AN ACT TO CONSOLIDATE AND REVISE THE LAW RESPECTING THE
INCORPORATION, MANAGEMENT AND CONTROL OF COMPANIES.
Act No.18 of 1992
(asamended by Act No.24 of 1993, Act No.28 of 1994
and Act No.30 of 1995)
(Date of commencement-1st August, 1992)
Enacted by the Parliament of The Bahamas.

PART |
PRELIMINARY
Short title 1 Q) This Act may be cited as the Companies Act, 1992.
and commenc- 2 This Act shall come into operation on such date as the Minister
ment. may appoint by notice published in the Gazette.
I nter pretation. 2. InthisAct -

"effiliate" or "affiliated company” includes, in relation to another company, a
company that directly or indirectly controls, is controlled by, or is under
common control with, such other company; and hence is considered to be a
member of the same group of companies;

"approved form" means such forms as the Minister approves for the purposes of
this Act;

"articles" means the articles of association of a company which prescribe the
regulations of that company;

28 of 1994. "authorized capital”, in relation to a company, means the sum of the aggregate
par value of al shares which the company is authorized by its memorandum
to issue plus the amount, if any, stated in its memorandum as authorized
capital to be represented by shares without par value which the company is
authorized by its memorandum to issue;

"Bahamian" means -

@ acitizen of The Bahamas or

(b) asregardsacompany, acompany registered under thisAct, in
which not lessthan sixty per cent of its sharesare beneficially
owned by Bahamians;

28 of 1994. "capital”, in relation to a company, means the sum of the aggregate par value of
all the outstanding shares with par value of a company plus -

@ the aggregate of the amounts designated as capital of all
outstanding shares without par value of the company, and

(b) theamounts asare from timeto timetransferred from surplus
to capital by aresolution of directors;

"company" unless the context otherwise requires, means a company that is
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incorporated or registered under this Act;

"court" means the Supreme Court;

"debenture” includes debenture stock, bonds and any other securities of a
company whether consisting of acharge on the assets of the company or not;

28 of 1994. "existing company" means a company that was incorporated or registered under
an Act in force in The Bahamas prior to the commencement of this Act but
does not include a company incorporated under the International

2 of 1990. Business Company Act, 1989;

Ch.279. "former Act" means the Companies Act which was repealed by this Act;

"individual" means a natural person who has attained the age of majority in
accordance with the relevant law;

"member" means a member of a non-profit company or a member of a company
limited by guarantee or a shareholder of a company limited by shares or by
shares and guarantee;

"memorandum™ means the memorandum of association of a company;

"non-profit company" means a company which satisfies the requirements of
section 170;

"officer" in relation to a company, means -

@ the chairman or deputy chairman of the board of directors;

(b) the president, vice-president, managing director, general
manager, comptroller, secretary or treasurer; and

(c) any other individual who performs for the body corporate
functions similar to those normally performed by the holder
of any office specified in paragraph (a) or (b);

28 of 1994. "parent company" means a company that owns at least fifty per cent of the
outstanding voting shares of each class or series of shares in another
company:

Provided that for the purposes of section 163 it means a company
that owns more than ninety percent of such shares as aforesaid;

"private company” means a company which is not a public company;

"prospectus’ means prospectus, notice, circular, advertisement, or other
invitation, offering to the public for subscription or purchase any shares or
debentures of a company;

"public company" means a company whose shares or any class of whose shares
are intended for distribution to the public;

"Registrar" means the Registrar of Companies;

"Registrar of Companies' means the Registrar General;

"resolution of directors’ means -

@ a resolution approved by a duly constituted meeting of
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directors or a committee of directors of a company by

affirmative vote of asimple mgority, or such larger majority

as may be specified in the articles, of the directors present at
the meeting who voted and did not abstain; or

(b) aresolution consented to in writing by asimple mgjority, or

such larger majority as may be specified in the articles, of all

the directors or all of the members of the committee, as the
case may be;
but, where a director is given more than one vote in any circumstances, he shall in the
circumstances be counted for the purposes of establishing amajority by the number of votes
he casts;
"resolution of members" or "resolution of the company” means -

@ a resolution approved at a duly constituted meeting of a

company by the affirmative vote of -

(1) a simple magjority, or such larger majority as may be
specified in the articles, of the votes of the members
voting at the meeting either in person or by proxy, or

