or any of them, into shares of 
smaller amount than is fixed by the articles, so, 
however, that in the subdivision the proportion between 
the amount paid and the amount, if any, unpaid on each 
reduced share shall be the same as it was in the case of 
the share from which the reduced share is derived; 

(e) cancel shares which, at the date of the passing' of the 
resolution in that behalf, have not been taken or agreed 
to be taken by any person, and diminish the amount of 
its share capital by the amount of the shares so 
cancelled. 

(2) The powers conferred by this section must be 
exercised by the company in general meeting. 

[The indudon of this page is authorhd by L.N. 180Al20061 
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Notice to 
Registrar of 
consolidation 
of share 
capital, con- 
vorsiun o f  
shares into 
stock, etc. 

Notice of 
inaease of 
share capital. 

(3) A cancellation of shares in pursuance of this section 
shall not be deemed to be a reduction of share capital within the 
meaning of this Act. 

66.-(1) If a company having a share capital has- 

(a) consolidated and divided its share capital into shares of 
larger amount than its existing shares; or 

(h) converted any shares into stock; or i' 
'./ 

(c) re-converted stock into shares; or 

(4 subdivided its shares or any of them; or 

(e)  redeemed any redeemable preference shares; or 

V) cancelled any shares, otherwise than in connection with 
a reduction of share capital under section 71, 

it shall within one month after so doing give notice thereof to the 
Registrar specifying, as the case may be, the shares consoli- 
dated, divided, converted, subdivided, redeemed or cancelled, or 
the stock reconverted. 

(2) If default is made in complying with this section, the 
company and every officer of the company who is in default 
shall be liable to a fine not exceeding fifty thousand dollars. 

67.-(1) Where a company having a share capital, whether its 
shares have or have not been converted into stock, has increased 
its share capital beyond the registered capital, it shall within 
fifteen days after the passing of the resolution authorizing the 
increase, give to the Registrar notice of the increase, and the 
Registrar shall record the increase. 

(2) The notice to be given as aforesaid shall include such 
(.- particulars as may be prescribed with respect to the classes of L 

shares affected and the conditions subject to which the new 
shares have been or are to be issued, and there shall be 
forwarded to the Registrar together with the notice and a copy of 
the resolution authorizing the increase. 
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(3) If default is made in complying with this section, the 
company and every officer of the company who is in default 
shall be liable to a fine not exceeding fifty thousand dollars. 

68. An unlimited company having a share capital may, by its ''';,4;fd 
resolution for registration as a limited company in pursuance of ,,,,,t, 

this Act, do either or both of the following, namely- provide for 
rasewe 

(a) increase the amount of its share capital by increasing capita'sh" 
on 

the amount of its shares, subject to the condition that ,,i~*ti,,. 

no part of the increased capital shall be capable of 
being called up except in the event and for the purposes 
of the company being wound up; 

(h)  provide that a specified portion of its uncalled share 
capital shall not be capable of being called up except in 
the event and for the purposes of the company being 
wound up. 

69.-(1) Where any shares of a company are issued for the 
company to 

purpose of raising money to defray the expenses of the ~,~i,t, , ,t 

construction of any works or buildings or the provision of any 
in 

plant which cannot be made profitable for a lengthened period, ~ ~ a i , ,  

the company may pay interest on so much of that share capital cases. 

as is for the time being paid up for the period and subject to the 
conditions and restrictions mentioned in this section, and may 
charge the sum so paid by way of interest to capital as part of the 
cost of construction of the work or building, or the provision of 
plant: 

Provided that- 

(a) no such payment shall be made unless it is authorized 
by the articles or by special resolution; 

(b)  no such payment, whether authorized by the articles or 
by special resolution, shall be made without the 
previous sanction of the Minister; 
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(c) before sanctioning any such payment the Minister may, 
at the expense of the company, appoint a person to 
inquire and report to him as to the circumstances of the 
case, and may, before making the appointment, require 
the company to give security for the payment of the 
costs of the inquiry; 

(d) the payment shall be made only for such period as may 
be determined by the Minister, and that period shall in 
no case extend beyond the close of the half year next 
aRer the half year during which the works or buildings 
have been actually completed or the plant provided; 

(e )  the rate of interest shall in no case exceed six per 
centurn per annum or such other rate as may for the 
time being be prescribed by the Minister; 

V) the accounts of the company shall show the share 
capital on which, and the rate at which, interest has 
been paid out of capital during the period to which the 
accounts relate. 

(2) If default is made in complying with proviso V) to 
subsection (I), the company and every officer of the company 
who is in default shall be liable to a fine not exceeding fifty 
thousand dollars. 

RedemptlQnor 70.-(1) A company limited by shares may, if so authorized 
caneellatmn of 
sharesunder by its articles, purchase its own shares out of profits available 
Emp'OyeeVor  distribution or out of a fresh issue of shares for that purpose 
Share 
ownership and in accordance with the provisions of this section. 
Plan A d  

(2) Where a company, in the operation of an employee 
share ownership plan approved under the Employees Share 
Ownership Plan Act- I 

(a) purchases its shares and such shares are thereupon 
either cancelled or transferred to the trustees of the 
plan; or 

(b)  otherwise cancels its shares, 
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in the exercise of the company's rights or obligations under that 
Act or any plan thereunder, such purchase or cancellation of its 
shares by the company shall not be deemed to be a reduction of 
the company's capital. 

( 3 )  The purchase of shares in accordance with this 
section shall not be taken as reducing the amount of the 

0 company's stated capital. 

Reduction of Share Capital 

Reductionof 71.-(1) Subject to subsection ( 3 ) ,  a company may by special 
stated capital. 

resolution- 

(a)  extinguish or reduce a liability in respect of an amount 
unpaid on any shares; 

(6)  reduce its stated capital by an amount that is not 
represented by realizable assets; or 

(c)  return to its shareholders any of its assets which are in 
excess of the wants of the company. 

(2) The stated capital of a company shall be reduced in 
accordance with any resolution under subsection ( 1 )  which 
reduces or has the effect of reducing the stated capital. 

( 3 )  A company shall not reduce its stated capital under 
subsection ( 1 )  (a)  or return assets pursuant to subsection (1) (c) 
unless a statutory declaration is made by the directors of the 
company to the effect that there were no reasonable grounds for 
believing- 

(a)  that after the reduction or, as the case may be, return, 
the company would be unable to pay its liabilities as 
they become due; or 

(b)  that the realizable value of the company's assets would 
thereby be less than the aggregate of its liabilities and 
the stated capital remaining after the reduction in 
accordance with subsection (2). 
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(4) The declaration under subsection (3) shall be based 
on- 

(a) the company's audited accounts made up no more than 
twelve months before the date of the statutory 
declaration; 

(b)  the company's unaudited accounts made up no more 
than forty-five days before the date of the statutory 
declaration; and 

(c) any other relevant facts of which the directors are 
aware. 

(5) A company shall at two intervals at least seven days 
apart, give notice in a daily newspaper circulating in the Island 
of- 

(a) any reduction of its stated capital pursuant to 
subsection (1) (b); or 

(b) ,any intention to reduce its stated capital under 
subsection (1) (a) or (c). 

(6) A company shall not return assets to shareholder 
under subsection (1) (c) until the expiration of one hundred and 
eighty days after the publication of the second notice required 
under subsection (5). 

(7) A director of a company who wilfully or recklessly 
makes, in any declaration under subsection (3), a statement 
which is false in a material particular shall be liable on summary 
conviction in a Resident Magistrate's Court to a fine not 
exceeding one million dollars or to imprisonment for a term not 
exceeding two years or to both such fine and imprisonment. 

Effect of 
redemption, 

7 2 . 1 )  Subject to subsection (2), no redemption, purchase, 
, ,u~cI ,~~c ,  etc, acquisition or forfeiture by a company of its shares nor the 

cancellation of shares so redeemed, purchased, acquired or 
forfeited shall operate to reduce the authorized number of shares 
of the company. 
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(2) The stated capital of a company shall be reduced by 
the amount by which a redemption of redeemable shares is made 
out of a fresh issue of shares made for the purpose of the 
redemption not more than twelve months before the date of the 
redemption. 

(3) Subject to this section, a company may not reduce its 
stated capital except as provided in section 71. 

(4) The provisions of section 71 shall not apply to a 
redemption, purchase, acquisition or forfeiture. 

Variation of Shareholders' Rights 

73.-(1) If in the case of a company the share capital of 
which is divided into different classes of shares- special 

classes of 

(a) provision is made by the articles for authorizing the 
variation of the rights attached to any class of shares in 
the company, subject to- 

(i) the consent of any specified proportion of 
the holders of the issued shares of that class; 
or 

(ii) the sanction of a resolution passed at a 
separate meeting of the holders of those 
shares; and 

(b )  in pursuance of the said provision the rights attached to 
any such class of shares are at any time varied, 

the holders of not less in the aggregate than fifteen per cenhrm 
of the issued shares of that class, being persons who did not 
consent to or vote in favour of the resolution for the variation, 
may apply to the Court to have the variation cancelled, and, 
where any such application is made, the variation shall not have 
effect unless and until it is confirmed by the Court. 
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(2) An application under this section must be made 
within twenty-eight days after the date on which the consent was 
given or the resolution was passed, as the case may be, and may 
be made on behalf of the shareholders entitled to make the 
application by such one or more of their number as they may 
appoint in writing for the purpose. 

(3) On any such application the Court, after hearing the 
applicant and any other persons who apply to the Court to be c 
heard and appear to the Court to be interested in the application, 
may, if it is satisfied, having regard to all the circumstances of 
the case, that the variation would unfairly prejudice the 
shareholders of the class represented by the applicant, disallow 
the variation and shall, if not so satisfied, confirm the variation. 

(4) The decision of the Court on any such application 
shall be final. 

(5) The company shall within fifteen days after the 
making of an order by the Court on any such application 
forward a copy of the order to the Registrar, and, if default is 
made in complying with this provision, the company and every 
officer of the company who is in default shall be liable to a fine 
not exceeding fifty thousand dollars. 

(6) In this section the expression "variation" includes 
abrogation, and for the purposes of this Act any resolution of a 
company the implementation of which would have the effect of 
diminishing the proportion of the total votes exercisable at a 
general meeting of the company by the holders of the existing 
shares of a class, or of reducing the proportion of the dividends 
or distributions payable at any time to the holders of the existing 
shares of a class, shall be deemed to be a variation of the rights 
of that class. 

Transfer of Shares and Debentures, Evidence of Title, etc. 
Nature and 
numbering of 

74.-(1) The shares or other interest of any member in a 
shares. company shall be personal estate, transferable in manner 

provided by the articles of the company, and shall not be of the 
nature of real estate. 
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(2) Each share in a company having a share capital shall 
be distinguished by its appropriate number. 

75.-(1) Notwithstanding anything in the articles of a 
to be 

company, it shall not be lawful for the company to register a registered 

transfer of shares in or debentures of the company unless a excepton 
production 

proper instrument of transfer has been delivered to the company: 
mcnt of 

Provided that nothing in this section shall prejudice any power uansfer. 

of the company to register as shareholder or debenture holder 
any person to whom the right to any shares in or debentures of 
the company has been transmitted by operation of law. 

(2) If a company contravenes the provisions of this 
section the company and every officer of the company who 
knowingly authorizes or permits the contravention shall be liable 
to a fine not exceeding fifty thousand dollars. 

76. On the application of the transfer of any share or interest ~;~~~~~ 
in a company, the company shall enter in its register of members o,,req,,ee 
the name of the transferee in the same manner and subject to the OfmnS- 

foror. 
same conditions as if the application for the entry were made by 
the transferee. 

77.-(1) If a company refuses to register a transfer of any ::;,"I;: 
shares or debentures, the company shall, within three months ,,id, 

after the date on which the transfer was lodged with the 
company, send to the transferee notice of the rehsal. 

(2) If default is made in complying with this section, the 
company and every officer of the company who is in default 
shall be liable to a fine not exceeding two thousand dollars for 
every day during which the default continues. 

78.-(1) The certification by a company of any instrument of :Fz;:: 
transfer of shares in or debentures of the company shall be taken 
as a representation by the company to any person acting on the 
faith of the certification that there have been produced to the 
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company such documents as on the face of them show a prima 
facie title to the shares or debentures in the transferor named in 
the instrument of transfer, but not as a representation that the 
transferor has any title to the shares or debentures. 

(2) Where any person acts on the faith of a false 
certification by a company made negligently, the company shall 
be under the same liability to him as if the certification had not 
been made fraudulently. 

(3) For the purposes of this section- 

(a) an instrument of transfer shall be deemed to be 
certificated if it bears the words "certificate lodged" or 
words to the like effect; 

(b)  the certification of an instrument of transfer shall be 
deemed to be made by a company if- 

(i) the person issuing the instrument is a person 
authorized to issue certificated instruments 
of transfer on the company's behalf; and 

(ii) the certification is signed by a person 
authorized to certify transfers on the 
company's behalf or by any officer or 
servant either of the company or of a body 
corporate so authorized; 

(c)  a certification shall be deemed to be signed by any 
person if- 

(i) it purports to be authenticated by his 
signature or initials (whether handwritten or 
not); and 

(ii) it is not shown that the signature or initials 
was or were placed there neither by himself 
nor by any person authorized to use the 
signature or initials for the purpose of 
certifying transfers on the company's behalf. 
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79.-(1) Every company shall, within two months after the 
company 

allotment of any of its shares, debentures, or debenture stock and ,ith ,,,,d 

within three months after the date on which a transfer of any toiwSL1cOf 
corlificates. 

such shares, debentures, or debenture stock, is lodged with the 
company, complete and have ready for delivery the certificates 
of all shares, the debentures, and the certificates of all debenture 
stock allotted or transferred, unless the conditions of issue of the 
shares, debentures, or debenture stock otherwise provide. 

(2) In subsection (1) "transfer" means a transfer duly 
stamped and otherwise valid, and does not include such a 
transfer as the company is for any reason entitled to refuse to 
register and does not register. 

(3) If default is made in complying with this section, the 
company and every officer who is in default shall be liable to a 
fine not exceeding fifty thousand dollars. 

(4) If any company on whom a notice has been served 
requiring the company to make good any default in complying 
with the provisions of subsection (1) fails to make good the 
default within ten days after the service of the notice, the Court 
may, on the application of the person entitled to have the 
certificates or the debentures delivered to him, make an order 
directing the company and any officer of the company to make 
good the default within such time as may be specified in the 
order, and any such order may provide that all costs of and 
incidental to the application shall be borne by the company or by 
any officer of the company responsible for the default. 

80. A certificate, under the common seal of the company, Cv$eFAt:f 
specifying any shares held by any member, shall beprima facie title. 

evidence of the title of the member to the shares. 
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Evid"ceof 81. The production to a company of any document which is 
grant of 
probate. by law sufficient evidence of probate of the will, or letters of 

administration of the estate, of a deceased person having been 
granted to some person shall be accepted by the company, 
notwithstanding anything in its articles, as sufficient evidence of 
the grant. 

ISSU:~~ and 82.-(1) A company limited by shares, if so authorized by its 
effed of share 
warnantsto articles, may, with respect to any fully paid up shares, issue 
bearer. under its common seal a warrant stating that the bearer of the 

warrant is entitled to the shares therein specified, and may 
provide, by coupons or otherwise, for the payment of the hture 
dividends on the shares included in the warrant. 

(2) Such a warrant as aforesaid is in this Act termed a 
"share warrant". 

(3) A share warrant shall entitle the bearer thereof to the 
shares therein specified, and the shares may be transferred by 
delivery of the warrant. 

Penalty for 
personation of 

83. If any person falsely and deceithlly personates any owner 
of any share or interest in any company, or of any share warrant 
or coupon, issued in pursuance of this Act, and thereby obtains 
or endeavours to obtain any such share or interest or share 
warrant or coupon, or receives or endeavours to receive any 
money due to any such owner, as if the offender were the true 
and lawhl owner, he shall be guilty of a felony, and shall on 
conviction on indictment be liable to be imprisoned with or 
without hard labour for fourteen years or to a fine. 

Special Provisions a s  to Debentures 
Register of 
debenture 

84.-(1) A company which issues or has issued debentures 
holders. shall keep, in one or more books, a register of holders of 

debentures and shall enter therein the following particulars- 

(a)  the names and addresses of the debenture holders; 
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(b)  the debentures held by each debenture holder, together 
with the amount paid or agreed to be considered as paid 
thereon, and any other prescribed particulars; 

(c)  the date at which each person was entered in the 
register as a debenture holder; and 

(4 the date at which any person ceased to be a debenture 
holder: 

Provided that- 

(i) in the application of paragraph (b )  to 
debenture stock and holders thereof it shall 
not be necessary for the register to show the 
amount paid or agreed to be considered as 
paid on such stock; and 

(ii) nothing in this subsection shall apply in 
relation to debentures which are transferable 
by delivery. 

(2) The register of holders of debentures shall be kept at 
the registered office of the company: 

Provided that- 

(a) if the work of making it up is done at another ofice of 
the company, it may be kept at that other office; and 

(b )  if the company arranges with some other person for the 
making up of the register to be undertaken on behalf of 
the company by that other person, it may be kept at the 
office of that other person at which the work is done, 

so, however, that it shall not be kept at a place outside the 
Island. 

(3) Every company shall send notice to the Registrar of 
the place where its register of holders of debentures is kept and 
of any change in that place: 

[The Indudon of lhlr pale Is authorized by L.N. 180M0061 



COMPANIES 

Consequences 
of failure to 
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an to register 
of debenture 
holders owing 
to agent's 
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Inspection of 
register o f  
debenture 
holders. 

Provided that a company shall not be bound to send notice 
under this subsection where the register has, at all times since it 
came into existence or, in the case of a register in existence on 
the appointed day, at all times since then been kept at the 
registered office of the company. 

(4) If default is made in complying with this section, the 
company and every officer of the company who is in default 
shall be liable to a fine not exceeding fifty thousand dollars. / - 

L 

85. Where, by virtue of proviso (b)  to subsection (2) of 
section 84, the register of holders of debentures is kept at the 
office of some person other than the company, and by reason of 
any default of his the company fails to comply with subsection 
(3) of that section or section 86 or with any of the requirements 
of this Act as to the production of the register, that other person 
shall be liable to the same penalties as if he were an officer of 
the company who was in default, and the power of the Court 
under subsection (6) of section 86 shall extend to the making of 
orders against that other person and his officers and servants. 

86.-(1) Every register of holders of debentures of a 
company shall, except when duly closed, be open to the 
inspection without charge of the registered holder of any such 
debentures and of any holder of shares in the company and, on 
payment of fifty dollars or such less sum as the company may 
specify for each inspection, of any other person, but subject to 
such reasonable restrictions as the company may in general 
meeting impose, so that not less than two hours in each day shall 
be allowed for inspection. 

(2) For the purposes of subsection (I), a register shall be 
deemed to be duly closed if closed in accordance with C provisions contained in the articles or in the debentures or, in the 
case of debenture stock, in the stock certificates, or in the trust 
deed or other document securing the debentures or debenture 
stock, during such period or periods, not exceeding in the whole 
thirty days in any year, as may be therein specified. 
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(c) issues or authorizes the issue of any bill of parcels, 
invoice, receipt or letter of credit of the company 
wherein its name is not mentioned in the manner 
aforesaid, 

he shall be liable to a fine not exceeding fifty thousand dollars, 
and shall hrther be personally liable to the holder of the bill of 
exchange, promissory note, cheque or order for money or goods 
for the amount thereof unless it is duly paid by the company. 

108.-(1) Where a company having a share capital has issued Re*ictim 
m com- 

a prospectus inviting the public to subscribe for its shares, the mencement 

company shall not commence any business or exercise any Ofbusiness. 

borrowing powers unless- 

(a) shares held subject to the payment of the whole amount 
thereof in cash have been allotted to an amount not less 
in the whole than the minimum subscription; and 

(b) every director of the company has paid to the company, 
on each of the shares taken or contracted to be taken by 
him and for which he is liable to pay in cash, a 
proportion equal to the proportion payable on 
application and allotment on the shares offered for 
public subscription; and 

(c) there has been delivered to the Registrar for registration 
a statutory declaration by the secretary or one of the 
directors, in the prescribed form, that the conditions 
specified in paragraphs (a) and (b) have been complied 
with. 

(2) Where a company having a share capital has not 
issued a prospectus inviting the public to subscribe for its shares, 
the company shall not commence any business or exercise any 
borrowing powers unless- 

(a) there has been delivered to the Registrar for 
registration a statement in lieu of prospectus; and 
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(b) every director has paid to the company, on each of the 
shares taken or contracted to be taken by him and for 
which he is liable to pay in cash, a proportion equal to 
the proportion payable on application and allotment on 
the shares payable in cash; 

(c) there has been delivered to the Registrar for registration 
a statutory declaration by the secretary or one of the 
directors, in the prescribed form, that paragraph (b) has 
been complied with. <-> 

-i 

(3) The Registrar shall, on the delivery to him of the 
statutory declaration, and, in the case of a company which is 
required by this section to deliver a statement in lieu of 
prospectus, of such a statement, certify that the company is 
entitled to commence business; and that certificate shall be 
conclusive evidence that the company is so entitled. 

(4) Any contract made by a company before the date at 
which it is entitled to commence business shall be provisional 
only, and shall not be binding on the company until that date, 
and on that date it shall become binding. 

(5) Nothing in this section shall prevent the 
simultaneous offer for subscription or allotment of any shares 
and debentures or the receipt of any money payable on 
application for debentures. 

(6) If any company commences business or exercises 
borrowing powers in contravention of this section, every person 
who is responsible for the contravention shall, without prejudice 
to any other hability, be liable to a fine not exceeding fifty 
thousand dollars for every day during which the contravention 
continues. 

(7) Nothing in this section shall apply to a private 
company. 

Register of Members 
0 

109.---(I) Every company shall keep in one or more E2:lf 
documents a register of its members, and enter therein the 
following particulars- 
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(a) the names and addresses and the occupation, if any, of 
the members, and in the case of a company having a 
share capital a statement of the shares held by each 
member, distinguishing each share by its number, and 
of the amount paid or agreed to be considered as paid 
on the shares of each member; 

(b)  the date at which each person was entered in the 

-1 register as a member; 

(c)  the date at which any person ceased tc be a member: 

Provided that where the company has converted any of its 
shares into stock and given notice of the conversion to the 
Registrar, the register shall show the amount of stock held by 
each member instead of the amount of shares and the particulars 
relating to shares specified in paragraph (a). 

(2) The register of members shall be kept at the 
registered office of the company: 

Provided that- 

(a) if the work of making it up is done at another ofice of 
the company, it may be kept at that other office; and 

(b )  if the company arranges with some other person for the 
making up of the register to be undertaken on behalf of 
the company by that other person, it may be kept at the 
office of that other person at which the work is done, 

so, however, that it shall not be kept at a place outside the 
Island. 

(3) Every company shall send notice to the Registrar of 
the place where its register of members is kept and of any 

7, 
change in that place: 

I 
Provided that a company shall not be bound to send notice 

under this subsection where the register has, at all times since it 
came into existence or, in the case of a register in existence at 
the appointed day, at all times since then been kept at the 
registered office of the company. 
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(4) Where a company makes default in complying with 
subsection (1) or makes default for fourteen days in complying 
with subsection (3), the company and every officer of the 
company who is in default shall be liable to a fine not exceeding 
fifty thousand dollars. 

110.-(1) Every company having more than fifty members 
shall, unless the register of members is in such a form as to 
constitute in itself an index, keep an index of the names of the 9 
members of the company and shall, within fourteen days after 
the date on which any alteration is made in the register of 
members, make any necessary alteration in the index. 

(2) The index, which may be in the form of a card 
index, shall in respect of each member contain a sufficient 
indication to enable the account of that member in the register to 
be readily found. 

(3) The index shall at all times be kept at the same 
place as the register of members. 

(4) If default is made in complying with this section, 
the company and every oficer of the company who is in default 
shall be liable to a fine not exceeding fifty thousand dollars. 

111.-(1) On the issue of a share warrant the company shall 
strike out of its register of members the name of the member 
then entered therein as holding the shares specified in the 
warrant as if he had ceased to be a member, and shall enter in 
the register the following particulars, namely- 

(a) the fact of the issue of the warrant; 

(h )  a statement of the shares included in the warrant, 
distinguishing each share by its number; and 

(c)  the date of the issue of the warrant 
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(2) The bearer of a share warrant shall, subject to the 
articles of the company, be entitled, on surrendering it for 
cancellation, to have his name entered, as a member in the 
register of members. 

(3) The company shall be responsible for any loss 
incurred by any person by reason of the company entering in the 
register the name of a bearer of a share warrant in respect of the 
shares therein specified without the warrant being surrendered 
and cancelled. 

(4) Until the warrant is surrendered, the particulars 
specified in subsection (1) shall be deemed to be the particulars 
required by this Act to be entered in the register of members, 
and, on the surrender, the date of the surrender must be entered. 

(5) Subject to the provisions of this Act, the bearer of a 
share warrant may, if the articles of the company so provide, be 
deemed to be a member of the company within the meaning of 
this Act, either to the full extent or for any purposes defined in 
the articles. 

112.-(1) The register of members, commencing from the ::;% 
date of the registration of the company, and the index of the 
names of members, except when the register is closed under the and indexuf 

names. 
provisions of this Act, shall during business hours (subject to 
such reasonable restrictions as the company in general meeting 
may impose, so that not less than two hours in each day be 
allowed for inspection) be open to the inspection of any member 
without charge and of any other person on payment of fifty 
dollars, or such less sum as the company may specify, for each 
inspection. 

(2) Any member or other person may request a copy of 
the register, or of any part thereoq on payment of fifty dollars, 
or such less sum as the company may specify, for every hundred 
words or fractional part thereof required to be copied. The 
company shall cause any copy so required by any person to be 
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sent to that person within a period of ten days commencing on 
the day next after the day on which the request is received by the 
company. 

(3) If any inspection required under this section is 
refused or if any copy required under this section is not sent 
within the proper period, the company and every oficer of the 
company who is in default shall be liable in respect of each ,r 
offence to a fine not exceeding fifty thousand dollars. L 

(4) In the case of any such refusal or default, the Court 
may by order compel an immediate inspection of the register 
and index or direct that the copies required shall be sent to the 
persons requiring them. 

113. Where, by virtue of proviso (b) to subsection (2) of 
section 109 the register of members is kept at the office of some 
person other than the company, and by reason of default of that 
other person the company fails to comply with subsection (3) of 
that section, subsection (3) of section 110 or subsection (1) of 
section 112 or with any requirements of this Act as to the 
production of the register, that other person shall be liable to the 
same penalties as if he were an officer of the company who was 
in default, and the power of the Court under subsection (3) of 
section 112 shall extend to the making of orders against that 
other person and his officers and servants 

p o w ~ t o c l o s e  114. A company may, on giving notice by advertisement in a 
register. 

daily newspaper printed and circulating in the Island close the 
register of members for any time or times not exceeding in the 
whole thirty days in each year. 

Power of 
coufl to rec- 

115.-41) If- 
ti& register. (a) the name of any person is, without sufficient cause, 

entered in or omitted from the register of members of a 
company; or 
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(b) default is made or unnecessary delay takes place in 
entering on the register the fact of any person having 
ceased to be a member, 

the person aggrieved, or any member of the company, or the 
company, may apply to the Court for rectification of the register. 

(2) Where an application is made under this section, 
the Court may either refuse the application or may order recti- 
fication of the register and payment by the company of any 
damages sustained by any party aggrieved. 

(3) On an application under this section the Court may 
decide any question relating to the title of any person who is a 
party to the application to have his name entered in or omitted 
from the register, whether the question arises between members 
or alleged members, or between members or alleged members 
on the one hand and the company on the other hand, and 
generally may decide any question necessary or expedient to be 
decided for rectification of the register. 

(4) In the case of a company required by this Act to 
send a list of its members to the Registrar, the Court when 
making an order for rectification of the register, shall by its 
order direct notice of the rectification to be given to the 
Registrar. 

116. No notice of any trust, express, implied, or constructive, 
shall be entered on the register, or be receivable by the ,,,i8ter. 

Registrar, in the case of companies registered in the Island. 

117. The register of members shall be prima facie evidence lo 

of any matters by this Act directed or authorized to be inserted ,,,. 
therein. 

Branch Register 
118.-(1) A company having a share capital which carries on :;;;'$to 

business in any country outside the Island may cause to be kept keepbranch 

in that part of any such country in which it transacts business, a =darn. 
register of members resident in such part (in this Act called a 
"branch register"). 
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(2) The company shall give to the Registrar notice of 
the situation of the office where any branch register is kept and 
of any change in its situation, and if it is discontinued of its 
discontinuance, and any such notice shall be given within 
fourteen days of the opening of the office or of the change or 
discontinuance, as the case may be. 

(3) If default is made in complying with subsection /- 

(2), the company and every officer of the company who is in L 

default shall be liable to a fine not exceeding fifty thousand 
dollars. 

R w ' ~ ~ ~ ~ ~ ~ ~ ~  119.-(1) A branch register shall be deemed to be part of the 
to branch 
,,ist,, company's register of members (in this section called "the 

principal register"). 

(2) The branch register shall be kept in the same 
manner in which the principal register is by this Act required to 
be kept, except that the advertisement before closing the register 
shall be inserted in a newspaper circulating in the district where 
the branch register is kept, and that any competent court in the 
country where the register is kept may exercise the same 
jurisdiction of rectifying the register as is under this Act 
exercisable by the Court. 

(3) The company shall transmit to its registered office 
a copy of every entry in its branch register as soon as may be 
after the entry is made, and shall cause to be kept at the place 
where the company's principal register is kept, duly entered up 
from time to time, a duplicate of its branch register and every 
such duplicate shall, for all the purposes of this Act, be deemed 
to be part of the principal register. 

(4) Subject to the provisions of this section with 
i 

respect to the duplicate register, the shares registered in a branch 
register shall be distinguished from the shares registered in the 
principal register, and no transaction with respect to any shares 
registered in a branch register shall, during the continuance of 
that registration, be registered in any other register. 



Provisions as 
to branch 
registers of 

yy+ 
abroad kepi in 

the island. 

(5) A company may discontinue to keep a branch 
register, and thereupon all entries in that register shall be 
transferred to some other branch register kept by the company in 
the country concerned or to the principal register. 

(6) Subject to the provisions of this Act, any company 
may, by its articles, make such provisions as it may think fit 
respecting the keeping of branch registers. 

(7) If default is made in complying with subsection 
(3)- 

(a) the company and every officer of the company who is 
in default shall be liable to a fine not exceeding fifty 
thousand dollars; and 

(b)  where, by virtue of proviso (b) to subsection (2) of 
section 109, the principal register is kept at the office 
of some person other than the company and by reason 
of any default of that other person the company fails to 
comply with the requirements of subsection (3) of this 
section relating to the keeping of a duplicate of its 
branch register, he shall be liable to the same penalty as 
if he were an officer of the company who was in 
default. 

(8) An instrument of transfer of a share registered in a 
branch register shall be deemed to be a transfer of property 
situated out of the Island, and unless executed in this Island, 
shall be exempt from stamp duty chargeable in the Island. 

120. If by virtue of the law in force in any country, outside 
the Island companies incorporated under that law have power to 
keep in the Island branch registers of their members resident in 
the Island, the Minister may by order direct that sections 112 
and 115 shall, subject to any modifications and adaptations 
specified in the order, apply to and in relation to any such 
branch registers kept in the Island as they apply to and in 
relation to the registers of companies within the meaning of this 
Act. 

[The imltuian of thls page Is authorized by L.N. 180M0061 



COMPANIES 

Annual Returns 

Duty to 
deliver annual 

121.-(1) Every company shall deliver to the Registrar 
returns. successive annual returns each of which is made up to a date not 

later than the date which is from time to time the company's 
return date, that is- 

(a)  the anniversary of the company's incorporation; or (3 \ 

(b) if the company's last return delivered in accordance 
with this section was made up to a different date, the 
anniversary of that date. 

(2) Each return shall- 
Fiilh 
Schedule. 

(a) be in the prescribed form as set out in the Fifth 
Schedule; 

(b) contain the information required by or under the 
provisions of sections 122, 123 and 124 and shall be 
delivered to the Registrar within twenty-eight days 
after the date to which it is made up. 

(3)  If a company fails to deliver an annual return in 
accordance with this section- 

(a) that company shall be liable on default to a penalty of 
one hundred dollars for each day the default continues, 
subject to a maximum penalty of ten thousand dollars; 
and 

(b) such penalty shall be payable to the Registrar. 

AMUa'rztum 122.-(1) Every company having a share capital shall make a 
to he made hy 
.eomp., return stating the date to which it is made up and containing a 
havinga share list of all persons who, on the date of the return, are members of 

0 
capital. 

the company, and of all persons who have ceased to be members 
since the date of the last return or, in the case of the first return, 
of the incorporation of the company. 

(2)  The list shall- 
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(a) a certificate signed both by a director and by the 
secretary of the company that the company has not 
since the date of the last return, or since, in the case of 
a first return, the date of the incorporation of the 
company or, in the case of an existing company which 
became a private company, the date on which it 
became a private company, issued any invitation to the 
public to subscribe for any shares or debentures of the 
company or to deposit money for fixed periods whether 
bearing or not bearing interest; 

(b)  where the annual return discloses the fact that the 
number of members of the company exceeds twenty, 
also a certificate so signed that the excess consists 
wholly of persons who under paragraph (b) of 
subsection (1) of section 25 are not to be included in 
reckoning the number of twenty; 

(c) a certificate signed by the persons aforesaid that, to the 
best of their knowledge and belief, no person other than 
the holder thereof except in cases provided for in the 
Twelfth Schedule has had any interest in any of the T w m h  

Schedule 
company's shares since the date of the last return or 
since, in the case of a first return, the date of the 
incorporation of the company or, in the case of an 
existing company which became a private company, 
the date on which it became a private company; 

(4 where the company claims to be a private company 
which is not obliged to file accounts, a certificate 
signed by the persons aforesaid in the prescribed form. 

Meetings and Proceedings 
126.---(I) Every company shall in each year hold a general gnnzl 

meeting as its annual general meeting in addition to any other meeting. 

meetings in that year, and shall specify the meeting as such in 
the notices calling it; and not more than fifteen months shall 
elapse between the date of one annual general meeting of a 
company and that of the next: 
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Provided that, so long as a company holds its first annual 
general meeting within eighteen months of its incorporation, it 
need not hold it in the year of its incorporation or in the 
following year. 

(2) If default is made in holding a meeting of the 
company in accordance with subsection (I), the Minister may, 
on the application of any member of the company, call, or direct 
the calling of, a general meeting of the company and give such 0 
ancillary or consequential directions as he may think expedient, 
including directions modifying or supplementing, in relation to 
the calling, holding and conducting of the meeting, the operation 
of the company's articles; and it is hereby declared that the 
directions that may be given under this subsection include a 
direction that one member of the company present in person or 
by proxy shall be deemed to constitute a meeting. 

(3) A general meeting held in pursuance of subsection 
(2) shall, subject to any directions of the Minister, be deemed to 
be an annual general meeting of the company; but, where a 
meeting so held is not held in the year in which the default in 
holding the company's annual general meeting occurred, the 
meeting so held shall not be treated as the annual general 
meeting for the year in which it is held unless at that 
meeting the company resolves that it shall be so treated. 

(4) Where a company resolves that a meeting shall be 
so treated, a copy of the resolution shall, within fifteen days 
after the passing thereof, be forwarded to the Registrar and 
recorded by him. 

(5) If default is made in- 
P 

(a) holding a meeting of the company in accordance with L 
subsection (1); or 

(b) complying with any directions of the Minister under 
subsection (2); 

(c) complying with subsection (4), 
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the company and every officer of the company who is in default 
shall be liable to a fine not exceeding fifty thousand dollars. 

127.--(1) Every company limited by shares and every E:?," 
company limited by guarantee and having a share capital shall, ,ds~tu- 

within a period of not less than one month nor more than three 
months from the date at which the company is entitled to 

0 commence business, hold a general meeting of the members of 
the company, which shall be called "the statutory meeting". 

(2) The directors shall, at least seven days before the 
day on which the meeting is held, forward a report (in this Act 
referred to as "the statutory report") to every member of the 
company. 

(3) The statutory report shall be certified by not less 
than two directors of the company or where there are less than 
two directors, by the sole director and shall state- 

(a) the total number of shares allotted, distinguishing 
shares allotted as h l ly  or partly paid up otherwise than 
in cash, and stating in tbe case of shares partly paid up 
the extent to which they are so paid up, and in either 
case, the consideration for which they have been 
allotted; 

(b)  the total amount of cash received by the company in 
respect of all the shares allotted, distinguished as 
aforesaid; 

(c) an abstract of the receipts of the company and of the 
payments made thereout, up to a date within seven days 
of the date of the report, exhibiting under distinctive 
headings the receipts of the company from shares and 
debentures and other sources, the payments made 
thereout, and particulars concerning the balance 
remaining in hand, and an account or estimate of the 
preliminary expenses of the company; 
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(4 the names, addresses and descriptions of the directors, 
auditors, if any, managers, if any, and secretary of the j 
company; and 1 

(e) the particulars of any contract the modification of 
which is to be submitted to the meeting for its 
approval, together with the particulars of the 
modification or proposed modification. 

n 
\.i 

(4) The statutory report shall, so far as it relates to the 
shares allotted by the company, and to the cash received in 
respect of such shares, and to the receipts and payments of the 
company on capital account, be certified as correct by the 
auditors, if any, of the company. 

(5) The directors shall cause a copy of the statutory 
report, certified as required by this section, to be delivered to the 
Registrar for registration forthwith after the sending thereof to 
the members of the company. 

(6)  The directors shall cause a list showing the names, 
descriptions and addresses of the members of the company, and 
the number of shares held by them respectively, to be produced 
at the commencement of the meeting and to remain open and 
accessible to any member of the company during the 
continuance of the meeting. 

(7) The members of the company present at the meeting 
shall be at liberty to discuss any matter relating to the formation 
of the company, or arising out of the statutory report, whether 
previous notice has been given or not, but no resolution of which 
notice has not been given in accordance with the articles may be 
passed. 

A 

(8) The meeting may adjourn from time to time, and at 
u 

any adjourned meeting any resolution of which notice has been 
given in accordance with the articles, either before or subsequent 
to the former meeting, may be passed, and the adjourned 
meeting shall have the same powers as an original meeting. 
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(9) In the event of any default in complying with the 
provisions of this section, every director of the company who is 
knowingly and wilfully guilty of the default or, in the case of 
default by the company, every officer of the company who is in 
default shall be liable to a fine not exceeding fifty thousand 
dollars. 

(10) This section shall not apply to a private company. 

128.-(1) The directors of a company, notwithstanding : ,U"-"g 

anything in its articles, shall, on the requisition of members of ,din,, 

the company holding, at the date of the deposit of the ;,"e?'on 

requisition, not less than one-tenth of such of the paid up capital requisition. 

of the company, as at the date of the deposit, which carries the 
right of voting at general meetings of the company, or, in the 
case of a company not having a share capital, members of the 
company representing not less than one-tenth of the total voting 
rights of all the members having at that date aright to vote at 
general meetings of the company, forthwith proceed duly to 
convene an extraordinary general meeting of the company. 

(2) The requisition shall state the objects of the 
meeting, and shall be signed by the requisitionists and deposited 
at the registered office of the company, and may consist of 
several documents in like form, each signed by one or more 
requisitionists. 

(3) If the directors do not within twenty-one days from 
the date of the deposit of the requisition proceed duly to convene 
a meeting, the requisitionists, or any of them representing more 
than one-half of the total voting rights of all of them, may 
themselves convene a meeting, but any meeting so convened 
shall not be held after the expiration of three months from that 
date. 

(4) A meeting convened under this section by the 
requisitionists shall be convened in the same manner, as nearly 
as possible, as that in which meetings are to be convened by 
directors. 
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(5) Any reasonable expenses incurred by the 
requisitionists by reason of the failure of the directors duly to 
convene a meeting shall be repaid to the requisitionists by the 
company, and any sum so repaid shall be retained by the 
company out of any sums due or to become due from the 
company by way of fees or other remuneration in respect 
of their services to such of the directors as were in default. 

(6) For the purposes of this section the directors shall, i: 
in the case of a meeting at which a resolution is to be proposed 
as a special resolution, be deemed not to have duly convened the 
meeting if they do not give such notice thereof as required by 
section 138. 

Length of 
notice fur call- , 

129.-(1) Any provision of a company's articles shall be void 
, , , , , .  rn so far as it provides for the calling of a meeting of the 

company (other than an adjourned meeting) by a shorter notice 
than- 

(a) in the case of the annual general meeting, twenty-one 
days' notice in writing; and 

(b) in the case of a meeting other than an annual general 
meeting or a meeting for the passing of a special 
resolution, fourteen days' notice in writing in the case 
of a company other than an unlimited company and 
seven days' notice in writing in the case of an 
unlimited company. 

(2) Save in so far as the articles of a company make 
other provision in that behalf (not being a provision avoided by 
subsection (1)) a meeting of the company (other than an 
adjourned meeting) may be called- 

(a) in the case of the annual general meeting by twenty- 
one days' notice in writing; and 

(b) in the case of a meeting other than an annual general 
meeting or a meeting for the passing of a special 
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resolution, by fourteen days' notice in writing in the case of a 
company other than an unlimited company and by seven days' 
notice in writing in the case of an unlimited company. 

(3) A meeting of a company shall, notwithstanding 
that it is called by shorter notice than that specified in subsection 
(2) or in the company's articles, as the case may be, be deemed 
to have been duly called if it is so agreed- 

(a) in the case of a meeting called as the annual general 
meeting, by all the members entitled to attend and vote 
thereat; and 

(b)  in the case of any other meeting, by a majority in 
number of the members having a right to attend and 
vote at the meeting, being a majority, together holding 
not less than ninety-five per centurn in value of the 
shares giving a right to attend and vote at the meeting, 
or, in the case of a company not having a share capital, 
together representing not less than ninety-five per 
centurn of the total voting rights at that meeting of all 
the members. 

130.-(1) The following provisions shall have effect in so far %& 
as the articles of the company do not make other provision in ,tomeet- 

that behalf- ings and 
Voles. 

(a) notice of the meeting of a company shall be served on 
every member of the company in the manner in which 
notices are required to be served by Table A and for the 
purpose of this paragraph the expression "Table A" 
means that Table as for the time being in force; 

(b)  two or more members holding not less than one-tenth 
of the issued share capital or, if the company has not a 
share capital, not less than five per centurn in number 
of the members of the company may call a meeting; 

(c)  in the case of a private company two members, and in 
the case of any other company three members, 
personally present shall be a quorum; 
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(d) any member elected by the members present at a 
meeting may be chairman thereof; 

(e) in the case of a company originally having a share 
capital, every member shall have one vote in respect of 
each share or each thousand dollars of stock held by 
him, and in any other case every member shall have 
one vote. 

(2) If for any reason it is impracticable to call a meeting 
of a company in any manner in which meetings of that company 

c 
may be called, or to conduct the meeting of the company in a 
manner prescribed in the company's articles, the Court may, 
either of its own motion or on the application of any director of 
the company or of any member of the company who would be 
entitled to vote at the meeting, order a meeting of the company 
to be called, held and conducted in such manner as the Court 
thinks fit, and where any such order is made may give such 
ancillary or consequential directions as it thinks expedient, and 
any meeting called, held and conducted in accordance with any 
such order shall for all purposes be deemed to be a meeting of 
the company duly called, held and conducted. 

(3) It is hereby declared that the directions that may be 
given under subsection (2) include a direction that one member 
of the company present in person or by proxy shall be deemed to 
constitute a meeting. 

(4) Where by any provision contained in this Act special 
notice is required of a resolution, the resolution shall not be 
effective unless notice of the intention to move it has been given 
to the company not less than twenty-eight days before the 
meeting at which it is moved, and the company shall give its 
members notice of any such resolution at the same time in the 
same manner as it gives notice of the meeting or, if that 
is not practicable, shall give them notice thereof, either by 
advertisement in a newspaper having an appropriate circulation 
or in any other mode allowed by the articles, not less than 
twenty-one days before the meeting: 

lThe inclusion of thil page is  authorized by L.N. 180A110061 
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Provided that if, after notice of the intention to move such a 
resolution has been given to the company, a meeting is called for 
a date twenty-eight days or less after the notice has been given, 
the notice, though not given within the time required by this 
subsection, shall be deemed to have been properly given for the 
purposes thereof. 

131.-(1) Any member of a company entitled to attend and proxies 

vote at a meeting of the company shall be entitled to appoint 
another person (whether a member or not) as his proxy to attend 
and vote instead of him, and a proxy appointed to attend and 
vote instead of a member (or, where more than one proxy has 
been so appointed, one of their number named by the member 
for the purpose) shall also have the same right as the member to 
speak at the meeting: 

Provided that, unless the articles otherwise provide- 

(a) this subsection shall not apply in the case of a company 
not having a share capital; and 

(b)  a member shall not be entitled to appoint more than 
one proxy to attend on the same occasion; and 

(c) a proxy shall not be entitled to vote except on a poll. 

(2) In every notice calling a meeting of a company 
having a share capital there shall appear with reasonable 
prominence a statement that a member entitled to attend and 
vote is entitled to appoint a proxy to attend and vote instead of 
him, and that a proxy need not also be a member and if default is 
made in complying with this subsection as respects any meeting, 
every officer of the company who is in default shall be liable to 

-? a fine not exceeding fifty thousand dollars. 

(3) Any provision contained in a company's articles 
shall be void in so far as it would have the effect of requiring the 
instrument appointing a proxy, or any other document necessary 
to show the validity or otherwise relating to the appointment of a 
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proxy, to be received by the company or any other person more 
than forty-eight hours before a meeting or adjourned meeting in 
order that the appointment may be effective thereat. 

(4) Where any such instruments or documents 
appointing or relating to proxies as are mentioned in subsection 
(3) are received by or on behalf of a company, any person 
entitled, in his own right or as proxy for another member or 
members or partly in one way and partly in another to more than 
ten per centurn of the total voting rights of all the members C 
having a right to vote at the meeting or adjourned meeting 
affected, and also any person authorized in writing in that behalf 
by any person, or by any number of persons together, so entitled, 
shall have the right, at any time during business hours prior to 
the conclusion of the meeting but subject to such reasonable 
restrictions as the company may impose, to inspect such 
instruments or documents. 

(5) If for the purpose of any meeting of a company 
invitations to appoint as proxy a person or one of a number of 
persons specified in the invitations are issued at the company's 
expense- 

(a) to some only of the members entitled to be sent a 
notice of the meeting and to vote thereat by proxy; or 

(h)  without being accompanied by forms for the 
appointment of a proxy which entitle the members to 
direct the proxy to vote either for or against each 
resolution, 

every officer of the company who knowingly and wilf~dly 
authorizes or permits their issue as aforesaid shall be liable to a 
fine not exceeding fifty thousand dollars: 

Provided that an officer shall not be liable under this 
subsection by reason only of the issue to a member at his request 

C 
in writing of a form of appointment naming the proxy or of a list 
of persons willing to act as proxy if the form or list is available 
on request in writing to every member entitled to vote at the 
meeting by proxy. 
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(6) This section shall apply to meetings of any class of 
members of a company as it applies to general meetings of the 
company. 

132.41)  Any provision contained iq a company's articles tg$a 
shall be void in so far as it would have the effect either- PQII. 

(a) of excluding the right to demand a poll at a general 
meeting on any question other than the election of the 
chairman of the meeting or the adjournment of the 
meeting; or 

(b) of making ineffective a demand for a poll on any such 
question which is made either- 

(i) by not less than five members having the 
right to vote at the meeting; or 

(ii) by a member or members representing not 
less than one-tenth of the total voting rights 
of all the members having the right to vote at 
the meeting; or 

(iii) by a member or members holding shares in 
the company, being shares on which an 
aggregate sum has been paid up equal to not 
less than one-tenth of the total sum paid up 
on all the shares conferring that right; or 

(iv) by a member holding shares in the company 
as a trustee of an approved employee share 
ownership plan as defined in section 2 of the 
Employees Share Ownership Plan Act, being 
shares conferring a right to vote at the 
meeting. 

(2) The instrument appointing a proxy to vote at a 
meeting of a company shall be deemed also to confer authority 
to demand or join in demanding a poll, and for the purposes of 
subsection (1) a demand by a person as proxy for a member 
shall be the same as a demand by the member. 
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Voting om a 
poll. 

Represontation 
of companies 
el meetings o f  
other com- 
panies and "I' 
creditors. 

Circulation of 
members' 
resolutions. 

133. On a poll taken at a meeting of a company or a meeting 
of any class of members of a company, a member entitled to 
more than one vote need not, if he votes, use all his votes or cast 
all the votes he uses in the same way. 

134.-(1) A corporation, whether a company within the 
meaning of this Act or not may- 

/ -- 
(a) if it is a member of another corporation, being a 'L 

company within the meaning of this Act, by resolution 
of its directors or other governing body authorize such 
person as it thinks fit to act as its representative at any 
meeting of the company or at any meeting of any class 
of members of the company. 

(b)  if it is a creditor (including a holder of debentures) of 
another corporation, being a company within the 
meaning of this Act, by resolution of its directors or 
other governing body, authorize such person as it 
thinks fit to act as its representative at any meeting of 
any creditors of the company held in pursuance of this 
Act or of any rules made thereunder, or in 
pursuance of the provisions contained in any deben- 
ture or trust deed, as the case may be. 

(2) A person authorized as aforesaid shall be entitled to 
exercise the same powers on behalf of the corporation which he 
represents as that corporation could exercise if it were an 
individual shareholder, creditor, or holder of debentures, of that 
other company. 

135.-41) A company shall at its own expense on the request 
in writing of any member entitled to attend and vote at an annual 
general meeting, include in the notice of that annual general 
meeting notice of any resolution consisting of not more than five 
hundred words which may properly be moved and is intended to 
be moved at that meeting: 

- 
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Provided that if the proposed resolution is not passed at that 
meeting the same resolution or one substantially to the same 
effect shall not be moved at any annual general meeting within 
three years thereafter unless the directors shall otherwise agree 
or unless the request within three years is supported in writing 
by members of the company representing between them not less 
than one-twentieth of the total voting rights of all the members 
having at the date of the request a right to vote on the resolution 
to which the request relates. 

(2) A company shall not be bound to give notice of any 
such resolution unless the written request or requests, signed by 
the member or members concerned, together with the resolution 
are deposited at the registered oflice of the company not less 
than six weeks before the meeting: 

Provided that if, after any such resolution has been deposited, 
an annual general meeting is called for a date six weeks or less 
thereafter, the resolution shall be deemed to have been properly 
deposited. 

136.-(1) A company shall, at the request in writing of any $:Egs: 
member entitled to attend and vote at an annual general meeting circulars. 

but (unless the company otherwise resolves or section 135 
applies) at the expense of that member, circulate to members of 
the company a statement (whether in the form of a resolution or 
not) of not more than one thousand words with respect to any 
business to be dealt with at that meeting. 

(2) Such a statement shall be circulated to members of 
the company in any manner permitted for senrice of notice of 
the annual general meeting, and, so far as practicable, at the 
same time as notice of the meeting, or, if that is impracticable, 
as soon as possible after the circulation of such notice. 

(3) A company shall not be bound to circulate such a 
statement unless- 
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(a) the written request, signed by the member concerned, 
together with the statement, is deposited at the 
registered office of the company not less than ten days 
before the meeting; and 

(b) there is also deposited with the request a sum 
reasonably sufficient to meet the company's expenses 
in giving effect thereto. 

General 
provistons 

1 3 7 . 4 1 )  A company shall not be bound under either section 
affecting 135 or section 136 to circulate any resolution or statement if, on 
tions 135 and the application either of the company or of any other person who 
136. 

claims to he aggrieved, the Court is satisfied that the rights 
conferred by those sections are being abused to secure needless 
publicity for defamatory matter; and the Court may order the 
company's costs on an application under this section to be paid 
in whole or in part by the member making the request, 
notwithstanding that he is not a party to the application. 

(2) In the event of any default in complying with 
section 135 or section 136, every officer of the company who is 
in default shall be liable to a fine not exceeding fifty thousand 
dollars. 

138.-(I) A resolution shall be an extraordinary resolution 
to e m -  
ordinaryand when it has been passed by a majority of not less than three- 
specialresolu- fourths of such members as, being entitled so to do, vote in 
tions. 

person or, where proxies are allowed, by proxy, at a general 
meeting of which notice specifying the intention to propose the 
resolution as an extraordinary resolution has been duly given. 

(2) A resolution shall be a special resolution when it 
has been passed by such a majority as is required for the passing 
of an extraordinary resolution and at a general meeting of which 
not less than twenty-one days' notice, specifying the intention to 
propose the resolution as a special resolution, has been duly 
given: 

lThe inclusion of rhia page is authorized by L.N. 180A120061 
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Provided that, if ninety-five per centum of the members 
entitled to attend and vote at any such meeting so agree, a 
resolution may be proposed and passed as a special resolution at 
a meeting of which less than twenty-one days' notice has been 
given. 

(3) At any meeting at which an extraordinary 
resolution or a special resolution is submitted to be passed, a 
declaration of the chairman that the resolution is carried shall, 
unless a poll is demanded, be conclusive evidence of the fact 
without proof of the number or proportion of the votes recorded 
in favour of or against the resolution. 

(4) At any meeting at which an extraordinary resolution 
or a special resolution is submitted to be passed a poll shall be 
taken to be effectively demanded, if demanded- 

(a) by such number of members for the time being entitled 
under the articles to vote at the meeting as may be 
specified in the articles, so, however, that it shall not in 
any case be necessary for more than five members to 
make the demand; or 

(b) if no provision is made by the articles with respect to 
the right to demand the poll, by three members so 
entitled or by one member or two members so entitled, 
if that member holds or those two members together 
bold not less than fifteen per centum of the paid up 
share capital of the company. 

(5) When a poll is demanded in accordance with this 
section, in computing the majority on the poll reference shall be 
had to the number of votes to which each member is entitled by 
virtue of this Act or of the articles of the company. 

(6)  For the purposes of this section, notice of a 
meeting shall be deemed to be duly given and the meeting to be 
duly held when the notice is given and the meeting held in 
manner provided by this Act or articles. 
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Re@SVation 139.---(I) A copy of every resolution or agreement to which 
and copies of 
certainreso~u- this section applies shall, within fifteen days after the passing or 
"Omand making thereof, be forwarded to the Registrar and recorded by 
agreements. 

him. 

(2) Where articles have been registered, a copy of 
every such resolution or agreement for the time being in force 
shall be embodied in or annexed to every copy of the articles 
issued after the passing of the resolution or the making of the 
agreement. 

(3) Where articles have not been registered, a copy of 
every such resolution or agreement shall be forwarded to any 
member at his request, on payment of fifty dollars or such less 
sum as the company may direct. 

(4) This section shall apply to- 

(a) special resolutions; 

(b) extraordinary resolutions; 

(c) resolutions which have been agreed to by all the 
members of a company, but which, if not so agreed to, 
would not have been effective for their purpose unless, 
as the case may be, they had been passed as special 
resolutions or as extraordinary resolutions; 

(4 resolutions or agreements which have been agreed to 
by all the members of some class of shareholders, but 
which, if not so agreed to, would not have been 
effective for their purpose unless they had been passed 
by some particular majority or otherwise in some 
particular manner, and all resolutions or agreements 
which effectively bind all the members of any class of 
shareholders though not agreed to by all those 
members; 

(e) resolutions requiring a company to be wound up 
voluntarily, passed under paragraph (a) of subsection 
(1) of section 272. 
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(5) If a company fails to comply with subsection (1) 
the company and every officer of the company who is in default 
shall be liable to a default fine of fifty thousand dollars. 

(6) If a company fails to comply with subsection (2) or 
subsection (3) the company and every officer of the company 
who is in default shall be liable to a fine not exceeding one 
thousand dollars for each copy in respect of which default is 
made. 

(7) For the purposes of subsections (5) and (6) a 
liquidator of the company shall be deemed to be an officer of the 
company. 

140. Where after the appointed day a resolution is passed at ~ a ' ~ ~ ~  

an adjourned meeting of- adjourned 
meetings. 

(a) a company; 

(h) the holders of any class of shares in a company; 
(c) the directors of a company, 

the resolution shall for all purposes be treated as having been 
passed on the date on which it was in fact passed, and shall not 
be deemed to have been passed on any earlier date. 