(i)  asimple majority, or such larger majority as may be
specified in the articles, of the votes of the holders of
each class or series of shares voting at the meeting
either in person or by proxy;

(b) aresolution consented to in writing and supported by -

(1) asimple mgjority, or such larger majority as may be
specified in the articles, of the votes of the members,
or

(i)  asimple mgority, or such larger majority as may be
specified in the articles, of the votes of the holders of
each class or series of shares;

"share" includes stock;
"shareholder” means a person who has acquired shares in a company incorporated
under this Act that is limited by shares,

28 of 1994. "subsidiary company" means a company at least fifty per cent of whose
outstanding voting shares of each class or series of shares are owned by
another company:

Provided that for the purposes of section 163 it means a company
more than ninety percent of whose shares as aforesaid are owned by another
company.

28 of 1994. "surplus” in relation to a company, means the excess, if any, at the time of the

determination of total assets of the company over the sum of its tota
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liabilities as shown in the books of account plusits issued and outstanding

share capital.

PART I
CONSTITUTION AND INCORPORATION OF COMPANIES
LEGAL FORMALITIES

3. Q) Subject to subsection (2), two or more persons may incorporate a
company with or without limited liability by signing a memorandum and submitting it to
the Registrar savethat in the case of anon-profit company such signing of the memorandum
shall be by two or more individuals.

2 No person who -

@ Is under the age of majority;
(b) has been found to be of unsound mind by atribunal in The
Bahamas or elsewhere; or
(© is an undischarged bankrupt,
may join in the incorporation of a company under this Act.

3 If the memorandum submitted to the Registrar is accompanied by
astatutory declaration by acounsel and attorney that to the best of hisknowledge and belief
no signatory to the memorandum isan individual described in subsection (2), the declaration
is, for the purposes of this Act, conclusive of the facts declared therein.

4, The liability of the members of a company incorporated under this
Act may, according to the memorandum, be limited either to the amount, if any, unpaid
on the shares respectively held by them, or to such amount as the members may
respectively undertake by the memorandum to contribute to the assets of the company inthe
event of its being wound up.

5. Subject to section 13, where a company is incorporated on the
principle of having the liability of its members limited to the amount unpaid on their
shares, hereinafter referred to as a company limited by shares, the memorandum shall
state -

@ the name of the proposed company with the addition of the
word "Limited" or "Ltd." asthe last word in such name;

(b) the location in The Bahamas of the registered office;

(© that the liability of the membersis limited;

(d) the amount of capital with which the company proposesto be
registered and subject to section 35(3), its division into a
stated number of shares of a certain fixed amount;

(e that no subscriber may take less than one share;

()] that each subscriber to the memorandum shall write opposite

his name the number of shares he takes; and
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(o)) the number of shareholders, the amount of share capital as
indicated by the number of sharesand (where applicable) the
value of each share with which the company proposes to be
registered.

6. Where a company is formed on the principle of having no limit
placed on the liability of its members, hereinafter referred to as an unlimited liability
company, the memorandum shall state -

@ the name of the proposed company;

(b) the location in The Bahamas of the registered office;

(© where the company has a share capital -

(1) that the liability of the membersis unlimited, and
(i)  that each subscriber is obliged to write opposite his
name the number of shares he takes; and

(d) the number of members and the amount of share capital (if
any) with which the company proposes to be registered.

7. Subject to section 13, where a company is formed on the principle
of having the liability of its members limited to such amount as the members respectively
undertake to contribute to the assets of the company in the event of awinding up,
hereinafter referred to as a company limited by guarantee, the memorandum shall
state -

@ the name of the proposed company with the addition of the
word "Limited" or "Ltd." asthe last word in such name;

(b) the location in The Bahamas of the registered office;

(© that each member undertakesto contribute to the assets of the
company, inthe event of awinding up during thetimethat he
is a member, or within one year afterwards, for payment of
the debts and liabilities of the company contracted before the
time at which he ceases to be a member, and of the costs,
charges and expenses of winding up the company and for the
adjustment of the rights of the contributories amongst
themselves, such amounts as may be required, not exceeding
an amount to be specified therein; and

(d) the number of members with which the company proposesto
be registered.

8. Q) Without affecting anything contained in this Act, a company may
be limited both by shares and by guarantee and any reference in this Act to a company
limited by shares or to acompany limited by guarantee shall so far as appropriate include
acompany limited both by shares and by guarantee.

2 The memorandum of a company limited both by shares and by
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guarantee shall state the number of shares and the value of each share with which the
company proposes to be registered.

9. @D The memorandum shall be signed by each subscriber in the

etc. of presence of at least one witness who shall attest his signature.

memor andum.

Articles of

association.

First Schedule.

Signature
and effect

of articles.

Restriction
on name of

company.

2 The memorandum shall, when registered, bind the company and
the shareholders to the same extent asiif -

@ each sharehol der had subscribed hisname and affixed hisseal
thereto; and

(b) there were contained in the memorandum on the part of
himself, hisheirs, executorsand administrators, acovenant to
observe al the conditions of such memorandum, subject to
this Act.

©)] Where a company referred to in section 5, 6, 7 or 8 increases the
number of its shareholders or members or the amount of its share capital beyond the
registered number or amount as contained in the memorandum, natification of the increase
shall be given to the Registrar within fourteen days of the resolution authorizing theincrease
and the Registrar shall thereupon record the increase.

10. @D Subject to subsection (2), articles signed by the subscribersto the
memorandum shall be filed with the Registrar in respect of each company not later than six
months after the issue of the certificate of incorporation of the company.

2 A company limited by shares may, instead of filing articles, notify
the Registrar in writing at the time of submission of its memorandum that it adopts the
First Schedule either with or without modification.

3 Modifications to the First Schedule shall be filed with the
Registrar.

4) A company limited by shares which does not file articles within six
months from the date of filing its memorandum shall be deemed to have adopted the First
Schedule.

11. The articles, when registered, bind the company and the members
thereof to the same extent as if each member had subscribed his name and affixed his
sedl thereto, and there were contained in such articles a covenant, on the part of himself, his
heirs, executorsand administratorsto conformtoall theregulationscontainedinsuch articles
subject to this Act; and all monies payable by any member to the company, in pursuance of
the conditions or regulations, shall be deemed to be a debt due from such member of the
company.

12. (1) No company shall be incorporated under this Act under a name
that -

@ Is identical with that under which an existing company is

aready incorporated under the former Act or any other Act
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concerned with the incorporation of companies or which so
nearly resembles such other name as to be calculated to
deceive or confuse except where the company in existenceis
in the course of being dissolved or signifies its consent in
such manner as the Registrar approves,

(b) contains, without express prior permission of the Registrar
which permisson may be withheld without assigning a
reason, the words "Assurance”, "Bank", "Building Society”,
"Chamber of Commerce”, "Chartered", "Cooperative",
"Imperia”, "Insurance”, "Municipal”, "Roya", or a word
conveying a similar meaning, or any other word that, in the

opinion of the Registrar, suggestsor is calculated to suggest -

(i) the patronage of the Government of The Bahamas or
aMinister of the Government of The Bahamas,

(i)  aconnection with any Ministry or Department of the
Government of The Bahamas,

(iii)  aconnection with any local authority or a statutory
board; or

(© is indecent, offensive or, in the opinion of the Registrar, is

otherwise objectionable.

(2 Where a company is incorporated under a name that -

@ Isidentical with aname under which acompany in existence
is already incorporated; or
(b) so nearly resembl esthe name of another company in existence
which is already incorporated, as to be calculated to deceive
or confuse,
the Register may, whether or not the consent of the company in existence has been obtained
pursuant to paragraph (a) of subsection (1), give notice to the last registered company to
change its name and if it fails to do so within sixty days from the date of the notice, the
Registrar shall direct the company to change its name to such name as the Registrar deems
appropriate and the Registrar shall publish a notice of the change in the Gazette.

(©)) A company may amend its memorandum to change its name.

4 Subject to subsections (1) and (2), where a company changesits
name the Registrar shall enter the new name in the register of companies in place of the
former name and shall issue anew certificate of incorporation indicating the change of name.

5) A change of name shall not affect any rights or obligations of the
company or render defective any legal proceedings by or against the company and all legal

proceedings that have been commenced by or against the company in its former name may
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be continued in its new name.