141.-(1) Unless the articles of a company otherwise E:y- 
provides, a director may if all the directors of the company e~edronic 

consent, participate in a meeting of directors of the company or means. 

of a committee of the directors by means of such telephone or 
other communicating facilities as permit all persons partici- 
pating in the meeting to hear each other. 

(2) A director who participates in a meeting of directors 

3 by such means as are described in subsection (I), is, for the 
purposes of this Act, present at the meeting, and unless the 
articles so provide, shall count to constitute a quorum. 

(3) For the purposes of this section, the laws of 
Jamaica shall apply to any meeting of directors of a company 
incorporated in Jamaica and the meeting is deemed to take place 
in Jamaica. 
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142.-(1) Every company shall cause minutes of all 
proceedings of general meetings, all proceedings at meetings of 
its directors and, where there are managers, all proceedings at 
meetings of its managers, to be entered in books kept for the 
purpose. 

(2) Any such minute if purporting to be signed by the 
chairman of the meeting at which the proceedings were had, or 
by the chairman of the next succeeding meeting, shall be 9 
evidence of the proceedings. 

(3) Where minutes have been made in accordance with 
the provisions of this section of the proceedings at any general 
meeting of the company or meeting of directors or managers, 
then, until the contrary is proved, the meeting shall be deemed to 
have been duly held and convened, and all proceedings had 
thereat to have been duly had, and all appointments of directors, 
managers, or liquidators, shall be deemed to be valid. 

(4) If a company fails to comply with subsection (I), 
the company and every officer of the company who is in default 
shall be liable to a fine not exceeding fifty thousand dollars. 

143.-(1) The books containing the minutes of proceedings 
of any general meeting of a company held after the appointed 
day shall be kept at the registered office of the company, and 
shall during business hours (subject to such reasonable 
restrictions as the company may by its articles or in general 
meeting impose, so that not less than two hours in each day be 
allowed for inspection) be open to the inspection of any member 
without charge. 

(2) Any member shall be entitled to be furnished 
within seven days after he has made a request in that behalf to 
the company with a copy of any such minutes as aforesaid at a 

0 
charge not exceeding fifty dollars for every hundred words. 

(3) If any inspection required under this section is 
r e b e d  or if any copy required under this section is not sent 
within the proper time, the company and every oficer of the 



COMPANIES 141 

company who is in default shall be liable in respect of each 
offence to a fine not exceeding two thousand dollars and firther 
to a default fine of fifty thousand dollars. 

( 4 )  In the case of any such refusal or default, the Court 
may by order compel an immediate inspection of the books in 
respect of all proceedings of general meetings or direct that the 
copies required shall be sent to the persons requiring them. 

Accounts and Audit 
144.-(1) Every company shall cause to be kept proper books ,"ooC",",,";,d. 

and documents of account with respect to- of account. 

( a )  all sums of money received and expended by the 
company and the matters in respect of which the 
receipt and expenditure takes place; 

(b)  all sales and purchases of goods by the company; 
(c) the assets and liabilities of the company. 

(2) For the purposes of subsection ( I ) ,  proper books and 
documents of account shall not be deemed to be kept with 
respect to the matters aforesaid if there are not kept such books 
and documents as are necessary to give a true and fair view of 
the state of the company's affairs and to explain its transactions. 

(3) Subject to the provisions of subsection (4) relating to 
books and documents of account kept outside the Island, books 
and documents of account shall be kept at the registered ofice 
of the company or at such other place as the directors think fit, 
and shall at all times be open to inspection by the directors. 

( 4 )  If books and documents of account are kept at a 
place outside the Island there shall be sent to, and kept at a place 
in the Island and be at all times open to inspection by the 
directors such accounts and returns with respect to the business 
dealt with in the books and documents of account so kept as will 
disclose with reasonable accuracy the financial position of that 
business at intervals not exceeding six months and will enable to 
be prepared in accordance with this Act the company's balance 
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sheet, its profit and loss account or income and expenditure 
account, and any document annexed to any of those 
documents giving information which is required by this Act and 
is thereby allowed to be so given: 

Provided that the Minister, if, having regard to the nature and 
volume of the business done in the Island by any company, he is 
satisfied that it is just to do so, may by order grant, subject to 
such conditions as may be specified in the order, exemption 
from any of the obligations imposed by this subsection. 

(5) If any person being a director of a company fails to 
take all reasonable steps to secure compliance by the company 
with the requirements of this section, or has by his own wilful 
act been the cause of any default by the company thereunder, he 
shall, in respect of each offence, be liable on summary 
conviction before a Resident Magistrate to imprisonment with or 
without hard labour for a term not exceeding six months or to a 
fine not exceeding fifty thousand dollars: 

Provided that- 

(a) in any proceedings against a person in respect of an 
offence under this section consisting of a failure to take 
reasonable steps to secure compliance by the company 
with the requirements of this section, it shall be a 
defence to prove that he had reasonable ground to 
believe and did believe that a competent and reliable 
person was charged with the duty of seeing that those 
requirements were complied with and was in a position 
to discharge that duty; and 

(b) a person shall not be sentenced to imprisonment for 
such an offence unless, in the opinion of the Court 
dealing with the case, the offence was committed 
wilfully. 
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145.-(1) The directors of every company shall, at some date R"fitand 
loss account 

not later than eighteen months after the incorporation of the andbalance 

company and subsequently at least once in every calendar year, "eet. 

lay before the company in general meeting a profit and loss 
account or, in the case of a company not trading for profit, an 
income and expenditure account for the period, in the case of the 
first account, since the incorporation of the company, and, in 
any other case, since the preceding account, made up to a date 
not earlier than the date of the meeting by more than nine 
months, or, in the case of a company carrying on business or 
having interests abroad by more than twelve months: 

Provided that the Minister, if for any special reason he thinks 
fit so to do, may, in the case of any company, extend the period 
of eighteen months aforesaid, and in the case of any company 
and with respect to any year extend the periods of nine and 
twelve months aforesaid. 

(2) The directors shall cause to be made out, in every 
calendar year, and to be laid before the company in general 
meeting, a balance sheet as at the date to which the profit and 
loss account, or the income and expenditure account, as the case 
may be, is made up and there shall be attached to every such 
balance sheet a report by the directors with respect to the state of 
the company's affairs, the amount, if any, which they recom- 
mend should be paid by way of dividend, and the amount, if 
any, which they propose to carry to the reserve find, general 
reserve or reserve account shown specifically on the balance 
sheet, or to a reserve hnd,  general reserve or reserve account to 
be shown specifically on a subsequent balance sheet. 

(3) If any person being a director of a company fails to 

1 
take all reasonable steps to comply with the provisions of this 
section, he shall, in respect of each offence, be liable on 
summary conviction before a Resident Magistrate to imprison- 
ment with or without hard labour for a term not exceeding six 
months or to a fine not exceeding fifty thousand dollars: 

Provided that- 

JTho lncluslon of this page la authoriz~d by L.N. 180A120061 



COMPANIES 

(a) in any proceedings against a person in respect of an 
offence under this section, it shall be a defence to prove 
that he had reasonable ground to believe and did 
believe that a competent and reliable person was 
charged with the duty of seeing that the provisions of 
this section were complied with and was in a position 
to discharge that duty; and 

(b)  a person shall not be sentenced to imprisonment for 
such an offence unless, in the opinion of the Court 
dealing with the case, the offence was committed 
wilhlly. 

Gen~alp"Vi- 146 .41 )  Subject to the provisions of the Seventh Schedule, 
sims as to 
contentand the accounts of a company shall give a true and fair view of the 
f m  of 
accounts. 

state of affairs of the company as at the end of its financial year. 
Seventh 
Schedule. 

(2) The accounts of a company shall comply with the 
requirements of the Seventh Schedule, so far as applicable 
thereto. 

(3) Save as expressly provided in the following 
provisions of this section or in the Seventh Schedule the 
requirements of section 145 and the Seventh Schedule shall be 
without prejudice either to the general requirements of 
subsection (1) or to any other requirements of this Act. 

(4) The Minister may, on the application or with the 
consent of a company's directors, modify in relation to that 
company any of the requirements of this Act as to the matters to 
be stated in a company's balance sheet or profit and loss account 
(except the requirements of subsection (1)) for the purpose of 
adapting them to the circumstances of the company. 

(5) Subsections (1) and (2) shall not apply to a 
company's profit and loss account if- 

(a) the company has subsidiaries; and 
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(b) the profit and loss account is framed as a consolidated 
profit and loss account dealing with all or any of the 
company's subsidiaries as well as the company and- 

(i) complies with the requirements of this Act 
relating to consolidated profit and loss 
accounts; and 

(ii) shows how much of the consolidated profit 
or loss for the financial year is dealt with in 
the accounts of the company. 

(6) If any person being a director of a company fails to 
take all reasonable steps to secure compliance as respects any 
accounts laid before the company in general meeting with the 
provisions of this section and with the other requirements of this 
Act as to the matters to be stated in accounts, he shall, in respect 
of each offence, be liable on summary conviction before a 
Resident Magistrate to imprisonment with or without hard 
labour for a term not exceeding six months or to a fine 
not exceeding fifty thousand dollars: 

Provided that- 

(a) in any proceedings against a person in respect of an 
offence under this section, it shall be a defence to prove 
that he had reasonable ground to believe and did 
believe that a competent and reliable person was 
charged with the duty of seeing that those provisions or 
those other requirements, as the case may be, were 
complied with and was in a position to discharge that 
duty; and 

(b) a person shall not be sentenced to imprisonment for 
any such offence unless, in the opinion of the Court 
dealing with the case, the offence was committed 
wilfully. 

(7) For the purposes of this section and the following 
provisions of this Act, except where the context otherwise 
requires- 
-- -- - 
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(a) any reference to a balance sheet or profit and loss 
account shall include any notes thereon or document 
annexed thereto giving information which is required 
by this Act and is thereby allowed to be so given; and 

(b)  any reference to a profit and loss account shall be 
taken, in the case of a company not trading for profit, 
as referring to its income and expenditure account, and 
references to profit or to loss and, if the company has 
subsidiaries, references to a consolidated profit and loss 

\"i 
account shall be construed accordingly. 

ob"gationio 147.-(1) Where at the end of its financial year a company 
lay group 
accounts has subsidiaries, accounts or statements (in this Act referred to 
befurehO'ding as "group accounts") dealing as hereinafter mentioned with the 
company. 

state of affairs and profit or loss of the company and the 
subsidiaries shall, subject to subsection (2), be laid before the 
company in general meeting when the company's own balance 
sheet and profit and loss account are so laid. 

(2) Notwithstanding anything in subsection (1) 

(a) group accounts shall not be required where the 
company is at the end of its financial year the wholly 
owned subsidiary of another body corporate 
incorporated in the Island; and 

(b)  group accounts need not deal with a subsidiary of the 
company if the company's directors are of opinion 
that- 

(i) it is impracticable, or would be of no real 
value to members of the company, in view of 
the insignificant amounts involved, or would 
involve expense or delay out of proportion to 
the value to members of the company; or 

0 

(ii) the result would be misleading, or harmful 
to the business of the company or any of its 
subsidiaries; or 
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(iii) the business of the holding company and 
that of the subsidiary are so different that 
they cannot reasonably be treated as a single 
undertaking, 

and, if the directors are of such an opinion about each 
of the company's subsidiaries, group accounts shall not 
be required: 

Provided that the approval of the Minister shall be required 
for not dealing in group accounts with a subsidiary on the 
ground that the result would be harmful or on the ground of the 
difference between the business of the holding company and that 
of the subsidiary. 

(3) If any person being a director of a company fails to 
take all reasonable steps to secure compliance as respects the 
company with the provisions of this section, he shall, in respect 
of each offence, be liable on summary conviction before a 
Resident Magistrate to imprisonment with or without hard 
labour for a term not exceeding six months or to a fine not 
exceeding fifty thousand dollars: 

Provided that- 

(a) in any proceedings against a person in respect of an 
offence under this section, it shall be a defence to prove 
that he had reasonable ground to believe and did 
believe that a competent and reliable person was 
charged with the duty of seeing that the requirements 
of this section were complied with and was in a 
position to discharge that duty; and 

(b) a person shall not be sentenced to imprisonment for an 
offence under this section unless, in the opinion of the 
Court dealing with the case, the offence was committed 
wilfully. 
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(4) For the purposes of this section a body corporate 
shall be deemed to be the wholly owned subsidiary of another if 
it has no members except that other and that other's wholly 
owned subsidiaries and its or their nominees. 

P m o f ~ o u ~  148.-(1) Subject to subsection (2), the group accounts laid 
~ccounts. 

before a holding company shall be consolidated accounts 
comprising- /? 

L d  

(a) a consolidated balance sheet dealing with the state of 
affairs of the company and all the subsidiaries to be 
dealt with in group accounts; 

(b) a consolidated profit and loss account dealing with the 
profit or loss of the company and those subsidiaries. 

(2) If the company's directors are of opinion that it is 
better for the purpose- 

(a) of presenting the same or equivalent information about 
the state of affairs and profit or loss of the company 
and those subsidiaries; and 

(b) of so presenting it that it may be readily appreciated by 
the company's members, 

the group accounts may be prepared in a form other than that 
required by subsection (I) ,  and in particular may consist of more 
than one set of consolidated accounts dealing respectively with 
the company and one group of subsidiaries and with other 
groups of subsidiaries or of separate accounts dealing with each 
of the subsidiaries, or of statements expanding the information 
about the subsidiaries in the company's own accounts, or any 
combination of those forms. 

(3) The group accounts may be wholly or partly 
incorporated in the company's own balance sheet and profit and 
loss account. 

IThe inelusion of this page is nuthorimd by L.N. 18OA120061 



COMPANIES 

codentSof 149.-(1) The group accounts laid before a company shall 
Emup 
accounts. give a true and fair view of the state of affairs and profit or loss 

of the company and the subsidiaries dealt with thereby as a 
whole, so far as concerns members of the company. 

(2) Where the financial year of a subsidiary does not 
coincide with that of the holding company, the group accounts 

0 shall, unless the Minister on the application or with the consent 
of the holding company's directors othenvise directs, deal with 
the subsidiary's state of affairs as at the end of its financial year 
ending with or last before that of the holding company, and with 
the subsidiary's profit or loss for that financial year. 

(3) Without prejudice to subsection (I), the group 
accounts, if prepared as consolidated accounts, shall comply 

seventh with the requirements of the Seventh Schedule so far as 
Schedule. applicable thereto, and if not so prepared shall give the same or 

equivalent information: 

Provided that the Minister may, on the application or with the 
consent of a company's directors, modify those requirements in 
relation to that company for the purpose of adapting them to the 
circumstances of the company. 

Financi"ye" 150.-(1) A holding company's directors shall secure that 
of holding 

&,,d except where in their opinion there are good reasons against it, 
"bsidiw the financial year of each of its subsidiaries shall coincide with 

the company's own financial year. 

(2) Where it appears to the Minister desirable for a 
holding company or a holding company's subsidiary to extend 
its financial year so that the subsidiary's financial year may end 
with that of the holding company, and for that purpose to 
postpone the submission of the relevant accounts to a general 
meeting from one calendar year to the next, the Minister may on 
the application or with the consent of the directors of the 
company whose financial year is to be extended direct that, in 
the case of that company, the submission of accounts to a 
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general meeting, the holding of an annual general meeting or the 
making of an annual return shall not be required in the earlier of 
those calendar years. 

151.-(1) For the purposes of this Act, a company shall, 
"holding 
company,.and subject to the provisions of subsection (3), be deemed to be a 
"subsidiary" subsidiary of another if, but only if- 

(a) that other either- 

(i) is a member of it and controls the 
composition of its board of directors; or 

(ii) holds more than half in value of its equity 
share capital; or 

(h)  the first-mentioned company is a subsidiary of any 
company which is that other's subsidiary. 

(2) For the purposes of subsection (I), the composition 
of a company's board of directors shall be deemed to be 
controlled by another company, if, but only if, that other 
company by the exercise of some power exercisable by it 
without the consent or concurrence of any other person can 
appoint or remove the holders of all or a majority of the 
directorships; but for the purposes of this provision that other 
company shall be deemed to have power to appoint to a 
directorship with respect to which any of the following 
conditions is satisfied, that is to say- 

(a) that a person cannot be appointed thereto without the 
exercise in his favour by that other company of such a 
power as aforesaid; or 

(h) that a person's appointment thereto follows necessarily 
from his appointment as director of that other 
company; or 

(c) that the directorship is held by that other company 
itself or by a subsidiary of it. 
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(3) In determining whether one company is a 
subsidiary of another- 

(a) any shares held or power exercisable by that other in a 
fiduciary capacity shall be treated as not held or 
exercisable by it; 

(b) subject to paragraphs (c) and ( 4  any shares held or 
power exercisable-- 

(i) by any person as a nominee for that other 
(except where that other is concerned only in 
a fiduciary capacity); or 

(ii) by, or by a nominee for, a subsidiary of that 
other, not heing a subsidiary which is 
concerned only in a fiduciary capacity, shall 
he treated as held or exercisable by that 
other; 

(c) any shares held or power exercisable by any person by 
virtue of the provisions of any debentures of the first- 
mentioned company or of a trust deed for securing any 
issue of such debentures shall be disregarded; 

( 4  any shares or power exercisable by, or by a nominee 
for, that other or its subsidiary (not heing held or 
exercisable as mentioned in paragraph (c))  shall he 
treated as not held or exercisable by that other if the 
ordinary business of that other or its subsidiary, as the 
case may be, includes the lending of money and the 
shares are held or power is exercisable as aforesaid by 
way of security only for the purposes of a transaction 
entered into in the ordinary course of that 
business. 

(4) For the purpose of this Act, a company shall be 
deemed to be another's holding company if, but only if, that 
other is its subsidiary. 
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(5) In this section the expression "company" includes 
any body corporate, and the expression "equity share capital" 
means, in relation to a company, its issued share capital 
excluding any part thereof which, neither as respects dividends 
nor as respects capital, carries any rights to participate beyond a 
specified amount in a distribution. 

Requimments 152.-(1) Every balance sheet of a company shall be signed 
relating to 
balance sheets. on behalf of the board by two of the directors of the company or, 

if there is only one director, by that director. 

(2) In the case of a banking company the balance sheet 
shall be signed by the secretary and where there are more than 
three directors of the company by at least three of those 
directors, and where there are not more than three directors by 
all directors. 

(3) The profit and loss account and, so far as not 
incorporated in the balance sheet or profit and loss account, any 
group accounts laid before the company in general meeting, 
shall be annexed to the balance sheet, and the auditors' report 
shall be attached thereto. 

(4) Any accounts annexed pursuant to subsection (3) 
shall be approved by the board of directors before the balance 
sheet is signed on their behalf. 

(5) If any copy of a balance sheet which has not been 
signed as required by this section is issued, circulated or 
published, or if any copy of a balance sheet is issued, circulated 
or published without having annexed thereto a copy of the profit C 
and loss account or any group accounts required by this section 
to be so annexed, or without having attached thereto a copy of 
the auditors' report, the company, and every oficer of the 
company who is in default shall be liable to a fine not 
exceeding one hundred thousand dollars. 
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153.-(1) In the case of every company, a copy of every Rightto 
receive 

balance sheet, including every document required by law to be ,,i,, .f 

annexed thereto which is to be laid before the company in :ELd 
general meeting, together with a copy of the auditors' report, ..dit,., 

shall, not less than twenty-one days before the date of the "*. 
meeting, be sent to every member of the company (whether or 
not he is entitled to receive notice of general meetings of the 
company), every holder of debentures of the company (whether 
or not he is so entitled) and all persons other than members OK 

holders of debentures of the company, being persons so entitled. 

(2) In the case of a company not being a private 
company any member of the company, and any holder of 
debentures of the company, shall be entitled to be furnished on 
demand without charge with a copy of the last balance sheet of 
the company, including every document required by law to be 
annexed thereto, together with a copy of the auditors' report on 
the balance sheet. 

(3) If default is made in complying with subsection 
(I), the company and every officer of the company who is in 
default, shall be liable to a fine not exceeding one hundred 
thousand dollars, and if, where any person makes a demand for a 
document with which he is by virtue of subsection (2) entitled to 
be furnished, default is made in complying with the demand 
within ten days after the making thereof, the company and every 
officer of the company who is knowingly a party to the default 
shall be liable to a fine not exceeding two thousand dollars for 
every day during which the default continues, unless it is 
proved that that person has already made a demand for and been 
furnished with a copy of the document. 

(4) In the case of a private company, any member of 
the company and any holder of debentures thereof shall be 
entitled to be furnished, within ten days after he has made a 
request in that behalf to the company, with a copy of the balance 
sheet and auditors' report at a charge not exceeding two hundred 
dollars or such amount as may be prescribed by regulations 
made by the Minister. 
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(5) If default is made in furnishing such a copy to any 
member of the company or, as the case may be, any holder of 
debentures thereof who demands it and tenders to the company 
the amount of the proper charge therefor, the company and 
every officer of the company who is in default shall be liable to 
a fine not exceeding fifty thousand dollars. 

i 
Appoi"ment 154.-(1) Every company shall at each annual general 
md remunera- 
tion of meeting appoint an auditor or auditors to hold ofice from the 
aUditmS. conclusion of that, until the conclusion of the next, annual 

general meeting. 

(2) At any annual general meeting a retiring auditor, 
however appointed, shall be reappointed without any resolution 
being passed unless- 

(a) he is not qualified for reappointment; or 

(b) a resolution has been passed at that meeting appointing 
somebody instead of him or providing expressly that he 
shall not be reappointed; or 

(c) he has given the company notice in writing of his 
unwillingness to be reappointed: 

Provided that where notice is given of an intended resolution 
to appoint some person or persons in place of a retiring auditor, 
and by reason of the death, incapacity or disqualification of that 
person or of all those persons, as the case may he, the resolution 
cannot be proceeded with, the retiring auditor shall not be 
automatically reappointed by virtue of this subsection. 

(3) Where at an annual general meeting no auditors 
are appointed or reappointed, the Minister may appoint a person 
to fill the vacancy. 
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(4) The company shall, within seven days of the 
Minister's power under subsection (3) becoming exercisable, 
give him notice of that fact, and if a company fails to give notice 
as required by this subsection the company and every officer of 
the company who is in default shall be liable to a fine not 
exceeding fitly thousand dollars. 

(5) Special notice shall be required for a resolution at 
a company's annual general meeting appointing as auditor a 
person other than a retiring auditor or providing expressly that a 
retiring auditor shall not be reappointed. 

(6) On receipt of notice of such an intended resolution 
as aforesaid, the company shall forthwith send a copy thereof to 
the retiring auditor (if any). 

(7) Where notice is given of such an intended 
resolution as aforesaid and the retiring auditor makes with 
respect to the intended resolution representations in writing to 
the company (not exceeding a reasonable length) and requests 
their notification to members of the company, the company 
shall, unless the representations are received by it too late for it 
to do so- 

(a) in any notice of the resolution given to the members of 
the company, state the fact of the representations 
having been made; and 

(b) send a copy of the representations to every member of 
the company to whom notice of the meeting is sent 
(whether before or after receipt of the representations 
by the company), 

and if a copy of the representations is not sent as aforesaid 
because received too late or because of the company's default, 
the auditor may (without prejudice to his right to be heard 
orally) require that the representations shall be read out at the 
meeting: 
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Provided that copies of the representations need not be sent 
out and the representations need not be read out at the meeting 
if, on the application either of the company or of any other 
person who claims to be aggrieved, the Court is satisfied that the 
rights conferred by this section are being abused to secure 
needless publicity for defamatory matter; and the Court may 
order the company's costs on an application under this section to 
be paid in whole or in part by the auditor, notwithstanding that 
he is not a party to the application. 

(8) Subsection (7) shall apply to a resolution to remove 
the first auditors by virtue of subsection (9) as it applies in 
relation to a resolution that a retiring auditor shall not be 
reappointed. 

(9) Subject as hereinafter provided, the first auditors of 
a company may be appointed by the directors at any time before 
the first annual general meeting, and the auditors so appointed 
shall hold office until the conclusion of that meeting: 

Provided that- 

(a)  the company may at a general meeting of which notice 
has been served on the auditors in the same manner as 
on members of the company remove any such auditors 
and appoint in their place any other persons being 
persons who have been nominated for appointment by 
any member of the company and of whose nomination 
notice has been given to the members of the company 
not less than seven days before the date of the meeting; 
and 

(b)  if the directors fail to exercise their powers under this 
subsection, the company in general meeting may 
appoint the first auditors, and thereupon those powers 
of the directors shall cease. 

(10) The directors may fill any casual vacancy in the 
office of auditor, but while any such vacancy continues the 
surviving or continuing auditor or auditors, if any, may act. 
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(11) The remuneration of the auditors of a company 
shall be fixed by the company in general meeting or in such 
manner as the company in general meeting may determine, 
except that the remuneration of an auditor appointed before the 
first annual general meeting, or of an auditor appointed to fill a 
casual vacancy, may be fixed by the directors, and that the 
remuneration of an auditor appointed by the Minister may 
be fixed by the Minister. 

(12) For the purposes of this subsection, any sums 
paid or to be paid by the company in respect of the auditors' 
expenses shall be deemed to be included in the expression 
"remuneration". 

155. A person shall not be qualified for appointment as 
auditor of a company which is not a private company or of a appointment 

private company which is obliged to file accounts unless he is a 
registered public accountant as defined in section 2 of the Public 
Accountancy Act. 

156. None of the following persons shall be qualified for ''';;ification 

appointment as auditor of a company- for appoint- 
ment as 

(a) an officer or servant of the company; auditor. 

(b) a person who is a partner of or in the employment of an 
officer or servant of the company; 

(c) a body corporate 

157.--(1) The auditors shall make a report to the members on g:zd 
the accounts examined by them, and on every balance sheet, ,,ghtofa,. 

every profit and loss account and all group accounts laid before 
the company in general meeting during their tenure of office, toattend 

and the report shall contain statements as to the matters ;''at 
mentioned in the Seventh and Eighth Schedules. general 

meetings 

(2) The auditors' report shall be read before the 
company in general meeting and shall be open to inspection by Schedules. 

any member. 
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(3) Every auditor of a company shall have aright of 
access at all times to the books and accounts and vouchers of the 
company, and shall be entitled to require from the officers of the 
company such information and explanation as he thinks 
necessary for the performance of the duties of the auditors. 

(4) The auditors of a company shall be entitled to 
attend any general meeting of the company and to receive all 
notices of and other communications relating to any general 
meeting which any member of the company is entitled to receive 

C 
and to be heard at any general meeting which they attend on any 
part of the business of the meeting which concerns them as 
auditors. 

(5) If any person makes default in complying with any 
of the requirements of this section, he shall be liable to a fine not 
exceeding one hundred thousand dollars. 

Dividends. 1 - ( 1  Subject to this section, a company may, in general 
meeting, declare dividends in respect of any year or other 
period. 

(2) Where, pursuant to the articles of a company, the 
recommendation of the directors of a company with respect to 
the declaration of a dividend is rejected or varied by the 
company in general meeting, a statement to that effect shall be 
included in the relevant directors' annual report. 

(3) No dividend shall be payable to the shareholders of 
a company except out of profits. 

(4) A company shall not declare or pay a dividend if 
there are reasonable grounds for believing that- 

(a) the company is, or would be aRer the payment, unable C 
to pay its liabilities as they become due; or 

(b)  the realizable value of  the company's assets would 
thereby be less than the aggregate of its liabilities and 
stated capital. 
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159.-(1) A company, which meets the criteria specified in E,":? 
paragraph 7 of Part I1 of the Seventh Schedule in a given provisions 

financial year and in respect of which a resolution is passed in 
reports. 

accordance with subsection (2)  and is not- Seventh 
Schedule. 

(a)  a public company; 

(b) a private company whose articles provide otherwise; 

(c)  a company licensed under the Banking Act; 

(d) an insurance company registered under the Insurance 
Act; 

(e)  a company licensed under the Securities Act; 

V) a company licensed under the Financial Institutions 
Act; 

(g) a society registered under the Building Societies Act or 
the Cooperative Societies Act; 

(h) a subsidiary of a company, falling within any of the 
categories in paragraphs (a)  to (g), 

shall be exempt from providing audited financial statements and 
an auditor's report as required under this Act with respect to that 
financial year. 

(2)  A resolution referred to in subsection (1) shall be a 
resolution passed unanimously at a general meeting of the 
company in relation to the financial year referred to in that 
subsection. 

Inspection 
160.-(1) The Minister may appoint one or more competent :zz;@- 

inspectors to investigate the affairs of a company and to report companyss 

thereon in such manner as he may direct- affairs on 
a~dication 

(a) in the case of a company having a share capital, on the dfmembers 

application either of not less than two hundred 
members or of members holding not less than one-tenth 
of the shares issued; 
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(b) in the case of a company not having a share capital, on 
the application of not less than one-fifth in number of 
the persons on the company's register of members. 

(2)  The application shall be supported by such 
evidence as the Minister may require for the purpose of showing 
that the applicants have good reason for requiring the 
investigation, and the Minister may, before appointing an 
inspector, require the applicants to give security, to an amount 
not exceeding two hundred thousand dollars, for payment of the C 
costs of the investigation. 

Invedigation 161. Without prejudice to his powers under section 164 the 
of company's 
affairs in  ti,^ Minister- 
CBSDS. 

(a) shall appoint one or more competent inspectors to 
investigate the affairs of a company and to report 
thereon in such manner as he may direct, if- 

(i) the company by special resolution; or 

(ii) the Court by order, 

declares that its affairs ought to be investigated by an 
inspector appointed by the Minister; and 

(b) may do so if it appears to the Minister that there are 
circumstances suggesting- 

(i) that its business is being conducted with 
intent to defraud its creditors or the creditors 
of any other person or otherwise for a 
fraudulent or unlawful purpose or in a 
manner oppressive of any part of its 
members or that it was formed for any 
fraudulent or unlawful purpose; or 

(ii) that persons concerned with its formation or 
the management of its affairs have in 
connection therewith been guilty of fraud, 
misfeasance or other misconduct towards it 
or t~wards  its members; or 
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(iii) that its members have not been given all the 
information with respect to its affairs which 
they might reasonably expect. 

162. If an inspector appointed under either section 160 or Ewerof' 
mspectors to 

section 161 to investigate the affairs of a company thinks it ca, i,,,,,,. 

necessary for the purposes of his investigation to investigate also :;:,;;? 
the affairs of any other body corporate which is or has at any 
relevant time been the company's subsidiary or holding panics, 

company or a subsidiary of its holding company or a holding 
company of its subsidiary, he shall have power so to do, and 
shall report on the affairs of the other body corporate so far as he 
thinks the results of his investigation thereof are relevant to  the 
investigation of the affairs of the first-mentioned company. 

163.-(1) It shall be the duty of all officers and agents of the :.%,":fm 

company and of all officers and agents of any other body ments,a,,d 

corporate whose affairs are investigated by virtue of section 162 ?idcnn On 
mvestiga- 

to produce to the inspectors all books and documents of or tiun. 

relating to the company or, as the case may be, the other body 
corporate which are in their custody or power and otherwise to 
give to the inspectors all assistance in connection with the 
investigation which they are reasonably able to give. 

(2) An inspector may examine on oath the officers and 
agents of the company or other body corporate in relation to its 
business, and may administer an oath accordingly. 

(3) If any officer or agent of the company or other 
body corporate rehses to produce to the inspectors any book or 
document which it is his duty under this section so to produce, 
or refuses to answer any question which is put to him by the 
inspectors with respect to the affairs of the company or other 
body corporate, as the case may be, the inspectors may certify 
the rehsal under their hand to the Court, and the Court may 
thereupon inquire into the case, and after hearing any witnesses 
who may be produced against or on behalf of the alleged 
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offender and after hearing any statement which may be offered 
in defence, punish the offender in like manner as if he had been 
guilty of contempt of the Court. 

(4) If an inspector thinks it necessary for the purpose 
of his investigation that a person whom he has no power to 
examine on oath should be so examined, he may apply to the 
Court and the Court may if it sees fit order that person to attend 
and be examined on oath before it on any matter relevant to the 
investigation, and on any such examination- 

(a) the inspector may take part therein either personally or 
by an attorney-at-law; 

(b) the Court may put such questions to the person 
examined as the Court thinks fit; 

(c) the person examined shall answer all such questions as 
the Court may put or allow to be put to him, but may at 
his own cost employ an attorney-at-law who shall be at 
liberty to put to him such questions as the attomey-at- 
law may deem just for the purpose of enabling him to 
explain or qualify any answers given by him, 

and notes of the examination shall be taken down in writing, and 
shall be read over to or by, and signed by, the person examined, 
and may thereafter be used in evidence against him: 

Provided that, notwithstanding anything in paragraph (c) of 
this subsection, the Court may allow the person examined such 
costs as in its discretion it may think fit, and any costs so 
allowed shall be paid as part of the expenses of the investigation. 

(5) In this section, any reference to officers or to agents 
shall include past, as well as present, officers or agents, as the 
case maybe, and for the purposes of this section the expression 
"agents", in relation to a company or other body corporate shall 
include the bankers and attorneys of the company or other body 
corporate and any persons employed by the company or other 
body corporate as auditors, whether or not those persons are 
officers of the company or other body corporate. 
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164.-(1) The inspectors may, and, if so directed by the lns~cclms' 
report. 

Minister, shall, make interim reports to the Minister, and on the 
conclusion of the investigation shall make a final report to the 
Minister. 

(2) Any such report shall be written or printed, as the 
Minister may direct. 

(3) The Minister shall- 

(a) forward a copy of any report made by the inspectors to 
the registered office of the company; 

( b )  if the Minister thinks fit, furnish a copy thereof on 
request and on payment of the prescribed fee to any 
other person who is a member of the company or of 
any other body corporate dealt with in the report by 
virtue of section 162 or whose interests as a creditor of 
the company or of any such other body corporate as 
aforesaid appear to the Minister to be affected; 

(c) where the inspectors are appointed under section 160, 
furnish, at the request of the applicants for the 
investigation, a copy to them; and 

(d) where the inspectors are appointed under section 161 in 
pursuance of an order of the Court, furnish a copy to 
the Court, 

and may also cause the report to be printed and published 

165.-(1) If from any report made under section 164 it Pr"ccedi"gs 
on inspect- 

appears to the Minister that any person has, in relation to the tm.smport. 

company or to any other body corporate whose affairs have been 
investigated by virtue of section 162 been guilty of any offence 
for which he is criminally liable, the Minister shall, if it appears 
to him that the case is one in which the prosecution ought to be 
undertaken by the Director of Public Prosecutions refer the 
matter to him. 
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(2) If, where any matter is referred to the Director of 
Public Prosecutions under this section, he considers that the case 
is one in which a prosecution ought to be instituted, he shall 
institute proceedings accordingly, and it shall be the duty of all 
officers and agents of the company or other body corporate as 
aforesaid, as the case may be (other than the defendant in the 
proceedings), to give him all assistance in connection with the 
prosecution which they are reasonably able to give. 

(3) Subsection (5) of section 163 shall apply for the 
purposes of this subsection as it applies for the purposes of that 
section. 

(4) If, in the case of any body corporate liable to be 
wound up under this Act, it appears to the Minister from any 
such report as aforesaid that it is expedient so to do by reason of 
any such circumstances as are referred to in sub-paragraph (i) or 
(ii) of paragraph (b) of section 161, the Minister may, unless the 
body corporate is already being wound up by the Court, present 
a petition for it to be so wound up if the Court thinks it just and 
equitable that it should be wound up or a petition for an order 
under section 213 or both. 

(5) If from any such report as aforesaid it appears to 
the Minister that proceedings ought in the public interest to be 
brought by any body corporate dealt with by the report for the 
recovery of damages in respect of any fraud, misfeasance or 
other misconduct in connection with the promotion or formation 
of that body corporate or the management of its affairs, or for 
the recovery of any property of the body corporate which has 
been misapplied or wrongfully retained, the Minister may 
himself bring proceedings for that purpose in the name of the 
body corporate. 

(6)  The Minister shall indemnify the body corporate 
against any costs or expenses incurred by it or in connection 
with any proceedings brought by virtue of subsection (5). 
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166.-(1) The expenses of and incidental to an investigation 
by an inspector appointed by the Minister under the foregoing tionof 

provisions of this Act shall be defrayed in the first instance by ;!";,"y3" 

the Minister, but the following persons shall, to the extent 
mentioned, be liable to repay the Minister- 

(a) any person who is convicted on a prosecution instituted 
as a result of the investigation by the Director of Public 
Prosecutions, or who is ordered to pay damages or 
restore any property in proceedings brought by virtue 
of subsection (5) of section 165, may in the same 
proceedings be ordered to pay the expenses to such 
extent as may be specified in the order, 

(h) any body corporate in whose name proceedings are 
brought as aforesaid shall be liable to the amount or 
value of any sums or property recovered by it as a 
result of those proceedings; and 

(c) unless as a result of the investigation a prosecution is 
instituted by the Director of Public Prosecutions- 

(i) any body corporate dealt with by the report, 
where the inspector was appointed otherwise 
than of the Minister's own motion, shall be 
liable, except so far as the Minister other- 
wise directs; and 

(ii) the applicants for the investigation, where 
the inspector was appointed under section 
161, shall be liable to such extent (if any) as 
the Minister may direct, and any amount for 
which a body corporate is liable by virtue of 
paragraph (h) of this subsection shall be a first 
charge on the sums or property mentioned in that 
paragraph. 

(2) The report of an inspector appointed otherwise than 
of the Minister's own motion may, if the inspector thinks fit, and 
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Inspectors' 
repon to be 
evidence. 

shall, if the Minister so directs, include a recommendation as to 
the directions (if any) which the inspector thinks appropriate, in 
the light of his investigation, to be given under paragraph (c) of 
subsection (1). 

(3) For the purposes of this section, any costs or 
expenses incurred by the Minister in or in connection with 
proceedings brought by virtue of subsection (5) of section 165 
(including expenses incurred by virtue of subsection (6) thereof) 
shall be treated as expenses of the investigation giving rise to the 
proceedings. 

(4) Any liability to repay the Minister imposed by 
paragraphs (a) and (h )  of subsection (1) shall, subject to 
satisfaction of the Minister's right to repayment, be a liability 
also to indemnify all persons against liability under paragraph 
(c) thereof, and any such liability imposed by paragraph (a) 
shall, subject as aforesaid, be a liability also to indemnify all 
persons against liability under paragraph (6); and any person 
liable under paragraph (a) or (b) or either sub-paragraph of 
paragraph (c) shall be entitled to contribution from any other 
person liable under the same paragraph or subparagraph, as the 
case may be, according to the amount of their respective 
liabilities thereunder. 

(5) The expenses incurred by the Minister under this 
section shall, so far as not recovered thereunder, be paid out of 
moneys provided by Parliament. 

167. A copy of any report of any inspectors appointed under 
the foregoing provisions of this Act, authenticated by the seal of 
the company whose affairs they have investigated, shall be 
admissible in any legal proceeding as evidence of the opinion of 
the inspectors in relation to any matter contained in the report. 

Appoi*ment 1 6 8 4 1 )  Where it appears to the Minister that there is good 
and powers of 
inspedorsto reason so to do, he may appoint one or more competent 
hvestigal. inspectors to investigate and report on the membership of any 
ownership of 
company. 
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company and otherwise with respect to the company for the 
purpose of determining the true persons who are or have been 
financially interested in the success or failure (real or apparent) 
of the company or able to control or materially to influence the 
policy of the company. 

(2) The appointment of an inspector under this section 
may define the scope of his investigation, whether as respects 
the matters or the period to which it is to extend or otherwise, 
and in particular may limit the investigation to matters 
connected with particular shares or debentures. 

(3) Where an application for an investigation under 
this section with respect to particular shares or debentures of a 
company is made to the Minister by members of the company, 
and the number of applicants or the amount of the shares held by 
them is not less than that required for an application for the 
appointment of an inspector under section 160, the Minister 
shall appoint an inspector to conduct the investigation unless he 
is satisfied that the application is vexatious, and the inspector's 
appointment shall not exclude from the scope of his 
investigation any matter which the application seeks to have 
included therein, except in so far as the Minister is satisfied that 
it is unreasonable for that matter to be investigated. 

(4) Subject to the terms of an inspector's appointment 
his powers shall extend to the investigation of any circumstances 
suggesting the existence of an arrangement or understanding 
which, though not legally binding, is or was observed or likely 
to be observed in practice and which is relevant to the purposes 
of his investigation. 

> (5) For the purposes of any investigation under this 
section, sections 162 to 164 shall apply with the necessary 
modifications of references to the affairs of the company or to 
those of any other body corporate, so, however, that- 

(a) those sections shall apply in relation to all persons who 
are or have been, or whom the inspector has reasonable 

lThe inclusion or this page is authorlz~d by L.N. 180Ai20061 



COMPANIES 

cause to believe to be or have been, financially 
interested in the success or failure or the apparent 
success or failure of the company or any other body 
corporate whose membership is investigated with that 
of the company, or able to control or materially to 
influence the policy thereof, including persons 
concerned only on behalf of others, as they apply in 

lr 
relation to officers and agents of the company or of the 
other body corporate, as the case may be; and 

(b)  the Minister shall not be bound to furnish the company 
or any other person with a copy of any report by an 
inspector appointed under this section or with a 
complete copy thereof if he is of opinion that there is 
good reason for not divulging the contents of the report 
or of parts thereof, but shall cause to be kept by the 
Registrar a copy of any such report or, as the case may 
be, the parts of any such report, as respects which he is 
not of that opinion. 

(6) The expenses of any investigation under this section 
shall be paid out of moneys provided by Parliament. 

I'uwer to 
require infor- 

169.-(1) Where it appears to the Minister that there is good 
mation,,t, reason to investigate the ownership of any shares in or 
pemonS in- debentures of a company and that it is unnecessary to appoint an 
terested in 
S I ~ W ~ S ,  inspector for the purpose, he may require any person whom he 

has reasonable cause to believ- 

(a) to be or to have been interested in those shares or 
debentures; or 

(b) to act or have acted in relation to those shares or < 
debentures as the attorney or agent of someone 
interested therein, 

to give to the Minister any information which such person has or 
can reasonably be expected to obtain as to the present and past 
interests in those shares or debentures and the names and 
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addresses of the persons interested and of any persons who act 
or have acted on their behalf in relation to the shares or 
debentures. 

(2) For the purposes of this section, a person shall be 
deemed to have an interest in a share or debenture if he has any 
right to acquire or dispose of the share or debenture or any 
interest therein or to vote in respect thereof, or if his consent is 
necessary for the exercise of any of the rights of other persons 
interested therein, or if other persons interested therein can be 
required or are accustomed to exercise their rights in accordance 
with his instructions. 

(3) Any person who fails to give any information 
required of him under this section, or who in giving any such 
information makes any statement which he knows to be false in 
a material particular, or recklessly makes any statement which is 
false in a material particular, shall be liable on summary 
conviction before a Resident Magistrate to imprisonment with or 
without hard labour for a term not exceeding six months or to a 
fine not exceeding fifty thousand dollars or to both such 
imprisonment and fine. 

170.-41) Where in connection with an investigation under E;:;etO 
either section 168 or 169 it appears to the Minister that there is restrictions 

difficulty in finding out the relevant facts about any shares ;,"e2U","e," 
(whether issued or to be issued), and that the difficulty is due 
wholly or mainly to the unwillingness of the persons concerned 
or any of them to assist the investigation as required by this Act, 
the Minister may by order direct that the shares shall until 
further order be subject to the restrictions imposed by this 
section. 

(2) So long as any shares are directed to be subject to 
the restrictions imposed by this section- 

(a) any transfer of those shares, or in the case of unissued 
shares any transfer of the right to be issued therewith 
and any issue thereof, shall be void; 
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(b) no voting rights shall be exercisable in respect of those 
shares; 

(c) no further shares shall be issued in right of those shares 
or in pursuance of any offer made to the holder thereof; 

(d) except in a liquidation no payment shall be made of 
any sums due from the company on those shares, 
whether in respect of capital or otherwise. C 
(3) Where the Minister makes an order directing that 

shares shall be subject to the said restrictions, or refuses to make 
an order directing that shares shall cease to be subject thereto, 
any person aggrieved thereby may apply to the Court, and the 
Court may, if it sees fit, direct that the shares shall cease to be 
subject to those restrictions. 

(4) Any order (whether of the Minister or of the Court) 
directing that shares shall cease to be subject to restrictions 
which is expressed to be made with a view to permitting a 
transfer of those shares may continue the restrictions mentioned 
in paragraphs (c) and (4 of subsection (2), either in whole or in 
part, so far as they relate to any right acquired or offer made 
before the transfer 

(5) Any person who- 

(a) exercises or purports to exercise any right to dispose of 
any shares which, to his knowledge, are for the time 
being subject to those restrictions or of any right to be 
issued with any such shares; or 

(b) votes in respect of any such shares, whether as holder 
or proxy, or appoints a proxy to vote in respect thereoc 
or C 

(c) being the holder of any such shares, fails to notify of 
their being subject to those restrictions any person 
whom he does not know to be aware of that fact but 
knows to be entitled, apart from the restrictions, to vote 
in respect of those shares whether as holder or proxy, 
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(2) A director or officer of a company shall not be in 
breach of his duty under this section if the director or officer 
exercised due care, diligence and skill in the performance of that 
duty or believed in the existence of facts that, if true, would 
render the director's or officer's conduct reasonably prudent. 

(3) For the purposes of this section, a director or 
officer shall be deemed to have acted with due care, diligence 

7 . , and skill where, in the absence of fraud or bad faith, the director 
or officer reasonably relied in good faith on documents relating 
to the company's affairs, including financial statements, reports 
of experts or on information presented by other directors or, 
where appropriate, other officers and professionals. 

(4) In determining what are the best interests of the 
company, a director or officer may have regard to the interests 
of the company's shareholders and employees and the 
community in which the company operates. 

(5) The duties imposed by subsection (1) on the 
directors or officers of a company is owed to the company alone. 

(6) Where pursuant to a contract of service with a 
company, a director or officer is required to perform 
management hnctions, the terms of that contract may require 
the director or officer in the exercise of those functions, to 
observe a higher standard than that specified in subsection (I). 

175.-(1) A person shall not be capable of being appointed 
director of a company by the articles, and shall not be named as ,,t ,ad- 

a director or proposed director of a company in a prospectus "$tzzt 
issued by or on behalf of the company, or as proposed director 
of an intended company in a prospectus issued in relation to that 
intended company, or in a statement in lieu of prospectus 
delivered to the Registrar by or on behalf of a company, unless, 
before the registration of the articles or the publication of the 
prospectus, or the delivery of the statement in lieu of prospectus, 
as the case may be, he has by himself or by his agent authorized 
in writing- 
- 
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(a) signed and delivered to the Registrar for registration a 
consent in writing to act as such director; and 

(b) either- 

(i) signed the articles for a number of shares not 
less than his qualification, if any; or 

(ii) taken from the company and paid or agreed 
to pay for his qualification shares, if any; or (-. 

\. 

(iii) signed and delivered to the Registrar for 
registration an undertaking in writing to take 
from the company and pay for his 
qualification shares, if any; or 

(iv) made and delivered to the Registrar for 
registration a statutory declaration to the 
effect that a number of shares, not less than 
his qualification, if any, are registered in his 
name. 

(2) Where a person has signed and delivered as 
aforesaid an undertaking to take and pay for his qualification 
shares, he shall, as regards those shares, he in the same position 
as if he had signed the articles for that number of shares. 

(3) On the application for registration of the articles of 
a company the applicant shall deliver to the Registrar a list of 
the persons who have consented to be directors of the company, 
and if this list contains the name of any person who has not so 
consented, the applicant shall be liable to a fine not exceeding 
one hundred thousand dollars. 

(4) This section shall not apply t e  
I 
\ 

(a) a company not having a share capital; or 

(b) a private company; or 

(c) a company which was a private company before 
becoming a public company; or 
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(d) a prospectus issued by or on behalf of a company after 
the expiration of one year from the date on which the 
company was entitled to commence business. 

176. The acts of a director or manager shall, be valid y":t'o' 
notwithstanding any defect that may afterwards be discovered in diroaora. 

his appointment or qualification. 

177.-(1) Without prejudice to the restrictions imposed by z;::' 
section 175, it shall be the duty of every director who is by the diream. 

articles of the company required to hold a specified share 
qualification, and who is not already qualified, to obtain his 
qualification within two months aRer his appointment, or such 
shorter time as may be fixed by the articles. 

(2) For the purpose of any provision in the articles 
requiring a director or other officer to hold a specified share 
qualification, the bearer of a share warrant shall not be deemed 
to be the holder of the share specified in the warrant. 

(3) The office of director of a company shall be vacated 
if the director does not within two months from the date of his 
appointment, or within such shorter time as may be fixed by the 
articles, obtain his qualification, or if after the expiration of that 
period or shorter time he ceases at any time to hold his 
qualification. 

(4) A person vacating office under this section shall be 
incapable of being reappointed director of the company until he 
has obtained his qualification. 

(5) If after the expiration of the period or shorter time 
any unqualified person acts as a director of the company, he 
shall be liable to a fine not exceeding two thousand dollars for 
every day between the expiration of the period or shorter time or 
the day on which he ceased to be qualified, as the case may be, 
and the last day on which it is proved that he acted as a director. 
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*ppoidment 178.-41) At a general meeting of a company other than a 
of direetors to 
bevotedun private company, a motion for the appointment of two or more 
individUab persons as directors of the company by a single resolution shall 

not be made, unless a resolution that it shall be so made has first 
been agreed to by the meeting without any vote being given 
against it. 

(2) A resolution moved in contravention of this section 
shall be void, whether or not its being so moved was objected to 
at the time: 

Provided that- 

(a) this subsection shall not be taken as excluding the 
operation of section 176; and 

(b )  where a resolution so moved is passed, no provision for 
the automatic reappointment of retiring directors in 
default of another appointment shall apply. 

(3) For the purposes of this section, a motion for 
approving a person's appointment or for nominating a person for 
appointment shall be treated as a motion for his appointment. 

(4) Nothing in this section shall apply to a resolution 
altering the company's articles. 

Removal of 
directors. 

179.-(1) A company may by ordinary resolution remove a 
director before the expiration of his period of oflice 
notwithstanding anything in its articles or in any agreement 
between it and him: 

Provided that this subsection shall not, in the case of a private 
company, authorize the removal of a director holding office for 
life on the 5th of February, 1963, whether or not subject to 
retirement under an age limit by virtue of the articles or 
otherwise. 
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(2) Special notice shall be required of any resolution to 
remove a director under this section or to appoint somebody 
instead of a director so removed at the meeting at which he is 
removed, and on receipt of notice of an intended resolution to 
remove a director under this section the company shall forthwith 
send a copy thereof to the director concerned, and the director 
(whether or not he is a member of the company) shall be entitled 

? 
to be heard on the resolution at the meeting. 

) (3) Where notice is given of an intended resolution to 
remove a director under this section and the director concerned 
makes with respect thereto representations in writing to the 
company (not exceeding a reasonable length) and requests their 
notification to members of the company, the company shall, 
unless the representations are received by it too late for it to do 
SO- 

(a) in any notice of the resolution given to members of the 
company state the fact of the representations having 
been made; and 

(b )  send a copy of the representations to every member of 
the company to whom notice of the meeting is sent 
(whether before or atter receipt of the representations 
by the company), 

and if a copy of the representations is not sent as aforesaid 
because received too late or because of the company's default, 
the director may (without prejudice to his right to be heard 
orally) require that the representations shall be read out at the 
meeting: 

Provided that copies of the representations need not be sent 
out and the representations need not be read out at the meeting 
if, on the application either of the company or of any other 

7 person who claims to be aggrieved, the Court is satisfied that the 
rights conferred by this section are being abused to secure 
needless publicity for defamatory matter; and the Court may 
order the company's costs on an application under this section to 
be paid in whole or in part by the director, notwithstanding that 
he is not a party to the application. 
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(4) A vacancy created by the removal of a director 
under this section, if not filled at the meeting at which he is 
removed, may be filled as a casual vacancy. 

(5) A person appointed director in place of a person 
removed under this section shall be treated, for the purpose of 
determining the time at which he or any other director is to 
retire, as if he had become director on the day on which the 
person in whose place he is appointed was last appointed a 
director. 

0 

(6) Nothing in this section shall be taken as depriving a 
person removed thereunder of compensation or damages 
payable to him in respect of the termination of his appointment 
as director or of any appointment terminating with that as 
director or as derogating from any power to remove a director 
which may exist apart from this section. 

Cuull dis- 
qualified 

180.-(1) Where, pursuant to subsection (2), a complaint is 
directors. made to the Registrar by- 

(a) shareholders of a company; 

(b) members of the board of directors of a company or 
creditors of a company, as the case may be; or 

(c) the liquidator of the company, or the Trustee, 

that person is unfit to be concerned in the management of a 
company, the Registrar shall act in accordance with sub- 
section (3). 

(2) A complaint referred to in subsection (1) shall be in 
writing and shall state the grounds on which it is made. 0 

(3) Upon receipt of such a complaint the Registrar 
shall- 

(a) investigate the matter and ailord to the complainants an 
opportunity to be heard; and 
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(b)  if satisfied that there are sufficient grounds for a 
hearing of the matter by the Court, issue a certificate to 
that effect to the shareholders, liquidator, Trustee, 
members or creditors, as the case may be, who shall, 
subject to subsection (7), have the right to make an 
application to the Court on the matter. 

(4) Any shareholder, member or creditor, as the case 
maybe, who is aggrieved by a reksal of the Registrar to issue a 
certificate referred to in subsection (3) (b), may appeal against 
that decision to the Master in Chambers. 

(5) Where the Registrar is satisfied that a person is 
unfit to be concerned in the management of a company, the 
Registrar may make an application to the Court on the matter. 

(6)  Where, on an application made pursuant to 
subsection (3) (b) or ( S ) ,  it is made to appear to the Court that a 
person is unfit to be concerned in the management of a 
company, the Court may order that, without the prior leave of 
the Court, that person may not be a director of the company, or 
in any way, directly or indirectly, be concerned with 
the management of the company for such period as may be 
specified in the order- 

(a) beginning with the date of the order or, if the person is 
serving, or is to serve, a term of imprisonment and the 
Court so directs, beginning with the date on which he 
completes that term of imprisonment or is otherwise 
released from prison; and 

(b)  not exceeding five years. 

(7) In determining whether or not to make an order 
under subsection (6)  the Court shall have regard to the 
following- 

(a) any misfeasance or breach of any fiduciary or other 
duty by the director in relation to the company; 
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(b)  any misapplications or retention by the director of, or 
any conduct by the director giving rise to an obligation 
to account for, any money or other property of the 
company; 

(c) the extent of the director's responsibility for any failure 
by the company to comply with the provisions of this 
Act in relation to the keeping and maintenance of 
accounting records; i‘ L, 

(d) whether the director has knowingly been party to 
carrying on the business of the company in a manner 
for which< he may be liable (whether he has been 
convicted or not) under section 322, 

(e)  such other circumstances as may be prescribed 

(8) Before making an application under this section in 
relation to any person, the Registrar or any other person 
intending to apply shall give to the person concerned not less 
than ten days' notice of the intention to make the application. 

(9) On the hearing of an application made under this 
section or, as the case may be, an application for leave as 
mentioned in subsection (6), any person concerned with the 
application may appear and call attention to any matters that are 
relevant, and may give evidence, call witnesses and be 
represented by an attorney-at-law. 

181.-(1) If any person being an undischarged bankrupt acts 
to undis- 
charged as director of, or directly or indirectly takes part in, or is 
hah@"c'- concerned in the management of, any company except with the 
ing as 
diectors. leave of the Court, he shall be liable on conviction on indictment - 

to imprisonment with or without hard labour for a term not (- 
exceeding two years, or on summary conviction before a 
Resident Magistrate to imprisonment with or without hard 
labour for a term not exceeding two years or to a fine not 
exceeding two hundred thousand dollars, or to both such 
imprisonment and fine: 
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(c) to a holding body corporate if the company is a wholly 
owned subsidiary of the holding body corporate; 

(d) to any of the company's subsidiaries; 

(e) to employees of the company to enable them to 
purchase shares in an employee share ownership plan 
approved under the Employee Share Ownership Plan 
Act. 

186.-(1) It shall not be lawful for a company to make to any Approva'of 
company 

director of the company any payment by way of compensation requisitefor 

for loss of office, or as consideration for or to in connection with p aynlent in 
connection 

his retirement from office, without particulars with respect to the wiu~trans- 

proposed payment (including the amount thereof) being ;GfP,'"- 
disclosed to members of the company and the proposal being diredwfor 

approved by the company. loss of 
office, etc. 

(2) If any payment is made to a director of a company 
in contravention of this section the company and every officer of 
the company who is in default shall be liable to a fine not 
exceeding fifty thousand dollars. 

187.-(1) It is hereby declared that it is not lawful in A ~ ~ r o v d o f  
company 

connection with the transfer of the whole or any part of the requiredfor 

undertaking or property of a company for any payment to be ,"'''ng;- 
made to any director of the company by way of compensation W , , S ~ ~ ~  of 

for loss of office, or as consideration for or in connection with $g",zY 
his retirement from office, unless particulars with respect to the for loss of 

proposed payment (including the amount thereof) have been o ' ~ c " " c ~  

disclosed to the members of the company and the proposal 
approved by the company. 

(2) Where a payment which is hereby declared to be 
illegal is made to a director of the company, the amount received 
shall be deemed to have been received by him in trust for the 
company, so, however, that in any proceeding instituted by 
virtue of this subsection for the recovery of any payment, the 
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Duty of direc- 
tor to disclose 
payment for 
loss of office, 
etc., made in 
connection 
with transfer 
of shares in 
company. 

Court shall have power when justice so requires to order that 
any sum found to be payable by a director shall be restored in 
whole or in part to members or former members of the company 
instead of to the company itself and in that event may order that 
the necessary inquiries shall be made to ascertain the identity of 
the members and former members and may give such 
consequential directions as may be necessary or expedient. 

188.-41) Where, in connection with the transfer to any 
persons of all or any of the shares in a company, being a transfer 
resulting Erom- 

(a) an offer made to the general body of shareholders; 

(b)  an offer made by or on behalf of some other body 
corporate with a view to the company becoming its 
subsidiary or a subsidiary of its holding company; 

(c) an offer made by or on behalf of an individual with a 
view to his obtaining the right to exercise or control the 
exercise of not less than one-third of the voting power 
at any general meeting of the company; or 

(4 any other offer which is conditional on acceptance to a 
given extent, 

a payment is to be made to a director of the company by way of 
compensation for loss of office, or as consideration for or in 
connection with his retirement from office, it shall be the duty of 
that director to take all reasonable steps to secure that particulars 
with respect to the proposed payment (including the amount 
thereof) shall be included in or sent with any notice of the offer 
made for their shares which is given to any shareholders. 

(2) If- 

(a) any such director fails to take reasonable steps as 
aforesaid; or 
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(b) any person who has been properly required by any 
such director to include the said particulars in or send 
them with any such notice as aforesaid fails so to do, 

he shall be liable to a fine not exceeding fifty thousand dollars. 

(3) If- 

(a) the requirements of subsection (1) are not complied 
with in relation to any such payment as is therein 
mentioned; or 

(b)  the making of the proposed payment is not, before the 
transfer of any shares in pursuance of the offer, 
approved by a meeting summoned for the purpose of 
the holders of the shares to which the offer relates and 
of other holders of shares of the same class as any of 
those shares, 

any sum received by the director on account of the payment 
shall be deemed to have been received by him in trust for any 
persons who have sold their shares as a result of the offer made, 
and the expenses incurred by him in distributing that sum 
amongst those persons shall be borne by him and not retained 
out of that sum. 

(4) Where the shareholders referred to in paragraph (b) 
of subsection (3) are not all the members of the company and no 
provision is made by the articles for summoning or regulating 
such a meeting as is mentioned in that paragraph, the provisions 
of this Act and of the company's articles relating to general 
meetings of the company shall, for that purpose, apply to the 
meeting either without modification or with such modifications 

1 as the Minister on the application of any person concerned may 
direct for the purpose of adapting them to the circumstances of 
the meeting. 

(5) If at a meeting summoned for the purpose of 
approving any payment as required by paragraph (b) of 
subsection (3) a quorum is not present and, after the meeting has 
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been adjourned to a later date, a quorum is again not present, the 
payment shall be deemed for the purposes of that subsection to 
have been approved. 

Provisions 
supplementary 

189.-(1) Where in proceedings for the recovery of any 
tosections payment as having, by virtue of subsections (1) and (2) of 
lx6, 187and section 186 or subsections (1) and (3) of section 187, been 
188. 

received by any person in trust, it is shown that- 0 
(a) the payment was made in pursuance of any 

arrangement entered into as part of the agreement for 
the transfer in question, or within one year before or 
two years aRer that agreement or the offer leading 
thereto; and 

(b) the company or any person to whom the transfer was 
made was privy to that arrangement, 

the payment shall be deemed, except in so far as the contrary is 
shown, to be one to which the subsections apply. 

(2) If in connection with any such transfer as is 
mentioned in either section 187 or 188- 

(a) the price to be paid to a director of the company whose 
office is to be abolished or who is to retire from office 
for any shares in the company held by him is in excess 
ofithe price which could at the time have been obtained 
by other holders of the like shares; or 

(b )  any valuable consideration is given to any such 
director, 0 

the excess or the money value of the consideration, as the case 
may be, shall, for the purposes of that section, be deemed to 
have been a payment made to him by way of compensation for 
loss of office or as consideration for or in connection with his 
retirement from off~ce. 
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(3) It is hereby declared that references in sections 
186, 187 and 188 to payments made to any director of a 
company by way of compensation for loss of office, or as 
consideration for or in connection with his retirement from 
office, do not include any bonajde payment by way of damages 
for breach of contract or by way of pension in respect of past 
services, and for the purposes of this subsection the 
expression "pension" includes any superannuation allowance, 
superannuation gratuity or similar payment. 

(4) Nothing in section 186 or 187 shall be taken to 
prejudice the operation of any rule of law requiring disclosure to 
be made with respect to any such payments as are therein 
mentioned or with respect to any other like payments made or to 
be made to the directors of a company. 

PdimlB"Sin 190.-(1) In any accounts of a company laid before it in 
accumts of 
directors3 general meeting, or in a statement annexed thereto, there shall, 
sal~es,pen- subject to and in accordance with the provisions of this section, 
sions, ctc. 

be shown so far as the information is in the company's books 
and papers or the company has the right to obtain it from the 
persons concerned- 

(a) the aggregate amount of the directors' emoluments; 

(b)  the aggregate amount of directors' or past directors' 
pensions; and 

(c) the aggregate amount of any compensation to directors 
or past directors in respect of loss of ofice. 

(2) The amount to be shown under paragraph (a) of 
subsection (1)- 

(a)  shall include any emoluments paid to or receivable by 
any person in respect of his services as director of the 
company or in respect of his services, while director of 
the company, as director of any subsidiary thereof or 
otherwise in connection with the management of the 
affairs of the company or any subsidiary thereot and 
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(b) shall distinguish between emoluments in respect of 
services as director whether of the company or its 
subsidiary, and other emoluments. 

(3) The amount to be shown under paragraph (b)  of 
subsection (1)- 

(a) shall not include any pension paid or receivable under a 
pension scheme if the scheme is such that the 
contributions thereunder are substantially adequate for C 
the maintenance of the scheme, but savc as aforesaid 
shall include any pension paid or receivable in respect 
of any such services of a director or past director of the 
company as are mentioned in subsection (2), whether 
to or by him or, on his nomination or by virtue of 
dependence on or other connection with him, to or by 
any other person; and 

(b)  shall distinguish between pensions in respect of 
services as director, whether of the company or its 
subsidiary, and other pensions. 

(4) The amount to be shown under paragraph (c) of 
subsection (1)- 

(a) shall include any sums paid to or receivable by a 
director or past director by way of compensation for 
the loss of office as director of the company or for the 
loss, while director of the company or on or in 
connection with his ceasing to be a director of the 
company, of any other office in connection with the 
management of the company's affairs or of any office 
as director or otherwise in connection with the manage- 
ment of the affairs of any subsidiary thereof; and c 

L 

(b) shall distinguish between compensation in respect of 
the office of director, whether of the company or its 
subsidiary, and compensation in respect of other 
offices, and for the purposes of this section references 
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to compensation for loss of office shall include sums paid as 
consideration for or in connection with a person's retirement 
from office. 

(5) The amounts to be shown under each paragraph of 
subsection (1)- 

(a) shall include all relevant sums paid by or receivable 
from- 

(i) the company; and 

(ii) the company's subsidiaries; and 

(iii) any other person, 

except sums to be accounted for to the company or any 
of its subsidiaries or, by virtue of section 188, to past or 
present members of the company or any of its 
subsidiaries or any class of those members; and 

(b) shall distinguish, in the case of the amount to be shown 
under paragraph (c) of subsection (I), between the 
sums respectively paid by or receivable from the 
company, the company's subsidiaries and persons other 
than the company and its subsidiaries. 

(6) The amounts to be shown under this section for any 
financial year shall be the sums receivable in respect of that 
year, whenever paid, or, in the case of sums not receivable in 
respect of a period, the sums paid during that year, so, however, 
that where- 

(a) any sums are not shown in the accounts for the relevant 
financial year on the ground that the person receiving 
them is liable to account therefor as mentioned in 
paragraph (a) of subsection (5), but the liability is 
thereafter wholly or partly released or is not enforced 
within a period of two years; or 

(b) any sums paid by way of expenses allowance are 
charged to income tax after the end of the relevant 
financial year, 
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those sums shall, to the extent to which the liability is released 
or not enforced or they are charged as aforesaid, as the case may 
be, be shown in the first accounts in which it is practicable to 
show them or in a statement annexed thereto and shall be 
distinguished from the amounts to be shown therein apart from 
this provision. 

(7) Where it is necessary so to do for the purpose of 
making any distinction required by this section in any amount to 
be shown thereunder, the directors may apportion any payments 
between the matters in respect of which they have been paid or 
are receivable in such manner as they think appropriate. 

(8) If in the case of any accounts the requirements of 
this section are not complied with, it shall be the duty of the 
auditors of the company by whom the accounts are examined to 
include in their report thereon, so far as they are reasonably able 
to do so, a statement giving the required particulars. 

(9) In this section- 

(a) "contribution", in relation to a pension scheme, means 
any payment (including an insurance premium) paid 
for the purposes of the scheme by or in respect of 
persons rendering services in respect of which pensions 
will or may become payable under the scheme, except 
that it does not include any payment in respect of two 
or more persons if the amount paid in respect of each 
of them is not ascertainable; 

(b) "emoluments", in relation to a director, means the 
gross sum subject to income tax payable to him as 
emoluments and includes fees and percentages, any 
sums paid by way of expenses allowance insofar as 
those sums are charged to income tax, any contribution 
paid in respect of him under any pension scheme and 
the estimated money value of any other benefits 
received by him otherwise than in cash; 
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(c) "income tax" means the tax payable by individuals and 
companies under the law for the time being relating to 
income tax; 

(d) "pension" includes any superannuation allowance, 
superannuation gratuity or similar payment; 

(e) "pension scheme" means a scheme for the provision of 
pensions in respect of services as director or otherwise, 
which is maintained in whole or in part by means of 
contributions; 

V) any reference to a company's subsidiary- 

(i) in relation to a person who is or was, while a 
director of the company, a director also, by 
virtue of the company's nomination, direct or 
indirect, of any other body corporate, shall, 
subject to sub-paragraph (ii), include that 
body corporate, whether or not it is or was in 
fact the company's subsidiary; and 

(ii) shall for the purposes of subsections (2) and 
(3) be taken as referring to a subsidiary at the 
time the services were rendered, and for the 
purposes of subsection (4) be taken as 
referring to a subsidiary immediately before 
the loss of ofice as director of the company; 

Particulars 191.-(1) The accounts which, in pursuance of this Act, are 
m accounts 

to be laid before every company in general meeting shall, O ~ I O , ~ ~ O  

subject to the provisions of this section, contain particulars Otf'cers,etc. 

showing- 

(a) the amount of any loans made during the company's 
financial year to- 

(i) any officer of the company; 
(ii) any person who, after the making of the 

loan, became during that year an officer of 
the company, 
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by the company or a subsidiary thereof or by any other 
person under a guarantee from or on a security 
provided by the company or a subsidiary thereof 
(including any such loans which were repaid during 
that year); and 

(b) the amount of any loans made in manner aforesaid to 
any such oficer or person as aforesaid at any time 
before the company's financial year and outstanding at 
the expiration thereof. C 
(2) Subsection (1) shall not require the inclusion in 

accounts of particulars of- 

(a) a loan made in the ordinary course of its business by 
the company or a subsidiary thereof, where the ordi- 
nary business of the company or, as the case may be, 
the subsidiary, includes the lending of money; or 

(b) a loan made by the company or a subsidiary thereof to 
an employee of the company or subsidiary, as the case 
maybe, if the loan does not exceed five hundred 
thousand dollars and is certified by the directors of the 
company or subsidiary, as the case may be, to have 
been made in accordance with any practice adopted or 
about to be adopted by the company or subsidiary with 
respect to loans to its employees, 

not being, in either case, a loan made by the company under a 
guarantee from or on a security provided by a subsidiary thereof 
or a loan made by a subsidiary of the company under a 
guarantee from or on a security provided by the company or any 
other subsidiary thereof. 

(3) If in the case of any such accounts as aforesaid the 
requirements of this section are not complied with, it shall be the 
duty of the auditors of the company by whom the accounts are 
examined to include in their report on the balance sheet of the 
company, so far as they are reasonably able to do so, a statement 
giving the required particulars. 
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(4) References in this section to a subsidiary shall be 
taken as referring to a subsidiary at the end of the company's 
financial year (whether or not a subsidiary at the date of the 
loan). 

192.-(1) It shall be the duty of any director of a company to :;;: 
give notice to the company of such matters relating to himself as tnilke dis- 

may be necessary for the purposes of sections 189 and 190 t''';,"ei:f 
except so far as it relates to loans made by the company or by sections 189 

any other person under a guarantee from or on a security and'90. 

provided by the company, to an officer thereof 

(2) Any such notice given for the purposes of section 
189 shall be in writing and, if it is not given at a meeting of the 
directors, the director giving it shall take reasonable steps to 
secure that it is brought up and read at the next meeting of 
directors after it is given. 

(3) Subsection (1) shall apply- 

(a) for the purposes of section 192, in relation to officers 
other than directors; and 

(6 )  for the purposes of sections 191 and 192, in relation to 
persons who are or have at any time during the 
preceding five years been officers, 

as it applies in relation to directors 

(4) Any person who makes default in complying with 
the foregoing provisions of this section shall be liable to a fine 
not exceeding fifty thousand dollars. 

193.-(1) A director or officer of a company who is- Dmclosure 
by dtredors 

-? (a) a party to a contract or proposed contract with the ; ~ ~ ~ , " ' "  
company, or  

(b )  a director or an officer of any body or has an interest in 
any body that is a party to a contract or proposed 
contract with the company; or 
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First 
Schedule. 

(c) an associate of a person who is a party to a contract, 
proposed contract or has an interest in any body that is 
a party to a contract or proposed contract with the 
company, 

shall disclose in writing to the company or request to have 
entered in the minutes of meetings of directors the nature and 
extent of his interest. 

T 
\ 

(2) The contract referred to in subsection (1) shall be 
subject to the approval of the board of directors of the company 
and, subject to the provisions of the First Schedule, the director 
concerned shall not he present during any proceedings of the 
board in connection with that approval. 

(3) A record of such contract shall be kept at the 
registered ofice of the company. 

(4) The disclosure required by subsection (1) shall be 
made- 

(a) in the case of a director of a company- 

(i) at the meeting at which a proposed contract 
is first considered; 

(ii) if the director was not then interested in a 
proposed contract, at the first meeting aRer 
he becomes so interested; or 

(iii) if a person who is interested in a contract 
later becomes a director of the company, at 
the first meeting after he becomes a director; 

(b) in the case of an officer of the company who is not a 
director- ( 

(i) forthwith after he becomes aware that the 
contract or proposed contract is to be 
considered, or has been considered, at a 
meeting of directors of the company; 
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(ii) if the officer becomes interested after a 
contract is made, forthwith after he becomes 
so interested; or 

(iii) if a person who is interested in a contract 
later becomes an officer of the company, 
forthwith afier he becomes an officer; 

(iv) if the director becomes interested after a 
contract is made, at the first meeting after he 
becomes so interested. 

(5) If a contract or proposed contract is one that, in the 
ordinary course of the company's business, would not require 
approval by the directors or shareholders of the company, a 
director or officer of the company shall disclose in writing to the 
company, or request to have entered in the minutes of meetings 
of directors, the nature and extent of his interest forthwith after 
the director or officer becomes aware of the contract or proposed 
contract. 

(6)  For the purposes of this section, a general notice to 
the directors of a company by a director or an officer of the 
company declaring that he is a director or officer of, or has an 
interest in, another body, and is to be regarded as interested in 
any type of contract with that body, is a sufficient declaration of 
interest in relation to any such contract. 

(7) A contract between a company and one or more of 
its directors or officers, or between a company and another body 
of which a director or officer of the company is a director or 
officer, or in which he has an interest, is neither void nor 
voidable- 

(a) by reason only of that relationship; 

(b) by reason only that a director with an interest in the 
contract is present at, or is counted to determine the 
presence of a quorum at a meeting of directors or a 
committee of directors that authorized the contract, 
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if the director or officer disclosed his interest in accordance with 
this section and the contract was approved by the directors and 
was reasonable and fair to the company at the time it was 
approved. 

(8) Where a director or officer of a company fails to 
disclose in accordance with this section, his interest in a material 
contract made by the company, the Court may, upon the 
application of the company, set aside the contract on such terms 
as the Court thinks fit. 

Pertioulars 
with respect to . 194.-(1) Every company to which this section applies shall, 
directorsin in all trade catalogues, trade circulars, showcards and business 
bdec"b letters on or in which the company's name appears and which 
gum, circu- 
lars, etc, are issued or sent by the company to any person whether within 

or without the Island, state in legible characters with respect to 
every director being a corporation, the corporate name, and with 
respect to every director being an individual, the following 
particulars- 

(a) his present Christian name, or the initials thereof, and 
present Surname; and 

(b) any former Christian names, and Surnames: 

Provided that, if special circumstances exist which render it in 
the opinion of the Minister expedient that such an exemption 
should be granted, the Minister may by order grant, subject to 
such conditions as may be specified in the order, exemption 
from the obligations imposed by this subsection. 

(2) This section shall apply to- 

(a) every company registered under this Act and every 
existing company; and 

(b) every company incorporated outside the Island which 
has an established place of business within the Island. 
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(3) If a company makes default in complying with this 
section every officer of the company who is in default shall be 
liable on summary conviction before a Resident Magistrate for 
each offence to a fine not exceeding fiRy thousand dollars, and 
for the purposes of this subsection, where a corporation is an 
officer of the company, any officer of the corporation shall be 
deemed to be an officer of the company: 

Provided that no proceedings shall be instituted under this 
section by any person other than the Director of Public 
Prosecutions except by, or with the consent of, the Minister. 

(4) For the purposes of this section- 

(a) "director" includes any person in accordance with 
whose directions or instructions the directors of the 
company are accustomed to act and the expression 
''oflicer" shall be construed accordingly; 

(b )  "initials" includes a recognized abbreviation of a 
Christian name; and 

(c) "showcards" means cards containing or exhibiting 
articles dealt with, or samples or representations 
thereof. 

195.-(1) Subject to this section, every company shall keep E;:.:eT:n. 
at an appropriate p l a c e  tracts to be 

open to 
inspeetion. (a) in the case of each director whose contract of service 

with the company is in writing, a copy of that contract; 

\ (b) in the case of each director whose contract of service 
with the company is not in writing, a written 
memorandum setting out its terms; and 

(c) in the case of each director who is employed under a 
contract of service with a subsidiary of the company, a 
copy of that contract or, if it is not in writing, a written 
memorandum setting out its terms. 
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(2) All copies and memoranda kept by a company in 
pursuance of subsection (1) shall be kept at the same place and 
for the purposes of subsection (1) the following places are 
appropriate-- 

(a) the company's registered office; 

(b) the place where its register of members is kept (if other 
than its registered office); 

(c) its principal place of business in Jamaica. 

(3) Every company shall send notice in the prescribed 
form to the Registrar of the place where copies and memoranda 
are kept in compliance with subsection (1) and of any change in 
that place, save in a case in which they have at all times been 
kept at the company's registered office. 

(4) Subsection (1) shall not apply to a director's 
contract of service with the company or with any of its 
subsidiaries if that contract required him to work wholly or 
mainly outside Jamaica; but the company shall keep, at the same 
place where copies and memoranda are kept in accordance with 
subsection (I), a memorandum- 

(a) in the case of a contract of service with the company, 
giving the director's name and setting out the 
provisions of the contract relating to its duration; 

(b) in the case of a contract of service with a subsidiary, 
giving the director's name and the name and place of 
incorporation of the subsidiary, and setting out the 
provisions of the contract relating to its duration. 

(5) For the purposes of this section, a shadow director 
shall be treated as a director. 

(6) Every copy and memorandum required to be kept 
by subsection (1) or (4) shall during business hours, be open to 
inspection by members of the company without charge. 
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(a) default is made in complying with subsection (1) or 
(5); 

(b) an inspection required under subsection (6) is refused; 
or 

(c) default is made for fourteen days in complying with 
subsection (3), 

) the company and every officer thereof who is in default is liable 
on summary conviction before a Resident Magistrate to a fine 
not exceeding two hundred thousand dollars. 

(8) In the case of a refusal of an inspection of a copy 
or memorandum required under subsection (6), the Court may 
by order compel an immediate inspection thereof. 

(9) Subsections (1) and (4) shall apply to a variation of 
a director's contract of service as they apply to the contract. 

(10) This section does not require that there be kept a 
copy of, or memorandum setting out the terms of, a contract (or 
its variation) at a time when the unexpired portion of the term 
for which the contract is to be in force is less than twelve 
months, or at a time at which the contract can, within the next 
ensuing twelve months, be terminated by the company without 
payment of compensation. 

196.-(1) A person who becomes a director of a company ~ ~ ~ ~ s t o  

and at the time when he does so he is interested in shares in, or disclose 

debentures of, the company or any other body corporate, being ~ ~ ~ ~ w ,  
the company's subsidiary or holding company or a subsidiary of ,mpany, 

the company's holding company, (hereinafier in this section 

i 
referred to as a specified body corporate) is under obligation to 
notify the company in writing of- 

(a) the subsistence of his interests at that time; and 

(b)  the number of shares of each class in, and the amount 
of debentures of each class of, the company or other 
such body corporate in which each interest of his 
subsists at that time. 
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(2) A director of a company is under obligation to 
notify the company in writing of the occurrence, while he is a 
director, of any of the following events- 

(a) any event in consequence of whose occurrence he 
becomes, or ceases to be, interested in shares in, or 
debentures of the company or any specified body 
corporate; I 

(b) the entering into by him of a contract to sell any such 
shares or debentures; 

(c)  the assignment by him of a right granted t~ him by the 
company to subscribe for shares in, or debentures of, 
the company; or 

(4 the grant to him by a specified body corporate, of a 
right to subscribe for shares in, or debentures of, that 
specified body corporate, the exercise of such a right 
granted to him and the assignment by him of such a 
right, 

and notification to the company shall state the number or 
amount and class of, shares or debentures involved. 

(3) Subsections (1) and (2) shall have effect subject to 
such exceptions as may be prescribed in regulations made under 

Fourteenth this Act and the provisions of the Fourteenth Schedule shall 
S"hedule~ have effect in relation to those subsections. 

(4) Subsection (2) doesnot require a person to notify a 
company of the occurrence of any event which comes to his 
knowledge after he has ceased to be a director. 

(5) This section shall apply to a shadow director as to a 
director but nothing in this section shall be construed as 
imposing an obligation with respect to shares in a body 
corporate which is the wholly owned subsidiary of another body 
corporate. 

(6) A person who- 
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(a) fails, within the proper period, to discharge an 
obligation to which he is subject under subsection (1) 
or (2); or 

(b) in purported discharge of such an obligation, makes to 
the company a statement which he knows to be false, 
or recklessly makes to it a false statement, 

is guilty of an offence and liable on conviction thereof to a fine 
not exceeding five hundred thousand dollars or to imprisonment 
for a term not exceeding two years or to both such fine and 
imprisonment. 

(7) The provisions of this section shall not apply to a 
director of a company licensed under the Securities Act and to 
whom sections 54 and 55 of that Act apply. 

197.-(1) Every company shall keep a register for the zi,","fof 
purposes of section 196. notified 

under sec- 
tion 196. 

(2) A company is under obligation to enter in the 
register, against a director's name, the following information- 

(a) any information received by the company from that 
director, being information given in fulfilment of an 
obligation imposed on him by section 196 and the date 
of the entry; 

(b) information concerning the grant by a company to that 
director of a right to subscribe for shares in, or 
debentures of, the company, that is to say- 

(i) the date on which the right was granted; 

(ii) the period during which, and a time at 
which, it is exercisable; 

(iii) the consideration for the grant (or, if there is 
no consideration, that fact); and 
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(iv) the description of shares or debentures 
involved and the number or amount of them, 
and the price to be paid for them (or the 
consideration, if otherwise than in money). 

(3) Whenever such a right as mentioned in subsection 
(2) (h)  is exercised by a director, the company is under 
obligation to enter in the register against his name that fact r 

(identifying the right), the number or amount of shares or i- 
debentures in respect of which it is exercised and, if they were 
registered in his name, that fact and, if not, the name 
or names of the person or persons in whose name or names they 
were registered and, if they were registered in the names of two 
or more persons, the number or amount of the shares or 
debentures registered in the name of each of them. 

Fourteenth (4) Part 1V of the Fourteenth Schedule shall have 
Schedule. effect with respect to the register to be kept under this section, 

the way in which entries in it are to be made, the right of 
inspection and generally. 

(5) For the purposes of this section, a shadow director 
shall be treated as a director. 

(6) The company may, on giving notice by 
advertisement in a daily newspaper circulating in the Island, 
close the register for any time not exceeding a total of thirty 
days in each year. 

sandionsfor 198.--(1) The following provisions of this section shall apply 
nun- 
comp~iano~ with respect to defaults in complying with, and contraventions 

oS section 197 and Part IV of the Fourteenth Schedule. 

(2) If default is made in complying with- 

(a) subsection (I), (2) or (3) of section 197; 
(b) paragraph 18,19 or 25 of the Fourteenth Schedule, 

the company and every officer thereof who is in default is liable 
to a fine not exceeding two thousand dollars in respect of every 
day during which the default continues. 

(The lnelu~ion of thll page i s  authorlmd by L.N. 180Ai20061 



COMPANIES 205 

(3) If an inspection of the register required under 
paragraph 22 of the Fourteenth Schedule is rehsed, or a copy mteenu l  

Schedule. required under paragraph 23 is not sent within'the proper period, 
the company and every oficer thereof who is in default is liable 
to a daily default fine not exceeding two thousand dollars in 
respect of every day during which the default continues. 

(4) If default is made for fourteen days in complying 
I with paragraph 24 of the Fourteenth Schedule (notice to the 

Registrar of where register is kept), the company and every 
officer thereof who is in default is liable to a fine not exceeding 
four thousand dollars in respect of every day during which the 
default continues 

(5) If default is made in complying with paragraph 23 
of the Fourteenth Schedule (register to be oroduced at annual 

\ - 
general meeting), the company and every officer thereof is liable 
to a default fine not exceeding two thousand dollars. 

(6) In the case of a refusal of an inspection of the 
register required under paragraph 22 of the Fourteenth Schedule, 
the Court may, by order compel an immediate inspection of it; 
and in the case of failure to send, within the proper period, a 
copy required under paragraph 26, the Court may, by order, 
direct that the copy be sent to the person requiring it. 

199.-(1) For the purpose of section 196- Application 
of section 

(a) an interest of the wife, husband or minor child of a 19410 

director of a company (not being herself or himself a :'?Fund 
director thereof) in shares or debentures shall be treated 
as the director's interest; 

(b) a contract, assignment or right of subscription entered 
into, exercised or made by, or a grant made to, the 
wife, husband or minor child of a director of a 
company (not being herself or himself a director 
thereof) shall be treated as having been entered into, 
exercised or made by, or, as the case may be, as having 
been made to, the director. 
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(2) A director of a company is under obligation to 
notify the company in writing of the occurrence while he or she 
is a director of either of the following events, namely- 

(a)  the grant by the company to his or her spouse or minor 
child, of a right to subscribe for shares in, or debentures 
of, the company; and 

(b)  the exercise by his or her spouse or minor child of such 
a right granted by the company to the wife, husband or 
minor child. 

(3) A notice given to the company under subsection 
(2) shall s t a t e  

(a) in the case of the grant of a right, the like information 
as is required by section 196 to be stated by the director 
on the grant to him by another body corporate of a right 
to subscribe for shares in, or debentures of, that other 
body corporate; and 

(b) in the case of the exercise of a right, the like 
information as is required by that section to be stated 
by the director on the exercise of a right granted to him 
by another body corporate to subscribe for shares in, or 
debentures of, that other body corporate. 

(4) An obligation imposed by subsection (2) on a 
director shall be fulfilled by him before the end of five days 
beginning with the day following that on which the occurrence 
of the event giving rise to it comes to his knowledge. 

(5) A person who- 

(a)  fails to fulfil, within the proper period, an obligation to 
which he is subject under subsection (4) is guilty of an 
offence and liable on conviction to a fine not exceeding 
two hundred thousand dollars; or 
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(b) in purported fulfilment of such an obligation, makes to 
a company a statement which he knows to be false, or 
recklessly makes to a company a false statement, is 
guilty of an offence and liable on conviction thereof to 
a fine not exceeding five hundred thousand dollars or 
to imprisonment for a t e rn  not exceeding two years or 
to both such fine and imprisonment. 

0 (6) For the purposes of section 197, an obligation 
imposed on a director by this section shall be treated as if it were 
imposed by section 196. 

200. If in the case of any company provision is made by the zyg%;- 
articles or by any agreement entered into between any person ,,t,f 

and the company for empowering a director or manager of the ;g;o', 
company to assign his office as such to another person, any 
assignment of office made in pursuance of that provision shall, 
notwithstanding anything to the contrary contained in that 
provision, be of no effect unless and until it is approved by a 
special resolution of the company. 

201.-(1) Except in respect of an action by or on behalf of a :$z?- 
company or body corporate to obtain a judgment in its favour, a tms, 

company may indemnify- 

(a) a director or oficer of the company or any person 
employed by the company as an auditor; 

(b) a former director, offker or auditor of the company; or 

(c) a person who acts or acted at the company's request as 
a director or officer of a body corporate of which the 
company is or was a shareholder or creditor, 

(? and his legal representatives, against all costs, charges and 
expenses (including an amount paid to settle an action or satisfy 
a judgment) reasonably incurred by him in respect of any civil, 
criminal or administrative action or proceeding to which he is 
made a party by reason of being, or having been, a director or 
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officer of that company or body corporate, or any person 
employed by a company or body corporate as an auditor. 

(2) Subsection (1) does not apply unless the director or 
oficer to be so indemnified- 

(a) acted honestly and in good faith with a view to the best 
interests of the company; and 

(6) in the case of a criminal or administrative action or 
proceeding that is enforced by a monetary penalty, had 
reasonable grounds for believing that his conduct was 

C 
lawful. 

(3) The provisions of subsection (2) shall apply to any 
person employed to the company as an auditor if the act or 
omission for which he is to be indemnified did not arise due to a 
breach of duty on his part. 

Forderivative 202. A company may with the approval of the Court 
action. 

indemnify a person referred to in section 201 in respect of an 
action- 

(a) by or on behalf of the company or body corporate to 
obtain a judgment in its favour; and 

(b) to which he is made a party by reason of being or 
having been a director or an officer of the company or 
body corporate, 

against all costs, charges and expenses reasonably incurred by 
him in connection with the action, if he fulfils the conditions set 
out in subsection (2) of section 201. 

Right to 
indemndy. 

203. Notwithstanding anything in section 201 or 202, a 
person described in section 201 is entitled to indemnity from the 
company in respect of all costs, charges and expenses 
reasonably incurred by him in connection with the defence of ( 
any civil, criminal or administrative action or proceeding to 
which he is made a party by reason of being, or having been, a 
director or officer of the company or body corporate, if the 
person seeking indemnity- 
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(a )  was substantially successhl on the merits in his 
defence of the action or proceeding; 

(b) qualified in accordance with the standards set out in 
section 201 or 202; and 

(c )  is fairly and reasonably entitled to indemnity, 

204. A company may purchase and maintain insurance for the 
benefit of any person referred to in section 201 against any ,I, 

? liability incurred by him in his capacity as a director or officer of 
the company other than liability for fraud. 

205.-(1) A company or person referred to in section 201 CoUfl 
approval of 

may apply to the Court for an order approving an indemnity indemnity. 

under section 202; and the Court may so order and make any 
further order it thinks fit. 

(2) An applicant under subsection (1) shall give the 
Registrar notice of the application; and the Registrar may appear 
and be heard in person or by an attorney-at-law. 

(3) An application under subsection ( 1 )  in the case of a 
public company, shall give to the Financial Services 
Commission notice of the application, and the Financial 
Services Commission may appear and be heard. 

(4) Upon an application under subsection ( I ) ,  the 
Court may order notice to be given to any interested person; and 
that person may appear and be heard in person or by an attorney- 
at-law. 

Arrangements and Reconstructions 

206.-41) Where a compromise or arrangement is proposed Pawmlo 
compromise 

between a company and its creditors or any class of them, or ~ i u ,  

with creditors between the company and its members or any z p  
class of them, the Court may, on the application in a summary 
way of the company or of any creditor or member of the 
company, or, in the case of a company being wound up, of the 
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liquidator, order a meeting of the creditors or class of creditors, 
or of the members of the company or class of members, as the 
case may be, to be summoned in such manner as the Court 
directs. 

(2) If a majority in number representing three-fourths 
in value of the creditors or class of creditors, or members or 
class of members, as the case may be, present and voting either 
in person or by proxy at the meeting agree to any compromise or 
arrangement, the compromise or arrangement shall, if <1> 
sanctioned by the Court, be binding on all the creditors or the 
class of creditors, or on the members or class of members, as the 
case may be, and also on the company or, in the case of a 
company in the course of being wound up, on the liquidator and 
contributories of the company. 

(3) An order made under subsection (2) shall have no 
effect until a copy of the order has been delivered to the 
Registrar for registration, and a copy of every such order shall 
be annexed to every copy of the articles of the company issued 
after the order has been made. 

(4) If a company makes default in complying with 
subsection (3) the company and every officer of the company 
who is in default shall be liable to a fine not exceeding one 
thousand dollars for each copy in respect of which default is 
made. 

(5) In this section and in section 207- 

"arrangement" includes a reorganization of the share 
capital of the company by the consolidation of shares 
of different classes or by the division of shares of 
different classes or by both those methods; 

"company" means any company liable to be wound up 
under this Act. 

'nfonnatiunas 207.-(1) Where a meeting of creditors or any class of 
to cornpro- 
,,,iseswiul creditors or of members or any class of members is summoned 

under section 206 there shall- 
members. 
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(a)  with every notice summoning the meeting which is sent 
to a creditor or member, be sent also a statement 
explaining the effect of the compromise or arrangement 
and in particular stating any material interests of the 
directors of the company, whether as directors or as 
members or as creditors of the company or otherwise, 
and the effect thereon, of the compromise or arrange- 
ment, in so far as it is different from the effect on the 
like interests of other persons; and 

(b)  in every notice summoning the meeting which is given 
by advertisement, be included either such a statement 
as aforesaid or a notification of the place at which and 
the manner in which creditors or members entitled to 
attend the meeting may obtain copies of such a 
statement as aforesaid. 

(2) Where the compromise or arrangement affects the 
rights of debenture holders of the company, the statement shall 
give the like explanation as respects the trustees of any deed for 
securing the issue of the debentures as it is required to give as 
respects the company's directors. 

(3) Where a notice given by advertisement includes a 
notification that copies of a statement explaining the effect of 
the compromise or arrangement proposed can be obtained by 
creditors or members entitled to attend the meeting, every such 
creditor or member shall, on making application in the manner 
indicated by the notice, be furnished by the company free of 
charge with a copy of the statement. 

(4) Where a company makes default in complying with 
any requirements of this section, the company and every officer 
of the company who is in default shall be liable to a fine not 
exceeding fifty thousand dollars, and for the purpose of this 
subsection any liquidator of the company and any trustee of a 
deed for securing the issue of debentures of the company shall 
be deemed to be an officer of the company: 
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Provided that a person shall not be liable under this subsection 
if that person shows that the default was due to the refUsal of 
any other person, being a director or trustee for debenture 
holders, to supply the necessary particulars as to his interests. 

(5) It shall be the duty of any director of the company 
and of any trustee for debenture holders of the company to give 
notice to the company of such matters relating to himself as may 
be necessary for the purposes of this section, and any person r 

1- 
who makes default in complying with this subsection shall be 
liable to a fine not exceeding fiRy thousand dollars. 

Provisionsfor 208.-(1) Where an application is made to the Court under 
facilitating 
,son.w~i,, section 206 for the sanctioning of a compromise or arrangement 
and 
amalgamation 

proposed between a company and any such persons as are and 
,,fcunlpanies, mentioned in that section, and it is shown to the Court that the 

compromise or arrangement has been proposed for the purposes 
of or in connection with a scheme for the reconstruction of any 
company or companies or the amalgamation of any two or more 
companies, and that under the scheme the whole or any part of 
the undertaking or the property of any company concerned in the 
scheme (in this section referred to as "a transferor company") is 
to be transferred to another company (in this section referred to 
as "the transferee company") the Court may, either by the order 
sanctioning the compromise or arrangement or by any 
subsequent order, make provision for all or any of the following 
matters- 

(a) the transfer to the transferee company of the whole or 
any part of the undertaking and of the property or 
liabilities of any transferor company; 

,' 

(h )  the allotting or appropriation by the transferee 
company of any shares, debentures, policies, or other 
like interests in that company which under the 
compromise or arrangement are to be allotted or 
appropriated by that company to or for any person; 
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(c )  the continuation by or against the transferee company 
of any legal proceedings pending by or against any 
transferor company; 

(4 the dissolution, without winding up, of any transferor 
company; 

(e) the provision to be made for any person, who within 
such time and in such manner as the Court may direct, 
dissent from the compromise or arrangement; 

If) such incidental, consequential and supplemental matters 
as are necessary to secure that the reconstruction or 
amalgamation shall be hl ly and effectively carried out. 

(2) Where an order under this section provides for the 
transfer of property or liabilities, that property shall, by virtue of 
the order, be transferred to and vest in, and those liabilities shall, 
by virtue of the order, be transferred to and become the 
liabilities of, the transferee company, and in the case of any pro- 
perty, if the order so directs, freed from any charge which is by 
virtue of the compromise or arrangement to cease to have effect. 

(3) Where an order is made under this section, every 
company in relation to which the order is made shall cause a 
copy thereof to he delivered to the Registrar for registration 
within seven days after the making of the order, and if default is 
made in complying with this subsection, the company and every 
officer of the company who is in default shall be liable to a fine 
not exceeding fitty thousand dollars. 

(4) In this section the expression "property" includes 
property, rights and powers of every description, and the 
expression "liabilities" includes duties. 

(5) Notwithstanding the provisions of subsection (5) of 
section 206, the expression "company" in this section does not 
include any company other than a company within the meaning 
of this Act. 
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power to 
ayuir6 shares 
of share- 
holders 
dissenting 
tiom scheme 
OT 

approved by 
majority. 

209.--(1) Where a scheme or contract involving the transfer 
of shares or any class of shares in a company (in this section 
referred to as "the transferor company") to another company, 
whether a company within the meaning of this Act or not (in this 
section referred to as "the transferee company"), has, within four 
months after the making of the offer in that behalf by the 
transferee company been approved by the holders of not less 
than nine-tenths in value of the shares whose transfer is involved 

/-- 
i 

(other than shares already held at the date of the offer by, or by a 
nominee for, the transferee company or its subsidiary)- 

(a) the transferee company may, at any time within two 
months after the expiration of the four months, give 
notice in the prescribed manner to any dissenting 
shareholder that it desires to acquire his shares; and 

(b)  when such a notice is given the transferee company 
shall, unless on an application made by the dissenting 
shareholder within one month from the date on which 
the notice was given the Court thinks fit to order 
otherwise, be entitled and bound to acquire those 
shares on the terms on which, under the scheme or 
contract, the shares of the approving shareholders are 
to be transferred to the transferee company: 

Provided that where shares in the transferor company of the 
same class or classes as the shares whose transfer is involved are 
already held as aforesaid to a value greater than one-tenth of the 
aggregate of their value and that of the shares (other than those 
already held as aforesaid) whose transfer is involved, the 
foregoing provisions of this subsection shall not apply unless- (' 

\. 

(a) the transferee company offers the same terms to all 
holders of the shares (other than those already held as 
aforesaid) whose transfer is involved, or, where those 
shares include shares of different classes, of each class 
of them; and 
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(b) the holders who approve the scheme or contract, 
besides holding not less than nine-tenths in value of the 
shares (other than those already held as aforesaid) 
whose transfer is involved, are not less than three- 
fourths in number of the holders of those shares. 

(2) Where, in pursuance of any such scheme or 
\I contract as aforesaid, shares in a company are transferred to 

another company or its nominee, and those shares together with 
any other shares in the first-mentioned company held by, or by a 
nominee for, the transferee company or its subsidiary at the date 
of the transfer comprise or include nine-tenths in value of the 
shares in the first-mentioned company or of any class of those 
shares, then- 

(a) the transferee company shall within one month from 
the date of the transfer (unless on a previous transfer in 
pursuance of the scheme or contract it has already 
complied with this requirement) give notice of that fact 
in the prescribed manner to the holders of the 
remaining shares or of the remaining shares of that 
class, as the case may be, who have not assented to the 
scheme or contract: and 

(b) any such holder may within three months from the 
giving of the notice to him require the transferee 
company to acquire the shares in question, 

and where a shareholder gives notice under paragraph (b) of this 
subsection with respect to any shares, the transferee company 

3 
-. shall be entitled and bound to acquire those shares on the terms 

on which under the scheme or contract the shares of the 
approving shareholders were transferred to it, or on such other 
terms as may be agreed or as the Court on the application of 
either the transferee company or the shareholder thinks fit to 
order. 
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(3) Where a notice has been given by the transferee 
company under subsection (1) and the Court has not, on an 
application made by the dissenting shareholder, ordered to the 
contrary, the transferee company shall, on the expiration of one 
month from the date on which the notice has been given, or, if 
an application to the Court by the dissenting shareholder is then 
pending, after that application has been disposed of- 

(a) transmit a copy of the notice to the transferor company 
together with an instrument of transfer executed on 
behalf of the shareholder by any person appointed by 
the transferee company and on its own behalf by the 
transferee company; and 

(6)  pay or transfer to the transferor company the amount or 
other consideration representing the price payable by 
the transferee company for the shares which by virtue 
of this section that company is entitled to acquire, 

and the transferor company shall thereupon register the 
transferee company as the holder of those shares: 

Provided that an instrument of transfer shall not be required 
for any share for which a share warrant is for the time being 
outstanding. 

(4) Any sums received by the transferor company 
under this section shall be paid into a separate bank account, and 
any such sums and any other consideration so received shall be 
held by that company on trust for the several persons entitled to 
the shares in respect of which those sums or other consideration 
were respectively received. 

(5) In this section the expression "dissenting 
shareholder" includes a shareholder who has not assented to the 
scheme or contract and any shareholder who has failed or 
refused to transfer his shares to the transferee company in 
accordance with the scheme or contract. 
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(6) In relation to an offer made by the transferee 
company to shareholders of the transferor company before the 
appointed day, this section shall have effect- 

(a) with the substitution, in subsection (I), for the words 
"the shares whose transfer is involved (other than 
shares already held at the date of the offer by, or by a 
nominee for, the transferee company or its 
subsidiary)," of the words "the shares affecte8' and 
with the omission of the proviso to that subsection; 

(b )  with the omission of subsection (2); and 

(c) with the omission, in subsection (3), of the words 
"together with an instrument of transfer executed on 
behalf of the shareholder by any person appointed by 
the transferee company and on its own behalf by the 
transferee company" and of the proviso to that 
subsection. 

210.-(1) Without prejudice to the operation of sections 206 :z:;t 
to 209- ro company 

md conncc- 
(a) the provisions of subsection (2) of this section shall tcdperson. 

apply in any case where a compromise or arrangement 
is proposed in relation to a company which is a 
member of a group of connected bodies corporate in 
respect of any or all of which a compromise or 
arrangement is proposed; and 

(b) for the purposes of this section, a group of connected 
bodies corporate shall be deemed to exist where the 
same persons or individuals have the effective control, 
direction or management of the members of the group 
or have had such effective control, direction or 
management at any time within the period of twenty- 
four months immediately preceding- 

(i) the date on which the compromise or 
arrangement is proposed; or 
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(ii) the date of appointment, pursuant to any 
enactment, of a temporary manager or 
liquidator, as the case may be, in relation to 
any member of the group. 

(2) A compromise or arrangement in relation to a 
company may provide that- 

,/-- 

(a) the assets and liabilities of the company and any or all L- 

of the connected bodies corporate be combined as if the 
company and the connected person were a single 
undertaking; and 

(b )  the members and creditors of the company and any or 
all of the connected bodies corporate were members 
and creditors of that single undertaking. 

Power of 
Court to order 

211. The Court may, in respect of an application for the 
poo~inguf sanctioning of a compromise or arrangement in respect of a 
assets. company, order that the assets of that company be combined 

with the assets of any other body corporate, if the Court is 
satisfied that- 

(a) the assets of the company are so intermingled with the 
assets of the other body corporate that it is just and 
equitable that they should be treated as a single 
undertaking; or 

(6)  the same persons or individuals have the effective 
control, direction or management of the company and 
the other body corporate or have had such effective ,- 

control, direction or management at any time during (- 
the period of twenty-four months immediately 
preceding- 

(i) the date on which the compromise or 
arrangement is proposed; or 
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(ii) the date of appointment pursuant to any 
enactment of a temporary manager or 
liquidator, as the case may be, in relation to 
the company or other body corporate. 

Complainant Remedies 

7 212.-(1) Subject to subsection (2), a complainant may, for ;,gi:F 
- the purpose of prosecuting, defending or discontinuing an action 

on behalf of a company, apply to the Court for leave to bring a 
derivative action in the name and on behalf of the company or 
any of its subsidiaries, or intervene in an action to which any 
such company or any of its subsidiaries is a party. 

(2) No action may be brought, and no intervention in 
an action may be made under subsection (1) unless the Court is 
satisfied that- 

(a) the complainant has given reasonable notice to the 
directors of the company or its subsidiary of his 
intention to apply to the Court under subsection (1) if 
the directors of the company or its subsidiary do not 
bring, diligently prosecute or defend, or discontinue, 
the action; 

(6) the complainant is acting in good faith; and 

(c)  it appears to be in the interests of the company or its 
subsidiary that the action be brought, prosecuted, 
defended or discontinued. 

(3) In this section and sections 213 and 2134  
6' complainant" means- 

(a) a shareholder or former shareholder of a company or 
an affiliated company; 

(b) a debenture holder or former debenture holder of a 
company or an affiliated company; 

(c) a director or officer or former director or officer of a 
company or an affiliated company. 
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courtpowers 213.-(1) The Court may, in connection with an action 
brought or intervened in under section 212, make such order as 
it thinks fit, including an order- 

(a)  authorizing the complainant, the Registrar or any other 
person to control the conduct of the action; 

(h )  giving directions for the conduct of the action; (-' 

(c) directing that any amount adjudged payable by a 'L., 

defendant in the action be paid, in whole or in part, 
directly to former and present shareholders or 
debenture holders of the company or its subsidiary, 
instead of to the company or its subsidiary; or 

(a') requiring the company or its subsidiary to pay 
reasonable legal fees incurred by the complainant in 
connection with the action. 

(2)  An action brought or intervened in under section 
212 shall not be stayed or dismissed by reason only that it is 
shown that an alleged breach of a right or duty owed to the 
company or its subsidiary has been or may be approved by the 
shareholders, but evidence of approval by the shareholders may 
be taken into account by the Court in making an order under that 
section. 

Remedy in 
case of 

213A.-(1) A complainant may apply to the Court for an 
oppression. order under this section. 

(2) If upon an application under subsection (I), the 
Court is satisfied that in respect of a company or of any of its 
affiliates- f 

i 
(a) any act or omission of the company or any of its 

affiliates effects a result; 

(6) the business or affairs of the company or any of its 
affiliates are or have been carried on or conducted in a 
manner; 
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(c) the powers of the directors of the company or any of its 
affiliates are or have been exercised in a manner, 

that is oppressive or unfairly prejudicial to, any shareholder or 
debenture holder, creditor, director or officer of the company, 
the Court may make an order to rectify the matters complained 
of. 

(3) The Court may, in connection with an application 
under this section make any interim or final order it thinks fit, 
including an order- 

(a) restraining the conduct complained of; 

(b) appointing a receiver or receiver-manager; 

(c)  to regulate a company's affairs by amending its articles 
or by-laws, or creating or amending a unanimous 
shareholder agreement; 

(d) directing an issue or exchange of shares or debentures; 

(e )  appointing directors in place of, or in addition to, all or 
any of the directors then in office; 

V) directing a company, subject to subsection (4), or any 
other person to purchase the shares or debentures of a 
holder thereof; 

(g)  directing a company, subject to subsection (4), or any 
other person to pay to a shareholder or debenture 
holder any part of the moneys paid by him for his 
shares or debentures; 

(h) varying or setting aside a transaction or contract to 
which a company is a party, and compensating the 
company or any other party to the transaction or 

) contract; 

( i )  requiring a company, within the time specified by the 
Court, to produce to the Court or an interested person, 
financial statements or an accounting in such forms as 
the Court may determine; 
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0) compensating an aggrieved person; 

(k) directing rectification of the registers or other records 
of the company; 

(I) liquidating and dissolving the company; 

(m) directing an investigation to be made; or 

(n) requiring the trial of any issue. 
r, 

(4) A company shall not make a payment to a L 

shareholder under paragraph V) or (g) of subsection (3) if there 
are reasonable grounds for believing that- 

(a) the company is unable or would, after that payment, be 
unable to pay its liabilities as they become due; or 

(b) the realizable value of the company's assets would 
thereby be less than the aggregate of its liabilities. 

PART V-WINDING UP 

(i) PRELIMINARY 

Modes o f  Winding Up 

Modes of 
winding up. 

214.-(1) The winding up of a company may be either- 

(a) by the Court; or 

(b) voluntary; or 

(c)  subject to the supervision of the Court. 

(2) The provisions of this Act with respect to winding 
up apply, unless the contrary appears, to the winding up of a 
company in any of those modes. 
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Contributories 

215.-(1) In the event of a company being wound up, every $?2t;: 
present and past member shall be liable to contribute to the r iesof  

assets of the company to an amount sufficient for payment of its ;&sentand 

debts and liabilities, and the costs, charges, and expenses of the ,,,be,, 

winding up, and for the adjustment of the rights of the 
contributories among themselves, subject to the following 

-7 qualifications- 
- 

(a) a past member shall not be liable to contribute if he has 
ceased to be a member for one year or upwards before 
the commencement of the winding up; 

(b) a past member shall not be liable to contribute in 
respect of any debt or liability of the company 
contracted after he ceased to be a member; 

(c)  a past member shall not be liable to contribute unless it 
appears to the Court that the existing members are 
unable to satisfy the contributions required to be made 
by them in pursuance of this Act; 

(4 in the case of a company limited by shares, no 
contribution shall be required from any member 
exceeding the amount, if any, unpaid on the shares in 
respect of which he is liable as a present or past 
member; 

(e)  in the case of a company limited by guarantee, no 
contribution shall, subject to the provisions of sub- 
section (Z), be required from any member exceeding 
the amount undertaken to be contributed by him to the 
assets of the company in the event of its being wound 
UP; 

V) nothing in this Act shall invalidate any provision 
contained in any policy of insurance or other contract 
whereby the liability of individual members on the 
policy or contract is restricted, or whereby the funds of 
the company are alone made liable in respect of the 
policy or contract; 
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Definition of 
codributury. 

Name of 
liability of 
contributorv. 

Contributories 
in case of 
death of 
member. 

(g) a sum due to any member of a company, in his 
character of a member, by way of dividends, profits or 
otherwise, shall not be deemed to be a debt of the 
company, payable to that member in a case of 
competition between himself and any other creditor not 
a member of the company, but any such sum may be 
taken into account for the purpose of the final 
adjustment of the rights of the contributories among 
themselves. 

(2) In the winding up of a company limited by 
guarantee which has a share capital, every member of the 
company shall be liable, in addition to the amount undertaken to 
be contributed by him to the assets of the company in the event 
of its being wound up, to contribute to the extent of any sums 
unpaid on any shares held by him. 

216. The term "contributory" means every person liable to 
contribute to the assets of a company in the event of it being 
wound up, and for the purposes of all proceedings for 
determining, and all proceedings prior to the final determination 
oS the persons who are to be deemed contributories, include 
any person alleged to be a contributory. 

217. The liability of a contributory shall create a debt in the 
nature of a specialty accruing due from him at the time when his 
liability commenced, but payable at the times when calls are 
made for enforcing the liability. 

218.--(I) If a contributory dies either before or after he has 
been placed on the list of contributories, his personal 
representatives shall be liable in a due course of administration 
to contribute to the assets of the company in discharge of his 
liability and shall be contributories accordingly. 
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(2) If the personal representatives make default in 
paying any money ordered to~be  paid by them, proceedings may 
be taken for administering the estate of the deceased 
contributory, and for compelling payment out of the money due. 

219. If a contributory becomes bankrupt, either before or 
nes m capo 

after he has been placed on the list of contributories- of bankrupt- 
cy of nwr -  

3 (a) the Trustee shall represent him for all the purposes of 
the winding up, and shall be a contributory 
accordingly, and may be called on to admit to proof 
against the estate of the bankrupt, or otherwise to allow 
to be paid out of his assets in due course of law, any 
money due from the bankrupt in respect of his liability 
to contribute to the assets of the company; and 

(b)  there may be proved against the estate of the bankrupt 
the estimated value of his liability to hture calls as 
well as calls already made. 

(ii) WINDR\TG UP BY THE COURT 

Cases in which Company m q  he wound up by Court 

220. A company may be wound up by the Court if- Circumstan- 
ces in which 

(a) the company has by special resolution resolved that the raytenies 
company be wound up by the Court; wound up 

by Coun. 
(b) default is made in delivering the statutory report to the 

Registrar or in holding the statutory meeting; 
(c) the company does not commence its business within a 

year from its incorporation, or suspends its business for 
a whole year; 

(4 the company is unable to pay its debts; 
(e) the Court is of opinion that it is just and equitable that 

the company should be wound up. 
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Definitionor. 221. A company shall be deemed to be unable to pay its 
inability to 
pay drhts, debts- 

(a) if a creditor, by assignment or otherwise, to whom the 
company is indebted in a sum exceeding five hundred 
thousand dollars then due, has served on the company, 
by leaving it at the registered office of the company, a 
demand under his hand requiring the company to pay 
the sum so due, and the company has for three weeks 
thereafter neglected to pay the sum, or to secure or 
compound for it to the reasonable satisfaction of the 
creditor; or 

(b) if execution or other process issued on a judgment, de- 
cree or order of any Court in favour of a creditor of the 
company is returned unsatisfied in whole or in part; or 

(c)  if it is proved to the satisfaction of the Court that the 
company is unable to pay its debts, and, in determining 
whether a company is unable to pay its debts, the Court 
shall take into account the contingent and prospective 
liabilities of the company. 