13. Subject to section 14, the word "Limited", or the abbreviation
"Ltd." must be part of the name of every company incorporated under this Act with limited
liability, but a company may use and may be legally designated by either the full or the
abbreviated form.

14. (1) Where the Minister is satisfied that an association is about to be
incorporated as alimited liability company for the purpose of promoting objects that are
religious, charitable, educational, scientific, historical, fraternal, literary, sporting,
artistic or athletic, and that the profits (if any) and other income are to be applied to the
promotion of those objects, or that there is a prohibition of any dividend or refund of
contribution to its members, the Minister may be licence authorize that the association
be incorporated without the word "Limited" in its name.

(1a Whereitis proved to the satisfaction of the Minister -

@ that the objects of a company incorporated as a limited
liability company are restricted to those specified in
subsection (1) and to objectsincidental or conducive thereto;
and

(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 resolution, achange in its
name, including or omitting the word "limited" and subsection (1b) shall apply to a change
of name under this subsection.

(1b)  Where acompany changes its name under subsection (1) the
company shall notify the Registrar of such changeand the Registrar shall enter the new name
in theregister of companiesin place of the former name, and shall issue anew certificate of
incorporation indicating the change of name.

2 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 company, and shall, if the Minister so
directs, be inserted in the memorandum and articles or in one of those documents.

3 An association to which alicenceis granted, on incorporation, is
entitled to enjoy al the privilegesof limited companiesand be subject to all their obligations,
except those of using the "Limited" as any part of its name and of publishing its name and
of sending lists of members and directors and other officersto the Registrar.

4 A licence under this section may at any time be revoked by the
Minister, and upon revocation the Registrar shall enter the word "Limited" at the end of the
name of the company asit appearsin theregister and the exemptions and privileges granted

by this section shall cease to apply to the company, but before a licence is revoked by the
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Minister, he shall inform the company of his intention and shall afford the company an
opportunity of being heard in opposition to the intended revocation.

) This section applies to a non-profit company as incorporated in
accordance with Part V1 of this Act.

15. Q) A person may apply in the approved form to the Registrar for the
reservation of a name set out in the application as -
€)) the name of an intended company; or
(b) the nameto which an existing company proposesto changeits
name.

(2 If the Registrar is satisfied as to the bona fides of the application
and that the proposed name by which the intended company or existing company could be
registered is not such as to contravene the provisions of this Act, he shall reserve the
proposed name for a period of six weeks from the date of the lodging of the application.

3 If at any time while the name is so reserved, application is made
to the Registrar for an extension of that period and the Registrar is satisfied as to the bona
fides of the application, he may grant an extension for a further period of six weeks.

4) During the period for which aname is reserved, no company,
other than the intended company or an existing company in respect of which the nameis
reserved, may be registered under this Act, whether originally or on change of name, under
the reserved name or under any other name that, in the opinion of the Registrar, so closely
resembles the reserved name as to be calculated to deceive or confuse.

(5) The reservation of a name under this section in respect of an
intended company or an existing company does not initself entitle the intended company or

existing company to be registered by that name, either originally or on change of name.

I ncor poration
16. @D Upon receipt of a memorandum in conformity with the
requirements of this Act, the Registrar shall issue a certificate of incorporation in the

approved form; and such a certificate shall be conclusive proof of the incorporation of

conseguences the company named in the certificate.

ther eof.

2 From the date of incorporation mentioned in the certificate, the
subscribers to the memorandum together with such other persons as may from timeto time
become members of the company, shall be a body corporate by the name contained in the
memorandum capabl e of exercising all thefunctionsof anincorporated company, and having
perpetual succession and a common seal, with power to hold lands, but with such liability
on the part of the members to contribute to the assets of acompany in the event of its being
wound up.

(©)) A copy of amemorandum or articlesfiled and registered in

accordance with this Act or any extract therefrom certified under the hand and seal of the
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Registrar as atrue copy shall be received in evidence in any court in The Bahamas without

further proof.

17. Q) A company incorporated under this Act shall at al times maintain

aregistered office in The Bahamas.

2 The address of the registered office if not submitted for

registration with the memorandum shall be submitted to the Registrar for registration

within thirty days from the date of incorporation of the company.