Petition, for Winding Up and Efsects thereof 
hov'sioMas 222.-(1) An application to the Court for the winding up of a 
to applications 
fmwinding company shall be by petition, presented subject to the provisions 
UP. of this section either by the company, or by any creditor or 

creditors (including any contingent or prospective creditor or 
creditors) contributory or contributories, or by all or any of those 
parties, together or separately: 

Provided that- 

(a) a contributory shall not be entitled to present a winding 
up petition unless the shares in respect of which he is a 
contributory, or some of them, either were originally 
allotted to him or have been held by him, and 
registered in his name, for at least six months during 
the eighteen months before the commencement of the 
winding up, or have devolved on him through the death 
of a former holder; and 
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(b)  a winding up petition shall not, if the ground of the 
petition is default in delivering the statutory report to 
the Registrar or in holding the statutory meeting, be 
presented by any person except a shareholder, nor 
before the expiration of fourteen days after the last day 
on which the meeting ought to have been held; and 

(c)  the Court shall not give a hearing to a winding up 
> petition presented by a contingent or prospective 

creditor until such security for costs has been given as 
the Court thinks reasonable and until aprima,facie case 
for winding up has been established to the satisfaction 
of the Court; and 

(4 in a case falling within subsection (4) of section 165, a 
winding up petition may be presented by the Minister. 

(2) Where a company is being wound up voluntarily or 
subject to supervision, a winding up petition may be presented 
by the Trustee as well as by any other person authorized in that 
behalf under the other provisions of this section, but the Court 
shall not make a winding up order on the petition unless it is 
satisfied that the voluntary winding up or winding up subject to 
supervision cannot be continued with due regard to the interests 
of the creditors or contributories. 

223.-(1) On hearing a winding up petition the Court may gr: 
dismiss it, or adjourn the hearing conditionally or un- hearing 

conditionally, or make any interim order, or any other order that @"""- 

it thinks fit, but the Court shall not refuse to make a winding up 
order on the ground only that the assets of the company have 

-\ 
been mortgaged to an amount equal to or in excess of those 

) 
-. assets, or that the company has no assets. 

(2) Where the petition is presented by members of the 
company as contributories on the ground that it is just and 
equitable that the company should be wound up, the Court, if it 
is of opinion- 
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(a) that the petitioners are entitled to relief either by 
winding up the company or by some other means; and 

(b )  that in the absence of any other remedy it would be just 
and equitable that the company should be wound up, 

shall make a winding up order, unless it is also of the opinion 
both that some other remedy is available to the petitioners and 
that they are acting unreasonably in seeking to have the 
company wound up instead of pursuing that other remedy. C 

(3) Where the petition is presented on the ground of 
default in delivering the statutory report to the Registrar in 
holding the statutory meeting, the Court may- 

(a) instead of making a winding up order, direct that the 
statutory report shall be delivered or that a meeting 
shall be held; and 

(b )  order the costs to be paid by any persons who, in the 
opinion of the Court, are responsible for the default. 

Pow"tOstay 224. At any time after the presentation of a winding up 
or restrain 
proceedings petition, and before a winding up order has been made, the 
against 
company. 

company, or any creditor or contributory, may, where any action 
or proceeding is pending against the company, apply to the 
Court to restrain further proceedings in the action or proceeding, 
and the Court may stay or restrain the proceedings accordingly 
on such terms as it thinks fit. 

225. In a winding up by the Court, any disposition of the 
dispositions of 
propel~y,etc., property of the company, including things in action, and any 

transfer of shares, or alteration in the status of the members of 
mencement of 
windingup. the company, made after the commencement of the winding up, 

shall, unless the Court otherwise orders, be void. C 
226. Where any company is being wound up by the Court, 

attachments, 
etc. any attachment, sequestration, distress, or execution put in force 

against the estate or effects of the company after the 
commencement of the winding up shall be void to all intents. 
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Commencement of Winding Up 

227.-(1) Where before the presentation of a petition for the 
winding up of a company by the Court a resolution has been 
passed by the company for voluntary winding up, the winding 
up of the company shall be deemed to have commenced at the 
time of passing of the resolution, and unless the Court, on proof 

C> of fraud or  mistake, thinks fit otherwise to direct, all proceedings 
taken in the voluntary winding up shall be deemed to have been 
validly taken. 

(2) In any other case, the winding up of a company by 
the Court shall be deemed to commence at the time of the 
presentation of the petition for the winding up. 

Consequences of WinuZng Up Order 

C w o f m d e r  228.-(1) On the making of a winding up order, a copy of the 
to be 
forwardedto order shall forthwith be forwarded by the company, or otherwise 
Re&". as may be prescribed, to the Registrar, who shall make a minute 

thereof in his books relating to the company. 

(2) If default is made in forwarding a copy of a 
winding up order to the Registrar as required by subsection (I), 
every officer of the company or other person who knowingly 
and wilfully authorizes or permits the default shall be liable to a 
fine not exceeding fifty thousand dollars. 

Adionsaycd 229. When a winding up order has been made, or a pro- 
on winding up 
order. visional liquidator has been appointed, no action or proceeding 

shall be proceeded with or commenced against the company 
except by leave of the Court, and subject to such terms as the 

C' court may impose. 

Effed of 
winding up 

230. An order for winding up a company shall operate in 
order. favour of all the creditors and of all the contributories of the 

company as if made on the joint petition of a creditor and of a 
contributory. 
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Trustee in 
Bankruptcy to 
be Trustee for 
winding up 
purposes. 
Statement of  
cumpany's 
affairs to be 
submitted to 
trustees. 

liustre in Bankruptcy 

231. For the purposes of this Act, the term "Trustee" means 
the Trustee in Bankruptcy attached to the Court for bankruptcy 
purposes as provided for in section 14 of the Bankruptcy Act. 

232.-(1) Where the Court has made a winding up order or 
appointed a provisional liquidator, there shall, unless the Court C< 
thinks fit to order otherwise and so orders, be made out and 
submitted to the Trustee a statement as to the affairs of the 
company in the prescribed form, verified by affidavit, and 
showing the particulars of its assets, debts and liabilities, the 
names, residences, and occupations of its creditors, the securities 
held by them respectively, the dates when the securities were 
respectively given, and such further or other information as may 
be prescribed or as the Trustee may require. 

(2) The statement shall be submitted and verified by 
one or more of the persons who are at the relevant date the 
directors and by the person who is, at that date, the secretary or 
other chief officer of the company, or by such of the persons 
hereinafier mentioned in this subsection as the Trustee, subject 
to the direction of the Court, may require to submit and verify 
the statement, that is to say, persons- 

(a) who are or have been directors or officers of the 
company; 

(b )  who have taken part in the formation of the company at 
any time within one year before the relevant date; 

(c) who are in the employment of the company, or have 
been in the employment of the company within that 
year, and are in the opinion of the Trustee capable of 
giving the information required; 

(d) who are or have been within that year oficers of or in 
the employment of a company, which is, or witMin the 
said year was, an officer of the company to which the 
statement relates. 
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(3) The statement shall be submitted within fourteen 
days from the relevant date, or within such extended time as the 
Trustee or the Court may for special reasons appoint. 

(4) Any person making or concurring in making the 
statement and affidavit required by this section shall be allowed, 
and shall be paid by the Trustee or provisional liquidator, as the 
case may be, out of the assets of the company, such costs and 
expenses incurred in and about the preparation and making of 
the statement and affidavit as the Trustee may consider 
reasonable, subject to an appeal to the Court. 

(5) If any person, without reasonable excuse, makes 
default in complying with the requirements of this section, he 
shall be liable to a fine not exceeding two thousand dollars for 
every day during which the default continues. 

(6) Any person stating himself in writing to be a 
creditor or contributory of the company shall be entitled by 
himself or by his agent at all reasonable times, on payment of 
the prescribed fee, to inspect the statement submitted in 
pursuance of this section, and to a copy thereof or extract 
therefrom. 

(7) Any person untruthfully so stating himself to be a 
creditor or contributory shall be guilty of a contempt of court 
and shall, on the application of the liquidator or of the Trustee, 
be punishable accordingly. 

(8) In this section the expression "the relevant date" 
means in a case where a provisional liquidator is appointed, the 
date of his appointment, and, in a case where no such 
appointment is made, the date of the winding up order. 

'I 

233.-(1) In a case where a winding up order is made, the ;;;:? 
Trustee shall, as soon as practicable aRer receipt of the 
statement to be submitted under section 232, or, in a case where 
the Court orders that no statement shall be submitted, as soon as 
practicable aRer the date of the order, submit a preliminary 
report to the Court- 
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Power of 
C 0 ~ l t  to 
appoint 
liquidators 

Appointment 
and powers of 
provisional 
liouidator. 

(a) as to the amount of capital issued, subscribed, and paid 
up, and the estimated amount of assets and liabilities; 
and 

(b) if the company has failed, as to the causes of the 
failure; and 

(c) whether in his opinion further inquiry is desirable as to 
any matter relating to the promotion, formation or (3 
failure of the company, or the conduct of the business 
thereof. 

(2) The Trustee may also, if he thinks fit, make a 
further report, or further reports, stating the manner in which the 
company was formed and whether in his opinion any fraud has 
been committed by any person in its promotion or formation, or 
by any director or other officer of the company in relation to the 
company since the formation thereof, and any other matters 
which in his opinion it is desirable to bring to the notice of the 
Court. 

(3) If the Trustee states in any such further report as 
aforesaid that in his opinion a fraud has been committed as 
aforesaid, the Court shall have the further powers provided in 
sections 265 and 266. 

Liquidators 

234. For the purpose of conducting the proceedings in 
winding up a company and performing such duties in reference 
thereto as the Court may impose, the Court may appoint a 
liquidator or liquidators. 

235.-(1) Subject to the provisions of this section, the Court 
may appoint a liquidator provisionally at any time aRer the C) 
presentation of a winding up petition, and either the Trustee or 
any other fit person may be appointed. 

(2)  Where a liquidator is provisionally appointed by 
the Court, the Court may limit and restrict his powers by the 
order appointing him. 

(The lnclualon o f  thls page la authorlud by L.N. 180A110061 
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236.-(1) The following provisions with respect to Appoi*- 
men< style, 

liquidators shall have effect on a winding up order being e tc . ,~ f  

made- liquidators. 

(a) the Trustee shall by virtue of his office become the 
provisional liquidator and shall continue to act as such 
until he or another person becomes liquidator and is 
capable of acting as such; 

(b) the Trustee shall summon separate meetings of the 
creditors and contributories of the company for the 
purpose of determining whether or not an application is 
to be made to the Court for appointing a liquidator in 
the place of the Trustee; 

(c) the Court may make any appointment and order 
required to give effect to any such determination, and, 
if there is a difference between the determinations of 
the meetings of the creditors and contributories in 
respect of the matter aforesaid, the Court shall decide 
the difference and make such order thereon as the 
Court may think fit; 

(4 in a case where a liquidator is not appointed by the 
Court, the Trustee shall be the liquidator of the 
company; 

( e )  the Trustee shall by virtue of his office be the liquidator 
during any vacancy; 

(f) a liquidator shall be described, where a person other 
than the Trustee is liquidator, by the style of "the 
liquidator", and, where the Trustee is liquidator, by the 
style of "the Trustee and liquidator", of the particular 
company in respect of which he is appointed, and not 
by his individual name. 

(2) The Trustee may charge such fees as may be 
prescribed by the Minister for duties carried out by him as 
provisional liquidator. 

lThe inclusion of thia page l a  aulhorizod by L.N. 180iVZ0061 



Provisions 
where person 

237.-41) Where in the winding up of a company by the 
dherthan Court a person other than the Trustee is appointed liquidator, 
TN*ee is that person- 
appointed 
liquidator. (a) shall not be capable of acting as liquidator until he has 

notified his appointment to the Registrar and given 
security in such manner as the Court may direct; 

(b)  shall give the Trustee such information and such access 
to and facilities for inspecting the hooks and documents 
of the company and generally such aid as may be 
requisite for enabling that officer to pcrform his duties 
under this Act. 

(2) If a liquidator contravenes the provisions of 
paragraph (b )  of subsection (I), he shall be liable to a fine not 
exceeding fifty thousand dollars. 

General 
provisions as 

238.---(1) A liquidator appointed by the Court may resign or, 
to fiquide,tom. on cause shown, be removed by the Court. 

(2) Where a person other than the Trustee is appointed 
liquidator, he shall receive such salary or remuneration by way 
of percentage or otherwise as the Court may direct, and, if more 
than one such person are appointed liquidators, their 
remuneration shall be distributed among them in such 
proportions as the Court directs. 

(3) A vacancy in the ofice of a liquidator appointed by 
the Court shall be filled by the Court. 

(4) If more than one liquidator is appointed by the 
Court, the Court shall declare whether any act by this Act 
required or authorized to be done by the liquidator is to be done 
by all or any one or more of the persons appointed. 

(5) Subject to the provisions of section 325, the acts of 
a liquidator shall be valid notwithstanding any defects that may 
afierwards be discovered in his appointment or qualification. 

[The ltlrlusian of this page Is ruthorizrd by L.N. 180An0061 
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239. Where a winding up order has been made or where a rO",",",";Ypbf 
provisional liquidator has been appointed, the liquidator, or the p r o p ~ y ,  

provisional liquidator, as the case may be, shall take into his 
custody, or under his control, all the property and things in 
action to which the company is or appears to be entitled. 

240. Where a company is being wound up by the Court, the :,"%,"< 
Court may on the application of the liquidator by order direct propedyin 

that all or any part of the property of whatever description "quid"'0r. 

belonging to the company or held by trustees on its behalf shall 
vest in the liquidator by his official name, and thereupon the 
property to which the order relates shall vest 
accordingly, a n d  the liquidator may, after giving such 
indemnity, if any, as the Court may direct, bring or defend in his 
official name any action or other legal proceeding which relates 
to that property or which it is necessary to bring or defend for 
the purpose of effectually winding up the company and 
recovering its property. 

241.-(1) The liquidator in a winding up by the Court shall ;.?&;: 
have power with the sanction either of the Court or of the 
committee of inspection- 

(a) to bring or defend any action or other legal proceeding 
in the name and on behalf of the company; 

(b) to cany on the business of the company, so far as may 
be necessary for the beneficial winding up thereoc 

(c) to appoint an attorney-at-law or other agent to assist 
him in the performance of his duties; 

(d) to pay any classes of creditors in full; 

(e )  to make any compromise or arrangement with creditors 
or persons claiming to be creditors, or having or 
alleging themselves to have any claim, present or 
future, certain or contingent, ascertained or sounding 
only in damages against the company, or whereby the 
company may be rendered liable; 
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V) to compromise all calls and liabilities to calls, debts, 
and liabilities capable of resulting in debts, and all 
claims, present or future, certain or contingent, 
ascertained or sounding only in damages, subsisting or 
supposed to subsist between the company and a 
contributory, or alleged contributory, or other debtor or 
person apprehending liability to the company, and all 
questions in any way relating to or affecting the assets c 
or the winding up of the company, on such terms as 
may be agreed, and take any security for the discharge 
of any such debt, liability or claim, and give a complete 
discharge in respect thereof. 

(2) The liquidator in a winding up by the Court shall 
have power- 

(a) to sell the real and personal property and things in 
action of the company by public auction or private 
contract, with power to transfer the whole thereof to 
any person or company, or to sell the same in parcels; 

(b) to do all acts and to execute, in the name and on behalf 
of the company, all deeds, receipts, and other 
documents, and for that purpose to use, when 
necessary, the company's seal; 

(c) to prove, rank, and claim in the bankruptcy, insolvency, 
or sequestration of any contributory, for any balance 
against his estate, and to receive dividends in the 
bankruptcy, insolvency, or sequestration in respect of 
that balance, as a separate debt due from the bankrupt 
or insolvent, and rateably with the other separate 
creditors; (- 

(d) to draw, accept, make, and indorse any bill of exchange 
or promissory note in the name and on behalf of the 
company, with the same effect with respect to the 
liability of the company as if the bill or note had been 
drawn, accepted, made, or indorsed by or on behalf of 
the company in the course of its business; 
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(e) to raise on the security of the assets of the company 
any money requisite; 

V) to take out in his official name letters of administration 
to any deceased contributory, and to do in his official 
name any other act necessary for obtaining payment of 
any money due from a contributory or his estate which 
cannot be conveniently done in the name of the 
company, and in all such cases the money due shall, for 
the purpose of enabling the liquidator to take out the 
letters of administration or recover the money, be 
deemed to be due to the liquidator himself; 

(g) to appoint an agent to do any business which the 
liquidator is unable to do himselt 

(h) to do all such other things as may be necessary for 
winding up the affairs of the company and distributing 
its assets. 

(3) The exercise by the liquidator in a winding up by 
the Court of the powers conferred by this section shall be subject 
to the control of the Court, and any creditor or contributory may 
apply to the Court with respect to any exercise or proposed 
exercise of any of those powers. 

242.-(1) Subject to the provisions of this Act, the liquidator E;::&o, 
of a company which is being wound up by the Court shall, in the of 

administration of the assets of the company and in the a::,"$'s 
distribution thereof among its creditors, have regard to any 
directions that may be given by resolution of the creditors or 
contributories, at any general meeting, or by the committee of 
inspection, and any directions given by the creditors or 
contributories at any general meeting shall in case of conflict be 
deemed to override any directions given by the committee of 
inspection. 

[The inclution of this page ir authorizrd by L.N. ISOA12006~ 
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(2) The liquidator may summon general meetings of 
the creditors or contributories for the purpose of ascertaining 
their wishes, and it shall be his duty to summon meetings at such 
times as the creditors or contributories, by resolution, either at 
the meeting appointing the liquidator or otherwise, may direct, 
or whenever requested in writing to do so by one-tenth in value 
of the creditors or contributories as the case may be. 

(3) The liquidator may apply to the Court in manner Cc 
prescribed for directions in relation to any particular matter 
arising under the winding up. 

(4) Subject to the provisions of this Act, the liquidator 
shall use his own discretion in the management of the estate and 
its distribution among the creditors. 

(5) Any person aggrieved by any act or decision of the 
liquidator, may apply to the Court, and the Court may confirm, 
reverse, or modify the act or decision complained of, and make 
such order in the premises as it thinks just. 

B"ok"tobe 243.-41) Every liquidator of a company which is being 
kept by 
liquidator. wound up by the Court shall keep, in the prescribed manner, 

proper books in which he shall cause to be made entries or 
minutes of proceedings at meetings, and of such other matters as 
may be prescribed, and any creditor or contributory may, subject 
to the control of the Court, personally or by his agent inspect 
any such books. 

(2) If a liquidator fails to keep proper books as 
required by subsection (1) or refuses to allow any inspection 
permitted thereby, he shall be liable to a fine not exceeding fifty 
thousand dollars. C 

Paymmtsof 244.-41) Every liquidator of a company which is being 
liquidator into 
bank. wound up by the Court shall pay the money received by him into 

such bank as the Court may direct. 
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(2) If any such liquidator at any time retains for more 
than ten days a sum exceeding one hundred thousand dollars, or 
such other amount as the Court in any particular case authorizes 
him to retain, then, unless he explains the retention to the 
satisfaction of the Court, he shall pay interest on the amount so 
retained in excess at the rate of twenty per centum per annum, 
and shall be liable to disallowance of all or such part of his 

1 
remuneration as the Court may think just, and to be 
removed from his office by the Court, and shall be liable to pay 
any expenses occasioned by reason of his default 

(3) A liquidator of a company which is being wound 
up by the Court shall not pay any sums received by him as 
liquidator into his private banking account. 

(4) If a liquidator contravenes the provisions of 
subsection (31, he shall be liable to a fine not exceeding fifty 
thousand dollars. 

245.--(I) Every liquidator of a company which is being $gEr,s 
wound up by the Court shall, at such times as may be prescribed account,. 

but not less than twice in each year during his tenure of office, 
send to the Registrar an account of his receipts and payments as 
liquidator. 

(2) The account shall be in a prescribed form, shall be 
made in duplicate, and shall be verified by an afidavit or a 
statutory declaration in the prescribed form. 

(3) The Registrar shall cause the account to be audited 
and for the purpose of the audit the liquidator shall hrnish the 
Registrar with such vouchers and information as the Registrar 
may require, and the Registrar may at any time require the 
production of and inspect any books or accounts kept by the 
liquidator. 

(4) When the account has been audited, one copy 
thereof shall be filed and kept by the Registrar, and the other 
copy shall be delivered to the Court for filing, and each copy 
shall be open to the inspection of any creditor or of any person 
interested. 
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(5) The Registrar shall cause the account when audited 
or a summary thereof to be printed, and shall send a printed 
copy of the account or summary by post to every creditor and 
contributory. 

(6) If a liquidator fails to comply with any of the duties 
imposed upon him by this section, he shall be liable to a fine not 
exceeding fifty thousand dollars. 

Control of 
Registrar over 

246.-41) The Registrar shall take cognizance of the conduct 
iiquiddors of liquidators of companies which are being wound up by the 

Court, and, if a liquidator does not faithhlly perform his duties 
and duly observe all the requirements imposed on him by 
statute, rules, or otherwise with respect to the performance of his 
duties, or if any complaint is made to the Registrar by any 
creditor or contributory in regard thereto, the Registrar shall 
inquire into the matter, and take such action thereon as he may 
think expedient. 

(2) The Registrar may at any time require any 
liquidator of a company which is being wound up by the Court 
to answer any inquiry in relation to any winding up in which he 
is engaged, and may if the Registrar thinks fit, apply to the Court 
to examine him or any other person on oath concerning the 
winding up. 

(3) The Registrar may also direct an investigation to be 
made of the books and vouchers of the liquidator. 

Reloaso of 
liquidator 

247.-(1) When the liquidator of a company which is being 
wound up by the Court has realized all the property of the 
company, or so much thereof as can, in his opinion, be realized 
without needlessly protracting the liquidation, and has 
distributed a final dividend, if any, to the creditors, and adjusted 
the rights of the contributories among themselves, and made a 
final return, if any, to the contributories, or has resigned, or has 
been removed from his office, the Registrar shall, on his 
application, cause a report on his accounts to be prepared, and, 

lThe lnelus~.on of this page la authorlzod by L.N. 180A110061 
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on his complying with all the requirements of the Registrar, 
shall take into consideration the report, and any objection which 
may be urged by any creditor or contributory or person 
interested against the release of the liquidator, and shall either 
grant or withhold the release accordingly, subject nevertheless to 
an appeal to the Court. 

(2) Where the release of a liquidator is withheld, the 
Court may, on the application of any creditor or contributory, or ' person interested, make such order as it thinks just, charging the 
liquidator with the consequences of any act or default which be 
may have done or made contrary to his duty. 

(3) An order of the Registrar releasing the liquidator 
shall discharge him from all liability in respect of any act done 
or default made by him in the administration of the affairs of the 
company, or otherwise in relation to his conduct as liquidator, 
but any such order may be revoked on proof that it was obtained 
by fraud or by suppression or concealment of any material fact. 

(4) Where the liquidator has not previously resigned or 
been removed, his release shall operate as a removal of him 
from his ofice. 

248.-(1) When a winding up order has been made by the o of 
Court, it shall be the business of the separate meetings of ,d,,.. 

creditors and contributories summoned for the purpose of ~ ~ ~ ~ n c  

determining whether or not an application should be made to the whethor 

Court for appointing a liquidator in place of the Trustee, to ~~~~~~ 
determine further whether or not an application is to be made to tionshall be 

the Court for the appointment of a committee of inspection to "ppointed. 

act with the liquidator and who are to be members of the 
committee if appointed. 

7 (2) The Court may make any appointment and order 
required to give effect to any such determination, and if there is 
a difference between the determinations of the meetings of the 
creditors and contributories in respect of the matters aforesaid 
the Court shall decide the difference and make such order 
thereon as the Court may think fit. 

[The inclusbn of this page Is authorized by L.N. 180A/Z0061 
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Constitution 
and proceed- 

249.-(1) A committee of inspection appointed in pursuance 
ingsofcom- of this Act shall consist of creditors and contributories of the 
mit'eeof company or persons holding general powers of attorney from 
inspection. 

creditors or contributories in such proportions as may be agreed 
on by the meetings of creditors and contributories, or as, in case 
of difference, may be determined by the Court. 

(2) The committee shall meet at such times as they 
from time to time appoint, and, failing such appointment, at least 
once a month and the liquidator or any member of the 13 
committee may also call a meeting of the committee as and 
when he thinks necessary. 

(3) The committee may act by a majority of their 
members present at a meeting, but shall not act unless a majority 
of the committee are present. 

(4) A member of the committee may resign by notice 
in writing signed by him and delivered to the liquidator. 

(5) If a member of the committee becomes bankrupt, 
or compounds or arranges with his creditors, or is absent from 
five consecutive meetings of the committee without the leave of 
those members who together with himself represent the creditors 
or contributories, as the case may be, his office shall thereupon 
become vacant. 

(6)  A member of the committee may be removed by an 
ordinary resolution at a meeting of creditors, if he represents 
creditors, or of contributories, if he represents contributories of 
which seven days' notice has been given, stating the object of 
the meeting. 

(7) On a vacancy occurring in the committee the cJ 
liquidator shall forthwith summon a meeting of creditors or of 
contributories, as the case may require, to fill the vacancy, and 
the meeting may, by resolution, reappoint the same or appoint 
another creditor or contributory to fill the vacancy: 

lThr ineluslon of this pag~ is authorized by L.N. 180A120061 
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Provided that if the liquidator, having regard to the position in 
the winding up, is of the opinion that it is unnecessary for the 
vacancy to be filled he may apply to the Court which may make 
an order that the vacancy shall not be filled, or shall not be filled 
except in such circumstances as may be specified in the order. 

(8) The continuing members of the committee, if not 

7 less than two, may act notwithstanding any vacancy in the 
- committee. 

250. Where in the case of a winding up there is no committee E.YzPf 
of inspection, the Minister may, on the application of the whereno 

liquidator, do any act or thing or give any direction or Zmm"" 
permission which is by this Act authorized or required to be , , S ~ , C ~ ~ O ~ .  

done or given by the committee. 

General Powers of Court in case of Winding up by Court 

251.-41) The Court may at any time after an order for 2'" 
winding up, on the application either of the liquidator, or the windingup. 

Trustee, or any creditor or contributory, and on proof to the 
satisfaction of the Court that all proceedings in relation to the 
winding up ought to be stayed, make an order staying the 
proceedings, either altogether or for a limited time on such terms 
and conditions as the Court thinks fit. 

(2) On any application under this section the Court 
may, before making an order, require the Trustee to fbrnish to 
the Court a report with respect to any facts or matters which are 
in his opinion relevant to the application. 

0 
(3) A copy of every order made under this section shall 

forthwith be forwarded by the company, or otherwise as may be 
prescribed, to the Registrar, who shall make a minute of the 
order in his books relating to the company. 



Scnlcma~t of 
list of contri- 
butorics and 
application of 
assets. 

Delivery of 
WPMY to 
liquidator 

Payment of 
debts due by 
contributory to 
company and 
extent to 
which sd-off 
allowed. 

252.-(1) As soon as may be after making a winding up 
order, the Court shall settle a list of contributories, with power to 
rectify the register of members in all cases where rectification is 
required in pursuance of this Act, and shall cause the assets of 
the company to be collected, and applied in discharge of its 
liabilities: 

Provided that, where it appears to the Court that it will not be 
necessary to make calls on or adjust the rights of contributories, 
the Court may dispense with the settlement of a list of 
contributories. 

C 
(2) In settling the list of contributories, the Court shall 

distinguish between persons who are contributories in their own 
right and persons who are contributories as being representatives 
of or liable for the debts of others. 

253. The Court may, at any time after making a winding up 
order, require any contributory for the time being on the list of 
contributors, and any trustee, receiver, banker, agent or officer 
of the company to pay, deliver, convey, surrender, or transfer 
forthwith, or within such time as the Court directs, to the 
liquidator any money, property, or books and papers in his hands 
to which the company isprima facie entitled. 

254.-(1) The Court may, at any time after making a winding 
up order, make an order on any contributory for the time being 
on the list of contributories to pay, in manner directed by the 
order, any money due from him or from the estate of the person 
whom he represents to the company, exclusive of any money 
payable by him or the estate by virtue of any call in pursuance of 
this Act. 

(2) The Court in making such an order may, in the case 
of an unlimited company, allow to the contributory by way of 0 
set-off any money due to him or the estate which he represents 
from the company on any independent dealing or contract with 
the company, but not any money due to him as a member of the 
company in respect of any dividend or profit. 
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Payment into 
bank of 
moneys due to 
company. 

Order on con- 
tributory con- 
clusive 
evidenoe. 

(3) In the case of any company, whether limited or 
unlimited, when all the creditors are paid in full, any money due 
on any account whatever to a contributory from the company 
may be allowed to him by way of set-off against any subsequent 
call. 

255.-(1) The Court may, at any time after making a winding 
up order, and either before or after it has ascertained the 
sufficiency of the assets of the company, make calls on all or 
any of the contributories for the time being settled on the list of 
the contributories to the extent of their liability, for payment of 
any money which the Court considers necessary to satisfy the 
debts and liabilities of the company, and the costs, charges, and 
expenses of winding up, and for the adjustment of the rights of 
the contributories, among themselves, and make an order for 
payment of any calls so made. 

(2) On making a call the Court may take into 
consideration the probability that some of the contributories may 
partly or wholly fail to pay the call. 

256,-(1) The Court may order any contributory, purchaser 
or other person from whom money is due to the company to pay 
the amount due into a bank to the account of the liquidator 
instead of to the liquidator, and any such order may be enforced 
in the same manner as if it had directed payment to the 
liquidator. 

(2) All moneys and securities paid or delivered into 
such bank in the event of a winding up by the Court shall be 
subject in all respects to the orders of the Court. 

257.-(1) An order made by the Court on a contributory 
shall, subject to any right of appeal, be conclusive evidence that 
the money, if any, thereby appearing to be due or ordered to be 
paid is due. 

\The lnelvllon of this page is authorlrrd by L.N. 180AI20061 
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(2) All other pertinent matters stated in the order shall 
be taken to be truly stated as against all persons and in all 
proceedings. 

258.--(1) Where in any proceedings the Trustee becomes the 
liquidator of a company, whether provisionally or otherwise, he 
may, if satisfied that the nature of the estate or business of the 
company, or the interests of the creditors or contributories C 
generally, require the appointment of a special manager of the 
estate or business of the company other than himself, apply to 
the Court, and the Court may on such application appoint a 
special manager of that estate or business to act during such time 
as the Court may direct, with such powers, including any of the 
powers of a receiver or manager, as may be entrusted to him by 
the Court. 

(2) The special manager shall give such security and 
account in such manner as the Court directs. 

(3) The special manager shall receive such remunera- 
tion as may be fixed by the Court. 

259. The Court may fix a time or times within which 
creditors are to prove their debts or claims or to be excluded 
from the benefit of any distribution made before those debts are 
proved 

260. The Court shall adjust the rights of the contributories 
among themselves, and distribute any surplus among the persons 
entitled thereto 

261.-(1) The Court may, at any time aRer making a winding 
up order, make such order for inspection of the books and papers 

C 
of the company by creditors and contributories as the Court 
thinks just, and any books and papers in the possession of the 
company may be inspected by creditors or contributories 
accordingly, but not hrther or otherwise 

[The lndualoa of this p a p  Is authorized by L.N. 180Al20061 
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(2) Nothing in this section shall be taken as excluding 
or restricting any statutory rights of a Government Department 
or person acting under the authority of a Government 
Department. 

262. The Court may, in the event of the assets being ~r~,"'C~sts 

insufficient to satisfy the liabilities, make an order as to the ofwnding 

7 - payment out of the assets of the costs, charges and expenses ::zof 
incurred in the winding up in such order of priority as the Court s ~ e t ~ .  

thinks just. 

263,-(1) The Court may, at any time after the appointment f,"zU'," 
of a provisional liquidator or the making of a winding up order, ,,sons 

summon before it any officer of the company or person known z'?::d"f 
or suspected to have in his possession any property of the company 

company, or supposed to be indebted to the company, or any propefly. 

person whom the Court deems capable of giving information 
concerning the promotion, formation, trade, dealings, affairs, or 
property of the company. 

(2) The Court may examine him on oath concerning 
the matters aforesaid, either by word of mouth or on written 
interrogatories, and may reduce his answers to writing and 
require him to sign them. 

(3) The Court may require him lo produce any books 
and papers in his custody or power relating to the company, but, 
where he claims any lien on books or papers produced by him, 
the production shall be without prejudice to that lien, and the 
Court shall have jurisdiction in the winding up to determine all 
questions relating to that lien 

0 (4) If any person so summoned, after being tendered a 
reasonable sun] for his expenses, refuses to come before the 
Court at the time appointed, not hav~ng a lawful impediment 
(made known to the Court at the time of its sitting, and allowed 
by it), the Court may cause him to be apprehended and brpught 
before the Court for examination 
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Powcrtoorder 264. Where an order has been made for winding up a 
public 
 ti^, company by the Court, and the Trustee has made a hrther report 
of'promotsrs, 
directors. Mc. 

under this Act stating that in his opinion a fi-aud has been 
committed by any person in the promotion or formation of the 
company, or by any director or other officer of the company in 
relation to the company since its formation, the Court may, after 
consideration of the report, direct that the person, director or 
officer shall attend before the Court on a day appointed by the 0 
Court for that purpose, and be publicly examined as to the 
promotion or formation or the conduct of the business of the 
company, or as to his conduct and dealings as director or offker 
thereof. 

Pmcedu'eat 265.---(I) The Trustee shall take part in the examination, and 
examination. 

for that purpose may, if specially authorized by the Court in that 
behalf, employ an attorney-at-law. 

(2) The liquidator, where the Trustee is not the 
liquidator, and any creditor or contributory, may also take part in 
the examination either personally or by an attorney-at-law. 

(3) The Court may put such questions to the person 
examined as the Court thinks fit. 

(4) The person examined shall be examined on oath, 
and shall answer all such questions as the Court may put or 
allow to be put to him. 

(5) A person ordered to be examined shall at his own 
cost, before his examination, be furnished with a copy of the 
Trustee's report, and may at his own cost employ an attorney-at- 
law, who shall be at liberty to put to him such questions as the 
Court may deem just for the purpose of enabling him to explain 0 
or qualify any answers given by him: 

Provided that, if any such person applies to the Court to be 
exculpated from any charges made or suggested against him, it 
shall be the duty of the Trustee to appear on the hearing of the 
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application and call the attention of the Court to any matters 
which appear to the Trustee to be relevant, and if the Court, after 
hearing any evidence given or witnesses called by the Trustee, 
grants the application, the Court may allow the applicant such 
costs as in its discretion it may think fit. 

(6) Notes of the examination shall be taken down in 
writing, and shall be read over to or by, and signed by, the 
person examined, and may thereafter be used in evidence against 
him, and shall be open to the inspection of any creditor or 
contributory at all reasonable times. 

(7) The Court may, if it thinks fit, adjourn the 
examination from time to time. 

266. The Court, at any time either before or after making a zSya2- 
winding up order, on proof of probable cause for believing that a sconding 

contributory is about to quit the Island or othewise to abscond ;,";Ybu- 
or to remove or conceal any of his property for the purpose of 
evading payment of calls, or of avoiding examination respecting 
the affairs of the company, may cause the contributory to be 
arrested, and his books and papers and movable personal 
property to be seized, and him and them to be safely kept until 
such time as the Court may order. 

267. Any powers by this Act conferred on the Court shall be g";Zw 
in addition to and not in restriction of any existing powers of lative. 

instituting proceedings against any contributory or debtor of the 
company, or the estate of any contributory or debtor, for the 
recovery of any call or other sums. 

C": 268. Provision may be made by rules for enabling or 
requiring all or any of the powers and duties conferred and ofcenam 

imposed on the Court by this Act in respect of the following 
matters- 

(a) the holding and conducting of meetings to ascertain the 
wishes of creditors and contributories; 
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(b) the settling of lists of contributories and the rectifying 
of the register of members where required, and the 
collecting and applying of the assets; 

(c) the paying, delivering, conveyance, surrender or 
transfer of money, property, books or papers to the 
liquidator; 

(4 the making of calls; 

( E )  the fixing of a time within which debts and claims must 
be proved, to he exercised or performed by the 
liquidator as an officer of the Court, and subject to the 
control of the Court: 

Provided that the liquidator shall not, without the special leave 
of the Court, rectify the register of members, and shall not make 
any call without either the special leave of the Court or the 
sanction of the committee of inspection. 

Dissolutionuf 269.-41) When the affairs of a company have been 
company. 

completely wound up, the Court, if the liquidator makes an 
application in that behalf, shall make an order that the company 
be dissolved from the date of the order, and the company shall 
be dissolved accordingly. 

(2) The order shall within fourteen davs from the date 
thereof be forwarded by the liquidator to the ~egis t rar  who shall 
make in his books a minute of the dissolution of the company. 

(3) If the liquidator makes default in complying with 
the requirements of this section, he shall be liable to a fine not 
exceeding two thousand dollars for every day during which he is 
in default. 

Enforcement oJ; and appealflom, orders 

powmtoen- 270. Orders made by the Court under this Act may be 
force orders. 

enforced in the same manner as orders made in any action 
pending therein. 
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271. Subject to rules of court, an appeal from any order or Appeal fmm 

decision made or given in the winding up of a, company by the orders. 

Court under this Act shall lie in the same manner and subject to 
the same conditions as an appeal from any order or decision of 
the Court. 

(iii) VOLUNTARY WINDING UP 
-\ 

Resolutions for, and Commencement o j  Voluntary Winding Up 

272.-(1) A company may be wound up voluntarily- Circum- 
stances in 

(a) when the period, if any, fixed for the duration of the whim 
company 

company by the articles expires, or the event, if any, ,,be 

occurs, on the occurrence of which the articles provide woundup 
voluntarily. 

that the company is to be dissolved, and the company 
in general meeting has passed a resolution requiring the 
company to be wound up voluntarily, 

(6)  if the company resolves by special resolution that the 
company be wound up voluntarily; 

(c) if the company resolves by extraordinary resolution to 
the effect that it cannot by reason of its liabilities 
continue its business, and that it is advisable to wind 
UP. 

(2) In this Act the expression "a resolution for 
voluntary winding up" means a resolution passed under any of 
the provisions of subsection (1) 

273.-41) When a company has passed a resolution for Notteeof 
resolutson to voluntary winding up, it shall, within fourteen days after the w,ndup 

-1 
passing of the resolution, give notice of the resolution by voluntartly 

- advertisement in the Gazette and in writing to the Registrar 

(2) If default is made in complying with this section, 
the company and every officer of the company who is in default 
shall be liable to a default fine not exceeding one hundred 
thousand dollars, and for the purposes of this subsection the 
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liquidator of the company shall be deemed to be an offtcer of the 
company. 

cormnonce- 274. A voluntary winding up shall be deemed to commence 
ment of 
~01~ntary at the time of the passing of the resolution for voluntary winding 
winding up. UP. 

Consequences of Voluntary Winding Up 

~irm of 275. In case of a voluntary winding up, the company shall, 
vohntary 
winding up on from the commencement of the winding up, cease to carry on its 
businessand business, except so far as may be required for the beneficial 
status of 
company. winding up thereof: 

Provided that the corporate state and corporate powers of the 
company shall, notwithstanding anything to the contrary in its 
articles, continue until it is dissolved. 

Avoidanceof 276. Any transfer of shares not being a transfer made to Or 
transfer, etc , 
,&or =om- with the sanction of the liquidator, and any alteration in the 
mmcemntof status of the members of the company, made after the com- 
voluntary 
winding up. mencement of a voluntary winding up, shall be void. 

Declaration of Solvency 

stamtory 277.-(1) Where it is proposed to wind up a company 
decleration of 
solvency in voluntarily, the directors of the company or, in the case of a 
oase of company having more than two directors, the majority of the 
proposal to 
wind up directors, may, at a meeting of the directors make a statutory 
vo~untari~~. declaration to the effect that they have made a full inquiry into 

the affairs of the company, and that, having so done, they have 
formed the opinion that the company will be able to pay its debts 
in full within such period not exceeding twelve months from the 
commencement of the winding up as may be specified in the 
declaration. 

(2) A declaration made as aforesaid shall have no effect 
for the purposes of this Act unless- 
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(a) it is made within the five weeks immediately preceding 
the date of the passing of the resolution for winding up 
the company and is delivered to the Registrar for 
registration before that date; and 

(b) it embodies a statement of the company's assets and 
liabilities as at the latest practicable date before the 
making of the declaration. 

(3) Any director of a company making a declaration 
under this section without having reasonable grounds for the 
opinion that the company will be able to pay its debts in full 
within the period specified in the declaration, shall be liable to 
imprisonment with or without hard labour for a period not 
exceeding six months or to a fine not exceeding fifty thousand 
dollars or to both such imprisonment and fine; and if the 
company is wound up in pursuance of a resolution passed within 
the period of five weeks aRer the making of the declaration, but 
its debts are not paid or provided for in full within the period 
stated in the declaration, it shall be presumed until the contrary 
is shown that the director did not have reasonable grounds for 
his opinion. 

(4) A winding up in the case of which a declaration 
has been made and delivered in accordance with this section is 
in this Act referred to as "a members' voluntary winding up", 
and a winding up in the case of which a declaration has not been 
made and delivered as aforesaid is in this Act referred to as "a 
creditors' voluntary winding up". 

Provisions applicable to a Members' Voluntary Winding Up 

278. The provisions contained in sections 280 to 286 ~ovisions 
applicable (inclusive) shall apply in relation to a members' voluntary 

winding up. winding up. 
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279.-(1) The company in general meeting shall appoint one 
or more liquidators for the purpose of winding up the affairs and 
distributing the assets of the company, and may fix the 
remuneration to be paid to him or them. 

(2) On the appointment of a liquidator all the powers 
of the directors shall cease, except so far as the company in 
general meeting, or the liquidator, sanctions the continuance 
thereof. f '- 

i 

280.-(1) If a vacancy occurs by death, resignation, or 
otherwise in the office of liquidator appointed by the company, 
the company in general meeting may, subject to any 
arrangement with its creditors, fill the vacancy. 

(2) For that purpose a general meeting may be 
convened by any contributory or, if there were more than one 
liquidator, by the continuing liquidators. 

(3) The meeting shall be held in manner provided by 
this Act or by the articles, or in such manner as may, on 
application by any contributory or by the continuing liquidators, 
be determined by the Court. 

281.-31) Where a company is proposed to be, or is in the 
course of being wound up altogether voluntarily, and the whole 
or part of its business or property is proposed to be transferred or 
sold to another company, whether a company within the 
meaning of this Act or not (in this section called "the transferee 
company") the liquidator of the first-mentioned company (in this 
section called "the transferor company") may- 

(a) with the sanction of a special resolution of that 
company, conferring either a general authority on the 
liquidator or an authority in respect of any particular 
arrangement, receive, ir. compensation or part compen- 
sation for the transfer or sale, shares, policies, or other 
like interests in the transferee company, for distribution 
among the members of the transferor company; or 
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(b) enter into any other arrangement whereby the members 
of the transferor company may, in lieu of receiving 
cash, shares, policies, or other like interests, or in 
addition thereto, participate in the profits of or receive 
any other benefit from the transferee company. 

(2) Any sale or arrangement in pursuance of this 
section shall be binding on the members of the transferor 

\ company, and where the whole or part of the compensa:ion or 
benefit accruing to the members of the transferor company in 
respect of any such sale or arrangement consists of fully paid 
shares in the transferee company each such member shall be 
deemed to have agreed with the transferee company 
for the acceptance of the hl ly paid shares to which he is entitled 
under the distribution referred to in subsection (1) 

(3) If any member of the transferor company who did 
not vote in favour of the special resolution express his dissent 
therefrom in writing addressed to the liquidator, and left at the 
registered office of the company within seven days after the 
passing of the resolution, he may require the liquidator either to 
abstain from carrying the resolution into effect, or to purchase 
his interest at a price to be determined by agreement or by 
arbitration in manner provided by the Arbitration Act. 

(4) If the liquidator elects to purchase the member's 
interest, the purchase money shall be paid before the company is 
dissolved, and be raised by the liquidator in such manner as may 
be determined by special resolution. 

(5) A special resolution shall not be invalid for the 

3 purposes of this section by reason that it is passed before or 
- concurrently with a resolution for voluntary winding up or for 

appointing liquidators, but, if an order is made within a year for 
winding up the company by or subject to the supervision of the 
Court, the special resolution shall not be valid unless sanctioned 
by the Court. 
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282.-(1) If, in the case of a winding up commenced after the 
appointed day, the liquidator is at any time of opinion that the 
company will not be able to pay its debts in full within the 
period stated in the declaration under section 277, he shall 
forthwith summon a meeting of the creditors, and shall lay 
before the meeting a statement of the assets and liabilities of the 
company. 

(2) If the liquidator fails to comply with this section, 
he shall be liable to a fine not exceeding fifty thousand dollars or 0 
to imprisonment for a term not exceeding six months or to both 
such fine and imprisonment. 

283.-(1) Subject to the provisions of section 286, in the 
event of the winding up continuing for more than one year, the 
liquidator shall summon a general meeting of the company at the 
end of the first year from the commencement of the winding up 
and of each succeeding year, or at the first convenient date 
within three months (or such longer period as the Minister may 
allow) from the end of the year, and shall lay before the meeting 
an account of his acts and dealings and of the conduct of the 
winding up during the preceding year 

(2) If the liquidator fails to comply with this section, 
he shall be liable to a fine not exceeding fifty thousand dollars. 

284.-(1) Subject to the provisions of section 285, as soon as 
the affairs of the company are fully wound up, the liquidator 
shall make up an account of the winding up, showing how the 
winding up has been conducted and the property of the company 
has been disposed of, and thereupon shall call a general meeting 
of the company for the purpose of laying before it the account, 
and giving any explanation thereof C 

(2) The meeting shall be called by advertisement in the 
Gazette and in one daily newspaper printed and circulating in 
the Island, specifying the time, place, and object thereof, and 
published one month at least before the meeting. 
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(3) Within one week after the meeting, the liquidator 
shall send to the Registrar a copy of the account, and shall make 
a return to him of the holding of the meeting and of its date, and 
if the copy is not sent or the return is not made in accordance 
with this subsection the liquidator shall be liable to a fine not 
exceeding two thousand dollars for every day during which the 
default continues: 

(7 Provided that, if a quorum is not present at the meeting, the 
liquidator shall, in lieu of the return as aforesaid, make a return 
that the meeting was duly summoned and that no quorum was 
present thereat, and upon such a return being made the 
provisions of this subsection as to the making of the return shall 
be deemed to have been complied with. 

(4) The Registrar on receiving the account and either 
of the returns hereinbefore mentioned shall forthwith register 
them, and on the expiration of three months from the registration 
of the return, the company shall be deemed to be dissolved: 

Provided that the Court may, on the application of the 
liquidator or of any other person who appears to the Court to be 
interested, make an order deferring the date at which the 
dissolution of the company is to take effect for such time as the 
Court thinks fit. 

(5) It shall be the duty of the person on whose 
application an order of the Court under this section is made, 
within seven days after the making of the order, to deliver to the 
Registrar a copy of the order for registration, and if that person 
fails so to do he shall be liable to a fine not exceeding two 
thousand dollars for every day during which the default 
continues. 

(6)  If the liquidator fails to call a general meeting of 
the company as required by this section, he shall be liable to a 
fine not exceeding fifty thousand dollars. 
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285. Where section 282 has effect, sections 293 and 294 shall 
apply to the winding up to the exclusion of sections 283 and 
284, as if the winding up were a creditors' voluntary winding up 
and not a members' voluntary winding up: 

Provided that the liquidator shall not be required to summon a 
meeting of creditors under section 293 at the end of the first year 
from the commencement of the winding up, unless the meeting 
held under section 282 is held more than three months before the (3 
end of that year. 

Provisions applicable to a Creditors ' Voluntary Winding Up 

286. The provisions contained in sections 287 to 294 
(inclusive) shall apply in relation to a creditors' voluntary 
winding up. 

287.-(1) The company shall cause a meeting of the creditors 
of the company to be summoned for the day, or the day next 
following the day, on which there is to be held the meeting at 
which the resolution for voluntary winding up is to be proposed, 
and shall cause the notices of the meeting of creditors to be sent 
by post to the creditors simultaneously with the sending of the 
notices of the meeting of the company. 

(2)  The company shall cause notice of the meeting of 
the creditors to be advertised once in the Gazette and once at 
least in one daily newspaper printed and circulating in the 
Island. 

(3)  The directors of the company shall- 

(a) cause a full statement of the position of the company's 
affairs together with a list of the creditors of the C) 
company and the estimated amount of their claims to 
be laid before the meeting of creditors to be held as 
aforesaid; and 

(b)  appoint one of their number to preside at that meeting. 
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(4) It shall be the duty of the director appointed to 
preside at the meeting of creditors to attend the meeting and 
preside thereat. 

(5) If the meeting of the company at which the 
resolution for voluntary winding up is to be proposed is 
adjourned and the resolution is passed at an adjourned meeting, 
any resolution passed at the meeting of the creditors held in 

-? pursuance of subsection (1) shall have effect as if it had been 
passed immediately after the passing of the resolution for 
winding up the company. 

(6)  If default is made- 

(a) by the company in complying with subsections (1) and 
(2); 

(b) by the directors of the company in complying with 
subsection (3); 

(c) by any director of the company in complying with 
subsection (4), 

the company, directors or director, as the case may be, shall be 
liable to a fine not exceeding fifty thousand dollars, and, in the 
case of default by the company, every officer of the company 
who is in default shall be liable to the like penalty. 

288. Thc creditors and the company at their respective Appoi~d- 
ment of meetings mentioned in section 287 may nominate a person to be ,iquida,or, 

liquidator for the purpose of winding up the affairs and 
distributing the assets of the company, and if the creditors and 
the company nominate different persons, the person nominated 
by the creditors shall be liquidator, and if no person is 

7 nominated by the creditors the person, if any, nominated by the 
J company shall be liquidator: 

Provided that in the case of different persons being nominated 
any director, member, or creditor of the company may, within 
seven days after the date on which the nomination was made by 
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the creditors, apply to the Court for an order either directing that 
the person nominated as liquidator by the company shall be 
liquidator instead of or jointly with the person nominated by the 
creditors, or appointing some other person to be liquidator 
instead of the person appointed by the creditors. 

289.-41) The creditors at the meeting to be held in 
pursuance of section 287 or at any subsequent meeting, may, if 
they think fit, appoint a committee of inspection consisting of c 
not more than five persons, and if such a committee is appointed 
the company may, either at the meeting at which the resolution 
for voluntary winding up is passed or at any time subsequently 
in general meeting, appoint such number of persons as they 
think fit to act as members of the committee not exceeding five 
in number: 

Provided that- 

(a) the creditors may, if they think fit, resolve that all or 
any of the persons so appointed by the company ought 
not to be members of the committee of inspection; and 

(b )  if the creditors so resolve, the persons mentioned in the 
resolution shall not, unless the Court otherwise directs, 
be qualified to act as members of the committee; and 

(c) on any application to the Court under this provision the 
Court may, if it thinks fit, appoint other persons to act 
as such members in place of the persons mentioned in 
the resolution. 

(2) Subject to the provisions of this section and to 
rules, the provisions of section 249 (except subsection (1)) shall 
apply with respect to a committee of inspection appointed under 
this section as they apply with respect to a committee of 
inspection appointed in a winding up by the Court. c 

290.41) The committee of inspection, or if there is no such 
committee, the creditors, may fix the remuneration to be paid to 
the liquidator or liquidators. 
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(2) On the appointment of a liquidator, all the powers 
of the directors shall cease, except so far as the committee of 
inspection, or if there is no such committee, the creditors, 
sanction the continuance thereof. 

291. If a vacancy occurs, by death, resignation or otherwise, powertotill 
vacancy in in the office of a liquidator, other than a liquidator appointed by, ",,, 

1 ,- or by the direction of, the Court, the creditors may fill the lieldstor. 

vacancy. 

292. The provisions of section 281 shall apply in the case of a t\pplication 
of seaion creditors' voluntary winding up as in the case of a members' ,,, ,, 

voluntary winding up, with the modification that the powers of creditors' 

the liquidator under that section shall not be exercised except winding up. 

with the sanction either of the Court or of the committee of 
inspection. 

293.-(1) In the event of the winding up continuing for more outy of 
liquidator to than one year, the liquidator shall summon a general meeting of cdl 

the company and a meeting of creditors at the end of the first meetinssof 
company year from the commencement of the winding up, and of each 

succeeding year, or at the first convenient date within three cred~torsat 
end of each months (or such longer period as the Minister may allow) from 

the end of the year, and shall lay before the meetings, an account 
of his acts and dealings and of the conduct of the winding up 
during the preceding year. 

(2) If the liquidator fails to comply with this section, 
he shall be liable to a fine not exceeding fifty thousand dollars. 

294.-(1) As soon as the affairs of the company are fully Final 
meeting and wound up, the liquidator shall make up an account of the fi,s,,,,,im,, 

winding up, showing how the winding up has been conducted 
and the property of the company has been disposed of, and 
thereupon shall call a general meeting of the company and a 
meeting of the creditors, for the purpose of laying the account 
before the meetings, and giving any explanation thereof 
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(2) Each such meeting shall be called by advertisement 
in the Gazette and in one daily newspaper printed and 
circulating in the Island specifying the time, place, and object 
thereof, and published one month at least before the meeting. 

(3) Within one week after the date of the meetings, or, 
if the meetings are not held on the same date, after the date of 
the later meeting, the liquidator shall send to the Registrar a 
copy of the account, and shall make a return to him of the 0 
holding of the meetings and of their dates, and if the copy is not 
sent or the return is not made in accordance with this subsection 
the liquidator shall be liable to a fine not exceeding two hundred 
dollars for every day during which the default continues: 

Provided that, if a quorum is not present at either such 
meeting, the liquidator shall, in lieu of the return hereinbefore 
mentioned, make a return that the meeting was duly summoned 
and that no quorum was present thereat, and upon such a return 
being made the provisions of this subsection as to the making of 
the return shall, in respect of that meeting, be deemed to have 
been complied with. 

(4) The Registrar on receiving the account and in 
respect of each such meeting either of the returns hereinbefore 
mentioned shall forthwith register them, and on the expiration of 
three months from the registration thereof the company shall he 
deemed to be dissolved: 

Provided that the Court may, on the application of the 
liquidator or of any other person who appears to the Court to be 
interested, make an order deferring the date at which the 
dissolution of the company is to take effect for such time as the 
Court thinks fit. ,r-\ 

\-I 
(5) It shall be the duty of the person on whose applica- 

tion an order of the Court under this section is made, within 
seven days aRer the making of the order, to deliver to the Regis- 
trar a copy of the order for registration, and if that person fails so 
to do he shall be liable to a fine not exceeding two thousand 
dollars for every day during which the default continues. 
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(6)  If the liquidator fails to call a general meeting of 
the company or a meeting of the creditors as required by this 
section, he shall be liable to a fine not exceeding fitly thousand 
dollars. 

Provisions Applicable to every Voluntary Winding up 

295. The provisions contained in sections 294 to 298 ~rovision 
applicable (inclusive) shall apply to every voluntary winding up whether a 

members' or a creditors' winding up. ~0111ntary 
winding up. 

296. Subject to the provisions of this Act as to preferential Distribution 
of payments, the property of a company shall, on its winding up, be company.s 

applied in satisfaction of its liabilitiesparipassu, and, subject to PKWY. 

such application, shall, unless the articles otherwise provide, be 
distributed among the members according to their rights and 
interests in the company. 

297.-(1) The liquidator may- Powers and 
duties of 

(a) in the case of a members' voluntary winding up, with l i w i ~ t ~ r i n  
voluntary the sanction of an extraordinary resolution of the windingup. 

company, and, in the case of a creditors' voluntary 
winding up, with the sanction of either the Court or the 
committee of inspection, exercise any of the powers 
given by paragraphs ( 4 ,  (e )  and V) of subsection (1) of 
section 239 to a liquidator in a winding up by the 
Court; 

(b)  without sanction, exercise any of the other powers by 
this Act given to the liquidator in a winding up by the 
Court; 

(c)  exercise the power of the Court under this Act of 
settling a list of contributories, and the list of contribu- 
tories shall be prima,facie evidence of the liability of 
the persons named therein to be contributories; 

( 4  exercise the power of the Court of making calls; 
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(e) summon general meetings of the company for the 
purpose of obtaining the sanction of the company by 
special or extraordinary resolution or for any other 
purpose he may think fit. 

(2) The liquidator shall pay the debts of the company 
and shall adjust the rights of the contributories among 
themselves. C 

(3) When several liquidators are appointed, any power 
given by this Act may be exercised by such one or more of them 
as may be determined at the time of their appointment, or, in 
default of such determination, by any number not less than two. 

298 .11)  If from any cause whatever there is tio liquidator 
acting, the Court may appoint a liquidator. 

(2) The Court may, on cause shown, remove a 
liquidator and appoint another liquidator. 

299.-(1) The liquidator shall, within twenty-one days after 
his appointment, publish in the Gazette and in one daily 
newspaper printed and circulating in the Island, and deliver to 
the Registrar for registration a notice of his appointment in the 
prescribed form. 

(2) If the liquidator fails to comply with the 
requirements of this section he shall be liable to a fine not 
exceeding two thousand dollars for every day during which the 
default continues. 

300.-41) Any arrangement entered into between a company 
about to be, or in the course of being, wound up and its creditors 
shall, subject to the right of appeal under this section, be binding 
on the company if sanctioned by an extraordinary resolution, 
and on the creditors if acceded to by three-fourths in number and 
value of the creditors. 



COMPANIES 265 

(2) Any creditor or contributory may,. within three 
weeks from the completion of the arrangement, appeal to the 
Court against it, and the Court may thereupon, as it thinks just, 
amend, vary, or confirm the arrangement. 

301.-(1) The liquidator or any contributory or creditor may Power to 

apply to the Court to determine any question arising in the tt$i;:", 
winding up of a company, or to exercise as respects the have 

questions enforcing of calls, or any other matter, all or any of the powers 
which the Court might exercise if the company were being WPOWWS 

wound up by the Court. exercised 

(2) The Court, if satisfied that the determination of the 
question or the required exercise of power will be just and 
beneficial, may accede wholly or partially to the application on 
such terms and conditions as it thinks fit, or may make such 
other order on the application as it thinks just. 

(3) A copy of an order made by virtue of this section 
staying the proceedings in the winding up shall forthwith be 
forwarded by the company, or otherwise as may be prescribed, 
to the Registrar, who shall make a minute of the order in his 
books relating to the company. 

302. All costs, charges and expenses properly incurred in the costs o f  
voluntary winding up, including the remuneration of the liquidator, shall 

be payable out of the assets of the company in priority to all 
other claims. 

303. The winding up of a company shall not bar the right of savingfor 
rights of any creditor or contributory to have it wound up by the Court, 

but in the case of an application by a contributory the Court andcontri- 

must be satisfied that the rights of the contributories will be butories. 

prejudiced by a voluntary winding up. 
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(iv) WINDING UP SUBJECTTO SUPERVISION OF COURT 

Power to order 
winding up 
subject to 
supervision 

304. When a company has passed a resolution for voluntary 
winding up, the Court may make an order that the voluntary 
winding up shall continue but subject to such supervision of the 
Court, and with such liberty for creditors, contributories, or 
others to apply to the Court, and generally on such terms and 
conditions, as the Court thinks just. 

c> 
~ f ~ ~ c t  of 305. A petition for the continuance of a voluntary winding up 
petition for 
winding up subject to the supervision of the Court shall, for the purpose of 
subjectto giving jurisdiction to the Court over actions, be deemed to be a 
supervision. petition for winding up by the Court. 

A~~l icet ionof  306. A winding up subject to the supervision of the Court 
sections 225 
and 226 10 shall, for the purposes of sections 225 and 226, be deemed to be 
windingup a winding up by the Court. 
subject to 
supenision. 

Powor of 307.--(1) Where an order is made for a winding up subject to 
caw to 
appoint or supervision, the Court may by that or any subsequent order 
remove appoint an additional liquidator. 
liquidators. 

(2) A liquidator appointed by the Court under this 
section shall have the same powers, be subject to the same 
obligations, and in all respects stand in the same position, as if 
he had been duly appointed in accordance with the provisions of 
this Act with respect to the appointment of liquidators in a 
voluntary winding up. C 

(3) The Court may remove any liquidator so appointed 
by the Court or any liquidator continued under the supervision 
order and fill any vacancy occasioned by the removal, or by 
death or resignation. 
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308.--(1) Where an order is made for a winding up subject to ~ffcctof  

supervision, the liquidator may, subject to any restrictions z:Fon 
imposed by the Court, exercise all his powers, without the 
sanction or intervention of the Court, in the same manner as if 
the company were being wound up altogether voluntarily: 

Provided that the powers specified in paragraphs (4, (e) and 
0) of subsection (1) of section 241 shall not be exercised by the 
liquidator except with the sanction of the Court or, in a case 
where before the order the winding up was a creditors' voluntary 
winding up, with the sanction of either the Court or the 
committee of inspection or (if there is no such committee) a 
meeting of the creditors. 

(2) A winding up subject to the supervision of the 
Court is not a winding up by the Court for the purpose of the 
provisions of this Act which are set out in the Sixth Schedule, Sixth 

but, subject as aforesaid, an order for a winding up subject to Schedule. 

supervision shall for all purposes be deemed to be an order for 
winding up by the Court: 

Provided that where the order for winding up subject to 
supervision was made in relation to a creditors' voluntary 
winding up in which a committee of inspection had been 
appointed, the order shall be deemed to be an order for winding 
up by the Court for the purpose of section 249 (except 
subsection (1) thereof) except in so far as the operation of that 
section is excluded in a voluntary winding up by rules. 

(v) PROVISIONS APPLICABLE TO EVERY MODE OF 
WINDING UP 

Proof axd Ranking o f  Claims 

309. In every winding up (subject in the case of insolvent Debtsofall 

companies to the application in accordance with the provisions ,,""by 
of this Act of the law of bankruptcy) all debts payable on a proved. 

contingency, and all claims against the company, present or 
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hture, certain or contingent, ascertained or sounding only in 
damages, shall be admissible to proof against the company, a 
just estimate being made, so far as possible, of the value of such 
debts or claims as may be subject to any contingency or sound 
only in damages or for some other reason do not bear a certain 
value. 

Application of 
bankruptcy 
mles in 
winding up of 
insolvent corn. 
piulies. 

Preferential 
payments. 

310. In the winding up of an insolvent company the same 
rules shall prevail and be observed with regard to the respective 
rights of secured and unsecured creditors and to debts provable 
and to the valuation of annuities and hture and contingent 
liabilities as are in force for the time being under the law of 
bankruptcy with respect to the estates of persons adjudged 
bankrupt, and all persons who in any such case would be entitled 
to prove for and receive dividends out of the assets of the 
company may come in under the winding up, and make such 
claims against the company as they respectively are entitled to 
by virtue of this section. 

311.-(1) In a winding up there shall be paid in priority to all 
other debts- 

(a) all rates, charges, taxes, assessments, or impositions, 
whether imposed or made by the Government or by 
any public authority under the provisions of any law, 
and having become due and payable within twelve 
months next before the relevant date and not exceeding 
in the whole one year's assessment; 

(b)  all wages or salary (whether or not earned wholly or in 
part by way of commission) of any clerk or servant in 
respect of services rendered to the company during four 
months next before the relevant date, and all wages 
(whether payable for time or for piece work), of any 
workman or labourer in respect of services so rendered: 
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by him, at any time within twelve months after the commence- 
ment of the winding up or such extended period as may be 
allowed by the Court, disclaim the property: 

Provided that, where any such property has not come to the 
knowledge of the liquidator within one month after the 
commencement of the winding up, the power under this section 

'7 of disclaiming the property may be exercised at any time within 
L twelve months after he has become aware thereof or such 

extended period as may be allowed by the Court. 

(2) The disclaimer shall operate to determine, as from 
the date of disclaimer, the rights, interest, and liabilities of the 
company, and the property of the company, in or in respect of 
the property disclaimed, but shall not, except so far as is 
necessary for the purpose of releasing the company and the 
property of the company from liability, affect the rights or 
liabilities of any other person. 

(3) The Court, before or on granting leave to disclaim, 
may require such notices to be given to persons interested, and 
impose such terms as a condition of granting leave, and make 
such other order in the matter as the Court thinks just. 

(4) The liquidator shall not be entitled to disclaim any 
property under this section in any case where an application in 
writing has been made to him by any persons interested in the 
property requiring him to decide whether he will or will not 
disclaim, and the liquidator has not, within a period of twenty- 
eight days after the receipt of the application or such further 
period as may be allowed by the Court, given notice to the 
applicant that he intends to apply to the Court for leave to 
disclaim, and, in the case of a contract, if the liquidator, after 
such an application as aforesaid, does not within that period or 
further period disclaim the contract, the company shall be 
deemed to have adopted it. 
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(5) The Court may, on the application of any person 
who is, as against the liquidator, entitled to the benefit or subject 
to the burden of a contract made with the company, make an 
order rescinding the contract on such terms as to payment by or 
to either party of damages for the non-performance of the 
contract, or otherwise as the Court thinks just, and any damages 
payable under the order to any such person may be proved by 
him as a debt in the winding up. 

(6) The Court may, on an application by any person 
who either claims any interest in any disclaimed property or is 
under any liability not discharged by this Act in respect of any 
disclaimed property and on hearing any such persons as it thinks 
fit, make an order for the vesting of the property in or the 
delivery of the property to any persons entitled thereto, or to 
whom it may seem just that the property should be delivered by 
way of compensation for such liability as aforesaid, or a trustee 
for him, and on such terms as the Court thinks just, and on any 
such vesting order being made, the property comprised therein 
shall vest accordingly in the person therein named in that behalf 
without any conveyance or assignment for the purpose: 

Provided that, where the property disclaimed is of a leasehold 
nature, the Court shall not make a vesting order in favour of any 
person claiming under the company, whether as under-lessee or 
as mortgagee by demise, except upon the terms of making that 
person- 

(a) subject to the same liabilities and obligations as those 
to which the company was subject under the lease in 
respect of the property at the commencement of the 
winding up; or I' 

'\ 

(b) if the Court thinks fit, subject only to the same 
liabilities and obligations as if the lease had been 
assigned to that person at that date, 

and in either event (if the case so require) as if the lease had 
comprised only the property comprised in the vesting order. 
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(7) Any mortgagee or under-lessee declining to accept 
a vesting order upon the terms referred to in paragraphs (a) and 
(b) of the proviso to subsection (6) shall be excluded from all 
interest in and security upon the property, and, if there is no 
person claiming under the company who is willing to accept an 
order upon such terms, the Court shall have power to vest the 
estate and interest of the company in the property in any person 

-1 liable either personally or in a representative character, and 
. ) either alone or jointly with the company to perform the 

lessee's covenants in the lease, freed and discharged From all 
estates, incumbrances and interests created therein by the 
company. 

(8) Any person injured by the operation of a disclaimer 
under this section shall be deemed to be a creditor of the 
company to the amount of the injury, and may accordingly 
prove the amount as a debt in the winding up. 

316.-41) Where a creditor has issued execution against the i<rstriction 

goods or lands of a company or has attached any debt due to the 
company, and the company is subsequently wound up, he shall tocwcution 

not be entitled to retain the benefit of the execution or zCyh- 
attachment against the liquidator in the winding up of the 
company unless he has completed the execution or attachment 
before the commencement of the winding up: 

Provided that 

(a) where any creditor has had notice of a meeting having 
been called at which a resolution for voluntary winding 
up is to be proposed, the date on which the creditor so 
had notice shall for the purposes of the foregoing 

'7 provision be substituted for the date of the 
L ~ commencement of the winding up; 

( h )  a person who purchases in good faith under a sale by a 
bailiff any goods of a company on which an execution 
has been levied shall in all cases acquire a good title to 
them against the liquidator; and 
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(c) the rights conferred by this subsection on the liquidator 
may be set aside by the Court in favour of the creditor 
to such extent and subject to such terms as the Court 
may think fit. 

(2) For the purposes of this section, an execution 
against goods shall be taken to be completed by seizure and sale, 
and an attachment of a debt shall be deemed to be completed by 
receipt of the debt and an execution against land shall be C 
deemed to be completed from the date of the order for sale or by 
seizure as the case may be, and, in the case of an equitable 
interest, by the appointment of a receiver. 

(3) In this section and in section 317 the expression 
"goods" includes all chattels personal, and the expression 
"bailiff' includes any officer charged with 'the execution of a 
writ or other process. 

I>aties or 317-(I) Subject to the provisions of subsection (3), where 
hrilill'ar to 
gmds taken in 

any goods of a company are taken in execution, and, betbre the 
cxucuti~m sale thereof or the completion of the execution by the receipt or 

recovery of the full amount of the levy, notice is served on the 
bailiff that a provisional liquidator has been appointed or that a 
winding up order has been made or that a resolution for 
voluntary winding up has been passed, the bailiff shall, on being 
so required, deliver the goods and any money seized or received 
in part satisfaction of the execution to the liquidator, but the 
costs of the execution shall be a first charge on the goods or 
money so delivered, and the liquidator may sell the goods, or  a 
sufficient part thereoq for the purpose of satisfying that charge. 

(2) Subject to the provisions of subsection (3), where 
under an execution in respect of a judgment for a sum exceeding ( 
two hundred thousand dollars the goods of a company are sold 
or money is paid in order to avoid sale, the bailiff shall deduct 
the costs of the execution from the proceeds of the sale or the 
money paid and retain the balance for fourteen days, and if 
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within that time notice is served on him of a petition for the 
winding up of the company having been present.ed or of a 
meeting having been called at which there is to be proposed a 
resolution for the voluntary winding up of the company and  an 
order is made or a resolution is passed, as the case may be, for 
the winding up of the company, the bailiff shall pay the balance 
to the liquidator, who shall be entitled to retain it as against the 

j execution creditor 

(3) The rights conferred by this section on the 
liquidator may be set aside by the Court in favour of the creditor 
to such extent and subject to such terms as the Court thinks fit. 

Ofjnces Antecedent to or in Course qf Winding up 

318.-(1) If any person, being a past or present oMicer of a Offenceshy 
officers of company which at the time of the commission of the alleged ,,,,,,its 

offence is being wound up, whether by or under the supervision inliquida- 

of the Court or  voluntarily, or  is subsequently ordered to be tion. 

wound up by the Court or subsequently passes a resolution for 
voluntary winding up- 

(a) does not to the best of his knowledge and belief h l ly  
and truly discover to the liquidator all the property, real 
and pewmal, of the company, and how and to whom 
and for what consideration and when the company 
disposed of any part thereof, except such part as has 
been disposed of in the ordinary way of the business of 
the company; or 

(b) does not deliver up to the liquidator, or as he directs, 
all such part of the real and personal property of the 
company as is in his custody or under his control, and 
which he is required by law to deliver up; or 

(c)  does not deliver up to the liquidator, or as he directs, all 
books and papers in his custody or under his control 
belonging to the company and which he is required by 
law to deliver up; or 
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(4 within twelve months next before the commencement 
of the winding up or at any time thereafter conceals any 
part of the property of the company to the value of five 
thousand dollars or upwards, or conceals any debt due 
to or from the company; or 

( e )  within twelve months next before the commencement 
of the winding up or at any time theleafier fraudulently 

,J removes any part of the property of the company to the 
value of five thousand dollars or upwards; or 

( f)  makes any material omission in any statement relating 
to the affairs of the company; or 

(g) knowing or believing that a false debt has been proved 
by any person under the winding up, fails for the period 
of a month to inform the liquidator thereof; or 

(h) after the commencement of the winding up prevents 
the production of any book or paper affecting or 
relating to the property or affairs of the company; or 

( i )  within twelve months next before the commencement 
of the winding up or at any time thereafter, conceals, 
destroys, mutilates, or falsifies, or is privy to the 
concealment, destruction, mutilation, or falsification of, 
any book or paper affecting or  relating to the property 
or affairs of the company; or 

(j) within twelve months next before the commencement 
of the winding up or  at any time thereafter makes or  is 
privy to the making of any false entry in any book or 
paper affecting or relating to the property or affairs of 
the company; or P 

V 
(k) within twelve months next before the commencement 

of the winding up or at any time thereafter fraudulently 
parts with, alters, or makes any omission in, or is privy 
to the fraudulent parting with, altering, or making any 
omission in, any document affecting or relating to the 
property or affairs of the company; or 
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(I) after the commencement of the winding up or at any 
meeting of the creditors of the company within twelve 
months next before the commencement of the winding 
up attempts to account for any part of the property of 
the company by fictitious losses or expenses; or 

(m)has within twelve months next before the 

'I 
commencement of the winding up or at any time 
thereafter, by any false representation or other fraud, 
obtained any property for or on behalf of the company 
on credit which the company does not subsequently 
pay for; or 

(n) within twelve months next before the commencement 
of the winding up or at any time thereafter, under the 
false pretence that the company is carrying on its 
business, obtains on credit, for or on behalf of the 
company, any property which the company does not 
subsequently pay for; or 

(0) within twelve months next before the commencement 
of the winding up or at any time thereafter pawns, 
pledges, or disposes of any property of the company 
which has been obtained on credit and has not been 
paid for, unless such pawning, pledging, or disposing is 
in the ordinary way of the business of the company; or 

(p) is guilty of any false representation or other fraud for 
the purpose of obtaining the consent of the creditors of 
the company or any of them to an agreement with 
reference to the affairs of the company or to the 
winding up, 

-7 

he shall be guilty of an offence 

(2) A person convicted of an o f f e n c e  

(a) under paragraph (a), (b), (4, (4, (4, V), Cg), (h), (9, 
( j ) ,  (k), (I) or (p) of subsection (1) shall be l i a b l e  
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(i) on conviction in a Circuit Court, to a fine or 
to imprisonment for a term not exceeding 
two years or to both such fine and 
imprisonment; 

(ii) on summary conviction before a Resident 
Magistrate, to a fine not exceeding three 
million dollars or to imprisonment for a term 
not exceeding twelve months or to both such 0 
fine and imprisonment; 

(b) under paragraph (m), (n) or (0) of that subsection shall 
be l i a b l e  

(i) on conviction in a Circuit Court to a fine or 
to imprisonment for a term not exceeding 
five years or to both such fine and 
imprisonment; 

(ii) on summary conviction before a Resident 
Magistrate, to a fine not exceeding five 
million dollars or to imprisonment for a term 
not exceeding twelve months or to both such 
fine and imprisonment. 

(3) It shall be a good defence to a charge under any of 
paragraphs (a), (b), (c), (d), V), (n) and (o), if the accused proves 
that he had no intent to defraud, and to a charge under any of 
paragraphs (h), (i) and Q), if he proves that he had no intent to 
conceal the state of affairs of the company or to defeat the law. 

(4) Where any person pawns, pledges or disposes of 
any property in circumstances which amount to an offence under 
paragraph (0) of subsection (I) ,  every person who takes in pawn 
or pledge or otherwise receives the property knowing it to be 0 
pawned, pledged, or disposed of in such circumstances as 
aforesaid shall be guilty of an offence, and shall be liable- 

(a) on conviction in a Circuit Court to a fine or to 
imprisonment for a term not exceeding five years or to 
both such fine and imprisonment; 
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including books containing entries from day to day in sufficient 
detail of all cash received and cash paid, and, where the trade or 
business has involved dealings in goods, statements of the 
annual stock takings and (except in the case of goods sold by 
way of ordinary retail trade) of all goods sold and purchased, 
showing the goods and the buyers and sellers thereof in 
sufficient detail to enable those goods and those buyers and 
sellers to be identified. 

322.-41) If in the course of the winding up of a company it Responsi- 
bility for appears that any business of the company has been carried on fraudulent 

with intent to defraud creditors of the company, creditors of any bdingof  

other person or for any fraudulent purpose, the Court, on the ~ ~ ~ c ~ ~ d ,  

application of the Trustee, or the liquidator or any creditor or 
contributory of the company, may, if it thinks proper so to do, 
declare that any persons who were knowingly parties to the 
carrying on of the business in manner aforesaid shall he 
personally responsible, without any limitation of liability, for all 
or any of the debts or other liabilities of the company as the 
Court may direct. 

(2) On the hearing of an application under subsection 
(1) the Trustee or the liquidator, as the case may be, may himself 
give evidence or call witnesses. 

(3) Where the Court makes any such declaration, it 
may give such further directions as it thinks proper for the 
purpose of giving effect to that declaration, and in particular 
may make provision for making the liability of any such person 
under the declaration a charge on any debt or obligation due 
from the company to him, or on any mortgage or charge or any 
interest in any mortgage or charge on any assets of the 
company held by or vested in him, or any company or person on 
his behalf, or any person claiming as assignee fiom or through 
the person liable or any company or person acting on his behalf, 
and may fiom time to time make such further order as may be 
necessary for the purpose of enforcing any charge imposed 
under this subsection. 
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(4) For the purpose of subsection (3), the expression 
"assignee" includes any person to whom or in whose favour, by 
the directions of the person liable, the debt, obligation, mortgage 
or charge was cr-eated, issued or transferred or the interest 
created, but does not include an assignee for valuable 
consideration (not including consideration by way of marriage) 
given in good faith and without notice of any of the matters on 
the ground of which the declaration is made. 

(5) Where any business of a company is carried on 
with such intent or for such purpose as is mentioned in 
subsection (I), every person who was knowingly a party to the 
carrying on of the business in manner aforesaid, shall be liable 
on conviction on indictment to imprisonment with or without 
hard labour for a term not exceeding two years or to a fine not 
exceeding fifty thousand dollars or to both such imprisonment 
and fine. 

(6) The provisions of this section shall have effect 
notwithstanding that the person concerned may be criminally 
liable in respect of the matters on the ground of which the 
declaration is to be made, and where the declaration under 
subsection (1) is made in the case of a winding up, the 
declaration shall be deemed to be a final judgment within the 
meaning of paragraph (h) of section 19 of the Bankruptcy Act. 

POWW of 323.-(1) If in the course of winding up a company it appears 
Court to 
BSSeS6 

that any person who has taken part in the formation or 
damages promotion of the company, or any past or present officer or 
against 
delinquent liquidator of the company, has misapplied or retained or become 
directors, etc. liable or accountable for any money or property of the company, 

or been guilty of any misfeasance or breach of trust in relation to 
the company, the Court may, on the application of the Trustee, 

C 
or of the liquidator, or of any creditor or contributory, examine 
into the conduct of the promoter, liquidator, or officer, and 
compel him to repay or restore the money or property or any 
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part thereof respectively with interest at such rate as the Court 
thinks just, or to contribute such sum to the assets of the 
company by way of compensation in respect of the mis- 
application, retainer, misfeasance, or breach of trust as the Court 
thinks just. 

(2) The provisions of this section shall have effect 

I notwithstanding that the offence is one for which the offender 
may be criminally liable. 

(3) Where in the case of a winding up an order for 
payment of money is made under this section, the order shall be 
deemed to be a final judgment within the meaning of paragraph 
(h) of section 19 of the Bankruptcy Act. 

324.-(1) If it appears to the Court in the course of a winding Prosecution 
of delin- up by, or subject to the supervision of, the Court that any past or quea 

present officer, or any member, of the company has been guilty officersand 
members of of any offence in relation to the company for which he is 

criminally liable, the Court may, either on the application of any 
person interested in the winding up or of its own motion, direct 
the liquidator to refer the matter to the Director of Public 
Prosecutions. 

(2) If it appears to the liquidator in the course of a 
voluntary winding up that any past or present officer, or any 
member, of a company has been guilty of any offence in relation 
to the company for which he is criminally liable, he shall 
forthwith report the matter to the Director of Public 

7 Prosecutions, and shall furnish to the Director such information 
- and give to him such access to and facilities for inspecting and 

taking copies of any documents, being information or 
documents in the possession or under the control of the 
liquidator and relating to the matter in question, as the Director 
may require. 
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(3) Where any report is made under subsection (2) to 
the Director of Public Prosecutions, he may, if he thinks fit, refer 
the matter to the Minister for further enquiry, and the Minister 
shall thereupon investigate the matter and may, if: he thinks it 
expedient, apply to the Court for an order conferring on the 
Minister or any person designated by the Minister for the 
purpose with respect to the company concerned all such powers 
of investigating the affairs of the company as are provided by 
this Act in the case of a winding up by the Court. 

(4) If it appears to the Court in the course of a 
voluntary winding up that any past or present officer, or any 
member, of the company has been guilty as aforesaid, and that 
no report with respect to the matter has been made by the 
liquidator to the Director of Public Prosecutions under 
subsection /2), the Court may, on the application of any person 
interested in the winding up or of its own motion, direct 
the liquidator to make such a report, and on a report being made 
accordingly the provisions of this section shall have effect as 
though the report had been made in pursuance of the provisions 
of subsection (2). 

(5) Where any matter is reported or referred to the 
Director of Public Prosecutions under this section, if he 
considers that thc case is one in which a prosecution ought to be 
instituted, he shall institute proceedings accordingly, and it shall 
be the duty of the liquidator and of every officer and agent of the 
company past and present (other than the defendant in the 
proceedings) to give him all assistance in connection with the 
prosecution which he is reasonably able to give. 

(6) For the purposes of subsection (5) the expression 
"agent" in relation to a company shall be deemed to include any 
banker or attorney-at-law of the company and any person 
employed by the company as auditor, whether that person is or 
is not an officer of the'company. 
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(7) If any person fails or neglects to give assistance in 
manner required by subsection (5), the Court may, on the 
application of the Director of Public Prosecutions, direct that 
person to comply with the requirements of that subsection, and 
where any such application is made with respect to a liquidator 
the Court may, unless it appears that the failure or neglect to 
comply was due to the liquidator not having in his hands 

1 sufficient assets of the company to enable him so to do, direct 
that the costs of the application shall be borne by the liquidator 
personally. 

Supplementary Provisions as to Winding up 

325. A body corporate shall not be qualified for appointment Disqualifi- 
cation for as liquidator of a company, whether in a winding up by or under appoint- 

the supervision of the Court or in a voluntary winding up, and- mentas 
liquidator. 

(a) any appointment made in contravention of this 
provision shall be void; and 

(b)  any body corporate which acts as liquidator of a 
company shall be liable to a fine not exceeding fifty 
thousand dollars. 

326.-41) If any liquidator, who has made any default in Enforce- 
ment of filing, delivering or making any return, account or other 

document, or in giving any notice which he is by law required to liquidatorto 

file, deliver, make or give, fails to make good the default within m&s, e,c, 

fourteen days after the service on him of a notice requiring him 
to do so, the Court may, on an application made to the Court by 
any contributory or creditor of the company or by the Registrar, 
make an order directing the liquidator to make good the default 
within such time as may be specified in the order. 

A 
L ' (2) Any such order may provide that all costs of and 

incidental to the application shall be borne by the liquidator. 

(3) Nothing in this section shall be taken to prejudice 
the operation of any enactment imposing penalties on a 
liquidator in respect of any such default as aforesaid. 
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327.-(1) Where a company is being wound up, whether by 
or under the supervision of the Court or voluntarily, every 
invoice, order for goods or business letter issued by or on behalf 
of the company or a liquidator of the company, or a receiver or 
manager of the property of the company, being a document on 
or in which the name of the company appears, shall contain a 
statement that the company is being wound up. 

(2) If default is made in complying with this section ( 
the company and every officer of the company, and every 
liquidator of the company and every receiver or manager, who 
knowingly and wilfully authorizes or permits the default shall be 
liable to a fine not exceeding fifty thousand dollars. 

328.-(1) In the case of a winding up by the Court, or of a 
creditors' voluntary winding up, of a company- 

(a) every assurance relating solely to freehold or leasehold 
property, or to any mortgage, charge or other incum- 
brance on, or any estate, right or interest in, any real or 
personal property, which forms part of the assets of the 
company and which, after the execution of the 
assurance, either at law or in equity, is or remains part 
of the assets of the company; and 

(b) every power of attorney, proxy paper, writ, order, 
certificate, affidavit, bond or other instrument or 
writing relating solely to the property of any company 
which is being so wound up, or to any proceeding 
under any such winding up, 

/ 

shall be exempt from duties chargeable under the enactments \ 

relating to stamp duties. 

(2) In subsection (I) the expression "assurance" includes 
deed, conveyance, assignment, transfer and surrender. 
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329. Where a company is being wound up, all books and ~ o o k s o f  

papers of the company and o f  the liquidators shall, as between ~~~~~~, 

the contributories of the company, be prima ,facie evidence of 
the truth of all matters purjporting to be therein recorded. 

330.+1) When a company has been wound up and is about Disposal of 
hooks and to be dissolved, the books and papers of the company and of the p,,,so, 

1 liquidators may be disposed of as follows, that is to say- ~ ~ m p ~ ~ ~ ~  

(a) in the case of a winding up by or subject to the super- 
vision of the Court, in such way as the Court directs; 

(b )  in the case of a members' voluntary winding up, in 
such way as the company by extraordinary resolution 
directs, and, in the case of a creditors' voluntary 
winding up, in such way as the committee of inspection 
or, if there is no such committee, as the creditors of the 
company, may direct. 

(2) After five years from the dissolution of the 
company no responsibility shall rest on the company, the 
liquidators, or any person to whom the custody of the books and 
papers has been committed, by reason of any book or paper not 
being forthcoming to any person claiming to be interested 
therein. 

(3) Provision may be made by rules for enabling the 
Court to prevent, for such period (not exceeding five years from 
the dissolution of the company) as the Court thinks proper, the 
destruction of the books and papers of a company which has 
been wound up, and for enabling any creditor or contributory of 

7 the company to make representations to the Court. 

(4) If any person acts in contravention of any rules 
made for the purposes of this section or of any direction of the 
Court thereunder, he shall be liable to a tine not exceeding three 
thousand dollars. 
- 
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Itifortnat~unas 331.-(1) If the winding up of a company is not concluded 
lu pindcng 
I~quidationa within one year after its commencement, the liquidator shall, at 

such intervals as may be prescribed, until the winding up is 
concluded, send to the Registrar a statement in the prescribed 
form and containing the prescribed particulars with respect to 
the proceedings in and position of the liquidation. 

(2) Any person stating himself in writing to be a 
creditor or contributory of the company shall be entitled, by 
himself or by his agent, at all reasonable times, on payment of (3 
the prescribed fee, to inspect the statement, and to receive a 
copy thereof or extract therefrom. 

(3) If a liquidator fails to comply with ,chis section, he 
shall be liable to a fine not exceeding five hundred dollars for 
each day during which the default continues, and any person 
untruthfully stating himself as aforesaid to be a creditor or 
contributory shall be guiltv of a contempt of court, and shall, on 
the application of the liquidator or of the Trustee, be punishable 
accordingly. 

Inclaimcd 332.-(1) If it appears either from any statement sent to the 
L,S\ClS, Registrar under section 33 1 or otherwise that a liquidator has in 

his hands or under his control any money representing 
unclaimed or undistributed assets of the company which have 
remained unclaimed or undistributed for six months after the 
date of their receipt or any money held by the company in trust 
in respect of dividends or other sums due to any person as a 
member of the company, the liquidator shall forthwith pay that 
money into Court, and shall be entitled to the prescribed 
certificate of receipt for the money so paid, and that certificate 
shall be an effectual discharge to him in respect thereof. 

(2) Any person claiming to be entitled to any money paid 
C 

into Court in pursuance of this section may apply to the Court 
for payment thereof, and the Court may, on a certificate by the 
liquidator that the person claiming is entitled, make an order for 
the payment to that person of the sum due. 
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333. Where after the appointed day a resolution is passed at Rssolulions 
passed at 

an adjourned meeting of any creditors or  contributories of a e,iourncd 

company, the resolution shall, for all purposes, be treated as rnectingaor 
creditors 

having been passed on the date on which it 'was in fact passed, ,,,,,,. 
and shall not be deemed to have been passed on any earlier date. lribcrors. 

Supplemenlary Powers of (!our1 

334.-41) The Court may, as to all matters relating to the Mcclingstu 
arccrlain 

winding up of a company, have regard to the wishes of the 
creditors or contributories of the company, as proved to it by any crcdilors or 

contrihu- 
sufficient evidence, and may, if it thinks fit, for the purpose of 
ascertaining those wishes, direct meetings of the creditors or 
contributories to be called, held, and conducted in such manner 
as the Court directs, and may appoint a person to act as 
chairman of any such meeting and to report the result thereof to 
the Court. 

(2) In the case of creditors, regard shall be had to the 
value of each creditor's debt. 

(3) In the case of contributories, regard shall be had to 
the number of votes conferred on each contributory by this Act 
or the articles. 

335.-(1) Any affidavit required to be sworn under the Allidavils. 

provisions or for the purposes of this Part may be sworn in the "'. 

Island, or elsewhere within the Commonwealth, before any 
court, judge, or person lawfully authorized to take and receive 
affidavits, or, in any place outside the Commonwealth, before 
any of Her Majesty's consuls or vice-consuls or a notary public, 
subject to the like restrictions as apply in relation to the power of 
a notary public in a foreign state or country under section 152 of 
the Registration of Titles Act to attest instruments and powers of 
attorney under that Act. 

(2) All courts, judges, justices, commissioners and 
persons acting judicially shall take judicial notice of the seal or 
stamp or signature, as the case may be, of any such court, judge, 

(The inclusion or Illis page ir aafhorirrd by I..N. IROAiZOObl 



person, consul, vice-consul or notary public attached, appended, 
or subscribed to any such affidavit, or to any other document to 
be used for the purposes of this Part 

336.-(1) Where a company has been dissolved, the Court 
may at any time within two years of the date of the dissolution, 
on an application being made for the purpose by the liquidator C 
of the company or by any other person who appears to the Court 
to be interested, make an order, upon such terms as the Court 
thinks fit, declaring the dissolution to have been void, and 
thereupon such proceedings maybe taken as might have been 
taken if the company had not been dissolved 

(2) It shall be the duty of the person on whose 
application the order was made, within seven days after the 
making of the order, or such further time as the C o u ~ t  may 
allow, to deliver to the Registrar for registration a copy of the 
order, and if that person fails so to do he shall be liable to a fine 
not exceeding two thousand dollars for every day during which 
the default continues 

337.-(1) Where the Registrar has reasonable cause to 
believe that a company is not carrying on business or  in 
operation, he may send to the company by post a letter inquiring 
whether the company is carrying on business or in operation. 

(2) If the Registrar does not within one month of 
sending the letter receive any answer thereto, he shall within 
fourteen days after the expiration of the month send to the 
company by post a registered letter referring to the first letter, C 
and stating that no answer thereto has been received, and that if 
an answer is not received to the second letter within one month 
from the date thereof, a notice will be published in the Gazette 
and in a daily newspaper circulating in the Island with a view to 
striking the name of the company off the register. 
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(3) If the Registrar either receives an answer to the 
effect that the company is not carrying on business or in 
operation, or does not within one month after sending the second 
letter receive any answer, he may publish in the Gazette and in a 
daily newspaper circulating in the Island, and send to the 
company by post, a notice that at the expiration of three months 
from the date of that notice the name of the company mentioned 
therein will, unless cause is shown to the contrary, be struck off 
the register and the company will be dissolved. 

(4) If, in any case where a company is being wound 
up, the Registrar has reasonable cause to believe either that no 
liquidator is acting, or that the affairs of the company are fully 
wound up, and the returns required to be made by the liquidator 
have not been made for a period of six consecutive months, 
the Registrar shall publish in the Gazette and send to the 
company or the liquidator, if any, a like notice as is provided in 
subsection (3). 

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

Provided that- 

(a)  the liability, if any, of every director, managing officer, 
and member of the company shall continue and may be 
enforced as if the company had not been dissolved; and 

(b) nothing in this subsection shall affect the power of the 
Court to wind up a company the name of which has 
been struck off the register. 

(6) If a company or any member or creditor thereof 
feels aggrieved by the company having been struck off the 
register, the Registrar on an application made by the company or 
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member or creditor before the expiration of twenty years from 
the publication in the Gtcef fe  of the notice aforesaid- may, if 
satisfied that- 

(rr) the company was at the time of the striking off, 
carrying on business or in operation; or 

( h )  otherwise that it is just that the company be restored to 
the register. 0 

order the name of the company to be restored to the register and 
upon such registration, the company shall be detned t~ 
have continued in existence as if its name had not been $truck 
0 ff 

(7) A notice to be sent under this section to a liquidator 
may be addressed to the liquidator at his last known place of 
business, and a letter or notice to be sent under this section to a 
cornpany shall be addressed--- 

(ti) to the company at its registered of ice  and to some 
director or other officer of the company; or 

( h )  if there is no director or other ofticer whose name and 
address are known to the Registrar, to each of the 
persons who subscribed the articles, addressed to him 
at the address mentioned in the articles. 

I ~ ~ ~ ~ ~ , ~ ~ ~  ,)I' 338.-(1) Where a company is dissolved, all property and 
dissulved 
cumpan, lo hc rights whatsoever vested in or held on trust for the company 
i t  I .  immediately before its dissolution (including leasehold property 

but not including property held by the company on trust for any 
other person) shall, subject and without prejudice to any order 
which may at any time be made by the Court under section 336 0 
or by the Registrar under section 337- 

(a) prior to the expiration of two years referred to in 
section 336 (1) be held on trust by the Crown for the 
members of that company for the duration of two 
years; or 
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(h) prior to the expiration of the period of twenty years 
referred to in section 337 (6) be held on trust by the 
Crown for the members of that company for the 
duration of the twenty years; and 

(c) aftel the expiration ofthe relevant period be deemed to 
be hotu r~ircirt~t~l and shall accordingly belong to the 
Crown, and shall vest and may be dealt with in the 
same manner as other hotnr vtrctrtrl~a accruing to the 
Crown 

(2) Where a company is restored, the trust referred to 
in subsection (I) shall be extinquished and the property shall 
revert to the company. 

(3) Where the Crown holds property fol- a dissolved 
Company on trust, the Crown shall not be liable- 

(ir) to manage the property; 

(h )  for any loss or damage to the property; 

(c) for waste; or 

(4 in respect of any claim by a third party 

(4) Where the Crown holds property for a dissolved 
company on trust in the case of- 

(cr) real property, it shall be held by the Commissioner of 
Lands; 

(b) personalty, it shall be held by the Accountant General. 

339.-(1) Where any property vests in the Crown under 
section 338 (1) (c) the Crown's title thereto under that section 
may be disclaimed by a notice signed by the Administrator- 
General. 

(2) Where a notice of disclaimer under this section is 
executed as respects any property, that property shall be deemed 
not to have vested in the Crown under section 338 (1) (c), and 



subsections (2) and (6) of section 315 shall apply in relation to 
the property as if it had been disclaimed under subsection (1) of 
that section immediately before the dissolution of the company. 

(3) The right to execute a notice of disclaimer under 
this section may be waived by or on behalf of the Crown either 
expressly or by taking possession or other act evincing that 
intention. A 

(4) A notice of disclaimer under this section shall be of 
u 

no effect unless it is executed within twelve months of the date 
on which the vesting of the property as aforesaid came to the 
notice of the Administrator-Genera1 or, if an application in 
writing is made to the Administrator-Genera1 by any person 
interested in the property requiring him to decide whether he 
will or will not disclaim, within a period of three months after 
the receipt of the application or such further period as may be 
allowed by the Court. 

(5) A statement in a notice of disclaimer of any 
property under this section that the vesting of the property came 
to the notice of the Administrator-General on a specified date or 
that no such application as aforesaid was received by him with 
respect to the property before a specified date shall, until the 
contrary is proved, be sufficient evidence of the fact stated. 

(6) A notice of disclaimer under this section shall be 
delivered to the Registrar and retained and registered by him, 
and copies thereof shall be published in the Gazette and sent to 
any persons who have given the Administrator-General notice 
that they claim to be interested in the property. 

Rules and Fees 

~ u l s s a n d  fees 340.-41) The Rules Committee of the Supreme Court L/ 
fir winding 
UP. 

established by section 3 of the Judicature (Rules of Court) Act, 
may, with the concurrence of the Minister, make rules for 
carrying into effect the objects of this Act so far as they relate to 
the winding up of companies, and all such rules shall be 
judicially noticed and shall have effect as if enacted in this Act. 
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from the end of the period to which the last preceding abstract 
related up to the date of his so ceasing, and the aggregate 
amounts of his receipts and of his payments during all 
preceding periods since his appointment. 

(3) Where the receiver is appointed under the powers 
contained in any instrument, this section shall have effect- 

\I (a) with the omission of the references to the Court in 
subsection (1);and 

(b) with the substitution for the references to the Court in 
subsection (2) of references to the Registrar. 

(4) Subsection (I) shall not apply in relation to the 
appointment of a receiver or manager to act with an existing 
receiver or manager or in place of a receiver or manager dying 
or ceasing to act, except that, where that subsection applies to a 
receiver or manager who dies or ceases to act before it has been 
hlly complied with, the references in paragraphs (b) and (c) 
thereof to the receiver shall (subject to subsection (5)) include 
references to his successor and to any continuing receiver or 
manager. 

(5) Nothing in subsection (4) shall be taken as limiting 
the meaning of the expression "the receiver" where used in, or in 
relation to, subsection (2). 

(6) This section and section 346, where the company is 
being wound up, shall apply notwithstanding that the receiver or 
manager and the liquidator are the same person, but with any 
necessary modifications arising from that fact. 

:) (7) Nothing in subsection (2) shall be taken to 
prejudice the duty of the receiver to render proper accounts of 
his receipts and payments to the persons to whom, and at the 
times at which, he may be required to do so apart from that 
subsection. 
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(8) If the receiver makes default in complying with the 
requirements of this section, he shall be liable to a fine not 
exceeding two thousand dollars for every day during which the 
default continues. 

Spoc~aI 346.-(1) The statement as to the affairs of a company 
provisions as 
to statement required by section 345 to be submitted to the receiver (or his 
suhmtned to successor) shall show as at the date of the receiver's appointment 
~eceiver the particulars of the company's assets, debts and liabilities, the 

names, residences and occupations of its creditors, the securities 
C 

held by them respectively, the dates when the securities were 
respectively given and such further or other information as may 
be prescribed. 

(2) The statement shall be submitted by, and be 
verified by affidavit of, one or more of the persons who are at 
the date of the receiver's appointment the directors and by the 
person who is at that date the secretary of the company, or by 
such of the persons hereafter in this subsection mentioned as the 
receiver (or his successor), subject to the direction of the Court, 
may require to submit and verify the statement, that is to say, 
persons- 

(a) who are or have been officers of the company; 

(h )  who have taken part in the formation of the company at 
any time within one year before the date of the 
receiver's appointment; 

(c)  who are in the employment of the company, or have 
been in the employment of the company within that 
year, and are in the opinion of the receiver capable of 
giving the information required; f 

\. 
(4 who are or have been within that year officers of or in 

the employment of a company which is, or within that 
year was, an officer of the company to which the 
statement relates. 
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(3) Any person making the statement and affidavit 
shall be allowed, and shall be paid by the receiver (or his 
successor) out of his receipts, such costs and expenses incurred 
in and about the preparation and making of the statement and 
affidavit as the receiver (or his successor) may consider 
reasonable, subject to an appeal to the Court. 

(4) Where the receiver is appointed under the powers 
contained in any instrument, this section shall have effect with 
the substitution for references to the Court of references to the 
Registrar and for references to an affidavit of references to a 
statutory declaration. 

(5) If any person without reasonable excuse makes 
default in complying with the requirements of this section, he 
shall be liable to a fine not exceeding three thousand dollars for 
every day during which the default continues. 

(6 )  References in this section to the receiver's 
successor shall include a continuing receiver or manager. 

347.-(1) Except where subsection (2) of section 345 applies, Dolivery to 
Registrar of every receiver or manager of the property of a company who has ,, 

been appointed under the powers contained in any instrument nceivers 
and shall, within one month, or such longer period as the Registrar nlani,gars, 

may allow, after the expiration of the period of six months from 
the date of his appointment and of every subsequent period of 
six months, and within one month after he ceases to act as 
receiver or manager, deliver to the Registrar for registration an 
abstract in the prescribed form showing his receipts and his 
payments during that period of six months, or, where he ceases 
to act as aforesaid, during the period from the end of the period 
to which the last preceding abstract related up to the date of his 
so ceasing, and the aggregate amount of his receipts and of his 
payments during all preceding periods since his appointment. 

(2) Every receiver or manager who makes default in 
complying with the provisions of this section shall be liable to a 
fine not exceeding two thousand dollars for every day during 
which the default continues. 

[Tht inclusion of this page Is authorized by L.N. 180A120061 



304 COMPANIES 

Enforwmenl 348,-(1) If any receiver or manager of the property of a 
"fdu~y of company- 
receivers and 
managars to 
"lake returns. (a) having made default in filing, delivering or making any 
etc. 

return, account or other document, or in giving any 
notice, which a receiver or manager is by law required 
to file, deliver, make or give, fails to make good thc 
default within fourteen days after the service on him ot  
a notice requiring him to do so; or c 

(b) having been appointed under the powers contained in 
any instrument, has, after being required at any time by 
the liquidator of the company so to do, failed to render 
proper accounts of his receipts and payments and to 
vouch the same and to pay over to the liquidator the 
amount payable to him, 

the Court may, on an application made for the purpose, make an 
order directing the receiver or manager, as the case may be, to 
make good the default within such time as may be specified in 
the order. 

(2) In the case of any such default as is mentioned in 
paragraph (a) of subsection (1) an application for the purposes 
of this section may be made by any member or creditor of the 
company or by the Registrar, and in the case of any such default 
as is mentioned in paragraph (b) of that subsection the 
application shall be made by the liquidator, and in either case the 
order may provide that all costs of and incidental to the 
application shall be borne by the receiver or manager, as the 
case may be. 

C 
(3) Nothing in this section shall be taken to prejudice 

the operation of any enactments imposing penalties on receivers 
or managers in respect of any such default as is mentioned in 
subsection (1). 
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353.-41) If a company, having made default in complying Enforce- 

with any provision of this Act which requires it to file with, or ~ ~ ' , ~  
deliver or send to, the Registrar any return, account or other companyto 

make document, or to give notice to him of any matter, fails to make ,tms,o 

good the default within fourteen days after the service of a RegisWu 

notice on the company requiring it to do so, a Judge in 
Chambers may, on an application made to him by any member 
or creditor of the company or by the Registrar, make an order 
directing the company and any officer thereof to make good the 
default within such time as may be specified in the order 

Provided that the Judge may refer the application for hearing 
in open Court. 

(2) Any such order may provide that all costs of and 
incidental to the application shall be borne by the company or by 
any officers of the company responsible for the default. 

(3) Nothing in this section shall be taken to prejudice 
the operation of any enactment imposing penalties on a 
company or its officers in respect of any such default as 
aforesaid. 

PART VIII-APPLICATION OF ACT TO EXISTING 
COMPANIES 

354. In the application of this Act to existing companies it Av~lication 

shall apply in the same manner- 0 f A d  to 
existing 
eomp~lnics. 

(a) in the case of a limited company, other than a company 
limited by guarantee, as if the company had been 
formed and registered under this Act as a company 
limited by shares; 

(h) in the case of a company limited by guarantee, as if the 
company had been formed and registered under this 
Act as a company limited by guarantee; and 

(c) in the case of a company other than a limited company, 
as if the company had been formed and registered 
under this Act as an unlimited company: 
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Provided that reference, express or implied, to the date of 
registration or recording shall be construed as a reference to the 
date at which the company was registered or recorded before the 
1st day of February, 2005. 

PART IX-WINDING UP OF UNREGISTERED 
COMPANIES 

hfc; l t~ing~nd 355. For the purposes of this Part, the expression 
winding up of 
unmgistmud 

"unregistered company" shall not include a friendly society 
convall.". registered and established under the Friendly Societies Act, or a 

C 
society established under the Building Societies Act, but shall 
include any partnership whether limited or not, association or 
company not registered under the law relating to companies 
before the 1st day of February, 2005 or under this Act, so, 
however, that any such partnership, association or company 
which is not a foreign partnership, association or company shall 
consist of not less than eight members, and all the provisions of 
this Act with respect to winding up shall apply to such a 
company, with the following exceptions and additions, that is to 
say- 

(a) no unregistered company shall be wound up under this 
Act voluntarily or subject to supervision; 

(6 )  the circumstances in which an unregistered company 
may be wound up are as follows, that is to say- 

(i) if the company is dissolved, or has ceased to 
carry on business, or is carrying on business 
only for the purpose of winding up its 
affairs; 

(ii) if the company is unable to pay its debts; 

(iii) if the Court is of opinion that it is just and (. 
equitable that the company should be wound 
up; 

(c) an unregistered company shall, for the purposes of this 
Act, be deemed to be unable to pay its debts- 
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(i) if a creditor, by assignment or otherwise, to 
whom the company is indebted in a sum 
exceeding two hundred thousand dollars 
then due, has served on the company, by 
leaving at its principal place of business, or 
by delivering to the secretary or some 
director, manager or principal officer of the 
company, or by otherwise serving in such 
manner as the Court may approve or direct, 
a demand under his hand requiring the 
company to pay the sum so due, and the 
company has, for three weeks after the 
service of the demand, neglected to pay the 
sum or to secure or compound for it to the 
satisfaction of the creditor; 

(ii) if any action or other proceeding has been 
instituted against any member for any debt 
or demand due or claimed to be due from 
the company, or from him in his character of 
member, and notice in writing of the 
institution of the action or proceeding 
having been served on the company by 
leaving the same at its principal place of 
business, or by delivering it to the secretary 
or some director, manager or principal 
officer of the company, or by otherwise 
serving the same in such manner as the 
Court may approve or direct, the company 
has not, within ten days after service of the 
notice, paid, secured, or compounded for the 
debt or demand, or procured the action or 
proceeding to be stayed, or indemnified the 
defendant to his reasonable satisfaction 
against the action or proceeding, and against 
all costs, damages, and expenses to be 
incurred by him by reason ofthe same, 
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Contributories 
in winding up 
of unregis- 
tered 
company. 

Power of 
court to stay 
or restrain 
proceedings. 

(iii) if execution or other process issued on a 
judgment, decree, or order obtained in the 
Cou~t  in favour of a creditor against the 
company, or any member thereof as such, or 
any person authorized to be sued as nominal 
defendant on behalf of the company, is 
returned unsatisfied; 

C 
(iv) if it is otherwise proved to the satisfaction of 

the Court that the company is unable to pay 
its debts. 

356 .41)  In the event of an unregistered company being 
wound up, every person shall be deemed to be a contributory 
who is liable to pay or contribute to the payment of any debt or 
liability of the company, or to pay or contribute to the payment 
of any sum for the adjustment of the rights of the members 
among themselves, or to pay or contribute to the payment of the 
wsts and expenses of winding up the company, and every 
contributory shall be liable to contribute to the assets of the 
company all sums due from him in respect of any such liability 
as aforesaid. 

(2) In the event of the death or bankruptcy of any 
contributory, the provisions of this Act with respect to the 
personal representatives of deceased contributories, and to the 
trustees of bankrupt contributories, shall apply. 

357. The provisions of this Act with respect to staying and 
restraining actions and proceedings against a company at any 0 
time aRer the presentation of a petition for winding up and 
before the making of a winding up order, shall, in the case of an 
unregistered company, where the application to stay or restrain 
is by a creditor, extend to actions and proceedings against any 
contributory of the company. 
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358. Where an order has been made for winding up an Action 

unregistered company, no action or proceeding shall be 2'!,d,inup 
proceeded with or commenced against any contributory of the order 

company in respect of any debt of the company, except by leave 
of the Court, and subject to such terms as the Court may impose. 

359. Where a company incorporated outside the Island which Windingup 
mmpany has been carrying on business in the Island ceases to carry on incorpor- 

1 business in the.Island, it may be wound up as an unregistered aledout~ide 

company under this Part, notwithstanding that it has been Idand. 

dissolved or otherwise ceased to exist as a company under or by 
virtue of the laws of the country under which it was 
incorporated. 

360. The provisions of this Part with respect to unregistered i~roviwons 
of Pafl IX companies shall be in addition to and not in restriction of any 

provisions hereinbefore in this Act contained with respect to 
winding up companies by the Court, and the Court or liquidator 
may exercise any powers or do any act in the case of 
unregistered companies which might be exercised or done 
by it or him in winding up companies formed and registered 
under this Act; but an unregistered company shall not, except in 
the event of its being wound up, be deemed to be a company 
under this Act, and then only to the extent provided by this Part. 

361. In the case of a limited partnership the provisions of this Winding up 

Act with respect to winding up shall apply with such if:,",:,",",!, 
modifications, if any, as may from time to time be prescribed by 
the Minister and with the substitution of general partners for 
directors. 

PART X-COMPANIES INCORPORATED OUTSIDE THE 
> ISLAND CARRYING ON BUSINESS WITHIN THE ISLAND 

362. This Part shall apply to all companies incorporated ~ompanias 

outside the Island which, after the appointed day, establish a ',"*,"y 
place of business within the Island, and to all companies applies. 
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incorporated outside the Island which have, before the appointed 
day, established a place of business within the Island and 
continue to have an established place of business within the 
Island after the appointed day. 

363.-(1) Companies incorporated outside the Island which 
after the appointed day establish a place of business within the 
Island, shall within one month (or, in the case of any of the 0 
documents mentioned in paragraph (a) of this subsection or such 
longer period not exceeding four months as the Minister may 
allow) from the establishment of the place of business, deliver to 
the Registrar for registration- 

(a) a certified copy of the charter, statutes or articles of the 
company, or other instrument constituting or defining 
the constitution and containing the name of the 
company, and, if the instrument is not written in the 
English language, a certified translation thereof; 

(b)  a list of the directors of the company, containing such 
particulars with respect to the directors as are by this 
Act required to be contained with respect to directors in 
the register of the directors of a company; 

(c) the names and addresses of some one or more persons 
resident in the Island authorized to accept on behalf of 
the company service of process and any notices 
required to be served on the company. 

(2) The provisions of subsection (1) shall apply in 
relation to companies to which this Part applies, other than 
companies mentioned in that subsection, as they apply in 0 
relation to companies so mentioned with the substitution for the 
words "one month" of the words "three months", for the words 
"four months" of the words "six months", and for the words "the 
establishment of the place of business" of the words "the 
appointed day". 
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(7) The provisions of subsection (4) of section 40 
which relate to the power of the Registrar to refuse to register 
prospectuses and the provisions of subsection (5) of that section 
shall, with the necessary modifications, apply in relation to 
prospectuses referred to in subsection (1) of this section as they 
apply in relation to prospectuses referred to in that section. 

(8) Whenever the Registrar has registered a prospectus 
under this section he shall in writing inform the company or any 
other person who has delivered the copy of the prospectus 
pursuant to this section, of the fact of registration and the date 
thereof, and every prospectus referred to in subsection (1) 
issued, circulated or distributed in the Island by any person shall 
show on its face, in addition to the date required by subsection 
(2), the date of registration. 

(9) It shall not be lawful for any person to issue to any 
person in the Island a form of application for shares in or 
debentures of such a company or intended company as is 
mentioned in subsection (1) unless the form is issued with a 
prospectus which complies with this Part and the issue whereof 
does not contravene the provisions of section 374: 

Provided that this subsection shall not apply if it is shown that 
the form of application was issued in connection with a bona 
fide invitation to a person to enter into an underwriting 
agreement with respect to the shares or debentures. 

(10) This section shall not apply to the issue to existing 
members or debenture holders of a company of a prospectus or 
form of application relating to shares in or debentures of the 
company, whether an applicant for shares or debentures will or 
will not have the right to renounce in favour of other persons, 
but, subject as aforesaid, this section shall apply to a prospectus 
or form of application whether issued on or with reference to the 
formation of a company or subsequently. 

373.-31) Any such prospectus as is mentioned in subsection Additional 

(1) of section 372 shall also- require- 
ments as to 
prospectus. 
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(a) contain particulars with respect to the following 
matters- 

(i) any restrictions on the business that the 
company can conduct; 

(ii) the instrument constituting or defining the 
constitution of the company; 

(iii) the enactments, or provisions having the 
force of an enactment, by or under which the 0 
incorporation of the company was effected; 

(iv) an address in the Island where those 
instruments, enactments or provisions, or 
copies thereof, and if, the same are in a 
foreign language a translation thereof 
certified in the prescribed manner, can be 
inspected; 

(v) the date on which and the country in which 
the company was incorporated; 

(vi) whether the company has established a place 
of business in the Island, and, if so, the 
address of its office in the Island: 

Provided that the provisions of sub- 
paragraphs (i), (ii), (iii) and (iv) shall not 
apply in the case of a prospectus issued 
more than two years aRer the date at which 
the company is entitled to commence 
business; 

(b) subject to the provisions of this section, state the 
Third matters specified in Part I of the Third Schedule and set 0 Schedule. out the reports specified in Part I1 of that Schedule: 

Provided that in paragraph 1 of the Third Schedule a 
reference to the constitution of the company shall be 
substituted for the reference to the articles. 
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(2) Any condition requiring or binding any applicant 
for shares or debentures to waive compliance with any 
requirement of this section, or purporting to affect him with 
notice of any contract, document, or matter not specifically 
referred to in the prospectus, shall be void. 

(3 ) In  the event of non-compliance with or 
contravention of any of the requirements of tliiq section, a 
director or other person responsible for the prospectus shall not 
incur any liability by reason of the non-compliance or 
contravention, if- 

(a) as regards any matter not disclosed, he proves that he 
was not cognizant thereof; or 

(h)  he proves that the non-compliance or contravention 
arose from an honest mistake of fact on his part; or 

(c)  the non-compliance or contravention was in respect of 
matters which, in the opinion of the Court dealing with 
the case, were immaterial or were otherwise such as 
ought, in the opinion of that Court, having regard to all 
the circumstances of the case, reasonably to be 
excused: 

Provided that- 

(a) where any prospectus is published as a newspaper 
advertisement, it shall be a sufficient compliance 
with the requirement that the prospectus must 
specify the objects of the company if the 
advertisement specifies the primary object with 
which the company was formed; and 

(b)  in paragraph 2 of the Third Schedule a reference to E;,",ule 
the constitution of the company shall be sub- 
stituted for the reference to the articles. 
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(4) This section shall not apply to the issue to existing 
members or debenture holders of a company of a prospectus or 
form of application relating to shares in or debentures of the 
company, whether an applicant for shares or debentures will or 
will not have the right to renounce in favour of other persons, 
but, subject as aforesaid, this section shall apply to a prospectus 
or form of application whether issued on or with reference to the 
formation of a company or subsequently. 

0 
(5) Nothing in this section or section 372 shall limit or 

diminish any liability which any person may incur under the 
general law or this Act, apart from those sections. 

~rovisionsas 374.-(1) It shall not be lawful for any person to issue, 
to expert's 
consent and 

circulate or distribute in the Island any prospectus offering for 
i t  subscription shares in or debentures of a company incorporated 

or to be incorporated outside the Island, whether the company 
has or has not established, or when formed will or will not 
establish, a place of business in the Island- 

(a) if, where the prospectus includes a statement pur- 
porting to be made by an expert, he has not given, or 
has before delivery of the prospectus for registration 
withdrawn, his written consent to the issue of the 
prospectus with the statement included in the form and 
context in which it is included or there does not eppear 
in the prospectus a statement that he has given and has 
not withdrawn his consent as aforesaid; or 

(b)  if the prospectus does not have the effect, where an 
application is made in pursuance thereof, of rendering 0 
all persons concerned bound by all the provisions 
(other than penal provisions) of section 51 as far as 
applicable. 
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(2) In this section the expression "expert" includes 
engineer, valuer, accountant and any other person whose 
profession gives authority to a statement made by him, and for 
the purposes of this section a statement shall be deemed to be 
included in a prospectus if it is contained therein or in any report 
or memorandum appearing on the face thereof or by reference 
incorporated therein or issued therewith. 

-\ , ..~ 

375. Any person who is knowingly responsible for the issue, Penaltyfor 

circulation or distribution of a prospectus, or for the issue of a ::':?- 
form of application for shares or debentures, in contravention of scctions 

372,373 any of the provisions of sections 372, 373 and 374 shall be liable &,Id 374. 

to a fine not exceeding fifty thousand dollars. 

376. Sectiog 44 shall extend to every prospectus offering for civil 
liability for subscription shares in or debentures of a company incorporated misstate- 

or to be incorporated outside the Island, whether the company montsin 

has or has not established, or when formed will or will not p"spec~"s- 

establish, a place of business in the Island, with the substitution, 
for references to section 42 of references to section 374. 

377.-(1) Where any document by which any shares in or r n t ~ p i . .  

debentures of a company incorporated outside the Island are ::tv$Uns 
offered for sale to the public would, if the company concerned asto pros- 

had been a company within the meaning of this Act, have been ''cctu"s~ 

deemed by virtue of section 46 to be a prospectus issued by the 
company, that shall be deemed to be, for the purposes of this 
Part, a prospectus issued by the company. 

(2) An offer of shares or debentures for subscription or 
sale to any person whose ordinary business is to buy or sell 
shares or debentures, whether as principal or agent, shall not be 

3 deemed an offer to the public for the purposes of this Part 

(3) In this Part the expressions "prospectus", "shares" 
and "debentures" have the same meanings as when used in 
relation to a company incorporated under this Act. 
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Prohrhrtron qf Partnerships with niore than Twenty Members 

378.-(1) No company, association, or partnership consisting 
of more than twenty persons shall be formed for the purpose of 
carrying on any business (other than the business of banking) for 
the acquisition of gain by the company, association, or 
partnership, or by the individual members thereof, unless it is C 
registered as a company under this Act, or is formed in 
pursuance of some other local statute, or of letters patent. 

(2) Nothing in subsection (1) prohibits the formation- 

(a)  for the purpose of carrying on practice as attorneys-at- 
law, of a partnership consisting of persons each of 
whom is an attorney-at-law; 

(h) for the purpose of carrying on practice as accountants, 
of a partnership consisting of persons each of whom is 
registered as a public accountant under the Public 
Accountancy Act; 

(c)  of a partnership consisting of persons each of whom is 
a member of such profession as may be prescribed in 
regulations made under this Act for the purpose. 

Provisions relating to Banks 

379. No company, association, or partnership consisting of 
more than ten persons shall be formed for the purpose of 
carrying on the business of banking, unless it is registered as a 
company under this Act, or is formed in pursuance of some 
other local statute, or of letters patent. 

Application of certain Provisions of this Act to Unregisfered 
Companies 

Applicationof 380.-(1) The provisions of this Act specified in the second 
cntain pro- 
visions o f  this column of the Eleventh Schedule (which respectively relate to 
~ a t ~ u n r . g i s -  the matters referred to in the first column of that Schedule) shall 
terad com- 
panies. 
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apply to all bodies corporate incorporated in and having a eleventl~ 

principal place of business in the Island, other than those Schedul". 

mentioned in subsection (2), as if they were companies 
registered under this Act, but subject to any limitations 
mentioned in relation to those provisions respectively in the 
third column of that Schedule and to such adaptations and 
modifications (if any) as may be specified by regulations made 
by the Minister. 

(2) The provisions of that Schedule shall not apply by 
virtue of this section to any of the following, that is to say- 

(a) any body incorporated by or registered under any local 
statute; and 

(b) any body not formed for the purpose of carrying on a 
business which has for its object the acquisition of gain 
by the body or by the individual members thereof; and 

(c) any body for the time being exempted by direction of 
the Minister. 

(3) This section shall not repeal or revoke in whole or 
in part any enactment, royal charter or other instrument 
constituting or regulating any body in relation to which those 
provisions are applied by virtue of this section, or restrict the 
power of Her Majesty to grant a charter in lieu of or 
supplementary to any such charter as aforesaid; but, in relation 
to any such body, the operation of any such enactment, 
charter or instrument shall be suspended in so far as it is 
inconsistent with any of those provisions as they apply for the 
time being to that body. 

(4) Any regulations made under this section or the 
Eleventh Schedule shall be subject to negative resolution. 
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Form ofRegisters, etc. 

P Q ~ ~ S  of 381.-(1) Any register, index, minute book or  book of 
rcgislms. ctc. account required by this Act to be kept by a company may be 

kept either by making entries in bound books or by recording the 
matters in question in any other manner. 

(2) Where any such register, index, minute book or L) 
book of account is not kept by making entries in a bound book, 
but by some other means, adequate precautions shall be taken 
for guarding against falsification and facilitating its discovery, 
and where default is made in complying with thi., subsection the 
company and every officer of the company who is in default 
shall be liable to a fine not exceeding fifty thousand dollars. 

Miscellaneous 0fleenc.s 

Pcnillty fw 382. If any person in any return, report, certificate, balance 
Blse 
statement. sheet, or other document, required by or for the purposes of any 
Ninth of the provisions of this Act specified in the Ninth Schedule, 
Schedule. wilfully makes a statement which is false in any material 

particular, knowing it to be false, he shall be guilty of a mis- 
demeanour, and shall be liable on conviction on indictment to 
imprisonment with or without hard labour for a term not 
exceeding two years and be liable on summary conviction 
before a Resident Magistrate to imprisonment with or without 
hard labour for a term not exceeding four months, and in either 
case to a fine in lieu of or in addition to such imprisonment as 
aforesaid: 

Provided that- 

(a) the fine imposed on summary conviction shall not 
exceed fitly thousand dollars; 

(b) nothing in this section shall affect the provisions of the 
Perjury Act. 
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383. If any person or persons trade or cany on business under Penalty for 

any name or title of which "Limited", or any cbntraction or k",:,", 
imitation of that word, is the last word, that person or those "Limited". 

persons shall, unless duly incorporated with limited liability, be 
liable to a fine not exceeding five hundred dollars for every day 
upon which that name or title has been used. 

Provisions as to OJrences 

384.-(1) Where by any enactment in this Act it is provided provision 
with respect that a company and every officer of the company who is in 

default shall be liable to a fine, the company and every such finesend 
meaning of officer shall, for every day during which the default, refusal or .so,cerin 

contravention continues, be liable to a fine not exceeding such default's. 

amount as is specified in that enactment, or if the amount of the 
fine is not so specified, to a fine not exceeding fitty thousand 
dollars. 

(2) For the purpose of any enactment in this Act which 
provides that an officer of a company who is in default shall be 
liable to a fine or penalty, the expression "officer who is in 
default" means any director, manager, secretary or other officer 
of the company, who knowingly and wilfully authorizes or 
permits the default, refusal or contravention mentioned in the 
enactment. 

385. All offences under this Act made punishable by fine Prosecution 
of offences may be prosecuted in the Resident Magistrate's Court in a p,~shable 

summary manner; and any person upon whom a fine is imposed by fine. 

in respect of any such offence shall in default of payment 
thereof be liable to imprisonment with or without hard labour for 
a term not exceeding twelve months. 

386.-(1) If on an application made to a Judge in Chambers Production 

by the Director of Public Prosecution or the Minister there is ::pectionof 

shown to be reasonable cause to believe that any person has, bookswhere 
offence while an oficer of a company, committed an offence in suspeded, 

connection with the management of the company's affairs 
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and that evidence of the commission of the offence is to be 
found in any books or papers of or under the control of the 
company, an order may be made- 

(a)  authorizing any person named therein to inspect the 
said books or papers or any of them for the purpose of 
investigating and obtaining evidence of the offence; or 

(b )  requiring the secretary of the company or such other 
officer thereof as may be named in the order to produce 
those books or papers or any of them to a person 
named in the order at a place so named. 

(2) Subsection (1) shall apply also in relation to any 
books or papers of a person carrying on the business of banking 
so far as they relate to the company's affairs, as it applies to any 
books or papers of or under the control of the company, except 
that no such order as is referred to in paragraph (b) thereof shall 
be made by virtue of tbis subsection. 

(3) The decision of a Judge on an application under 
tbis section shall not be appealable. 

Service ofDocuments and Legal Proceedings 

Service of 387. A document may be served on a company by leaving it 
documents on 
oanpany at or sending it by post to the registered office of the company. 

costs lt~ 388. Where a limited company is plaintiff in any action or 
actions by 
cRtain limited other legal proceeding, any judge having jurisdiction in the 

&companies. matter may, if it appears by credible testimony that there is 
reason to believe that the company will be unable to pay the 
costs of the defendant if successful in his defence, require 
sufficient security to be given for those costs, and may stay all 
proceedings until the security is given. 
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389.--(I) If in any proceeding for negligence, default, breach POW- of 
Court to of duty, or breach of trust against a person to whom this section ,,, relief 

applies it appears to the Court hearing the case that the person is incertain 

or may be liable in respect of the negligence, default, breach of cases, 

duty or breach of trust, but that he has acted honestly and 
reasonably, and that, having regard to all the circumstances of 
the case, including those connected with his appointment, he 
ought fairly to be excused for the negligence, default, breach of 
duty or breach of trust, that Court may relieve him,either wholly 
or partly, from his liability on such terms as the Court may think 
fit. 

(2) Where any person to whom this section applies has 
reason to apprehend that any claim will or might be made 
against him in respect of any negligence, default, breach of duty 
or breach of trust, he may apply to the Court for relief, and the 
Court on any such application shall have the same power to 
relieve him as under this section it would have had if it had been 
a court before which proceedings against that person for 
negligence, default, breach of duty or breach of trust had been 
brought. 

(3) Where any case to which subsection (1) applies is 
being tried by a judge with a jury, the judge, after hearing the 
evidence, may, if he is satisfied that the defendant ought in 
pursuance of that subsection to be relieved either in whole or in 
part from the liability sought to be enforced against him, 
withdraw the case in whole or in part from the jury and forth- 
with direct judgment to be entered for the defendant on such 
terms as to costs or otherwise as the judge may think proper. 

(4) The persons to whom this section applies are the 
following- 

(a) directors of a company; 

(b)  officers of a company; 

(c) persons employed by a company as auditors whether 
they are or are not officers of the company. 
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390. Where proceedings are instituted under this Act against 
any person, nothing in this Act shall be taken to require any 
person who has acted as attorney for the defenda~~t to disclose 
any privileged communication made to him in that capacity. 

Saving, etc. 

391. Nothing in this Act shall affect the incorporation of any C 
company registered under the Companies Act (repealed by this 
Act), and the provisions of this Act with respect to winding up 
shall not apply to any company of which the winding up has 
commenced before the appointed day, but every such company 
shall be wound up in the same manner and with the same 
incidents as if this Act had not been passed, and, for 
the purposes of the winding up, the law under which the winding 
up commenced shall be deemed to remain in full force. 

392.-41) The Minister shall have power by regulations to 
alter or add to the requirements of this Act as to the matters to be 
stated in a company's balance sheet, profit and loss account and 
group accounts and the requirements specified in the Seventh 
Schedule and any reference in this Act to the Schedule shall be 
construed as a reference to that Schedule with any alterations or 
additions made by regulations for the time being in force under 
this subsection. 

(2) The Minister may by regulations alter or add to 
Tables A, B, C and D in the First Schedule and the form in Part 
I1 of the FiRh Schedule. 

(3) Any regulations made under subsection (1) which 
render more onerous the requirements therein referred to shall 
be subject to affirmative resolution. 

c 
(4) Regulations made under this section not being 

regulations to which subsection (3) applies, shall be subject to 
negative resolution. 

lTho inclu~lon of this page Is authorized by L.N. 180An0061 







COMPANIES 

SCHEDULES 

FIRST SCHEDULE (Sections 2-8  and 392) 

Tables A, B, C and D 

TABLE A 

PART I 
Articlesfor Management of a Company Limited by Shares 

THE COMPANIES ACT 

ARTICLES OF INCORPORATION 

Company Limited by Shares 
Articles for Management o fa  Company Limited by Shares 

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

Situation of Registered Office ............................................. 
2. Main Business of Company .................................................... 

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

3. Liability of M e m b e r s  

m ~ i m i t e d  by Shares 

4. Form of Company: [7 Public 
0 Private 

The company is a private company and accordingly- 

(a) the right to transfer shares is restricted in manner hereinafter 
prescribed; 

(b) subject to section 25 (1) (b) of the Act, the number of members 
of the company (exclusive of persons who are in the employment 
of the company and of persons who having been formerly in the 
employment of the company were while in such employment 
and have continued after the determination of such employment 
to be members of the company) is limited to twenty: 
Provided that where two or more persons hold one of more 
shares in the company jointly they shall for the purpose of this 
regulation be treated as a single member; 

(c) any invitation to the pnblic to subscribe for any shares or 
debentures of the company is prohibited; 

(d) any invitation to the public to deposit money for fixed periods or 
payable on call whether bearing or not bearing interest is 
prohibited; 
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(e) subjcct to thc cxccptions provided for in the TwelCth Schedule 
any person othcr than the holder is prohibited from having any 
interest in any of the company's shares: and 

V) the company shall not have powcr to issue share warrants to 
bearer. 

5. Aulhorized Capital (if any) .................................................. 

(Public Companies should have an authorized minimum share capital 
of at least $500,000.00) 

.................................... 6. Articlc(s) shall apply 

shall not apply 5 
7. In thcse articles- 

"the Act" means the Companies Act; 

"the scal" means the common seal of the company; 

"secretary" means any person appointed to pcrform the duties of thc 
sccretary of the company. 

Expressions referring to writing shall, unless the contrary intention 
appears, be construed as including references to printing, lithography, 
photography, and other modes of representing or reproducing words in a 
visible form. 

Unless the context otherwise requires, words or expressions contained in 
these articles shall bear the same meaning as in the Act or any statutory 
modification thereof in force at the date at which these aaicles become 
binding on the company. 

Share Capital and Variation ofRights 

8. Without prejudice to any special rights previously conferred on the 
holders of any existing shares or class of shares, any share in the company 
may he issued with such preferred, deferred or other special rights or such 
restrictions, whether in regad to dividend, voting, return of capital or 
otherwise as the company may from time to time by ordinary resolution 
determine. A 

V 
9. Subject to the provisions of section 56 of the Act, any preference shares 

may, with the sanction of an ordinary resolution, be issued on the terms that 
they are, or at the option of the company are liable, to be redeemed on such 
terms and in such mannm as the company before the issue of the shares may 
by special resolution determine. 
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COMPANIES 

10. If at any time the share capital is divided into different classes of 
shares, the rights attached to any class (unlcss otherwise provided by the 
terms of issue of the shares of that class) may, whether or not the company is 
being wound up, be varied with the consent in writing of the holders of three- 
fourths of the issued shares of that class, or with the sanction of an extra- 
ordinary resolution passed at a separate general meeting of the holders of the 
shares of the class. To every such separate general meeting the provisions of 
these articles relating to general meetings shall apply, but so that the 
necessary quorum shall be two persons at least holding or representing by 
proxy one-third of the issued shares of the class and that any holdcr of shares 
of the class present in person or by proxy may demand a poll. 

11. The rights conferred upon the holders of the sham of any class issued 
with preferred or other rights shall be dcemed to be varied by the creation or 
issue of further shares rankingpari passu therewith. 

12. The company may cxercise the powers of paying commissions 
conferred by section 53 of the Act, provided that thc rate per centum or thc 
amount of thc commission paid or agreed to be paid shall be disclosed in thc 
manner required by that section and the rate of commission shall not cxceed 
the rate of ten per centum of the price at which the shares in respect whereof 
the same is paid are issued or an amount equal to ten per centum of such 
price (as the case may be). Such commission may be satisfied by the payment 
of cash or the allotment of fully paid shares or partly in one way and partly in 
the other. The company may also on any issuc of sharcs pay such brokerage 
as may be lawful. 

13. Except as required by law, no person shall be recognized by the 
company as holding any sharc upon any trust_ and the company shall not bc 
bound by or bc compelled in any way to recognize (even whcn having notice 
thercof) any equitable, contingent. future or partial interest in any share or 
any interest in any fractional part of a share or (except only as by these 
articles or by law otherwise provided) any other rights in respect of any share 
cxcept an absolute right to the entirety thereof in the registered holder. 

14. Every person whose name is entered as a member in the rcgistcr of 
members shall be entitlcd without payment to receive within two months 
after allotment or lodgment of transfer (or within such other period as the 
conditions of issue shall provide) one certificate for all his shares or several 
certificates each for one or more of his shares upon payment of Two Dollars 
for every ccrtificate after the first or such less sum as the directors shall from 
time to timc determine. Ever?. certificate shall be under the seal and shall 
specify the shares to which it relatcs and the amount paid up thereon. 
Provided that in respect of a share or sharcs held jointly by several persons 
the company shall not be bound to issue more than one certificate; and 
delivery of a certificate for a share to one of several joint holders shall be 
sufficient delivery to all such holders. 
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15. If a share ccrlificatc be defaced. lost or destroycd. it may be renewcd 
on payment of a fee of Two Dollars or such less sum and on such terms (if 
any) as to evidence and indemnity and thc payment of out-of-pocket cxpcnses 
of the company of investigating evidcncc as the directors t l~itk fit. 

16. The company shall not give. whelhcr dircctly or indirectly. and 
whether by means of a loan. guarantee, the provision of security or otherwise, 
any linancial assistance for the purpose of or in connection with a puichase or 
subscription made or to be made by any person of or for any shares in the 
company or in its holding company nor shall the compauy make a loan for 
any purpose whatsocvcr on the security of its sharcs or thosc of its holding 
company. 

17. The company shall have a first and paramount lien on every share (not 
being a fully paid share) for all moneys (whcther presently payable or not) 
called or payable at a fixed time in respect of that share. and the company 
shall also have a first and paramount hen on all shares (other than fully paid 
shares) standing registered in the name of a single person for all moneys 
presently payable by him or his estate to the company. but the directors may 
at any time declare any share to be wholly or in part exempt from the 
provisions of this art~clc. The company's hen. if any. on a share shall extend 
to all dividends payable thereon. 

18. The company may sell, in such manner as the directors think fit, any 
shares on which the company has a lien, but no sale shall be made unless a 
sum in respect of which the lien exists is presently payable, nor until thc 
expiration of fourteen days after a notice in writing. stating and demanding 
payment of such part of the amount in respect of which the lien exists as is 
presently payable, has been given to the registered holder for the time being 
of the share, or the person entitled thereto by reason of his death or 
banhptcy.  

19. To give effect to any such sale the directors may authorize some 
person to transfer the shares sold to the purchaser thcreof. The purchaser shall 
be registered as the holder of the shares comprised in any such transfer. and 
he shall not be bound to see to the application of the purchase money, nor 
shall his title to the share be aITected by any irregularity or invalidity in the 
proceedings in reference to the sale. 

20. The proceeds of thc sale shall bc received by the company and applied 
in payment of such part of thc amount in respect of which the lien exists as is 
prc&ly payable, ahd the residue, if any, shall (subject to a like lien for sums 
not presently payable as existed upon the shares before the sale) be paid to 
the person entitled to the shares at the date of the sale. 
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21. The directors may fiom time to time make calls upon the members in 
respect of any moneys unpaid on their shares and not by the conditions of 
allotment thereof madc payahlc at fixcd times, providcd that no call shall 
exceed one-fourth of the nominal value of the share or be payable at less than 
one month from the date fixcd for the payment of the last preceding call_ and 
each member shall (subject to receiving at lea9 fourteen days' notice 
specifying the time or times and place of payment) pay to the company at the 
time or times and place so specified the amount called on his shares. A call 
may bc revoked or postponed as the directors may determine. 

22. A call shall be deemed to have been made at the time when the 
resolution of the directors authorizing the call was passed and may be 
requircd to be paid by instalments. 

23. The joint holdcrs of a share shall be jointly and severally liable to pay 
all calls in respcct thcrcof 

24. If a sum called in respect of a share is not paid before or on the day 
appointed for payment thereof, the person from whom the sum is due shall 
pay interest on the sum from the day appointcd for payment thcreor to the 
time of actual payment at such rate not exceeding live per centum per annum 
as the directors may determine, but the d~rectnrs shall be at liberty to waive 
payment of such interest wholly or in part. 

25. Any sum which by the terms of issue of a share becomes payable on 
allotment or at any fixed date. whether on account of the nominal value of the 
share or by way of premium, shall for the purposes of these articles be 
deemed to be a call duly made and payable on the date on which by the terms 
of issue the same becomes payable, and in case of non-payment all the 
relevant provisions of these articles as to payment of interest and expenses, 
forfeiture or otherwise shall apply as if such sum had become payable by 
virtue of a call duly made and notified. 

26. The directors may, on the issue of shares, differentiate between the 
holders as to the amount of calls to be paid and the times of payment. 

27. The directors may, if they think fit, receive from any member willing 
to advance the same, all or any part of the moneys uncalled and unpaid upon 
any shares held by him, and upon all or any of the moneys so advanced may 
(until the same would, but for such advance, become payable) pay interest at 
such rate not exceeding (unless the company in general meeting shall 
otherwise direct) five per cenhrm per annum, as may be agreed upon between 
the directors and the memberpaying such sum in advance. 
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COMPANIES 

Transfer of Shares 

28. The instnnnent of transfer of any share shall be executed by or on 
behalf of the transferor and transferec. and the transferor shall be deemed to 
remain a holder of the share until the name of the transferee is entered in the 
register of members in rcspcct thereof. 

29. Subject to such of the restrictions of these articles as may be 
applicable, any member may transfer all or any of his sham by instrument in 
writing in any usual or common form or any other form which the directors 
may approve. 

30. The directors may decline to register the transfer of a share (not being 
( 

a fnlly paid share) to a person of whom they shall not approve, and thcy may 
also decline to register the transfer of a share on which the company has a 
lien. 

31. The directors may also decline to recognize any inslrnment of transfer 
unless- 

(a) a fee or Two Dollars or such lesser sum as the directors may 
from time to time require is paid to the company in respect 
thcreof: 

(h) the instrument of transfer is accompanied by the certificate of 
the shares to which it relates, and such other evidence as the 
directors may reasonably require to show the right of the 
transferor Lo make the iransfcr: and 

(c) the instmkent of transfer is in respect of only one class of share. 

32. If the directors refusc to register a transfer they Shall within two 
months after the date on which the transfer was lodged with the company 
scnd to the transferee notice of the refusal. 

33. The registration of transfers may be suspended at such times and for 
such periods as the directors may from time to time determine. provided 
always that such regislration shall not be suspended for more than thirty days 
in any year. 

34. The company shall be entitled to charge a fee not exceeding Two 
Dollars on the registration of every probatc, letters of administration, 
certificate of death or marriage, power of attorney. notice in lieu of ( 
distringns. or other instrument. 

Transmission of Shares 

35. In case of the death of a member the survivor or survivors where the 
deceased was a joint holder. and the legal personal representatives of the 
deceased. where he was a sole holder. shall be the only persons recognized by 
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thc company as baing :In? titlc lo his intcrcst in thc sharcs: but nothing 
hcrein containcd sliall rclcasc the estatc oCa dcccascd joint holdcr from any 
liability in respcct of any sshrc which had bccn jointly hcld by him with olher 
pcrsons. 

36. Any pcrson becoming entitlcd to a share in consequcnce of the death 
or ba rhp t cy  of a member may. upon such evidence being produced as may 
from timc to time properly be required by the directors and subject as 

1 hereinafter provided, elcct either to be registered hin~self as holder of the 
share or to havc some person nominated by him registered as thc transferee 
thercof. 

37. If the pcrson so becoming cntitlcd shall elcct to be registered himsclf. 
he shall deliver or send to the company a notice in writing signed by him 
stating that he so elects. If he shall elect to havc anothcr person registcrcd he 
shall tcstify his clcction by cxecnting to that pcrson a transfer of the share. 
All the lirnilations. restrictions and provisions of thcsc articlcs relating to the 
right to transfer and the registration of transfcrs of shares shall be applkxblc 
to any such notice or transfer as aforesaid as if the death or bankruptcy of the 
mcmbcr had not occumd and the notice or transfer werc a transfcr signed by 
that member. 

38. A person becoming entitlcd to a share by reason of the death or 
bankruptcy of the holder shall be entitled to the same dividends and other 
advantages to which he would be entitled if he were the registered holder of 
the sbarc, except that he shall not, before being registered as a member in 
respcct of the share, be entitled in respect of it to exercise any right conferred 
by membership in relation to rncetings of the company: 

Provided always that the directors may at any time give notice requiring 
any such person to elcct cilhcr to be rcgistercd himself or to transfer the 
share, and if thc notice is not complied with within ninety days the directors 
may thereafter withhold payment of all dividends, bonuses or other moneys 
payable in respect of the slrarc until the requirements 01 the notice have been 
complied with. 

\ 
Forfeiture ?/'Shares 

39. If a member fails to pay any call or instalment of a call on the day 
appointed for payment thereof, the directors may, at any time thereafter 
during such time as any part of the call or instalment remains unpaid, serve a 
notice on him requiring payment of so much of the call or instalment as is 
unpaid, together with any interest which may have accrued. 
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40. The notice shall name a funher day (not earlier than the expiration of 
fourteen days from the date of service of thc notice) on or before which the 
payment required by the notice is to be made, and shall state that in the event 
of non-payment at or bcforc the time appointed the shares in respect of which 
the call was made will be liablc lo be ibrfeited. 

41. If the requirements of any such notice as aforesaid are not complied 
with any share in respect of which the notice has been given may at any time 
theredter. before the payment required by the notice has been made, be 
forfeited by a rcsolution of the directors lo that cffect. c 

42. A forfeited slwrc nray bc sold or otherwise disposed of on such terms 
and in such manner as ihc dircctors think fit. and at any time bcforc a salc or 
disposition the forfeitnrc may be cancellcd on such t e h s  as the dircctors 
think fit. 

43. A person whose sharcs havc bccn forfeited shall ccase to bc a mcmber 
in rcspcct of thc forfeited sharcs. but shall. notwithstanding. remain liablc to 
pay to the company all moneys which. at the datc of forfcitnre were payable 
by him to the company in respect of the shares. but h s  liability shall ccasc if 
and whcn thc company shall have received payment in full of all such 
moneys in respect of thc sharcs. 

44. A statntoly declaration in writing that thc dcclarant is a dircctor or thc 
secretaly of the company. and that a sllarc in the company has been drily 
forfcitcd on a date statcd in thc dcclaration. shall bc conclusive cvidcncc of 
the facts therein stated as against all persons claiming to be entitled to the 
share. The con~panv may receive the cons id era ti or^. iT:my. given for the share 
on any salc or disposition thcrcof and ma\ cscculc a transfcr of thc sl~arc in 
favour of the pcrson to whom the share is sold or disposed of and hc shall 
I ~ I ~ I C I I ~ U I I  be ~egisiarcd as 01e l~older of the share. and slrall no1 be bound lo 
see to tbc application of ilo pnrcl~asc nloncy. if an\. nor shall his titlc (u lhc 
share be affected b? alp irregularity or in\:alidily in the proceedings iu 
rcfcrcncc to h c  iorfciiurc. salc or disposal oC tlu si~arc. 

45. The provisions of II~csc articles as lo forfeiture shall apply in the case 
of~~on-pa\mrnl  or an! sum \rlticl~. b! the terms of issue of sl~iue. becomes 
pa9bic a1 a iiscd lime. as i i  thc s:mc lrad bccn payable by virtue o i  a call 
duty made and notified. 

C 

46. Tl~c  company mil? by o r d i ~ r a ~ ~  rcsolutio~~ collvcn any yaid-up sharcs 
inio sock. aiid rciooi-iii ;lii\ stock i11to l id-ui j  shares of an-$ denominaiioi~. 
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47. Thc holders of stock may transfer tlo same. or any part thereof, in the 
samc manner, and subjcct to the samc articles, as and subject to which the 
shares from which the stock arose might previously to conversion have bcen 
transferred, or as near thercto as circutnstanccs admit; and thc directors may 
from timc to time fix the rniuimum amount of stock transCcrablc but so that 
such minimum shall not exceed the valuc of the shares from which thc stock 
arosc. 

48. The holders oC stock shall. according to the amount of stock held by 
them, have the same rights, privileges and advantages as rcgards dividends. 
voting at meetings of thc company aud other matters as if they held the shares 
from which the stock arosc, but no such privilege or advantage (cxcept 
participation in the dividends and profits of the company and in the assets on 
winding up) shall be conferred by an amount of stock which would not, if 
existing in shares, have conferred that privilege or advantage. 

49. Such of the art~clcs of thc company as are appl~cablc to pa~d-up shares 
shall apply lo stock. and the words "share" and "shareholdci' thcrem shall 
~nclude "stock and "stockholdcr" 

50. The company may rrom time to timc by o r d i n q  resolution increase 
the share capital by such sum. to be divided into shares of such amount. as 
the resolution shall prescribe. 

51. Thc company may by ordinary resolution- 

(a) consolidate and divide all or any of its sharc capital into shares 
of larger amount than its existing shacs: 

(h)  subdivide ils cxisting shares, or any of them. into shares of 
smaller amount than is fixed by the articles subject nevertheless 
to the provisions of section 65 (I)(rl) of the Act 

c )  ca~~ee l  any shares whlch. at lhc date of lhc passlng of the 
resolut~on. have not bcen taken or agrccd to be taken b) an? 
person 

52. The company may by special resolution reduce its share capital. any 
capital redemption reserve fund in any manner and with. and subject to. any 
incident authorized. and consent rcqnircd. by law. 
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COMPANIES 

53. The company shall in each year hold a general mceting as its annual 
general meeting in addition to any other meetings in that year. and shall 
spccil) Ihc meeting as such in Ulc noliccs callii~g it. and not n~orc U I ~ I  1incc11 
months shall clapsc bctwccn thc datc of onc annual gcncral mccting of thc 
company and that of the next. Provided that so long as the company holds it 
first annual general mneeling willlin eighteen months of ils incomration. it 
nccd not hold it in thc ycar,f its inco&ration or in Ulc followmi ycar. Thc 
annual general meeting shall be held at such time and place as the directors (3 
shall appoint. 

54. All general meetings other than annual general meelings shall be 
called extraordinary general meetings. 

55. The directors may, whcncvcr thcy think lit. co~~vcnc an cxtr:~ordinaty 
general rnceling, an cxlraordirwy general nocling shi~ll also he convcncd 011 

such requisition, or, in default, may be convencd by such reqnisitionisls, as 
provided by section 128 of the Act. If at any time there are not within the 
Island sulficient directors capable of acting to form a quorum, any director or 
any two members of the company may convene an extraordinary general 
rnecting in Ule s a n ~  manner as nearly as possiblc as tlrat in which rncctir~gs 
may be convened by the directors. 

56. An @nnual general meeting and a meeting called for the passing of a 
special resolution shall be called by twenty-one days' notice in writing at the 
Icast, and a rnccting or Ue company othcr llrar~ an anrnwl gcncral n~ccling or 
a mccting for thc passing of a spccial resolution slvall bc cellcd by fourtccn 
days' notice in writing at the least. The notice shall be exclusive of the day on 
which it is sewcd or dccmcd to be scrvcd and of llle day for which it is given 
and shall spec@ the place, the day and the hour of meeting and, in case of 
special business, the general natwe of that business, and shall be given in 
manner hereinafter mentioned or in such other mamcr, if any, as  IN^ bc 
prescribed by thc company in gcncral mccting, to such pcrsons as arc, undcr 
the regulations of Ule company, cutilled to rcccivc such noticcs from lhc 
company: r 

L 
Provided that a meeting of the company shall, notwithstanding that it is 

callcd by shorter notice Ulan that specified in Uus articlc. bc deemed to havc 
been duly callcd if it is so a p e d -  

(a) in the case of a meeting called as the annual general meeting, by 
all the nlenhrs entitled to attend and vote thereat; and 
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(b) in the case of any other meeting, by a majority in number of the 
members having a right to attend and vote at the meeting, being 
a majority together holding not less than ninety-five per centum 
of the shares giving that right. 

57. The accidental omission to give noticc of a meeting to, or the non- 
receipt of notice of a mecting by, any person entitled to receive notice shall 
not invalidate the proceedings at that meeting. 

Proceedings at General Meetings 

58. A11 business shall be deemed special that is transacted at an 
extraordinary general mecting, and also all that is transacted at an annual 
general meeting, with the exception of declaring a dividend, the considemtion 
of the accounts, balance sheets, and the reports of the directors and auditors, 
the election of directors in the place of those retiring and the appointment of. 
and the fixing of the remuneration of. the auditors. 

59. No business shaU be transacted at any general meeting unless a 
quorum of members is present at the time when the meeting proceeds to 
business; save as herein otherwise provided, three members present in person 
shall be a quorum. 

60. If within half an hour from the time appointed for the meeting a 
quorum is not present thc meeting, if convened upon the requisition of 
members, shall be dissolved: in any other case it shall stand adjourned to the 
same day in the next week, at the same time and place or to such other day 
and at such other time and place as the directors may determine, and if at the 
adjourned meeting a quorum is not present within half an hour from the time 
appointed for the meeting, the members present shall be a quorum. 

61. The chairman if any. of the board of directors shall pres~de as 
chairman at every general meeting of the company. or if there is no such 
chairman, or if hc shall not be present within fifteen minutes after thc timc 
appointed for the holdimg of the meeting or is unwilling to act the directors 
present shall elect one of their number to be chairman of the meeting. 

62. If at any meeting no director is willing to act as chairman or if no 
director is prcsent within fifteen minutes after the time appointed for holding 
the meeting, the members present shall choose one of their number to be 
chairman of the meeting. 
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63. The chairn~an may. with the conscnt of any meeting at which a 
quorum is present (and shall if so directed by the mceting), adjourn the 
mccting from time to time and from placc to place. but no busincss shall be 
transacted at any adjourned meeting other than the business left unfinished at 
the meeting from which the adjournment took place. When a meeting is 
adjourned for thirty days or more, notice of the adjourned meeting shall hc 
givcn as in thc case of an original mecting. Save as aforesaid it shall not bc 
necessary to give any notice of an adjournment or of the business to bc 
transacted at an adjourned mceting. 

64. At any general mceting a resolution put to the vote of the mecting 
shall be decided on a show of hands unless a poll is (before or on the 
declaration of the result of the show or  hands) demanded- 

(a) by the chairman; or 

(b) by at least three members present in person or by proxy; or 

(c) by any member or members present in person or by proxy and 
representing not less than one-tenth of the total voting rights of 
all the members having the right to votc at thc meeting: or 

(d) by a mcmber or members holding shares in the company 
conferring a right to votc at the meeting being shares on which 
an aggregatc sum has becn paid up equal to not less than onc- 
tenth of the total sum paid up on all the shares conferring that 
right. 

Unless a poll be so demanded a declaration by the chairman that a 
resolution has on a show of hands becn carried or carried unanimously, or by 
a particular majority, or lost and an entry to that effect in the book containing 
the minutes of the proceedings of the company shall bc conclusive evidence 
of the fact without proof of thc numbcr or proportion of the votcs recorded in 
favour of or against such resolution. 

The demand for a poll may be withdrawn 

65. Except as provided in article 67, if a poll is duly demanded it shall be 
taken in such manner as the chairman directs, and the result of the poll shall 
be deemed to he the resolution of the meeting at which the poll was 
demanded. 

66. In the case of an equality of votes, whether on a show of hands or on a 
poll, the chairman of the meeting at which the show 01 hands takes place or at 
which the poll is demanded, shall be entitled to a second or casting vote. 
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COMPANIES 

67. A poll denlanded on the election of a charman or on a question of 
adjournment shall be taken forthwith. A poll demanded on any other 
question shall bc taken at such time as the chairman of the meeting directs, 
and any business other than that upon which a poll has been demanded may 
be proceeded with pending the taking of the poll. 

Votes ofMembers 

) 
68. Subject to any rights or restrictions for the time being attached to any 

class or classes of shares, on a show of hands every member present in person 
shall have one vote, and on a poll every member shall have one vote for each 
share of which he is the holder. 

69. In the case of joint holders the vote of the senior who tenders a vote, 
whether in person or by proxy, shall be accepted to the exclusion of the votes 
of the other joint holders; and for this purpose seniority shall be determined 
by the order in which the irames s m d  in the register of members. 

70. A member of unsound mind, or in respect of whom an order has been 
made by any conrt having jurisdiction in lunacy. may vote, whether on a 
show of hands or on a poll. by his committee. rccciver, or other person in the 
nature of a committee or receiver appointed by that court, and any such 
committee. receiver. or other person may on a poll vote by proxy. 

71. No member shall be entitled to vote at any general meeting unless all 
calls or other sums presently payable by him in respect of shares in the 
company have been paid. 

72. No objcction shall be raised to the qualification of any voter except at 
the meeting or adjourned meeting at which the vote objected to is givcn or 
tendered. and every vote not disallowed at such meeting shall be valid for all 
purposes. Any such objection made in due time shall be referred to the 
chairman of the meeting, whose decision shall be final and conclusive. 

73. On a poll votes may be givcn either personally or by proxy. 

74. The instment  appointing a proxy shall be in writing under the hand 
of the appointer or of his attorney duly authorized in writing, or, if the 
appointer is a corporation. either under seal, or under the hand of an officer or 

7 attorney duly authorized. A prosy need not be a member of the company. 
.. ~1 75. The instrument appointing a proxy and the power of attorney or other 

authority. if any. under which it is signed or a notarially certified copy. of 
that power or authority shall bc deposited at the registered office of thc 
company or at such other place within the Island as is specified for that 
purpose in the notice convening the meeting. not less than forty-eight hours 
before the time for holding the meeting or adjourned meeting: at which the 
person named in the instrument proposes to vote. or in the case of a poll 
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not lcss than twentyfour hours before thc tmic appomted for the tak~ng of the 
poll. and m default thc instrument of prow sl~all not bc treated as vahd 

76. An instrument appointing a prosy shall bc in tlic following form or a 
form as near thereto as circumstanccs admit- 

Company Limited 

11 We , of ;being a 
memberlmembcrs of the abovenamed company. hereby appoint 
of ,or failing him, of . as mylour 

( 

prosy to vote for mdus on mylour bchalf at the imual  or e x t r d o m .  as 
the case may be] g e d  meeting of the company to be held on the 
day of ,and at any adjournment thereof. 

Signed this day or 

77. Where it is desired to afford members an opportunity of voting for or 
against a resolution the instrument appointing a proxy shall be in the 
following form or a form as near thereto as circumstances admit- 

Company Limited. 

W e  ,of ,being a 
memberlmembers of the abovenamed company, hcrcby appoint 

my/ourpmsy to vote for mr/us on mylour behalf at the [annual or extraodmny 
as the case may be] genetal me* ofthe company to be held on the 
day of , and at any ac$onrnment t h m f  

Signal this day of 

* in favw of 
This form is tobeused the mlut ion Unless otherwise 

a m  

78. The inslrument appointing a proxy shall be deemed to confer authority 
to demand or join in demanding a poll. 

79. A vote given in accordance with the terms of an instrument of proxy 
shall be valid notwithstanding the previous death or insanity of the principal 
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or revocation of the proxy or of the authority under which the proxy was 
executed, on the transfer of the share in respect of which the proxy is given, 
provided that no intimation in writing of such death, insanity, revocation or 
transfer as aforesaid shall have been received by the company at the office 
before the commencement of the meeting or adjourned meeting at which the 
proxy is used. 

Corporations acting by Representatives at Meetings 

80. Any corporation which is a member of the company may by resolution 
-? of its directors or other governing body authorize such person as it thinks fit 

to act as its representative at any meeting of the company or of any class of 
members of the company, and the person so authorized shall be entitled to 
exercise the same powers on behalf of the corporation which he represents as 
that corporation could exercise if it were an individual member of the 
company. 

Directors 

81. The number of directors and the names of the first directors shall be 
determined in writing by the subscribers of the articles or a majority of them. 

82. The remuneration of the directors shall from time to time be 
determined by the Company in general meeting. Such remuneration shall be 
deemed to accrue from day to day. The directors may also be paid all 
travelling, hotel and other expenses properly incurred by them in attending and 
rehuning from meetings of the directom or any wmmittee of the d i r e a o ~ ~  or 
general meetings of the company or in connection with the business of the 
company. 

83. The shareholding qualification for directors may be fixed by the 
company in general meeting, and unless and until so fixed no qualification 
shall be required. 

84. A director of the company may be or become a director or other 
officer of, or othenvise interested in, any company promoted by the company 
or in which the company may be interested as shareholder or otherwise, and 
no such director shall be accountable to the company for any remuneration or 
other benefits received by him as a director or officer of, or from his interest 
in, such other company unless the company otherwise direct. 

Borrowing Power.~ 

85. The directors may exercise all the powers of the company to borrow 
money, and to mortgage or charge its undertaking, properly and uncalled 
capital, or any part thereof. and to issue debentures, debenture stock, and 
other securities whether outright or as security for any debt, liability or 
obligation of the company or of any third party: 
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Provided that the amount for the time being remaining undischarged of 
moneys borrowed or secured by the directors as aforesaid (apart from 
temporary loans obtained from the company's hankers in the ordinary course 
of business) shall not at any time: without the previous sanction of the 
company in general meeting, exceed the amount of the share capitd of the 
company for the time being issued. but nevertheless no lender or other person 
dealing with the company shall be concerned to see or inquire whether this 
limit is obsemed. No debt incurred or security given in excess of such lim:t 
shall be invalid or ineffectual except in the case of express notice to the 
lender or the recipient of the security at the time when the debt was incurred 
or security gi;en that the limit hereby imposed had been or was thereby 
exceeded. 

Powers and Duties of Directors 

86. The business of the company shall be managed by the directors, who 
may pay all expenses incurred in promoting and registering the company, and 
may exercise all such powers of the company as are not, by the Act or by 
these articles, required to be exercised by the company in general meeting, 
subject, nevertheless, to any of these articles, to the provisions of the Act and 
to such articles, being not inconsistent with the aforesaid articles or 
provisions, as may be prescribed by the company in general meeting; but no 
articles made by the company in general meeting shall invalidate any prior 
act of the directors which would have been valid if that article had not been 
made. 

87. The directors may from time to time and at any time by power of 
attorney appoint any company, firm or person or body of persons, whether 
nominated directly or indirectly by the directors, to be the attorney or 
attorneys of the company for such purposes and with such powers, authorities 
and discretions (not exceeding those vested in or exercisable by the directors 
under these ruticles) and for such period and subject to such conditions as 
they may think fit and any such powers of attorney may contain such 
provisions for the protection and convenience of persons dealing with any 
such attorney as the directors may think fit and may also authorize any such 
attorney to delegate all or any of the powers, authorities and discretions 
vested in him. ( 

88. The company may exercise the powers conferred by section 32 of the 
Act with regard to having an off~cial seal for use abroad, and such powers 
shall be vested in the directors. 
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89. The company may exercise the powers conferred upon the company 
by virtue of sections of the Act with regard to the keeping of branch registers 
of holders of debenmes and members and the directors may (subject to the 
provisions of those sections) m&e and vary such articles as they may think 
fit respecting the keeping of any such registers. 

90.-41) A director who is, in any way, whether directly or indirectly, 
interested in a contract or proposed contract with the company shall declare 
the nature and extent of his interest at a meeting of the directors in - 

I accordance with section 193 of the Act. 
\- 

(2) A director shall not vote in respect of any contract or 
arrangement in which he is interested, and if he shall do so his vote shall not 
be counted, nor shall he be counted in the quorum present at the meeting, but 
neither of these prohibitions shall apply to- 

(a) any arrangement for giving any director any security or 
indemnity in respect of money lent by him to or obligations 
undeltaken by him for the benefit of the company; or 

(b )  any arrangement for the giving by the company of any security 
to a third pa@ in respect of a debt or obligation of the company 
for which the director himself has assumed responsibility in 
whole or in part under a guarantee or indemnity or by the 
deposit of a security; or 

(c) any contract by a director to subscribe for or underwrite shares 
or debentures of the company; or 

(d) any contract or arrangement with any other company in which 
he is interested only as an officer of the company or as holder of 
shares or other securities, 

and these prohibitions may at any time be suspended or relaxed to any extent, 
and either generally or in respect of any palticular contract, arrangement or 
transaction, by the company in general meeting. 

(3) A director may hold any other office or place of profit under the 
company (other than the office of auditor) in conjunction with his office of 
director for such period and on such terms (as to remuneration and otherwise) 
as the directors may determine and no director or intending dircctor shall be 
disqualified by his office from contracting with the company either with 
regard to his tenure of any such other office or place of profit or as vendor. 
purchaser or othcnvise, nor shall any such contract. or any contract or 
mangcment entered into by or on behalf of the company in which any 
director is in any way interested. be liable to be avoided, nor shall any 
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director so contracting or being so interested be liable to account to the 
company for any profit realized by any such contract or arrangement by 
reason of such director holding that office or of the fiduciary relation thereby 
established. 

(4) A director. notwithstanding his interest, may be counted in the 
quorum present at any meeting whereat he or any other director is appointed 
to hold any such offke or place of profit under the company or whereat the 
terms of any such appointment are arranged, and he may vote on any such 
appointment or arrangement other than his own appointment or the 
arrangement of the terms thereof. 

(5) Any director may act by himself or his firm in a professional 
0 

capacity for the company, and he or his firm shall be entitled to remuneration 
for professional services as if he were not a director; provided that nothing 
herein contained shall authorize a director or his firm to act bs auditor to the 
company. 

91. All cheques, promissoty notes, drafts, bills of exchange and other 
negotiable instruments, and all receipts for moneys paid to the company, shall 
be signed, drawn, accepted, indorsed, or otherwise executed, as the case may 
be, in such manner as the directors shall from time to time by resolution 
determine. 

92. The directors shall cause minutes to be made in books provided for 
the purpose- 

(a) of all appointments of officers made by the directors; 

(h) of the names of the directors present at each meeting of the 
directors and of any committee of the directors; 

(c) of all resolutions and proceedings at all meetings of the 
company, and of the diiectors, and of committees of directors, 
and every director present at any meeting of directors or 
committee of directors shall sign his name in a book to be kept 
for that purpose. 

93. The directors on behalf of the company may pay a gratuity or pension 
or allowance on retirement to any director who has held any other salaried 
oflice or place of profit with the company or to his widow or dependants and 
may make contributions to any fund and pay premiwns for the purchase or 

(3 
provision of any such gratuity, pension or allowance. 

Disqualification of Directors 

94. The office of director shall be vacated, if the director- 
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(a) ceases to be a director by virtue of section 177 of the Act; or 

(b) becomes bankrupt or makes any arrangement or composition 
with his creditors generally; or 

(c) becomes prohibited from being a director by reason of any 
order made under sections 180 and 182 of the Act; or 

(d) becomes of unsound mind; or 

(e) resigns his office by notice in writing to the company; or 

(t) shall for more than six months have been absent without 
permission of the directors from meetings of the directors held 
during that period. 

Rotation of Directors 

95. At the first annual general meeting of the company, all the directors 
shall retire from office, and at the annual general meeting in every subsequent 
year one-third of the directors for the time being or, if their number is not 
three or a multiple of three, then the number nearest one-third, shall retire 
from office. 

96. The directors to retire in every year shall be those who have been 
longest in office since their last election, but as between persons who became 
directors on the same day those to retire shall (unless they otherwise agree 
among themselves) be determined by lot. 

97. A retiring director shall be eligible for re-election 

98. The company at the meeting at which a director retires in manner 
aforesaid may fill the vacated ofice by electing a person thereto, and in 
default the retiring director shall if offering himself for re-election be deemed 
to have been re-elected, unless at such meeting it is expressly resolved not to 
fill such vacated office or unless a resolution for the re-election of such 
director shall have been put to the meeting and lost. 

99. No person other than a director retiring at the meeting shall unless 
recommended by the directors be eligible for election to the office of director 
at any general meeting unless not less than three nor more than twenty-one 
days before the date appointed for the meeting there shall have been lefi at 
the registered oflice of the company notice in writing, signed by a member 
duly qualified to attend and vote at the meeting for which such notice is 
given, of his intention to propose such person for election, and also notice in 
writing signed by that person of his willingness to be elected. 
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100. The company may from time to time by ordinaty resolution increase 
or reduce the number of directors. and may also determine in what rotation 
the increased or reduced number is to go out of office. 

101. The directors shall have power at any time; and from time to time. to 
appoint any person to be a director, either to fill a casual vacancy or as an 
addition to the existing directors, but so that the total nnmber of directors 
shall not at any time exceed the number fixed in accordance with these 
articles. Any director so appointed shall hold office only until the next 
following annual general meeting, and shall then be eligible for re-election 
but shall not be taken into account in determining the directors who are to 
retire by rotation at such meeting. 

102. The company may by ordinary resolution remove any director before 
the expiration of his period of office notwithstanding anylhing in these 
articles or in any agreement between the company and such director. Such 
removal shall be without prejudice to any claim such director may have for 
damages for breach of any contract of service between him and the company. 

103. The company may by ordinary resolution appoint another person in 
place of a director removed from office under article 102, and without 
prejudice to the powers of the directors under article 101 the company in 
general meeting may appoint any person to be a director either to fill a casual 
vacancy or as an additional director. A person appointed in place of a director 
so removed or to fill such a vacancy shall be subject to retirement at the same 
time as if he had become a director on the day on which the director in whose 
place he is appointed was last elected a director. 

Proceedings o f  Directors 

104. The directors may meet together for the despatch of business, 
adjourn, and otherwise regulate their meetings, as they think fit. Questions 
arising at any meeting shall be decided by a majority of votes. In case of an 
equality of votes, the chairman shall have a second or casting vote. A director 
may, and the secretary on the requisition of a director shall, at any time 
summon a meeting of the directors. It shall not be necessary to give notice of 
a meeting of directors to any director for the time being absent from the 

0 
Island. 

105. The quorum necessary for the transaction of the business of the 
directors may be fixed by the directors, and unless so fixed shall be two. 
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106. The continuing directors may act notwithstanding any vacancy in 
their body, but, if and so long as their number is reduced below the number 
fixed by or pursuant to the articles of the company as the necessary quorum 
of directors, the continuing directors or director may act for the purpose of 
increasing the number of dircctors to that number, or of summoning a general 
meeting of the company, but for no other purpose. 

107. The directors may elect a chairman of their meetings and determine 
the period for which he is to hold office; but if no snch chairman is clected. or 
if at any meeting the chairman is not present within five minutes ;!Ref the 
time appointed for holding the same, the directors present may choose m e  of 
their number to be chairman of the meeting. 

108. The directors may delegate any of their powers to committees 
consisting of such member or members of their body as they think fit; any 
committee so formed shall in the exercise of the powers so delegated 
conform to any ruticles that may be imposed on it by the directors. 

109. A committee may elect a chairman of its meetings; if no such 
chairman is elected, or if at any meeting the chairman is not present within 
five minutes after the time appointed for holding the same, the members 
present may choose one of their number to be chairman of the meeting. 

110. A committee may meet and adjourn as it thinks proper. Questions 
asking at any meeting shall be determined by a majority of votes of the 
members present, and in the case of an equality of votes the chairman shall 
have a second or casting vote. 

111. All acts done by any meeting of the directors or of a committee of 
directors or by any person acting as a director shall, notwithstanding that it be 
afterwards discovered that there was some defect in the appointment of any 
such director or person acting as aforesaid, or that they or any of them were 
disqualified, be as valid as if every such person had been duly appointed and 
was qualified to be a director. 

112. A resolution in writing, signed by all the directors for the time being 
entitled to receive notice of a meeting of the directors, shall be as valid and 
effectual as if it had been passed at a meeting of the directors duly convened 
and held. 

Managing Director 
I 

113. The directors may from time to time appoint one or more of their 
body to the office of managing director for such period and on snch terms as 
they think fit, and, subject to the terms of any agreement entered into in any 
particular case, may revoke such appointment. A director so appointed shall 
not, whilst holding that office, be subject to retirement by rotation or be taken 
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into account in determining the rotation of retirement of directors, but his 
appointment shall be automatically determined if he ceases from any cause to 
be a director. 

114. A managing director shall receive such remuneration (whether by 
way of salary, commission or participation in profits, or partly in one way 
and partly in another) as the drrectors may determine. 

115. The directors may entrust to and confer upon a managing director 
any of the powers exercisable by them upon such terms and conditions and 
with such restrictions as they may think fit and either collaterally with or to 
the exclusion of their own powers and may from time to time revoke, 
withdraw, alter or vary all or any of such powers. 

Secretary 
116. The secretary shall be appointed by the directors for such term, at 

such remuneration and upon such conditions as they may think fit; and any 
secretary so appointed may be removcd by them. 

117. No person shall be appointed or hold office as secretary who is- 

(a) the sole director of the company; or 

(h) a corporation the solc director of which is the sole director of 
the company; or 

(c)  the sole director of a corporation which is the sole director of 
the company. 

118. A provision of the Act or these articles requiring or authorizing a 
thing to be done by or to a director and the secretary shall not be satisfied by 
its being done by or to the same person acting both as director and as: or in 
place of, the secretary. 

The .Seal 

119. The directors shall providc for the safe custody of the seal, which 
shall only be used by the authority of the directors or of a committee of the 
directors authorized by the directors in that behalf, and every instrument to 
which the seal shall be affixed shall be signed by a director and shall be 
countersigned by the secretq or by a second director or by some other 
person appointed by the directors for the purpose. 

Dicirfends and Reserve 

120. The company in general meeting may declare dividends, but no 
dividend shall exceed the amount recommended by the directors. 
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121. The directors may from time to time pay to the members such 
intenm dividends as appear to the directors to be justified by thc profits of the 
company. 

122. No dividend shall be paid otherwise than out of profits 

123. The directors may, before recommending any dividend, set aside out 
of the profits of the company such sums as they think proper as a reserve or 
reserves which shall, at the discretion of the directors, be applicable for any 
purpose to which the profits of the company may be properly applied, and 
pending such application may, at the like discretion, either bc employed in 
the business of the company or be invested in such investments (other than 
shares of the company) as the directors may from time to time think iit. The 
directors may also without placing the same to reserve cany forward any 
profits which they may think prudent not to divide. 

124. Subject to the rights of persons, if any, entitled to shares with special 
rights as to dividcnd, all dividends shall be declared and paid according to the 
amounts paid or credited as paid on the shares in respect whereof the 
dividend is paid, but no amount paid or credited as paid on a share in advance 
of calls shall be treated for the purposes of this article as paid on the share. 
All dividends shall be apporlioned and paid proportionately to the amounts 
paid or credited as paid on the shares during any portion or portions of the 
period in respect of which the dividend is paid; but if any share is issued on 
terms providing that it shall rank for dividend as from a particular date such 
share shall rank for dividend accordingly. 

125. The directors may deduct from any dividend payable to any member 
all sums of money (if any) presently payable by him to the company on 
account of calls or otherwise in relation to the shares of the company. 

126. Any general meetmg declaring a dividend or bonus may direct 
payment of such dividend or bonus wholly or partly by the disuibution of 
specific assets and in particular of paid up shares, debentures or debenture 
stock of any other company or in any one or more of such ways and the 
directors shall give effect to such resolution, and where any difficulty arises 
in regard to such distribution, the directors may settle the same as they think 
expedient, and in particular may issue fractional certificates and fix the value 
for distribution of such specific assets or any part thereof and may determine 
that cash payments shall be made to any members upon the footing of the 
value so fixed in order to adjust thc rights of all parties, and may vest any 
such specific assets in trustees as may seem expedient to the directors. 
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127. Any dividend, interest or other moneys payable in cash in respect of 
shares may be paid by cheque or warrant sent through the post directed to the 
registered address of the holder or, in the case of joint holders, to the 
registered address of that one of the joint holders who is first named on the 
register of members or to such person and to such address as the holder or 
joint holders may in writing djrect. Every such cheque or warrant shall be 
made payable to the order of the person to whom it is sent. Any one of two or 
more joint holders may give effectual receipts for any dividends, bonuses or 
other moneys payable in respect of the shares held by them as joint holders. 

128. No dividend shall bear interest against the company. 

Accounts 

129. The directors shall cause proper books of account to be kept with 
respect t+- 

(a) all sums of money received and expended by the wmpany and 
the matters in respect of which the receipt and expenditure takes 
place; 

( b )  aU sales and purchases of goods by the wmpany; and 

(c) the assets and liabilities of the company 

Proper books shall not be deemed to be kept if there are not kept such 
books of account as are necessary to give a trne and fair view of the state of 
the company's affairs and to explain its transactions. 

130. The books of account shall be kept at the registered oflice of the 
wmpany, or, subject to subsections (3) and (4) of section 144 of the Act, at 
such other place or places as the directors think fit, and shall always be open 
to the inspection of the directors. 

131. The directors shall from time to time determine whether and to what 
extent and at what time and places and under what conditions or articles the 
accounts and books of the company or any of them shall be open to the 
inspection of members not being directors, and no member (not being a 
director) shall have any right of inspecting any account or book or document 
of the company except as conferred by law or authorized by the directors or 
by the wmpany in general meeting. 

c 
132. The directors shall from time to time, in accordance with sections 

145 and 147 of the Act, cause to be prepared and to be laid before the 
wmpany in general meeting such profit and loss accounts, balance sheet$ 
gmup accounts (if any) and reports as are referred in those sections. 
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133. A copy of every balance sheet (including every document required 
by law to be annexed thereto) which is to be laid before the company in 
general meeting, together with a copy of the auditor's report, shall not less 
than twenty-one days before the date of the meeting be sent to every member 
of, and every holder of debentures of, the company and to every person 
registered under article 37. Provided that this article shall not require a copy 
of those documents to be sent to any person of whose address the company is 
not aware or to morc than one of the joint holders of any shares or 

\ 
debentures. 

Capilalizafion of Profits 
134. The company in general meeting may upon the recommendation of 

the directors resolve that it is desirable to capitalize any part of the amount 
for the time being standing to the credit of any of the company's reserve 
accounts or to the credit of the profit and loss account or otherwise available 
for distribution, and accordingly that such sum be set free for distribution 
amongst the members who would have been entitled thereto if distributed by 
way of dividend and in the same proportions on condition that the same be 
not paid in cash but be applied either in or towards paying up any amounts 
for the time being unpaid on any shares held by such members respectively or 
towards paying up in full unissued shares or debentures of the company to be 
allotted and distributed and credited as fully paid up to and amongst such 
members in the proportion aforesaid or partly in the one way and partly in the 
other, and the directors shall give effect to such resolution: 

Provided that a share premium account and a capital redemption reserve 
fund may, for the purposes of this article, only be applied in the paying up of 
unissued shares to be issued to members of the company as l l l y  paid bonus 
shares. 

135. Whenever such a resolution as aforesaid shall have been passed the 
directors shall make all appropriations and applications of the undivided 
profits resolved to be capitalized thereby, and all allotments and issues of 
fully paid shares or debentures, if any, and generally shall do all acts and 
things required to give effect thereto, with full power to the directors to make 
such provision by the issue of fractional certificates or by payment in cash or 
otherwise as they think fit for the case of shares or debentures becoming 
distributable in fractions, and also to authorize any person to enter on behalf 

1 of all the members entitled thereto into an agreement with the company 
providing for the allotment to them respectively, credited as fully paid up, of 
any further shares or debentures to which they may be entitled upon such 
capitalization or (as the case may require) for the payment by the company on 
their behalf, by the application thereto of their respective profits resolved to 
be capitalized, of the amounts as any part of the amounts remaining unpaid 
on their existing shares, and any agreement made under such authority shall 
be effective and binding on all such members. 
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Audit 

136. Auditors shall be appointed and their duties regnlatcd in accordance 
with sections 154 to 157 of the Act. 

Notices 

137. A notice may be given by thc company to any member either 
personally or by sending it by post to him or to his registered address or (if he 
has no registered address within the Island) to thc address if any, within the 
Island supplied by him to the company for the giving of notice to him. Where 

C 
a notice is sent by post, service of the notice shall be deemed to be effected 
by properly addressing, prepaying, and posting a letter containing the notice, 
and to have been effected in the case of a notice of a meeting at the expiration 
of twenty-four hours after the letter containing the same is posted, and in any 
other case at the time at which the letter would be delivered in the ordinary 
course of post. 

138. A notice may be given by the company to the joint holders of a share 
by giving the uotice to the joint holder first named in the register of members 
in respect of the share. 

139. A notice may be given by the company to the persons entitled to a 
share in consequence of the dcath or bankruptcy of a member by sending it 
through the post in a prepaid letter addressed to them by name, or by the title 
of representatives of the deceased, or trustee of the bankrupt, or by any l i e  
description, at the address, if any, within the Island supplied for the purpose 
by the persons claiming to be so entitled, or (until such an address h%s been 
so supplied) by giving the notice in any manner in which the same might 
have been given if the death or bankrnptcy had not occurred.- 

140. Notice of every general meeting shall be given in any manner 
hereinbefore authorized t o -  

(a) every member except those members who (having no registered 
address within the Island) have not supplied to the company an 
address within the Island for the giving of notices to them; r 

(b) every person upon whom the ownership of a share devolves by 
L 

reason of his being a legal personal representative or a trustee in 
bankruptcy of a member where the member but for his death or 
bankruptcy would be entitled to receive notice of the meeting; 
and 

(c) the auditor for the time being of the company. 
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No other person shall be entitled to receive notices of general meetings. 

Winding up 

141. If the company shall be wound up the liquidator may, with the 
sanction of an extraordinq resolution of the company and any other 
sanction required by the Act, divide amongst the members in specie or kind 
the whole or any part of the assets of the company (whether they shall consist 
of properly of the same kind or not) and may, for such purpose set such value 
as he deems fair upon any property to he divided as aforesaid and may 
determine how such division shall be carried out as between the members or 
different classes of members. The liquidator may, with the like sanctio~ vest 
the whole or any part of such assets in trnstees upon such trusts for the 
benefit of the contributories as the liquidator, with the like sanction, shall 
think fit, but so that no member shall be compelled to accept any shares or 
other securities whereon there is any liability. 

Indemnify 

142. Every director, managing director, agent, auditor, secretaq and other 
officer for the time being of the company shall be indemnified out of the 
assets of the company against any liability incurred by him in defending any 
proceedings, whether civil or criminal, in which judgment is given in his 
favour or in which he is acquitted or in connection with any application under 
section 389 of the Act in which relief is granted to him by the Court. 

PART I1 

Regulations for the Management of a Private Company Limited by Shares 

1. The regulations contained in Part I of Table A (with the exception of 
articles 30 and 59) shall apply. 

2. The company is a private company and acwrdingly- 

(a) the right to transfer shares is restricted in manner hereinafter 
prescribed; 

(b) the number of members of the company (exclusive of persons 
who are in the employment of the company and of persons who 
having been formerly in the employment of the company were 
while in such employment and have continued after the 
determination of such employment to be members of the 
company) is limited to twenty: 

Provided that where two or more persons hold one or more shares in the 
company jointly they shall for the purpose of this regulation be treated as a 
single member; 

{The inclusion of this page is authorized by L.N. 180A120061 



COMPANIES 

(c) any invitation to the public to subscribe for any shares or 
debentures of the company is prohibited; 

(d) any invitation to the public to deposit money for fixed periods 
or payable on call whether bearing or not bearing interest is 
prohibited; 

(e) subject to the exceptions provided for in the Twelfth Schedule 
to the Act any person other than the holder is prohibited from 
having any interest in any of the company's shares; f 

fl the company shall not have power to issue share warrants to '. 
bearer. 

3. The directors may, in their absolute discretion and without assigning 
any reason therefor, decline to register any transfer of any share whether or 
not it is a fully paid up share. 

4. No business shall be transacted at any general meeting unless a quorum 
of members are present at the time when the meeting proceeds to business; 
save as herein otherwise provided two members present in person or by 
proxy shall be a quorum. 

5. Subject to the provisions of the Act, a resolution in writing signed by 
all the members for the time being entitled to receive notice of and to attend 
and vote at gcnccd meclings (or being corporations by their duly authorized 
representatives) shall be as valid and effect~ve as if the s:in~c had been passed 
at a general meeting of the company duly convened and held 
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TABLE B 

Form ofArtides of a Company Limited by Guarantee, and not having a Share 
Capital 

Fonn. .............. 
THE COMPANIES ACT 

ARTICLES OF INCORPORATION 

(Company Limited by Guarantee withad Share Capital pmuant S. 20.) 
1. Name of Company ..................................................... 

(hereinafter referred to as the association) 

2. Situation of Registered Office.. ................................................. 

3. Main Business of Company ....................................................... 

Commerce a Art a Science Religion 

Charity Other 

4. (a)  State proposed number of members at time of 
. . 

Regstration.. .......................................... 

(b) State terms of undertaking and extent of Guarantee: 

Every member of the association undertakes to contribute to the assets of 
the association in the event of the same being wound up during the time that 
he is a member, or within one year afterwards, for payment of the debts and 
liabilities of the association contracted before the time at which he ceases to 
be a member, and of the costs, charges, and expenses of winding-up of the 
same, and for the adjustment of the rights of the contributors amongst 
themselves, such amount as may be required not exceeding dollars. 

5. Fonn of Company: Private a Public 

6. No part of the net earnings of the Association shall innre to the benefit 
of, or be distributable to its members, directors, officers, or other private 
persons, except that the Association shall be authorized and empowered to pay 
reasonable compensation for services rendered and make payments and 
distributions in fnrthemce of the purposes set forth in Article 3 hereof. The 
Association shall not support with its fund any purpose or object, or impose on 
or procure to be observed by its members or others any regulations, 
restrictions or conditions which if an object of the Association would make it 
a Trade Union. 
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7. The form of articlcs set forth in the Tenth Schedule is followed 

Yes [-1 No 

8. Restriction, if any on powers to amend articles: 

No addition, alteration, or amendment shall bc made to or in the regulations 
contained in Micles for the time being in force, unless the same shall have 
been previously submitted to and approved by the Minister. 

C 
9. Number (or minimu~dmaximum number) of directors 

10. Indicate name(s) of first directors for the time being, if any: 

1 1 ~ .  Restrictions, if any, on business thc company may cany on: 

l lu .  The Corporation is formed exclusively for promotion of: 

12. If upon the winding up or dissolution of the association there remains 
after the satisfaction of all its debts and liabilities, any property whatsoever, 
the same shall not be paid to or distributed among the members of the 
association, but shall be given or transferred to some other institution or 
institutions, having objects similar to the objects of the association and which 
shall prohibit the distribution of its or their income and property among its or 
their members to an extent at least as great as is imposed on the association 
under or by virtue of article 5 hereof, such institution or institutions to be 
determined by the members of the association at or before the time of 
dissolution or in default thereof by such Judge of the Supreme Court as may 
have or acquire jurisdiction in the matter and if and so far as effect cannot be 
given to the aforesaid provision then to some charitable object. 

13. True accounts shall be kept of the sums of money received and 
expended by the association and the matters in respect of which such receipts 
and expendim take place and of the property, credits and liabilities of the 
association, and subject to any reasonable restrictions as to the time and 
manner of inspecting the same that may be imposed in accordance with the 
articles of the association for the time being shall be opened to the inspection 
of the members. Once at least in every year the accounts of the association 
shall be examined and the correctness of the balance sheet ascertained by one 
or more properly qualified auditor or auditors. 
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Interpretation 

14. In these articles- 

"the Act" means the Companies Act; 

"the seal" means the common seal of the company; 

"secretary" means any person appointed to perform the duties of the 
secretary of the company. 

3 Expressions referring to writing shall, unless the contrary intention appears, 
be construed as including references to printing, lithography, photography, 
and other modes of representing or reproducing words in a visible form. 

Unless the context otherwise requires, words or expressions contained in 
these articles shall bear the same meaning as in the Act or any statutory 
modification thereof in force at the date at which these articles become 
binding on the company. 

15. The subscribers to thc Articles of Association and such othcr persons 
as the directors shall admit to membership shall be members of the company. 

General Meetings 

16. The company shall in each year hold a general meeting as its annual 
gcneral meeting in addition to any other meetings in that year, and shall 
specify the meeting as such in the notices calling it; and not more than fifteen 
months shall elapse between the date of one annual general meeting of the 
company and that of the next. Provided that so long ;IS the company holds its 
first annual general meeting within eighteen month$ of its incorporation. it 
need not hold it in the year of its incorporation or in the following year. The 
annual general meeting shall be held at such time and place as the directors 
shall appoint. 

17. All general meetings other than annual general meetings shall be called 
extraordinary general meetings. 

18. The directors may, whenever they think fit, convene an extraordinaq 

7 general meeting and extraordinary general meetings shall also be convened on 
L )  such requisition, or, in default may be convened by such requisitionists, as 

provided by section 128 of the Act. If at any time there are not within the 
Island sufficient directors capable of acting to form a quorum, any director or 
any two members of the company may convene an extraordinary general 
meeting in the same manner as nearly as possible as that in which meetings 
may be convened by the directors. 

IThe inelusion of this page b authorired by L.N. 18OA120061 
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Notice ofGenera1 Meetings 

19. An annual general meeting and a meeting called for the passing of a 
special resolution shall be called by twenty-one days' notice in writing at the 
least, and a meeting of the company other than an annual general meeting or a 
meeting for the passing of a special resolution shall he called by fourteen days' 
notice in writing at the least. The notice shall be exclusive of the day on which 
it is sewed or deemed to be served and of the day for which it is given, and 
shall specify the place, the day and the hour of meeting and, in case of special 
business, the general nature of that business and shall be given, in manner 
hereinafter mentioned or in such other manner, if any, as may be prescribed by 
the company in general meeting, to such persons as are, under the articles of 
the company, entitled to receive such notices from the company: 

Provided that a meeting of the company shall, notwithstanding that it is 
called by shorter notice than that specified in this article be deemed to have 
been duly called if it is so agreed- 

(a)  in the case of a meeting called as the annual general meeting, by 
all the members entitled to allend and vote thereat; and 

(b) in the case of any other meeting by a majority in number of the 
members having a right to attend and vote at the meeting, being 
a majority together representing not less than ninety-five per cent 
of the total voting rights at that meeting of all the members. 

20. The accidental omission to give notice of a meeting to, or the non- 
receipt of notice of a meeting by, any person entitled to receive notice shall 
not invalidate the proceedings at that meeting. 

Proceedings at General Meetings 

21. All business shall be deemed special that is transacted at an 
extraordinary general meeting, and also all that is transacted at an annual 
general meeting, with the exception of declaring a dividend the consideration 
of the accounts, balance sheets, and the repofis of the directors and auditors, 
the e l d o n  of directors in the place of those retiring and the appointment of, 
and the fixing of the remuneration, of the auditors. 

22. No business shall be transacted at any general meeting unless a q u o m  
of members is present at the time when the meeting proceeds to business; save 
as herein otherwise provided, three members present in person shall be a 
quorum. 
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23. If within half an hour from the time appointed for the meeting a 
quorum is not present, the meeting, if convened upon the requisition of 
members, shall be dissolved; in any other case it shall stand adjourned to the 
same day in the next week, at the same time and place, or to such other day 
and at such other time and place as the directors may determine, and if at the 
adjourned meeting a quorum is not present within half an hour from the time 
appointed for the meeting the members present shall be a quorum. 

24. The chairman, if any, of the board of directors shall preside as 
chairman at every general meeting of the company, or if there is no such 

) chairman, or if he shall not be present within fifteen minutes after the time 
appointed for the holding of the meeting or is unwilling to act the directors 
present shall elect one of their number to be chairman of the meeting. 

25. If at any meeting no director is willing to act as chairman or if no 
director is present within fifteen minutes after the time appointed for holding 
the meeting, the members present shall choose one of their number to be 
chairman of the meeting. 

26. The chajrman may, with the consent of any meeting at which a quorum 
is present (and shall if so directed by the meeting), adjourn the meeting from 
time to time and from place to place, but no business shall be transacted at any 
adjourned meeting other than the business left unfinished at the meeting from 
which the adjournment took place. When a meeting is adjourned for thirty 
days or more, notice of the adjourned meeting shall be given as in the case of 
an original meeting. Save as aforesaid it shall not be necessary to give any 
notice of an adjournment or of the business to be transacted at an adjourned 
meeting. 

27. At any general meeting a resolution put to the vote of the meeting shall 
be decided on a show of hands unless a poll is (before or on the declaration of 
the result of the show of hands) demanded- 

(a) by the chairman, or 

(b) by at least three members present in person or by proxy; or 

(c) by any member or members present in person or by proxy and 
representing not less than one-tenth of the total voting rights of 
all the members having the right to vote at the meeting. 

1 Unless a poll be so demanded a declaration by the chairman that a 
resolution has on a show of hands been carried or carried unanimously, or by a 
particular majority, or lost and an entry to that effect in the book containing 
the minutes of proceedings of the company shall be conclusive evidence of the 
fact without proof of the number or proportion of the votes recorded in favour 
of or against such resolution. 
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The demand for a poll may be withdrawn. 

28. Except as provided in article 30, if a poll is duly demanded it shall be 
taken in such manner as the chairman dirccts, and the rcsult of the poll shall be 
deemed to bc the resolution of the meeting at which the poll was demanded. 

29. In the case of an equality of votes, whether on a show or hands or on a 
poll, the chairman of the meeting at which the show of hands takes place or at 
which the poll is demanded, shall be entitled to a second or casting vote. 

30. A poll demanded on the election of a chairman, or on a queston of 
adjournment, shall be taken forthwith. A poll demanded on any other question 
shall be taken at such time as the chairman of the meeting directs, and any 
business other than that upon which a poll has been demanded may be 
proceeded with pending the taking of the poll. 

31. Subject to thc provisions of the Act a resolution in writing signed by all 
the members for the time being entitled to receive notice of and to attend and 
vote at general meetings (or being corporations by their duly authorized 
representatives) shall be as valid and effective as if the same had been passed 
at a geneml meeting of the company duly convened and held. 

Votes ofMernbers 

32. Every member shall have one vote. 

33. A member of unsound mind, or in respect of whom an order has been 
made by any court having jurisdiction in lunacy, may vote, whether on a show 
of hands or on a poll, by his committee, receiver or other person in the nature 
of a committee, or receiver, appointed by that court and any such committee, 
receiver or other person may, on a poll, vote by proxy. 

34. No member shaU be entitled to vote at any general meeting unless aU 
moneys presently payable by him to the company have been paid. 

35. On a poll votes may be given either personally or by proxy. 

36. The instrument appointing a proxy shall be in writing under the hand of 
the appointer or of his attorney duly authorized in writing, or, if the appointer 
is a corporation, either under seal or under the hand of an officer or attorney 
duly authorized. A proxy need not be a member of the company. 
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37. The instrument appointing a proxy and the power of attorney or other 
authority, if any, under which it is signed or a notarially certified copy of that 
power or authority shall be deposited at the registered office of the company 
or at such other place within the Island as is specified for that purpose in the 
notice convening the meeting, not less than forty-eight hours before the time 
for holding the meeting or adjourned meeting at which the person named in 
the instrument proposes to vote, or, in the case of a poll, not less than twenty- 
four hours before the time appointed for the taking of the poll, and in default 
the instrument of proxy shall not be treated as valid. 

38. An instrument appointing a proxy shall be in the following form or a 
form as near thereto as circumstances admit- 

Company Limited. 

I/We , of , being a membed 

members of the abovenamed company, hereby appoint of 

. or failing him of 

,as mylour proxy to vote for melus on mylour behalf at the 

[annual or extraordinary. as the case may be] general meeting of the company 

to be held on the day of , and at any 

adjournment thereof. 

Signed this day of 

39. Where it is desired to afford members an opportunity of voting for or 
against a resolution the instrument appointing a proxy shall be in the following 
form or a form as near thereto as circumstances admit- 

Company Limited 

IIWe . of , being a membed 

members of the abovenamed conipany. hereby appoint of 

. or failing him of 

> .as mylour proxy to vote for melus on 
I 

mylour behalf at the [annual or extraordinruy, as the case may be] general 

meeting of the company to be held on the day of . and 

at any adjournment thereof. 

Signed this day of 
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*used in favour of 
This form is to be the resolution. Unless 

*against 

othenvise instructed, the proxy will vote as he thinks fit 

*Strike out whichever is not desired." 

40. The instrument appointing a proxy shall be deemed to confer authority 
to demand or join in demanding a poll. 

A 

41. A vote given in accordance with the terms of an instrument of proxy (i 
shall be valid notwithstanding the previous death or insanity of the principal or 
revocation of the proxy or of the authority under which the proxy was 
executed, provided that no intimation in writing of such death, insanity or 
revocation as aforesaid shall have been received by the company at the office 
before the aforesaid shall have been received by the company at the office 
before the commencement of the meeting or adjourned meeting at which 
proxy is used. 

Corporations acling by Represen lalives at Meetings 

42. Any corporation which is a member of the company may by resolution 
of its directors or other governing body authorize such person as it thinks fit to 
act as its representative at any meeting of the company, and the person so 
authorized shall be entitled to exercise the same powers on behalf of the 
corporation which he represents as that corporation could exercise if it were an 
individual member of the company. 

Directors 
43. The number of the directors and the names of the first directors shall be 

determined in writing by the subscribers of the articles or a majority of them. 

44. The remuneration of the directors shall from time to time be 
determined by the company in general meeting. Such remuneration shall be 
deemed to accrue from day to day. The directors shall also be paid all 
travelling, hotel and other expenses properly incurred by them in attending 
and returning from meetings of the directors or any committee of the directors 
or general meetings of the company or in connection with the business of the 
company. 

Borrowing Powers 
45. The directors may exercise all the powers of the wmpany to borrow 

money, and to mortgage or charge its undertaking and property, or any part 
thereof, and to issue debentures, debenture stock and other securities, whether 
outright or as security for any debt, liabilily or obligation of the company or of 
any third party. 
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Powers and Duties of Directors 

46. The business of the wmpany shall be managed by the diredors who 
may pay all expenses incurred in promoting and registering the company, and 
may exercise all such powers of the company as are not, by the Act or by 
these articles, required to be exercised by the wmpany in general meeting, 
subject nevertheless to the provisions of the Act or these articles and to such 
regulations, being not inconsistent with the aforesaid provisions, as may be 
prescribed by the company in general meeting; but no regulation made by the 
company in general meeting shall invalidate any prior act of the directors 

) which would have been valid if that regulation had not been made. 

47. Tke directors may from time to time and at any time by power of 
anorney appoint any company, firm or person or body of persons, whether 
nominated directly or indirectly by the directors, to be the attorney or 
anorneys of the company for such purposes and with such powers, authorities 
and discretions (not exceeding those vested in or exercisable by the directors 
under these d c l e s )  and for such period and subject to such conditions as they 
may think fit, and any such powers of attorney may contain such provisions 
for the protection and convenience of persons dealing with any such anorney 
as the directors may think fit and may also authorize any such attorney to 
delegate all or any of the powers, authorities and discretionsvested in him. 

48. All cheques, promissory notes, drafts, bills of exchange and other 
negotiable inst~uments, and all receipts for moneys paid to the company, shall 
be signed, drawn, accepted, endorsed, or otherwise executed, as the case may 
be. in such manner as the directors shall from time to time by resolution 
determine. 

49. The directors shall cause minutes to be made in books provided for the 
PUP* 

(a) of all appointments of officers made by the directors; 

(b) of the names of the directors present at each meeting of the 
directors and of any committee of the directors; 

(c) of all resolutions and proceedings at all meetings of the 
company, and of the directors, and of committees of directors 
and every director present at any meeting of directors or 
committee of directors shall sign his name in a book to be kept 
for that purpose. 

50. The office of director shall be vacated if the director- 
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(a) without the consent of the company in general meeting holds 
any other office of profit under the company: or 

(6) becomes bankmpt or makes any arrangement or composition 
with his creditors generally. or 

(c) becomes prohibited from being a director by reason of any order 
made under sections 180 and 182 of the Act: or 

(4 becomes of unsound mind; or 

(e) resigns his office by notice in writing to the company. or C 
V) is directly or indirectly interested in any contract with the 

company and fails to declare the nature of his interest in manner 
required by section 193 of the Act. 

A director shall not vote in respect of any contract in which he is interested 
or any matter arising thereont, and if he does so vote his vote shall not be 
counted. 

Rotation ofDirectors 

51. At the first annual general meeting of the company all the directors 
shall retire from office, and at the annual general meetiqg in every subsequent 
year one-third of the directors for the time being, or, if their number is not 
three or a multiple of three, then the number nearest ~ n e - ~ r d ,  shall retire 
from office. 

52. The directors to retire in every year shall be those who have been 
longest in office since thelr last election, but as between persons who became 
directors on the same day those to retire shall (unless they otherwise agree 
among themselves) be determined by lot. 

53. A retiring director shall be eligible for reelection. 

54. The company at the meeting at which a director retires in manner 
aforesaid may fill the vacated office by electing a person thereto, and in 
default the retiring director shall, if offering himself for re-election, be deemed 
to have been re- elected, unless at such meeting it is expressly resolved not to 
iill such vacated office or unless a resolution for the re-election of such 
director shall have been put to the meeting and lost. 

55. No person other than a director retiring at the meeting shall unless 
C 

recommended by the directors be eligible for election to the office of director 
at any general meeting unless, not less than three nor more than twenty-one 
days before the date appointed for the meeting, there shall have been left at the 
registered office of the company notice in writing, signed by a member duly 
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qualified to attend and vote at the meeting for which such notice is given, of 
his intention to propose such person for election, and also notice in writing 
signed by that person of his willingness to be elected. 

56. The company may from time to time by ord~nary resolution increase or 
reduce the number of directors, and may also determine in what rotation the 
increased or reduced number is to go out of office. 

57. The directors shall have power at any time, and from time to time, to 
appoint any person to be a director, either to fill a casual vacancy or as an 
addition to the existing directors, but so that the total number of directors shall 
not at any time exceed the number fixed in accordance with these alricles. Any 
director so appointed shall bold office only until the next following annual 
general meeting, and shall then be eligible for re-election, but shall not be 
taken into account in determining the directors who are to retire by rotation at 
such meeting. 

58. The company may by ordinary resolution remove any director before 
the expiration of his period of omce notwithstanding anything in these articles 
or any agreement between the company and such director. Such removal shall 
be without prejudice to any claim such director may have for damages for 
breach of any contract of service between him and the company. 

59. The company may by ordinary resolution appoint another person in 
place of a director removed from office under article 58. Without prejudice to 
the powers of the directors under article 57 the company in general meeting 
may appoint any person to be director either to fill a casual vacancy or as an 
additional director. The person appointed to fill such a vacancy shall be 
subject to retirement at the same time as if he had become a director on the 
day on which the director in whose placc he is appointed was last elected a 
director. 

Proceedings oJDirectors 

60. The directors may meet together for the despatch of business. adjourn. 
and otherwise regulate their meetings, as they think fit. Questions arising at 
any meeting shall be decided by a majority of votes. In the case of an equalit?. 1 of votes the chairman shall have a second or casting vote. A director may. and 
the secretary on the requisition of a director shall, at any time summon a 
meeting of the directors. It shall not be necessary to give notice of a meeting 
of directors to any director for the time being absent from the Island. 

61. The quorum necessary for the transaction of the business of the 
directors may be fixed by the directors. and unless so fixed shall be two. 
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62. The continuing directors may act notwithstandmg any vacancy in their 
body. but. if and so long as their number is reduced below the number fixed 
bv or pursuant to the articles of the compmy as the necessan quorum of 
directors. the continuing directors or director may act for the purpose of 
increasing the number of directors to that number. or of summoliing a general 
meeting of the company. but for no other purpose. 

63. The directors may elect a chairman of their meetings and detemune the 
period for which he is to hold office; if no such chairman is elected. or i f  at 
any meeting the chairman is not present within five minutes after the tihte 0 
appointed for holding the same, the directors present may choose one of their 
number to be chairman of the meeting. 

64. The directors may delegate any of their powers to committees 
consisting of such member or members of their bod) as they think fit; any 
committee so formed shall in the exercise of the powers so delegated conform 
to any regulations that may be imposed on it by the directors. 

65. A committee may elect a chairman of its meetings; if no such chairman 
is elected, or if at any meeting the c h a m  is not present within five minutes 
after the time appointed for holdmg the same, the members present may 
choose one of their number to be chairman of the meeting. 

66. A committee may meet and adjourn as it thinks proper. Questions 
arising at any meeting shall be determined by a majority of votes of the 
members present, and in the case of an equality of votes the chairman shall 
have a second or casting vote. 

67. All acts done by any meeting of the directors or of a committee of 
directors, or by any person acling as a director, shall, notwithstanding that it 
be afterwards discovered that there was some defect in the appointment of any 
such director or person acting as aforesaid or that they or any of them were 
disqualified, be as valid as if every such person had been duly appointed and 
was qualified to be a director. 

68. A resolution in writing, signed by all the directors for the time being 
entitled to receive notice of a meeting of the directors, shall be as valid and 
effectual as if it had been passed at a meeting of the directors duly convened 0 
and held. 

Secretary 

69. The secretary shall be appointed by the directors for such term, at such 
remuneration and upon such conditions as they may think fit; and any 
secretary so appointed may be removed by them. 

IThe Indudon o f  lhlr page la authorized by L.N. 180Alt0061 



COMPANIES 375 

70. A provision of the Act or these articles requiring or authorizing a thing 
to be done by or to a director and the secretm shall not be satisfied by its 
being done by or to the same person acting both as director and as. or in place 
of. the secretary. 

71. The directors shall provide for the safe custody of the seal which shall 
only be used by the authority of the directors or of a committee of the 
directors authorized by the directors in that behalf. and every instrument to 
which the seal shall be affixed shall be signed by a director and shall be 
countersigned by the secretary or by a second director or by some other person 
appointed by the directors for the purpose. 

Accounts 

72. The directors shall cause proper books of account to be kept with 
respect t o -  

(a) all sums of money received and expended by the company and 
the matters in respect of which the receipt and expenditure takes 
place; 

(h) all sales and purchases of goods by the company: and 

(c) the assets and liabilities of the company. 

Proper books shaU not be deemed to be kept if they are not kept such books 
of account as are necessary to give a true and fair view of the state of the 
company's affairs and to explain its transactions. 

73. The books of account shall be kept at the registered office of the 
company, or. subject to subsections (3) and (4) of section 144 of the Act, at 
such other place or places as the directors think fit. and shall always be open 
to the inspection of the directors. 

74. The directors shall from time to time determine whether and to what 
extent and at what times and places and under what conditions or regulations 
the accounts and books of the company or any of them shall be open to the 
inspection of members not being directors. and no member (not being a 
director) shall have any right of inspecting any account or book or document 
of the company except as conferred by statute or authorized by the directors or 
by the company in general meeting. 

75. The directors shall from time to time. in accordance with sections 145 
and 117 of the Act. cause to be prepared and to be laid before the conlpany in 
general meeting such profit and loss accounts. balance sheets. group accounts 
(if any) and reports as are referred to in those sections. 
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76. A copy of every balance sheet (including every document required by 
law to be annexed thereto) which is to be laid before the company in general 
meeting, together with a copy of the auditor's report, shall not less than 
twenty-one days before the date of the meeting be sent to every member of. 
and every holder of debentures of. the company: 

Provided that this article shall not require a copy of those documents to be 
sent to any person of whose address the company is not aware or to more than 
one of the joint holders of any debentures. 

Audif 
0 

77. Auditors shall be appointed and their duties regulated in accordance 
with sections 154 to 157 of the Act. 

Notices 

78. A notice may be given by the wmpany to any member either 
personally or by sending it by post to him or to his registered address, or (if he 
has no registered address within the Island) to the address, if any, within the 
Island supplied by him to the wmpany for the giving of notice to him. Where 
a notice is sent by post, service of the notice shall be deemed to be effected by 
properly addressing, pre-paying and posting a letter containing the notice, and 
to have been effected in the case of a notice of a meeting at the expiration of 
twenty-four hours after the letter containing the same is posted, and in any 
other case at the time at which the letter would be delivered in the ordinary 
course of post. 

79. Notice of every general meeting shall be given in any manner 
hereinbefore authorized t c t  

(a) every member except those nlembers who (having no registered 
address within the Island) have not supplied to the company an 
address within the Island for the giving of notices to them; 

(b) every person being a legal-personal representative or a trustee in 
bankruptcy of a member where the member but for his death or 
bankruptcy would be entitled to receive notice of the meeting; 
and 

(c) the auditor for the tlme being of the company. 0 
No other person shall be entitled to receive notices of general meetings. 
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TABLE C 

Arlicles of Incorporation ofa Company Limited by Guarantee, and 
having a Share Capital 

Form. ...................... 

THE COMPANIES ACT 

ARTICLES OF INCORPORATION 

(Company Limited by Gnarantee with Share Capital pumaut to section 20 (2)) 

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

.................................................. 2. Situation of Registered Office.. 

3. Main Business of Compan 

4. a. State proposed number of members at time of registration 

5. Form of Company 
Private l b l i c  

6. Share Capital.. ........................................................ 

7. Classes of shares and any maximum number of shares the company is 
............................................................... authorized to issue.. 

8. Restrictions, if any, on share transfer or share ownership 

9. Pre-emptive rights granted Yes No 0 
If yes. indicatc nature of rights granted with any variation, if any 

) 
10. Rights, privileges. restrictions and conditions (if any) attaching to each 

class of shares and directors' authority with respect to any class of shares 
which may be issued: 

11. Articles set forth in Tables C and D of the First Schedule are adopted 

Yes ( No / 
12. Restrictions, if any, on powers to amend articles 
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13. Number (or minimumlmaximwn number) of directors: 

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

14. Indicate name@) of first directors for the time being. if any: 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

15. Restrictions. on business the company may carry on (if any): 
......................................................................................... 
16. Other provisions (if any): 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  ...(. .... .................................. 
The number of members with which the company proposes to be registered 

is [ ] but the directors may from time to time register an increase of members. 

Subscribers 
Name and occupation Address Signatures 

......... .............................. ..................... Dated the.. day of. ..20.. 

Witness to the signatures of the above subscribers 
............................................... Signature.. 

(Name) 
.................................................. Address. 

Number of 
shares taken by 

each 
Names, Addresses and Descriptions of Subscribers Subscriber 

- 

1. John Jones of metchant 200 
2. John Smith of 25 
3. Thomas Green of 30 
4. John Thompson of 40 
5. Caleb White of 15 
6. Andrew Brown of 5 
7. Caesar White of - 10 

T o t a l s h a r e s ~  325 

Dated the day of 20 
Witness to the above signatures, 

A. B., No. 13, XYZ Street, Kingston, 
Jamaica. 
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TABLE D 

Articles of incorporation of an Unlimited Company having a Share 
Capital 

Form. ........................ 

THE COMPANIES ACT 

ARTICLES OF INCORPORATION OF UNLIMITED COMPANY 
HAVING A SHARE CAPITAL 

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

2. Situation of Registered Ofice.. ..................................................... 

3. Main Business of Company.. ....................................................... 
........................................................................ 

4. Form of Company 0 Pnblic 

0 Private 

The company is a private company and accordingly- 

(a) the right to transfer shares is restricted in manner hereinafter 
prescribed; 

(6 )  subject to section 25 (1) (b) of the Act, the number of members of 
the company (exclusive of persons who are in the employment of 
the company and of persons who having been formerly in the 
employment of the company were while in such employment and 
have continued after the determination of such employment to be 
members of the company) is limited to twenty: 

Provided that where two or more persons hold one or more 
shares in the company jointly they shall for the purpose of this 
article bc treated as a single member: 

(c) any invitation to the public to subscribe for any shares or 
debentures of the company is prohibited; 

(d) any invitation to the public to deposit money for fixed periods or 
payable on call whether bearing or not bearing interest is 
prohibited: 

(e) subject to the exceptions provided for in the TwelAh Schedule 
any person other than the holder is prohibited from having any 
interest in any of the company's shares: and 

V) the company shall not have power to issue share warrants to 
bearer. 
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5. The nunlber of members with which the company proposes to be 
registered is [ 1. but the directors may h t n  time to time register an increase of 
members. 

6. The company may by special resolution- 

(a) increase the share capital by such amount as the resolut~on may 
prescribe: 

(h) increase the number of its shares: 
/? 

(c) reduce the number of its shares; (d 
(d) cancel any shares which at the date of the passing of the 

resolution have not been taken or agreed to be taken by any 
person; 

(e) reduce its share capital in any way. 

7. The articles in Table A, set out in the First Schedule (other than articles 
[ ] to [ ] inclusive), shall be deemed to be incorporated with these articles and 
shall apply to the company. 

Name and Occupation Address Signatures 

DATED the.. . . . . . . . . . . . . . . . . . . . . . . . . . ... day of . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
WITNESS TO THE SIGNATURES OF THE ABOVE SUBSCRIBERS 

Signature 
(Name) 

Address 
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SECOND SCHEDULE (Section 26) 

Ebrm ofStatement in lreu oflrospectus to be deNvered to Registrar by a 
Private Company on becoming a Public Company andReports to be set out 

therein 

PART 1 

Form ofStatemen1 and Particulars to be contained therein 

THE COMPANIES ACT 

Statement in lieu of Prospectus delivered for registration by  

[Insert the name of the company] 

Pursuant lo section 26 of the Companies Act 

Delivered for registration by 
The share capital of the company $ 

Amount (if any) of above capital which 
consists of redeemable preference shares. 

The date on or before which these shares 
are, or are liable, to be redeemed. 

Names, descriptions and addresses of 
directors or proposed directors. 

Amount of shares issued 

Amount of commissions paid in 
connection therewith. 

Unless more than one year has elapsed 
since the date on which the Company was 
entitled to commcnce business- 

Amount of preliminary expenses 

Amount paid to any promoter . . . 

Consideration for the payment . . . 
Any other benefit given to any promoter 

Consideration for giving of benefit 

Shares 

$ 
Name of promoter- 

Amount $ , 

Consideration- 

Name of promoter 
Nature of value of 
benefit- 

Consideration- 
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SECOND SCHEDULE. contd 

If the share capital of the company is 
divided into different classes of shares. the 
right of voting at meetings of the company 
conferred by, and the rights in respect of 
capital and dividends attached to: the 
several classes of shares respectively. 

Number and amount of shares and 
debentures issued within the two years 
preceding the date of this statement as l l l y  
or partly paid up otherwise than for cash or 
agreed to be so issued at the date of this 
statement. 

Consideration for the issue of those 
shares or debentures ... 

Number, description and amount of any 
shares or debentures which any person has 
or is entitled to be given an option to 
subscribe for, or to acquire from a person to 
whom they have been allotted or agreed to 
be allotted with a view to his offering them 
for sale. 

Period during which option is exercisable 

Price to be paid for shares or debentures 
subscribed for or acquired under option. 

Consideration for option or right to 
option ... 

Persons to whom option or right to option 
was given or, if given to existing 
shareholders or debenture holders as such 
the relevant shares or debentures. 

Names and addresses of vendors of 
propem (1) purchased or acquired by the 
wmpany within the two years preceding the 
date of this statement or (2) agreed or 
proposed to be purchased or acquired by the 
company except where the contract for its 
purchase or acquisition was entered into in 
the o r d i i  course of business and there is 
no connection between the contract and 

Debenture $ 
Consideration- 

-Shares 
of $ ..................... 
and 
............ Debentures 
of $ ........................ 

Until 

Consideration- 

Names and 
Addresses- 
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SECOND SCHEDULE, contd 

the company ceasing to be a private 
company or where the amount of the 
purchase money is not material. 

Amount (in cash, shares or debentures) 
paid or payable to each separate vendor. 

Amount paid or payable in cash, shares 
or debentures for any such property Total purchase price $ 
specifying the amount paid or payable for Cash ... $ 
goodwill. Shares .. . $ 

Short particulars of any transaction Debenture ... $ 
relating to any such property which was ... $ 
completed within the two preceding years 
and in which any vendor to the company or 
any person who is, or was at the time 
thereof, a promoter, director or proposed 
director of the company had any interest 
direct or indirect. 

Dates of, parties to, and general name of 
every material contract (other than 
contracts entered into in the ordinary course 
of business or entered into more than two 
years before the delivety of this statement). 

Time and place at which the contracts or 
copies thereof may be inspected. 

Names and addresses of the auditors of 
the company. 

Full particulars of the nature and extent 
of the interest of every director in any 
property purchased or acquired by the 
company within the two years preceding the 
date of this statement or proposed to be 
purchased or acquired by the company or, 
where the interest of such a director consists 
in being a partner in a firm, the nature and 
extent of the interest of the firm, with a 
statement of all sums paid or agreed to be 
paid to him or to the firm in cash or shares, 
or otherwise, by any person either to induce 
him to become or to qualify him as a 
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director. or otherwise for services rendered 
or to be rendered to the company by him or 
by the firm 

Rates of the dividends (if any) paid by 
the company in respect of each class of 
shares in the company in each of the three 
financial years immediately preceding the 
date of this statement or since the 
incorporation of the company whichever 
period is the shorter. 

Particulars of the cases in which no 
dividends have been paid in respect of any 
class of shares in any of these years. 

Signatures of the persons above named as 
directors or proposed directors or of their 
agents authorized in writing. 

Date: 

PART I1 

Reports to be Set Out 

1. If unissued shares or debentures of the company are to be applied in the 
purchase of a business, a report made by accountants (who shall be named in 
the statement) upon- 

(a) the profits or losses of the business in respect of each of the three 
financial years immediately preceding the delively of the 
statement to the Registrar; and 

( h )  the assets and liabilities of the business at the last date to which 
the accounts of the business were made up. 

2.--(I) If unissued shares or debentures of the company are to be applied 
directly or indirectly in any manner resulting in the acquisition of shares in a 
body corporate which by reason of the acquisition or anything to be done in 
consequence thereof or in connection therewith will become a subsidiary of the 
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company, a report made by accountants (who shall be named in the statement) 
with respect to the profits and losses and assets and liabilities of the other body 
corporate in accordance with sub-paragmph (2) or '(3) as the case requires, 
indicating how the profits or losses of the other body corporate dealt with by 
the report would, in respect of the shares to be acquired, have concerned 
members of the company, and what allowance would have fallen to be made, in 
relation to assets and liabilities so dealt with, for holders of other shares, if the 
company had at all material times held the shares to be acquired. 

(2) If the other body corporate has no subsidiaries, the report referred 
to in sub-pamgmph (1) shall- 

(a) so far as regards profits and losses, deal with the profits or losses 
of the body corporate in respect of each of the three financial 
years immediately preceding the delivery of the statement to the 
Registrar; and 

(b) so far as regards assets and liabilities, deal with the assets and 
liabilities of the body corporate at the last date to which the 
accounts of the body corporate were made up. 

(3) If the other body corporate has subsidiaries, the report referred to 
in the said sub-paragraph (1) shall- 

(a) so far as regards profits and losses, deal separately with the other 
body corporate's profits or losses as provided by sub-paragraph 
(2) and in addition deal either- 

(i) as a whole with the combined profits or losses of its 
subsidiaries, so far as they concern members of the other 
body corporate; or 

(ii) .individually with the profits or losses of each subsidiaty, 
so far as they concern members of the other body 
corporate, 

or, instead of dealing separately with the other body corporate's 
profits or losses, deal as a whole with the profits or losses of the 
other body corporate an& so far as they concern members of the 
other body corporate, with the contained profits or losses of its 
subsidiaries; and 

(b) so far as regards assets and liabilities, deal separately with the 
other body corporate's assets and liabilities as provided by sub- 
paragraph (2) and, in addition, deal either- 
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(i) as a whole with the combined assets and liabilities of its 
subsidiaries, with or without the other body corporate's 
assets and liabilities; or 

(ii) individually with the assets and liabilities of each 
subsidiary, 

and shall indicate as respects the assets and liabilities of .the 
subsidiaries the allowance to be made for persons other than 
members of the company. 

PART 111 

Provisions applying to Parts I and U of this Schedule 

3. In this Schedule the expression "vendor" includes a vendor as defined in 
Part I of the Third Schedule and the expression "financial year" has the 
meaning assigned to it in Part I1 of that Schedule. 

4. If in the case of a business which has been canied on, or of a body 
corporate which has been carrying on business, for less than three years, the 
accounts of the business or body corporate have only been made up in respect 
of two years or one year, Part I1 shall have effect as if references to two years or 
one year, as the case may be, were substituted for references to three years. 

5. Any report required by Part U shall either indicate by way of note any 
adjustments as respects the figures of any profits or losses or assets and 
liabilities dealt with by the repoRwhich appear to the persons making the report 
necessary or shall make those adjustments and indicate that adjustments have 
been made. 

6. Any report by accountants required by Part I1 shall be made by 
accountants qualified under this Act for appointment as auditors of a company 
and shall not be made by any accountant who is an officer or servant or, except 
where the company is a private company, a person who is a partner of or in the 
employment of an officer or servant of the wmpany; and for the purposes of 
this paragraph the expression "officer" shall include a proposed director but not 
an auditor. 
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THIRD SCHEDULE (Sections 26,41,47, 
48,49,372 and 373) 

Matters to be spec~fied in Prospectus andReports to be set out therein 

PART I 

Matters to be specijied 

The company's proprietorship, management and its capital requirements 

> 1.-(1) The prospectus must s t a t 6  
i (a) the number of founders or management or deferred shares, if any, 

and the nature and extent of the interest of the holders in the 
property and profits of the company; 

(6) the number of shares, if any, fixed by the a~ticles as the 
qualification of a director, and any provision in the articles as to 
the remuneration of the directors; 

(c) the names, descriptions and addresses of the directors or proposed 
directors. 

(2) Sub-paragraphs (I)(b) and (I)@) do not apply in the case of a 
prospectus issued more than two years after the date at which the company is 
entitled to commence business. 

2. Where shares are offered to the public for subscription, particulars as t e  

(a) the minimum amount which. in the opinion of the directors must 
be raised by the issue of those shares in order to provide the sums, 
or, if any part thereof is to be defrayed in any other manner. the 
balance of the sums. required to be provided in respect of each of 
the following matters- 

(i) the purchase price of any propert?. purchased or to.be 
purchased which is to be defrayed in whole or in part out 
of the proceeds of the issue; 

(ii) any preliminaty expenses payable by the company. and 
any commission so payablc to any person in 
consideration of his agreeing to subscribe for. or of his 
procuring or agreeing to procure subscriptions for, any 
shares in the company; 

(iii) the repayment of any moneys borrowed by the company 
in respect of any of the foregoing matters: 

(iv) working capital; and 
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THIRD SCHEDULE: contd. 

(h )  the amounts to be provided in respect of the matters aforesaid 
otherwise than out of the proceeds of the issue and the sources out 
of which those amounts are to be provided. 

Details relating to fhr offer 

3.-(1) The prospectus must state-- 

(a) the time of the opening of the subscription lists; 

(b) the amount payable on application and allotment on each share 
(including the amount, if any, payable by way of premium). 

(2) In the case of a second or subsequent offer of shares, the amount 
offered for subscription on each previous allotment made within the two 
preceding years, the amount actually allotted and the amount if any, paid on the 
shares so allotted. 

4 . 4 1 )  There must be stated the number, description and amonnt of any 
shares in or debentures of the company which any person has, or is entitled to 
be given, an option to subscribe for. 

(2) The following particulars of the option must be given- 

(a) the period during which it is exercisable; 

(6) the price to be paid for shares or debentures subscribed for under 
it; 

(c) the consideration (if any) given or to be given for it or for the 
right to it; 

(d) the names and addresses of the persons to whom it or the right to 
it was given or, if given to existing shareholders or debenture 
holders as such, the relevant shares or debentures. 

(3) References in this paragraph to subscribing for shares or debentures 
include acquiring them from a person to whom they have been allotted with a 
view to his offering them for sale. c 

5.-41) There shall be shown under separate headings- 

(a) the aggregate amounts respectively of the company's trade 
investments, quoted investments other than trade investments and 
unqnoted investments other than trade investments; 
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( h )  if the amount of the goodwill and of any patents and trade marks 
or part of that amount is shown as a separate item in or is 
otherwise ascertainable from the books of the company. or from 
any contract for the sale or purchase of any property to be 
acquired by the company, or from any documents in the 
possession of the company relating to the stamp duty payable in 
respect of any such contract or the conveyance of any such 
properly, the said amount so shown or ascertained so far as not 
written off or, as the case may be, the said amount so far as it is 
shown or ascertainable and as so shown or ascertained, as the case 
may be; 

(c) the aggregate amount of bank loans and overdrafts; 

(d) the net aggregate amount (after deduction of income tax) which is 
rccommended for distribution by way of dividend. 

(2) Nothing under heading (h) of sub-paragraph (1) shall be taken as 
requiring the amount of the goodwill, patents and trade marks to be stated 
otherwise than as a single item. 

(3) The heading showing the amount of the quoted investments other 
than trade investments shall be subdivided, where necessary, to distinguish the 
investments as respects which there has, and those as respects which there has 
not, been granted a quotation or permission to deal on a recognized stock 
exchange. 

6.-41) For the purposes of paragraphs 7 and 8 relevant properly is property 
purchased or acquired by the company, or proposed so to be purchased or 
acquired- 

(a) which is to be paid for wholly or partly out of the proceeds of the 
issue offered for subscription by the prospectus; or 

(h) the purchase or acquisition of which has not been completed at 
the date of the issue of the prospectus. 

(2) Paragraphs 7 and 8 do not apply to properly- 

(a) the contract for the purchase or acquisition of which was entered 
into in the ordinary course of the company's business, not being a 
contract made in contemplation of the issue nor the issue in 
contemplation of the contract; or 

(b) as respects which the amount of the purchase money is not 
material. 

[The lnelualon of this page b authorized by L.N. 180AIZ0061 



COMPANIES 

THIRD SCHEDULE, confd 

7.--(I) As respects any properly to which this paragraph applies the 
prospectus must state- 

(a) the names and addresses of the vendors; 

(b) the amount payable in cash, shares or debentures to the vendor 
and. where there 1s more than one separate vendor, or the 
company 1s a sub-purchaser, the amount so payable to each 
vendor, 0 

(c) short particulars of any transaction relating to the property 
completed within the two preceding years in which any vendor of 
the property to the company or any person who is, or was at the 
time of the transaction, a promoter or a director or proposed 
director of the company had any interest direct or indirect. 

8. There must be stated the amount, if any, paid or payable as purchase 
money in cash, shares or debentures for any relevant property, specifying the 
amount if any, payable for goodwill. 

9.-(1) The following applies for the interpretation of paragraphs 6,7 and 8. 

(2) Every person is deemed a vendor who has entered into any contract 
(absolute or conditional) for the sale or purchase, or for any option of purchase, 
of any property to be acquired by the company, in any case where- 

(a) the purchase money is not fully paid at the date of the issue of the 
prospectus; 

(b) the purchase money is to be paid or satisfied wholly or in part out 
of the proceeds of the issue offered for subscription by the 
prospectus; 

(c) the contract depends for its validity or fulfilment on the result of 
that issue. 

(3) Where any property to be acquired by the company is to be taken 
on lease, paragraphs 6, 7 and 8 apply as if "vendor" included the lessor, 
"purchase money" included the consideration for the lease and "sub-purchaser" 0 
included a sub-lessee. 

(4) For the purposes of paragraph 7. where the vendors or any of them 
are a firm. the members of the firm are not to be treated as separate vendors. 

Commissions, Preliminary Expenses, etc. 

lo.--(]) The prospectus must state- 
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(a) the amount, if any, paid within the two preceding years, or 
payable, as commission (but not including commission to sub- 
underwriters) for subscribing or agreeing to subscribe, or 
procuring or agreeing to procure subscriptions, for any shares in 
or debentures of the company, or the rate of any such commission; 

(b) the amount or estimated amount of any preliminary expenses and 
the persons by whom any of those expenses have been paid or are 
payable, and the amount of estimated amount or the expenses of 
the issue and the persons by whom any of those expenses have 
been paid or are payable; 

(c) any amount or benefit paid or given within the two preceding 
years or intended to be paid or given to any promoter, and the 
consideration for the payment or the giving of the benefit. 

(2) Sub-paragraph (1) (b), so far as it relates to preliminary expenses, 
does not apply in the case of a prospectus issued more than two years after the 
date at which the company is entitled to commence business. 

Contracts 

11.-(1) The prospectus must give the dates of, parties to, and general 
nature of every material contract. 

(2) Sub-paragraph (I) does not apply to a contract entered into in the 
ordinary course of the business carried on or intended to be carried on by the 
company or a contract entered into more than two years before the date of issue 
of the prospectus. 

Auditors 

12. The prospectus must state the names and addresses of the company's 
auditors, if any. 

Interestspf Directors 

13.-(1) The prospectus must give I 1 1  particulars of- 

(a) the nature and extent of the interest, if any, of every director in the 
promotion of, or in the property proposed to be acquired by, the 
company; or 

(b)  where the interest of such a director consists in being a p m e r  in 
a firm, the nature and extent of the interest of the firm. 



THIRD SCHEDULE, contd 

(2)  The particulars required under sub-paragraph (1) (6) must be 
accompanied by a statement of all sums paid or agreed to be paid to the director 
or to the firm in cash or shares or otherwise by any person either to induce him 
to become, or to qualify him as, a director, or otherwise for services rendered 
by him or by the firm in connection with the promotion or fornution of the 
company. 

(3) This paragraph does not apply in the case of a prospectus issued 
more than two years after the date at which the company is entitled to 
commence business. 

Other Matters 

14. If the prospectus invites the public to subscribe for shares in the 
company and the share capital of the company is divided into different classes 
of shares, the right of voting at meetings of the company conferred by, and the 
rights in respect of capital and dividends attached to, the several classes of 
shares respectively. 

15. In the case of a company which has been canying on business, or of a 
business which has been camed on for less than three years, the prospectus 
must state the length of time during which the business of the company or the 
business to be acquired, as the case may be, has been carried on. 

PART I1 

Auditors' andAccountants' Reports to be set out in Prospectus 
Auditors' Report 

15.-(1) The prospectus shall set out a report by the company's auditors 
with respect tc- 

(a)  profits and losses and assets and liabilities, in accordance with 
sub-paragraph (2)  or (3) as the case requires; and 

( h )  the rates of the dividends, if any, paid by the company in respect 
of each class of shares in the company in respect of each of the 
five financial years immediately preceding the issue of the 
prospectus, giving particulars of each such class of shares on 
which such dividends have been paid and particulars of the cases 
in which no dividends have been paid in respect of any class of 
shares in respect of any of those years, and, if no accounts have 
been made up in respect of any part of the period of five years 
ending on the date three months before the issue of the prospectus, 
containing a statement of the fact. 

[The Inelusion of  lhir page l a  nulhorlzed by L.N. 180Al20061 
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(2) If the company has no subsidiaries, the reporl shall- 

(a) deal with profits and losses of the company in respect of each of 
the five financial years immediately preceding the issue of the 
prospectus; and 

(6) deal with the assets and liabilities of the company at the last date 
to which the accounts of the company were made up. 

(3) If the company has subsidiaries, the report shau- 

(a) deal separately with the company's profits or losses as provided 
by sub-paragraph (Z), and in addition, deal either- 

(i) as a whole with the combined profits or losses of its 
subsidiaries, so far as they concern members of the 
company; or 

(ii) individually with the profits or losses of each subsidiary 
so far as they concern members of the company, 

or, instead of dealing separately with the company's profits or 
losses, deal as a whole with the profits or losses of the company 
and, so far as thcy concern members of the company, with the 
combined profits or losses of its subsidiaries; and 

(b) deal separately with the company's assets and liabilities as 
provided by sub-paragraph (2) and, in addition, dcal either- 

(i) as a whole with the combined assets and liabilities of its 
subsidiaries, with or without the company's assets and 
liabilities; or 

(ii) individually with the assets and liabilities of each 
subsidiary, 

indicating, as respects the assets and liabilities of the subsidiaries 
the allowance to be made for persons other than members of the 
company. 

Accountants' Reports 
17. If the proceeds of the issue of the shares or debentures are to be applied 

directly or indirectly in the purchase of any business, or any part of the 
proceeds of the issue is to be so applied, there shall be set out in the prospectus 
a report made by accountants npon- 

(a) the profits or losses of the business in respect of each of the five 
financial years immediately preceding the issue of the prospectus: 
and 

[The inclusion of this page is authorized by L.N. 180AIL0061 
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(h)  the assets and liabilities of the business at the last date to which 
the accounts of the business were made up. 

18.-(1) The following provisions apply if- 

(a )  the proceeds of the issue are to be applied directly or indirectly in 
any manner resulting in the acquisition by the company of shares 
in any other undertaking, or any part of the proceeds is to be so 
applied; and 

(b )  by reason of that acquisition or anything to be done in 

0 
consequence thereof or in connection therewith that undertaking 
will become a subsidiary of the company. 

(2) There shall be set out in the prospectus a report made by 
accountants upon- 

(a) the profits or losses of the other undertaking in respect of each of 
the five financial years immediately preceding the issue of the 
prospectus; and 

(b)  the assets and liabilities of the other undertaking at the last date to 
which its accounts were made up. 

(3)  The report shall- 

(a) indicate how the profits or losses of the other body corporate dealt 
with by the report, would, in respect of the shares to be acquired, 
have concerned members of the company and what allowance 
would have fallen to be made, in relation to assets and liabilities 
so dealt with, for holders of other shares if the company had at all 
material times held the shares to be acquired; and 

(b )  where the other undertaking is a parent undertaking, deal with the 
profits or losses and the assets and liabilities of the undertaking 
and its subsidiaries in the manner provided by sub-paragraph (3)  
of paragraph 16 in relation to the company and its subsidiaries. 

Provisions inferpretingprecedingparagraphs and modijjing them in certain 
cases 

19. If in the case of a company which has been cawing on business, or of a 
0 

business which has been canied on, for less than five years, the accounts of the 
company or business have only been made up in respect of four years, three 
years or one year, the preceding paragraphs of this Part shall have effect as if 
references to four years, three years or one year. as the case may be, were 
substitnted for references to five years. 

[The Inclusion o f  lhls page I 8  authorired by L.N. 180AnOO6) 
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20. The expression "financial year" means the year in respect of which the 
accounts of the company or of the busiuess. as the case may be. are made up. 
and where by reason of any alteration of the date on which the financial year of 
the company or business terminates the accounts of the company or business 
have been made up for a period greater or less than a year, that greater or less 
period shall for the purpose of this Part be deemed to be a financial year. 

-? - 21. Any report required by this Part shall either indicate by way of note any 
adjustments as respects the figures of any profits or losses or assets and 
liabilities dealt with by the report which appear to the persons making the report 
necessaly or shall make those adjustments and indicate that adjustments have 
been made. 

22.-(1) A report required by paragraph 17 or 18 shall be made by 
accountants qualified under this Act for appointment as auditors of a company. 

(2) Such a report shall not be made by any accountant who is an officer 
or servant or partner of or in the employment of an officer or servant of- 

(a) the company or any of its subsidiaries; 

(6) a parent underlaking of the company or any subsidiary of such an 
undertaking. 

(3) The accountants making any report required for purposes of 
paragraph 17 or 18 shall be named in the prospectus. 

FOURTH SCHEDULE (Section 49) 

Form of Statement in lieu of Prospectus to be delivered to Registrar by a 
Company which does not issue a Prospectus or which does not go to 
Allotment on a Prospectus issued, andReports to be set out therein 

PART I 

Form of Statement and Particulars to he contained therein 

The Companies Act 

Statement in lieu ofProspectus delivered for registration by 

[Insert the name of the company] 

Pursuant to section 49 of the CompaniesAct. 
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Delivered for registration by 

The share capital of the company 

Amount (if any) of above capital which 
consists of redeemable preference shares 

The earliest date on which the company 
has power to redecm these shares 

Names, descriptions and addresses of 
directors or proposed directors 

If the share capital of the company is 
divided into different classes of shares, the 
right of voting at meetings of the company 
conferred by, and the rights in respect of 
capital and dividends attachcd to, the 
several classes of shares respectively 

Numbcr and amount of shares and 
debentures agreed to be issued as fully or 
partly paid up otherwise than in cash 

The considcmtion for the intended issue 
of those shares and debentures 

Number, description and amount of any 
shares or debentures which any person has 
or is entitled to be given an option to 
subscribe for, or to acquire from a person to 
whom they have been allotted or agreed to 
be allotted with a view to his offering them 
for sale 

Period during which option is exercisable 

Price to be paid for shares or debentures 
subscribed for or acquired under option 

Consideration for option or right to 
option 

Persons to whom option or right to option 
was given or, if given to existing 
shareholders or debenturc holders as such, 
the relevant shares or debentures 

Debenhlre 

$ 

Consideration 

Share of $ 

and Debentures 

of $ 

Until 

Consideration: 

Names and 
Addresses: - 

(Tho induslon o f  this page ir nuthorized by L.N. 180A120061 
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Names and addresses of vendors of 
properly purchased or acquired, or proposed 
to be purchased or acquired by the company 
except where the contract for its purchase or 
acquisition was entered into in the ordinaq 
course of the business intended to be carried 
on by the company or the amount of the 
purchase money is not material 

7 
I Amount (in cash, shares or debentures) 

payable to each separate vendor 
Amount (if any) paid or payable (in cash Total purchase price $ 

or shares or debentures) for any such Cash ... $ 
property, specifying amount (if any) or Shares ... $ 
payable for goodwill Debentures $ 

Goodwill $ 

Short particulars of any transaction 
relating to such property which was 
complete within the two preceding years 
and in which any vendor to the company or 
any person who is, or was at the time 
thereof, a promoter, director or proposed 
director of the company had any interest 
direct or indirect 

Amount (if any) paid or payable as Amountpaid 
commission for subscribing or agreeing to Amount payable 
subscribe or procuring or agreeing to 
procure subscriptions for any shares or 
debentures in the company; or 

Rate of the commission Rate per centum 
The number of shares, if any, which 

persons have agreed for a commission to 
subscribe absolutely 

Estimated amount of preliminq O expenses $ 

By whom those expenses have been paid 
or are payable 

Amount paid or intended to be paid to Name of promoter 
any promoter Amount $ 

Consideration for the payment Consideration:- 

(The imllurion of this page is authorized by L.N. 180Al2006) 
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Any other benefit given or intended to be Name of promoter:- 
given to any promoter Nature and value of 

benefit:- 

Consideration for giving of benefit Consideration:- 

Dates of. parties to_ and gened nature of, 
every material contract (other than contracts 
entered into in the ordimy course of the 
business intended to be camed on by the 
company or entered into more than two years 
before the delivery of this statement) 

Time and place at which the contracts or 
copies thereof may be inspected 

Names and addresses of the auditors of the 
company (if any) 

Full phculars of the nature and extent of 
the interest of every director in the promotion 
of or in the property proposed to be acquired 
by the company, or where the interest of such 
a director consists in being a partner in a 
firm, the nature and extent of the interest of 
the firm, with a statement of all sums paid or 
agreed to be paid to him or to the firm in cash 
or shares, or otherwise, by any person either 
to induce him to become, or to qualify him 
as, a director, or otherwise for setvices 
rendered by him or by the firm in connection 
with the promotion or formation of the 
company - ~ 

(Signatures of the persons above named as 
directors or proposed directors, or of their 

"""" 

agents authohzed in writing). , , , , . . . . . . . . . . . . . . . . . . . . . 

PART I1 

Reports to be Set Out 

1. Where it is proposed to acquire a business, a report made by accountants 
(who shall be named in the statement) upon- 
- 

lThe lnclualon of lhla page is w l h o r h d  by L.N. 180Al20061 



COMPANIES 

FOURTH SCHEDULE, contd. 

(a) the profits or losses of the business in respect of each of the three 
financial years immediately preceding the delivery of the 
statement to the Registrar; and 

(b) the assets and liabilities of the business at the last date to which 
the accounts of the business were made up. 

2.-(1) Where it is proposed to acquire shares in an undertaking which by 
reason of the acquisition or anything to be done in consequence thereof or in 
connection therewith will become a subsidiary of the company, a report made 
by accountants (who shall be named in the, statement) with respect to the profits 
and losses and assets and liabilities of the bther undertaking in accordance with 
sub-paragraph (2) or (3) as the case requires, indicating how the profits or 
losses of the other body corporate dealt with by the report would, in respect of 
the shares to be acquired, have concerned members of the company and what 
allowance would have fallen to be made, in relation to assets and liabilities so 
dealt with, for holders of other shares, if the company had at all material times 
held the shares to be acquired. 

(2) If the other undertaking has no subsidiaries, the report referred to in 
sub-paragraph (1) shall- 

(a )  so far as regards profits and losses, deal with the profits or losses 
of the underraking in respect of each of the three financial years 
immediately preceding the delivery of the statement to the 
Registrar; and 

(b) so far as regards assets and liabilities. deal with the assets and 
liabilities of the undeRaking at the last date to which the accounts 
of the undettaking were made up. 

(3) If the other body corporate has subsidiaries, the report referred to in 
sub-paragraph (1) shall- 

(a) so far as regards profits and losses, deal separately with the other 
undertaking's profits or losses as provided by sub-paragraph (2), 
and in addition deal either- 

(i) as a whole with the combined profits or losses of its 
subsidiaries, so far as they concern members of the other 
undertaking or 

(ii) individually with the profits or losses of each subsidiary, 
so far as they concern members of the other undertaking, 

lThe lnrluaion of thla page is suthorlzed by L.N. I80N20061 
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or, instead of dealing separately with the other undertaking's 
profits or losses, deal as a whole with the profits or losses of the 
other undertaking and, so far as they concern members of the 
other undertaking, with the combined profits or losses of its 
subsidiaries; and 

(b )  so far as regards assets and liabilities, deal separately with the 
other undertaking's assets and liabilities as provided by sub- 
paragraph (2) and, in addition, deal either- 

(i) as a whole with the combined assets and liabilities of its 
subsidiaries, with or without the other undertaking's 

C 
assets and liabilities; or 

(ii) individually with the assets and liabilities of each 
subsidiary, 

and shall indicate as respects the assets and liabilities of the 
subsidiaries the allowance to be made for persons other than 
members of the company. 

PART 111 

Provisions Applying fo Par& I and11 of this Schedule 

3. In this Schedule the expression "vendof' includes a vendor as defined in 
Part I of the Third Schedule, and the expression "financial year" has the 
meaning assigned to it in Part I1 of that Schedule. 

4. If in the case of a business which has been camed on, or of a body 
corporate which has been carrying on business, for less than three years, the 
accounts of the business or body corporate have only been made up in respect 
of two ycars or one year, Part I1 shall have effect as if references to two years or 
one year, as the case may be, were substituted for references to three years. 

5. Any report required by Part II shall either indicate by way of note any 
adjustments as respects the figures of any profits or losses or assets and 
liabilities dealt with by the report which appear to the persons making the report 
necessary or shall make those adjustments and indicate that adjustments have 
been made. 

6. Any report by accountants required by Part I1 shall be made by r 
accountants qualified under this Act for appointment as auditors of a company L 
and shall not be made by any accountant who is an officer or servant or, except 
where the company is a private company, a person who is a partner of or in the 
employment of an officer or servant of the company; and for the purposes of 
this paragraph the expression "officer" shall include a proposed director but not 
an auditor. 

[The illrluslon of this page la mthorlzod by L.N. 180M0061 
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Contents (Required by section 121 (2)) and form ofAnnua1 Return ofb 
Company having a Share Capital 

PART I 

7, 
1. The address of the registered office of the company 

2. If the register of members or the register of debenture holders is under the 
provisions of this Act kept elsewhere than at the registered office of the 
company, the address of the place where such register is kept. 

3. A summary, distinguishing between shares issued for cash and shares 
issued as fully or pattly paid up otherwise than in cash, specifying the following 
particulars- 

(a) the amount of the share capital of the company; 

(b) the number of shares taken from the commencement of the company 
up to the date of the return; 

(c) the amount called upon each shares; 

(d) the total amount of calls received, 

(e) the total amount of calls unpaid; 

V) the total amount of shares for which share wanants are outstanding at 
the date of the return; 

(g)' the total amount of share warrants issued and surrendered respective 
ly since the date of the last return; 

(h) the number of shares comprised in each share warrant 

4. AU such particulars with respect to the persons who at the date of the - return are the directors of the company as are by this Act required to 
.- ) be contained with respect to directors in the register of the directors of a 

company. 

5. Particulars of the total amount of the indebtedness of the company in 
respect of all mortgages and charges which are required to be registered with 
the Registrar under this Act. 
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PART 11-Form ofAnnua1 Return 
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.,di,<d lrpom for ,be ~ ~ t i o d  lo wl lvhth i  rim x1.tra. OR 

THIS FORM AND THE PWSCRLBED PEE AT THE DATE OF PILING SHOULD BE DEPOSITED WITH THE REGISTRAR OP 
COMPANIES. 
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FORM 19B, contd 

11. mcl 

NAME: I 

I 
I 

CONTACT M[MBBR: 

FAX NUMBER: I 

C 
COMPANY NUMBER: 

NAME OF OIRECNR) 

- 

EMIILMDDBBS TAXR6OIP1RL~OllNUYOKR 
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FORM 19B, contd. 

, M I C A  
THE COMPANIES ACT 

ANNUAL. RETURNS 

COMPANY NOT W V I N G  A SWECAPITAL 

mw lsl 
INSTRUCTIONS 

GENERAL 

ITEMS I. I& IB,1C ir LD 

. s.r 0°C me &a k#zl " a m  of Ihe'ompm).. 

NOTE: Olxe <cd6rd ropl?$ oi the Repccnoon Numhr hrve hem wppbd to chc R e p r n r  of Comprlura or h e  Kcprlcrr of Cmnplmes h u  rrcn 
onsnri . T ~ ~ ~ ~ . ~  R ~ ~ ~ ~ ~ ~ ~ .  c.,ii md in.d. 01 ,he ,he romplnl %3ru ,ilr ntvnbrr to my durunmcs bum"g r v b l ~ ~ i ~ y  

film, 

ITEMS I 36. 

lnlirrce ~.hrthcr rhc m p ~ ~ , i  &CF hm r u x c  ,he last rewm if there hs h m  1 l m $ i  in&csrc vherhrc Farm I? hra been 61rd or w l l  s br  ruhrmllril 
don l:ir, rh ,hiprcrn,, ,arm ,<Po"" LIrdlbr c"bmlr,~,, l lnng~~i,h,hrprcrr"l  iormpilr1rlrlul ihi boxmul.dmlr1l.d 

Nma: ir FO,,,, 11 mu., br mnl ~ i , h i ~  7 drys ormy chanEr YI t h ~ ~ i - d ~ ~ o f r r g u c ~ r r d  m c e .  @=am 1c6 (2)) 

ITEMS 4 & 4A 

rnitrrre bthc .  here hrr bein ~ h ~ n g ~  aidmnon nncr the lkrr , e r n .  I l h c r e  !ha hcrn l i h u l g  i n d w c  uhcrhcr %mr 21 lhss k m  filed mwU st be subrmard 
dong wah thr prricnr lam liFom 21 d hi lubmtccJ ilongwirh rh. prrrcnr iornpula  w k m  thc box mrrbd Uaihed 

ITEMS 6 L 6A 

In&n!. chc d m  oi ihr  lrrc rrwm Slrd on brhdf oiihc rompmy md also rhc dare up ro,v!u~h ihc prclrnr rcmm rcllrir. 

- 
[The inclusion of this p s g  b authorized by L.N. 180Al20061 
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SIXTH SCHEDULE (Section 308(2)) 

Provisions which do not apply in the case of a winding up subject to 
supervision o f  the Court 

Section 

232. Statement of Company's affairs to be submitted to Trustee. 

233. Report by Trustee. 

234. Power of Court to appoint liquidators. 

235. Appointment and powers of provisional liquidator. 

236. Appointment style, etc., of liquidators. 

237. Provisions where person other than Trustee is appointed liquidator. 

238. General provisions as to liquidators (except subsection (5)). 

242. Exercise and control of liquidator's powers. 

243. Books to be kept by liquidator in winding up. 

244. Payments of liquidator into bank. 

245. Audit of liquidator's accounts. 

246. Control of Registrar over liquidators. 

247. Release of liquidator. 

248. Meetings of crediton and contributories to determine whether 
committee of inspection shall be appointed. 

249. Constitution and proceedihgs of committee of inspection. 

250. Powers of Minister where no committee of inspection. 

258. Appointment of special manager. 

264. Power to order public examination of promoters, directors, etc 

265. Procedure at examination. 

268. Delegation to liquidator of certain powers of Court. 

342. Power to appoint Trustee as receiver for debenture holders or c d t o r s .  C 



COMPANIES 423 

SEVENTH SCHEDULE (Sections 53, 149,152, 
157, 159 and 392) 

Financial Disclosure-Form and Content of Company Accounts 

PART I 

Inferprefation 

1. In this Schedule  
I 

"small company" means a company that qualifies under Part I1 of this 
Schedule, to be treated as a small company; 

"small group" means a group that qnalifies under Part I1 of this Schedule, 
to be treated as a small group. 

General Rules 

2. The accounts referred to in sections 146 (2) and 157 of the Act shall, except 
as otherwise provided in Part I1 of this Schedule in relation to small companies or 
small group- 

(a) be prepared in accordance with generally accepted accounting 
principles promulgated by the Institute of Chartered Accountants 
of Jamaica, from time to time, or such other body as the Minister 
may prescribe; 

(i) a balance sheet; 

(i) a statement of changes in equity; 
(ii) a profit and loss account; 
(iv) a statement of changes in f m c i a l  position; 
(v) notes to the accounts; 
(vi) such other variation or addition to the above list as may 

be promulgated by the Institute of Chattered 
Accountants of Jamaica, 

but the contents need not be designated by the respective names 
specified in items ( i H v ) .  

3. If accounts prepared in accordance with the requirements of paragraph 2 do 
not (in the opinion of the directors) give a true and fair view of the matters to 
which they relate, then the directors of the company concerned may depart fiom 
those requirements to such extent as may in their opinion be necessary to give a 
!me and fair view of those mattem, and particulars of the d e p m  and the 
reasons for it shall be given in a note to the accounts. 

(The inclusion of thh psge Is mthorlPd by L.N. 18OAIIW61 
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SEVENTH SCHEDULE, contd. 

PART I1 

Small Companies 

4.-41) A small company is not required to comply with the generally 
accepted accounting principles referred to in paragraph 2, unless- 

(a)  otherwise decided by the directors; or 

(b) disqualitied under paragraph 8. 

(2)  The fact of such non-compliance shall be disclosed in notes to the 
accounts. 

5. A small company shdl present accounts in accordance with accounting 
principles that are appropriate to its ciroumstances having regard to the 
requirement for those accounts to present a true and fair view of the state of 
affairs and the results of operation of the company. 

6. A company shall be treated as qualifying as small in relation to a tinancia1 
year if it is not disqualified under paragta~h 8 or 12, and meets two or more of the - - -  
criteria specified &paragraph 7- 

(a) in the current year, if that is the fust f m c i a l  year of the 
company; 

(b) in the current year and the immediately preceding f~nanciai year 

7. The criteria referred to in paragraph 6 in relation to a small company are 
that- 

(a) its turnover is less than $40 million; 

(b) its balance sheet total is less than $30 million; 

(c) the total number of employees is less than 25. 

8. A small company is disqualified for the purposes of this Part if it is or was 
at anytime within the financial year to which the accounts relate- 

(a) a public company; 

( b )  a company licensed under the Banking Act; 

(c) an insurance company registered under the Insurance Act: 

(d) a licensee under the Securities Act; 

(e) a company licensed under the Financial Institutions Act; 

VJ a society registered under the Building Societies Act or the 
Cooperative Societies Act. 

ITha lncludon of lhla p a p  Is authorlmd by L.N. 180A120061 
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SEVENTH SCHEDULE, contd. 

Small Groups 
9. Gmup accounts need not be prepared with respect to a holding company 

in relation to a f m c i a l  year in which the holding company and its subsidiaries 
qualify as a small group and the holding company is not disqualified under 
paragraph 11. 

10. A holding company and its subsidiaries qualify as a small group in 
relation to a financial year if they meet on a consolidated basis, two or more of 
the following criteria for that f m c i a l  year and the immediately preceding 
financial years- 

(a) the groups turnover is less than $80 million; 

(b) the balance sheet total is less than $60 million; 

(c) the total number of employees is less than 50. 

11. A group of companies is disqualified for the purposes under lhis Part if 
any of the companies within that g r o u p i e  

(a) public company; 

(b )  a company licensed lmder the Banking Act; 

(c) an insurance company registered [or exempted from registration] 
under the Insurance Act; 

(d) a licensee under the Securities An; 

(e) a company licensed under the Financial Institutions Act; 

V) a society registered under the Building Societies Act or the 
Cooperative Societies Act. 

12 A holding company shall not be treated as qualifying as a small company 
in relation to a financial year unless it and its subsidiaries qualifies as a small 
group in relation to a f m c i a l  year. 

EIGHTH SCHEDULE (Section 157) 

Matters to be expressly stated in Auditors ' Report 

1. Whether they have obtained all the information and explanations which to 
the best of their knowledge and belief were necessary for the purposes of their 
audit. 

2. Whether, in their opinion, proper books of account have been kept by the 
company, so far as appears from their examination of those books, and proper 
RhEIW adequate for the purposes of their audit have been received from branches 
not visited by them. 

1The indualon 01 this page is authorized by L.N. 180A110061 
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3.+1) Whether the company's balance sheet and (unless it is framed as a 
consolidated profit and loss account) profit and loss account dealt with by the 
report are in agreement with the books of account and relnrns. 

(2) Whether, in their opinion and to the best of their information and 
according to the explanations given them, the said accounts give the 
information required by the Act in the manner so required and give a hue and 
fair view- 

(a) in the case of the balancc sheet, of the state of the company's 
C) 

atfairs as at the end of its financial year; 

(6) in the case of the profit and loss account, of the profit or loss for 
its financial year; 

(c)  a statement of change in equity for its financial year; and 

(4 a statement of change in finances for its financial year, 

or, as the case may be, give a trne and fair view thereof subject to the non- 
disclosure of any matters (to be indicated in the report) which by virtue of Part 
111 of the Seventh Schedule are not required to be disclosed. 

4. In the case of a holding company submitting group accounts whether, in 
their opinion, the group accounts have been properly prepared in accordance with 
the provisions of the Act so as to give a hue and fair view of the state of affairs 
and profit or loss of the company and its subsidiaries dealt with thereby, so far as 
concerns members of the company, or, as the case may be, so as to give a hue and 
fair view thereof. 

NINTH SCHEDULE (Section 382) 

Provisions referred to in section 382 

Section or 
Provision of Schedule Subject Matter 0 

13 Conclusiveness of certif~cate of 
incorporation. 

26 Statement in lieu of prospectus to be 
delivered to Registmr by company on 
ceasing to be private company. 

(The lodudon of thla page k authorized by L.N. 180A120061 
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Section or 

Prwision of Schedule Subject Matter 

Specific requirements as to particulars 
in prospectus. 

Prohibition of allotment in certain cases 
unless statement in lieu of prospectus 
delivered to Registrar. 

Return as to allotments. 

Registrations of charges. 

Duty of company to register charges 
created by company. 

Duty of company to register charges 
existing on property acquired. 

Copies of instruments creating charges 
to be kept by company. 

Application of Part 111 to charges 
created, and charges on property 
subject to charges acquired, by 
company incorporated outside the 
Island. 

Annual return to be made by company 
not having share capital. 

Certif~cates to be sent by private 
company with annual return. 

Statutory meeting and statutory report 

Auditors' report and right to 
information and explanations. 

Restrictions on appointment or 
advertisement of director. 

Notice by liquidator of his appoinhnent. 

Abstract to receiver's receipts and 
payments. 

Delivery to Registrar of accounts of 
receivers and managers. 



COMPANIES 

NINTH SCHEDULE, contd. 
Section or 

Provision of Schedule Subject Matter 

363 Documents, etc., to be delivered to 
Registrar by companies carrying on 
business in the Island. 

365 Return to be delivered to Registrar 
where documents, etc., altered. 

366 Accounts of company canying on 
business in the Island. 

367 Obligation to state name of company, 
whether limited, and countty where 
incorporated. 

5th Schedule Part I 
pards. 2, 4 and 5. Palticulars in annual return of company 

having a share capital. 

TENTH SCHEDULE (Section 16) 

Procedure in cases of applicafions for licences under section 16 
1. The accompanying draft in the form marked "A" hereinafter set out have 

been prepared to show generally the manner in which the articles of incorporation 
should be framed where an association about to be formed as a limited company 
proposes to apply to the Minister for a licence under section 16 of the Act. 

2. Under section 16 of the Act any chamber, institute, society, or other 
association formed for the putpose of promoting cornmetre, arf science, religion, 
charity, or any other useful object which does not involve the division of profit, 
may, if it obtains the licence of the Minister be incorporated by registration with C 
limited liability, but without the addition of the word ''limited" to its name. 

3. It is to be understood that the drafIs of the arlicles of incorpoliltion are 
subject to such additions, altemtions and omissions as the circumstances of the 
association desiring incorporation may render necessary or the Minister may 
require. 

(The lodudon of Ulll page 11 iulhorlzed by L.N. IBOM20061 
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TENTH SCHEDULE, contd 
4. An association seeking to obtain the benefits of the said section should 

make a written application to the Minister for his licence and, together with such 
application, should transmit for consideration a draft in duplicate of the proposed 
articles of incorporation, together with a list of the promoters and proposed 
governing body of the associatioq and a report or statement of its previous 
proceedings as an unincorporated body. If the Minister is satisfied that the 
application may be entertained he will give instructions for a notice of such 
application in the fom marked " B  hereinafter set out to be inserted in a daily 

7, newspaper printed and circulating in the Island for the information of the public 
<- once a week for two successive weeks and if after the expiration of fourteen days 

from the date of the last insertion there appears to be no sufficient reason why 
the licence should not be granted the Minister will accept the articles of 
incorporation with such amendment, if any, as may be necessary, and gmnt a 
licence. The fees for registration of the association are set out in the Fifteenth 
Schedule. 

5. The Minister will not be responsible for the articles of incorporation being 
properly framed as regards the interests of the association. No fees or c m e s  in 
respect of the licence are payable. 

6. In the event of any proposed addition, alteration or amendment of the 
articles being required, the same shall be submitted to the Minister for his 
approval. 

7. The procedure set forth in paragraph 4 with respect to the publication of a 
notice in a local daily newspaper is to apply in relation to an application by a 
company under section 16 (2) of the Act as it applies in relation to an application 
by an association under section 16 (1) thereof with the omission of all the words 
appearins after the words "for his licence" in the fi~st sentence of the paragraph 
and with the substitution for the words "will accept the articles of incorporation 
with such amendment" of the words ''will accept the application subject to such 
conditions". 

(A) 
Articles of lncorporatron 

C (1) These articles are to be construed with reference to the prwisions 
of the Companies Act, and temw used in these articles shall be taken as having 
the same respectwe meanings as they have when used in that Act. 

(2) Qualification of metHIters 

(3) Admission of members 



TENTH SCHEDULE, contd 
Names, addresses and descriptions of subscribers (as in articles). 

*AU names should be in N1, and the addresses should be definite giving: 
where praUjcable, the name of the street and the number of the house. 

It is pmposed to adopt the style "Chamber" "sociely", etc., throughout, and to 
avoid the use of the word "company". 

(4) Retirement of members. 

(5) Rights of members. 

(6) Honorary officers and their elections. 

(7) Management of chamber 

(8) Powers of chamber (or of the council or goveming body thereof). 

Dated the day of 

Witness 

(B) 
Notice of application for a licencefrom the Minister under section 16 ofthe 

Companies Act 
Notice is hereby given that in pursuance of section 16 of the Companies Act, 

application has been made to the Minister for a licence whereby the 
Limited (or an association about to be fonned 

under the name of ) may operate with 
limited liability without the addition of the word "limited" to its name. 

* The objects for which the association is pmposed to be established are 

Notice is hereby further given that any person, company or corporation 
objecting to this application may bring such objection before the Minister on or 
before the next by letter 
addressed to the Minister at the Ministry of Commerce and Technology, 
Kingston, Jamaica. 

Dated this day of 

Permanent Secretary, 
Ministry of Industry, Commerce and Technology. 

* Strike out in case of application by limited company. 

(The lncluslon of this page Is mthorlmd by L.N. 180M0061 



ELEVENTH SCHEDULE (Section 391) 

Provisions of this Act applied to unregistered companies 

Limitations on 
Subject matter Pmvisions applied application 

"-7 hospectuses and Sections 40 to 47, 
L I allotments 51,55andthe 

Third Schedule 

Annual return Sections 121 to 
125 and the Fifth 
Schedule 

Accounts and 
audit 

Sections 144 to 
157,190 and 
19 1, the Eighth 
Schedule (except 
sub-paragraphs 
(a) to (4 of 
paragraph 2, 
sub-paragraphs 
( 4 %  (4 and (4 of 
paragraph 3 and 
sub-paragraph (1) 
( 4  of paragraph 
8 and the 

0 
Seventh 
Schedule 

Investigations Sections 160 to 
171 

Register of Section 183 
directors 

To apply so far only as may 
be specified by regulations 
made by the Minister and to 
such bodies corporate as 
may be so specified. 

Not to apply so as to require 
particulars in respect of any 
period before the appointed 
day, and as respects any 
period thereafter to apply so 
far only as may be specified 
as aforesaid and to, such 
bodies corporate as may be 
so specified. 

To apply so far only as may be 
specified as aforesaid and to 
such bodies corporate as 
may be so specified. 

[The inelullon of this psgr 1s ruthorlrrd by L.N. 18OAlI0061 



COMPANIES 

ELEVENTH SCHEDULE: contd 

Subject matter Provisions applied Limitations on application 

Registration of Sections 2, 192, To apply so far only as they 
documents, en- 353 to 354,381, have effect in relation to 
forccment and 382, 389, 384, provisions applying by 
other supple- 385, 386,387, virtue of the foregoing 
mental matters 396 (1) and the entries in this Schedule. 

Ninth Schedule 
and Fifteenth 
Schedule 

TWELFTH SCHEDULE 
(Sections 25 (l)(e), 125) 

Excepfionsreferred to in sections 25(l)(e) and 12511) 

1. The exceptions referred to at paragraph (e) of subsection (1) of section 25 of 
the Act to the requirement that a private company's articles shall prohibit any 
person other than the holder from having any interest in any of the company's 
shares (hersinafter refened to as the relevant requirement) are those pmided for 
in the following paragraphs of this Schedule. 

Interpretation 
2. In this Schedule- 

(a) the expression "banking or finance company" means any body 
wrporate or partnership whose ordinary business includes the 
business of banking and any other body wrporate whose ordinq 
business includes the business of lending money or of subscribing 
for shares, except, that it does not include any such other body 
corporate unless either- 

(i) its shares are quoted or dealt in on a recognized stock 
exchange; or 

(ii) it is designated for the purposes of this pmgraph by 
order of the Minister; or 

(iii) it is a subsidiary of a body corporate whose shares are 
so quoted or dealt in or which is so designated; and 

ITb, i r lu lon of this page Is authorlad by L.N. 180AltW 
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(b) the expression "recognized stock exchange" means any body of 
persons carrying on business whether in Jamaica or elsewhere 
declared by an order of the Minister to be a recognized stock 
exchange for the pwposes of this paragraph. 

Exceptions for normal Dealings of a Business Nature 

3.-41) The rules contained in the following sub-paragraphs of this paragraph 

7 shall apply for the purposes both of the relevant requirement and of the 
-. exceptions from that requirement. 

(2)  Where any share or any interest in any share is subject to a charge 
in favour of a banking or finance company by way of security for the purposes 
of a transactiog entered into in the ordinary course of its business as such- 

(a)  qny interest under the charge, whether of the banking or finance 
company or a nominee for it, shall be disregarded; and 

(b)  if the banking or finance company or its nominee is the holder of 
the share, the person entitled to the equity of redemption shall be 
treated as the holder, whether he has a present right to redeem or 
not. 

(3)  Any interest under a contract for the transfer of any share or of any 
interest in any share shall, until execution of an instrument of transfer by the 
parties, be disregarded unless execution thereof is unreasonably delayed. 

(4)  Subject to sub-paragraph (2) of this paragraph, on execution of an 
instrument of transfer of a share, the transferee and not the transferor shall be 
treated as the holder, notwithstanding that the transfer requires registration with 
the company, unless registration is refused. 

(5) Any interest of the company itself in my  of its shares, and any lien 
or charge arising by operation of law and affecting any of the shares shall be 
disregarded. 

Exceptions for Cases ofDeath and for Family Settlements 

4.--(1) The relevant requirement shall be subject to exceptions for- 
n 
i ) (a )  any shares forming part of the estate of a deceased holder thereof. 

so long as adrninistrat~on qf his estate has not been completed. and 

(b )  any shares held by trustees on the trusts of a will or family 
settlement disposing of the shares, so long as no body corporate 
has for the time being any immediate interest under the said trusts 
'pther than- 

IThe lnelurion of this page is authorized by L.N. 180A12006~ 
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(i) a body corporate established for charitable purposes only 
and having no right to exercise or contml the exercise of 
any part of the voting power at any general meeting of 
the company: 

(ii) a body corporate which is a tmstcc ofthc said trusts and 
has such an interest o w  by way of remuneration for 
acting as trustee thereof. 

(2) For the purposes of this paragap11- 0 
(a )  shares held by ttustees on trusts wising on an intesraq shall. if 

the shares or an interest therein formed part of the intestate's estate 
at the time of his death. be treated as if the tmsts arose under a 
nil1 disposing of the shares: 

( b )  the expression "family settlcn~ent" mcans a scctlement made 
either- 

(i) in consideration or contemplation of an intended 
mamage of the settler or any of the settler's issue or in 
pursuance of a contract entered into in consideration or 
contccnplation of any snch marriage: or 

(ii) othcnvisc in favour of any of the following persons. that 
is to say. the settler. Ius parents and grandparents. and 
any other individual who at the date of the settlement is a 
member of the conlpany. and the wife or husband and 
issue. and the wifc or husband of any issue. of the settler. 
his parents. or any such othcr individual. and persons 
taking in the event of a failnre of the issue or any class of 
the issue of any person taking under the settlement. 

(c) the expressions "parcut". "grandparent" and "issue" shall he 
constn~ed as if the stepchild. adopted child or illegitimate cluld of 
any person werc that person's child: 

(d) any reference to a wife or husband shall include a former \life or 
husband and a reputed wife or husband: (7 

V 
( e )  tbc cspression "will" ~ncludes any testamentlu). disposition: 

V) any reference to a will or f'anuly settlen~ent disposing of any 
shares shall include a will or family settlement disposing of an 
interest nnder another will or family settle~nent disposing of the 
shares. 



TWELFTH SCHEDULE, contd. 

Exceptionfor Cases of Disabili@ 

5. Where the person entitled to any share or any interest in any share is of 
unsound mind or otherwise under any disability, and by reason thereof the share 
or interest is vested in an administrator or other person on behalf of the person 
entitled thereto, then in relation to the share or interest the person in whom it is so 
vested and the person entitled thereto shall be mated for the purposes of this 
Schedule as if they were the same person. 

\ 
1 Exception for Trusts for Employees 

6. The relevant requirement shall be subject to an exception for any shares 
held by trustees for the pmposes of a scheme maintained for the benelit of 
employees of the wmpany, including any director holding a salaried employment 
or office in the company. 

Exceptions for Bankruptcies, Liquidations, etc. 

7. The relevant requirement shall be subject to exceptions for- 

(a) any shares forming part of the assets in a banlauptcy or liqui- 
dation of a holder thereof; and 

(b)  any shares held either- 

(i) on trusts created for the benefit of his creditors generally 
by a person having an interest therein; or 

(ii) otherwise for the purposes of any composition or scheme 
made or approved under any statute by a court or an 
officer of a court for arranging the e a i r s  of such a 
person. 

Exceptionfor Holdings ofNaminees for Banking or Finance 
Companies providing Capital 

8. The relevant requirement shall be subject to an exception for any shares 
held by a nominee for a banking or.finance company where the interest of the 
banking or finance company in the shares was required in the ordinary course of 
the business of the banking or finance wmpany as such, and by anangement 

7 - with the company or its promoters: 

F'mvided that this exception shall not apply ifthe banking or finance company 
has the right (or, where  the^ is more than one such wmpany having an interest in 
shares to which this exception applies, they have between them the right) to 
control the exercise of onsiifth or more of the total voting power at any general 
meeting of the wmpany. 
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Limifed Exceptionfor Certain Other Nominee Holdings 

9. The relevant requirement shall be subject to an exception for any share 
held by not more than one member (hereinafler referred to as the relevant 
shareholder) of the company holding such share in t m t  for a member of the 
company or subject to any arrangement whereby a member of the company has 
any right to become holder thereof (whether on payment or not): 

Provided that this exception shall not apply if the relevant shareholder holds 
more than a single sshare. 0 

THIRTEENTH SCHEDULE (Section 25 (3)) 

Exceptions rqfirred to a1 .subsection (3) ofsection 25 

1. The exceptions referred to at subsection (3) of section 25 to the obligation 
imposed upon a private company to file accounts if any of its shares is held by 
a body corporate (hereinafter referred to as thc relevant obligation) are those 
provided for in the following paragrdphs of lhis Schedule. 

2. The provisions of pardgraph 2 of the Twelfth Schedule and the exceptions 
specified in paragraphs 3 to 7 iuclusive of that Schedule shall, with the necessary 
modifications, apply in relation to the relevant obligation as they apply in relation 
to the relevant requirement mentioued in paragraph 1 of that Schedule. 

Excepfion,fi,r Shares held hy Private Companies 

3.-41) The relevant obligation shall also be subject to an exception for shares 
held by anothcr private company which is not obliged to file accounts: 

Provided that this exception shall not apply if taking all the following 
companies together, that is to say- 

(a) the company whosc obligat~on to file accounts is III questlon 
(hereafter UI tlus Schedule referred to as thc relevant company). 

(h) any compauy holding shares to which this exception has to bc 
applied in detepming the relevant company's right to be treated 
as a pnvate corhpany which is not obliged to file accounts, and 

(c) any furthcr company taken into account for the purposes of this 
proviso in determining thc r~ght to bc so treated of any company 
holding any such shares as aforesa~d. 
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the total number of pcrsons holding sharcs in thosc companies is morc than 
twcnly. joint sharcholdcrs beiry trcatcd as a single person and thc companies 
themsclvcs and (subject lo sub-paragraph (3)) their employees and fonncr 
employees bcing disrcgardcd. 

(2) Whcre the relevant cornparry and another company hold shares in 
-? each other. thc other company shall be trcatcd for the purposes of sub- 

paragraph (I) as a private company which is not obliged to filc accounts if- 

(a) in detcrmining its right to bc so trcated the csccption in that sub- 
paragraph would apply to thc sharcs in it held by the rclevant 
company. on thc assumption that the rclcvmt company was a 
private company which is not obliged to file accounts; and 

(h)  in all other rcspccts the othcr company is cntitlcd to be so treated. 

and whcrc another company's right lo bc so treated depends on the application to 
any sharcs in it of that ~ub-pa121grdpl1, and thc application thcrcof to those sharcs 
depends indirectly on the rclevant company's right to be so trcatcd. this sub- 
paragraph shall apply as if thosc sharcs were held by thc relevant company. 

(3) In the proviso to sub-paragraph (1) thc direction that cmployccs 
and former cmployccs of thc cornpanics shall be disrcgardcd in computing the 
number of shareholdcrs shall no1 apply to a person holding shares in a company 
of which he is not for the time bcing an en~ployce unless, having been formerly 
in the employmcnt of that company, hc held_ while in that employment, and has 
continued afier thc terminalion of' that cmployrncnt to hold shares in that 
company. 

Exceplion f i)r Banking or Finance Con~panies Providing (irpilal 

4. The rclevant obligation shall also be subject to an cxccption for any sharcs 
lleld by a banking or finance company, where thc banking or financc company 
icquired the shares in the ordinaly course of its business as such and by 

,'>. arrangement with the rclevant cornpa~i~ or its pnnotcrs: 
L, 

Provided that this exception shall not apply if the banking or financc company 
has the right (or, where there is morc than one such company holding shares 10 
which this exception has to be applied in determining thc rclcvant company's 
right to be treated as a private company which is not obligcd to file accounts, they 
bavc between thcm the right) to cxcrcisc or conlrol lhc cxercise of one-ljnh or 
more of thc total voting power at any gcncral meeting of the rclevant company. 
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COMPANIES 

FOURTEENTH SCHEDULE (Section 196) 

Provisions supplementing and interpreting section 196 

PART I 

Rules for interpretation of the sections 

1.-41) A reference to an interest in sham or debentures is to be read as 
including any interest of any kind whatsoever in shares or debentures. 

I-' 

(2) Accordingly, there are to be disregarded any restraints or restrictions V 
to which the exercise of any right attached to the interest is or may be subject. 

2. Where property is held on trust and any interest in shares or debenhlra is 
comprised in the property, any beneficiary of the trust who (apart from this 
paragraph) does not have an interest in the shares or debentures is to be taken as 
having such an interest; but this paragraph is without prejudice to the following 
provisions of this Part of this Schedule. 

3 . 4 1 )  A person is taken to have an interest in shares or debentures if- 

(a) he enters into a contract for their purchase by him (whether for 
cash or other consideration); or 

(b) not being the registered holder, he is entitled to exercise any right 
conferred by the holding of the shares or debentures or is entitled 
to control the exercise of any such right. 

(2) For the purposes of sub-paragraph (1) (b), a person is taken to be 
entitled to exercise or control the exercise of a right conferred by the holding of 
shares or debentures if he- 

(a) has a right (whether subject to conditions or not) the exercise of 
which would make him so entitled; or 

(b )  is under an obligation (whether or not so subject) the fulfilment of 
which would m e  him so entitled. 

(3) A person is not by virtue of sub-paragraph (1) (b) taken to be 
interested in shares or debentures by reason only that he- 

(a) has been appointed a proxy to vote at a specified meeting of a 
company or of any class of its members and at any adjournment of 
that meeting or 

(b) has been appointed by a corporation to act as its representative at 
any meeting of a company or of any class of its members. 

(4) A person is taken to be interested in shares or debentures if a body 
corporate is interested in them and- 
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(a) that body corporate or its dircctors are accustomed to act in 
accordance with his directions or instructions: or 

(h) he is entitled to evcrcise or control the cxercise of one-third or 
more of the voting power at general meetings of that body 
corporate. 

4. Where a person is entitled to exercise or control the cxercise of one-third or 
more of the voting power at generdl meetings of a body corporate and that body 
corporate is entitled to exercise or contml the exercise of any of the voting power 
at general meetings of another body corporate CYhe effective voting powet') 
the& for the purposes of paragraph 4 (h),  the effective voting power is taken to be 
exercisable by that person. 

5.--(I) A person is takcn to have an intcrest in shares or debentures if. 
otherwise than by virtue of having an interest under a trust- 

(a) he has a right to call for delivery of the shares or debentures to 
himself or to his order: or 

( 6 )  he has a right to acquire an interest in shares or debentures or is 
under an obligation to take an interest in shares or debentures. 
whether in any case the right or obligation is conditional or 
absolute. 

(2) Rights or obligations to subscribe for shares or debentures are not to 
be taken, for purposes of sub-paragraph (I), to be rights to acquire. or 
obligations to take, an interest in shares or debentures. 

6. Persons having a joint interest are each deemed to have that intercst: 

7. It is immaterial that shares or debentures in which a person has an interest 
are unidentifiable. 

8. So long as a person is entitled to receive, during the lifetime of himself or 
another, income from tnrst property comprising shares or debentures, an internst 
in the shares or debentures in reversion or remainch are to be disregarded. 

9. A person is to be treated as uninterested in shares or debentures if. and so 
long as, he holds them as a trustee. 

10. Delivery to a person's order of shares or debentures in fulfilment of a 
contract for the purchase of them by him or in satisfaction of a right of his to call 
for their delivery, or failure to deliver shares or debentures in accordance with 
the terms of such a contract or on which such a right falls to be satisfied, is 
deemed to constitute an event in wnsequence of the occurrence of which he 
ceases to be interested in them, and so is the lapse of a person's right to call for 
delivery of shares or debentures. 
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PART I1 

Periods within which obligations imposed by section 196 must befulfilled 

11.-(1) An obligation imposed on a person by section 196 (1) to notify an 
interest must, if he knows of the existence of the interest on the day on which he 
becomes a director. be fulfilled before the expiration of the period of five days 
beginning with the day following that day 

A 
(2) Otherwise, the obligation must be fulfilled before the expiration of u 

the period of five days beginning with the day following that on which the 
esistence of the interest comes to his knowledge. 

12.-(1) An obligation imposed on a person by section 196 (2) to notify the 
occnrrence of an event must, if at the time at which the event occurs he knows of 
its occurrence and of the fact that its occurrence gives rise to the obligation, be 
fnlfilled before the expiration of the period of five days beginning with the day 
following that on which the event occurs. 

(2) Otherwise, the obligation must be fulfilled before the expiration of 
a period of five days beginning with the day following that on which the fact 
that the occurrence of the event gives rise to the obligation comes to his 
knowledge. 

PART 111 

Circumstances in which obligation imposed by section 196 not discharged 

13.-(1) Where an event of whose occurrence a director is, by virtue of 
section 196 (2) (a), under an obligation to notify a company consists of his 
entering into a contract for the purchase by him of shares or debentures, the 
obligation is not discharged in the absence of inclusion in the notice of a 
statement of the price to be paid by him under the contract. 

(2) An obligation imposed on a director by section 196 (2) (b) is not 
discharged in the absence of inclusion in the notice of the price to be received 
by him under the contract. 

14.41) An obligation imposed on a director by virtue of section 196 (2) (c) 
to notify a company is not discharged in the absence of inclusion in'the notice of 
a statement of the consideration for the assignment (or. if it be the case that there 
is no consideration, that fact). 

(2) Where an event of whose occurrence a director is, by virtne of 
section 196 (2) (d), under obligation to notify a company consists in his 
assigning a right, the obligation is not discharged in the absence of inclusion in 
the notice of a similar statement. 
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15.-(1) Where an event of whose occmence a director is, by virtue of 
section 196 (2) (d), under an obligation to noti* a company consists in the grant 
to him of a right to subscribe for shares or debentures, the obligation is not 
discharged in the absence of inclusion in the notice of a statement of- 

(a) the date on which the right was granted; 

(b) the period during which or the time at which the right is 
exercisable; 

(c) the consideration for the grant (or, if it be the case that there is no 
consideration, that fact); and 

(d) the price to be paid for the shares or debentures. 

(2) Where an event of whose occurrence a director is, by section 196 
(2) (d), under obligation to notify a company consists in the exercise of a right 
granted to him to subscribe for shares or debentures, the obligation is not 
discharged in the absence of inclusion in the notice of a statement of- 

(a) the number of shares or amount of debentures in respect of which 
the right was exercised; and 

(b) if it be the case that they were registered in his name, that fact, 
and, if not, the name or names of the person or persons in whose 
name or names they were registered, together (if they were 
registered in the names of two persons or more) with the number 
or amount registered in the name of each person. 

16. In this Part, a reference to price paid or received includes any 
consideration other than money. 

PART IV 

Provisions with respect to Register of Directors'interests to be kept uhdw 
section 196 

3 17. The register must be so made up that the entries in it against tlje several 
-, names appear in chonological order. 

18. An obligation imposed by section 196 (2) to (4) must be fulflled before 
the expiration of the period of three days beginning with the day after that on 
which the obligation arises. 

19. The nature and extent of an interest recorded in the register of a director in 
any shares or debentures sldl, if he so requires, be recorded in Ule register. 
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20. The company is not, by virtue of anytlung done for the purposes of 
section 196 or this Part of this Schedule, affected with notice of, or put upon 
enquiry as to, the rights of any person in relation to any sham or debentures. 

21. The register shall- 

(a) if the company's register of members is kept at its registered 
office, be kept there; 

(b) if the company's register of members is not so kept, be kept at the 
company's registered office or at the place where its register of 
members is kept, 

and shall, during business hours, be open'to inspection of ahy member of the 
company without charge and of any other person on payment of Fifty Dollars. 

22.-41) Any member of the company or other person may require a copy of 
the register, or of any part of if on payment of Fifty Dollars. 

(2) The company shall cause any copy so required by a person to be 
sent to him within the period of ten days beginning with the day after that on 
which the requirement is received by the company. 

23. The company shall send notice in the prescribed fonn to the Registrar of 
the place where the register is kept and of any change in that place except in a 
case in which it has at all times been kept at its registered office. 

24. Unless the register is in such a fonn as to constitute in itself an index, the 
company shall keep an index of the names inscribed in it, which shall- 

(a)  in respect of each name, contain a sufficient indication to enable 
the information entered against to be readily found; and 

(6) be kept at the same place as the register, 

and the company shall, within fourteen days after the date on which a name is 
entered in the register, make any necessary alteration in the index. 

25. The register shall be produced at the commencement of the company's 
annual general meeting and remain open and accessible during the contin~iance of 
the meeting to any person attending the meeting. 
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Matter in respect of 
which fee is payable Fee 

... For registration of a company limited by shares $10,000.00 

For registration of a company not having 
... ... ... 1 share capital $10,000.00 

L 
1 

For the registration of a company limited by 
guarantee and having a share capital or an 

.... unlimited company having a share capital $10,000.00 

For the registration of an increase in the share 
capital of any company- 

... Notice of increase of share capital $ 3,000.00 

... Statement of increase of share capital $ 3,000.00 

Ordinary Resolution for increase in 
... share capital ... . .. $ 3,000.00 

... ... Overseas Company ... $18,000.00 

... For registering Annual Return ... $ 4,000.00 

... For registering any charge ... , . . $ 3,000.00 

For registering Amended Memorandum or Articles 
... ... of Incorporation ... $ 3,000.00 

For registering any other document by the Act 
required or authorized to be registered or 
required to be delivered, sent or forwarded 
to the Registrar other than the Memorandum 
or the abstract required to be delivered to 
the Registrar by a receiver or manager or the 
statement required to be sent to the Registrar 

... by the Liquidator in a winding up ... $ 2,000.00 

For making a record of any fact by the Act 
required or authorized to be recorded by 

... ... the Registrar ... $ 2,000.00 

... For inspection of documents kept by the Registrar $ 200.00 for 1 
hour 

For a certified copy of a Certificate of 
... ... Incorporation ... $ 1,000.00 
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Matter in respect of 
which fee is vavable_ 

For a certified copy o i  any document or part of 
any document kept by the Rcg~strar or extract 
thercfrom ... ... 

For changc of name of company 

For an uncertlfied copy of any docomcnt or part 
of any document kept by thc Registrar 

For registering a prospectus 

For registering a rights issue 

For a certificate of Good Standing from the 
Registrar of Companies ... 

For a Registrar's report on thc status of a 
company ... ... . . .  

Fee for relnoval of a company at the request of 
the company (not including the cost of 
advertisement) ... ... 

$ 150.00 per 
page 

... $ 100.00 per 
P a s  

... $20.000 00 

For the late registration of any document rcquired 
to be filed ... ... ... ... $ 1,000.00 

For the expedition of registration ... ... $ 3,000.00 

For supplying information via fdcsimile (per 
page) 

... US., Canada, Caribbean ... $ 500.00 

Jamaica ... ... ... ... $ 100.00 

Other cbuntries ... ... ... $ 600.00 

Filing of document pertaining to shares along 
... with Articles of Incorporation ... $ 2,000.00 

Company name reservation ... ... $ 2,000.00 

Registration of mutual fund companies ... $10,000.00 

Examination of Statutory Declaration and 
issuance of Registrar's Certificate regarding 
public companies allotted share capital to be 
not less than the authorized minimum ... $ 5,000 00 
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Matter in respect of 
which fce is payable 

For filing of ordinary resolution and notification 
to the Registrar that company intends to retain 
its existing shares with nominal or par value ... $2,000.00 

Notice to the Registrar of allotment by company 
of shares for other than monetary considera- 
tion along with directors' resolution and 
accountant's estimate of the value of the 
consideration ... ... 

For filing of special resolution regarding the 
addition to the company's stated capital 
account (where the effect of the issuance of 
bonus shares is to allow one class of 
shareholders to obtain control of the company 
or pass a resolution which they could not have 
done before the issue) ... 

$4,000.00 (filing 
fee for the 
resolution and 
notice) 

For filing of directors' declaration of solvency 
and audited or unaudited accounts prior to 
purchasing or otherwise acquiring a company's 

... ... own shares . . .  $ 4,000.00 

For filing directors' declaration of solvency, 
special resolution and audited or nnauditcd 
accounts prior to a company reducing its stated 

... capital ... ... $ 4,000.00 

For filing of notice of increase in the amount 
secured by a registered charge ... ... $ 2,000.00 

For filing of notice of resolution that company 
agrees not to produce audited reports within a 

... c particular financial year . . $ 2,000.00 

For filing of notice of Secretary's appointment ... $2,000.00 

For filing of complaint regarding unfitness of 
director or officer of a company . . ... $ 5,000.00 

... Fee to conduct investigation ... $l0,000.00 
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Matter in respect of 
which fee is payable 

Fee to conduct hearing 

Fee to issue Certificate of Unfituess 

Fee payable to Registrar to make application to 
... the Court ... 

For filing of notice of the location of directors' 
contracts and memoranda or any change in the 
location ... ... 

For filing of notice of the place where the register 
of directors' interests is kept or any change in 
location ... ... 

For filing of notice of application to be made to 
the Court regarding indemnification 

Fee to restore a company to the Companies 
... Registry ... 

Fee for the filing of documents to support the 
company's request for permission to continue 
to refer in its articles to shares as having a 
nominal or par value and issuance of 
Registrar's certificate granting permission 

$2,000.00 per 
hour or part 
thercof 

No fee 
0 

According to court 
fees set out in the 
Civil Procedure 
Rules 

$2,000.00 in 
addition to court 
fees set out in the 
Civil Procedure 
Rules 

$15,000.00 in 
addition to filing 
fees 

$5,000.00 in 
addition to fees for 
professional 
opinion 








