3 The directors of the company may change the address of the

registered office of the company which change shall be notified to the Registrar.

18. (1) A company shall prepare and maintain at its registered office

records containing -

@ acopy of the memorandum and articles and all amendments
thereto;

(b) minutes of meetings and resolutions of shareholders of the
company;

(© copies of any notice that is required under this Act; and

(d) any register or such like document that is required under this
Act.

19. The Registrar shall maintain aregister in which shall be entered
the following particulars -

@ the name of the company;

(b) the location in The Bahamas of the registered office;

(c) the amount of capital of the company, the number of shares
into which it is divided and either the nominal value of each
share or that the shares are shares of no par value;

(d) the names, addresses and occupationsof the subscriberstothe
memorandum and the number of shares taken by each
subscriber;

(e) the date of execution of the memorandum;

()] the date of the filing of the memorandum;

(9) the number assigned to the company; and

(h) inthe case of acompany limited by guarantee or which hasno

limit placed on the liability of its members, a statement that
such acompany islimited by guarantee or isunlimited, asthe

case may be.

20. (1 A company shall send to every member at his request and, on

payment of such sum as the company may prescribe, a copy of, the memorandum and

articles.

2 Where any alteration is made in the memorandum or articles,
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every copy issued after the date of alteration shall be in accordance with such alteration.

21. Every company incorporated or registered under this Act shall
have its name -

@ painted or affixed and shall keep such name painted or affixed
on the outside of every office or place in which the business
of the company is carried on, or in any corridor, passage or
hallway adjacent or proximate thereto, in a conspicuous
position, in letters easily legible;

(b) engraved in legible characters on its seal;

(c) typed, printed or stamped in legible characters on all notices,
advertisements and other official publications of the
company;

(d) typed, printed or stamped in al bills of exchange, promissory
notes, endorsements, cheques and orders for money or goods
purporting to be signed by or on behalf of such company; and

(e) typed, printed or stamped on all bills of parcels, invoices,
receipts and letters of credit of the company.

2. Q) Except as provided in this section, a person who entersinto a
written contract in the name of or on behalf of a company before it is incorporated is
personally bound by the contract and is entitled to the benefits of the contract.

2 Within areasonable time after the company isincorporated, it
may, by any action or conduct signifying its intention to be bound thereby, adopt a written
contract entered into in its name or on its behalf before it was incorporated.

(©)) When a company adopts a contract under subsection (2) -

@ the company is bound by the contract and is entitled to the
benefitsthereof asif the company had beenin existenceat the
date of the contract and been a party to it; and

(b) aperson who purported to act in the name of the company or
on its behalf ceases, except as provided in subsection (4), to
be bound by or entitled to the benefits of the contract.

4) Except as provided in subsection (5), whether or not awritten
contract made before the incorporation of the company is adopted by the company, a party
to the contract may apply to the court for an order under which obligations under the contract
may be fixed or being joint or joint and several for apportioning liability between the
company and aperson who purported to act in the name of the company or on its behalf; and
the court may, make any order it thinks fit.

(5) If it is expressly so provided in awritten contract, a person who
purported to act for or on behalf of acompany before it wasincorporated isnot in any event

bound by the contract or entitled to the benefits of the contract.
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23. Any writ, notice, order or other document required to be served
upon a company may be served by leaving the same, or sending it through the post in

aprepaid letter, addressed to the company at its registered office.

Capacity and Powers
PZ ) Subject to this Act, a company incorporated under this Act has the
capacity and all the rights, powers and privileges of an individual of full capacity.

2 A company incorporated under this Act has the capacity to carry
on itsbusiness, conduct its affairs and exercise its powersin any jurisdiction outside of The
Bahamas to the extent that the laws of The Bahamas and of that jurisdiction so permit.

3 Any limitations in the memorandum or articles on the objects or
powersof thecompany or any limitationswhether in thememorandum or articlesor resulting
from adecision of the company in general meeting on the authority of the board of directors
or officers of the company, shall not affect athird party, unless that party actually knows of
such limitations or the lack of such authority relating to the relevant transaction.

4 This section shall not authorize a company to carry on any
business or activity in breach of -

€) any Act prohibiting or restricting the carrying on of the
business or activity; or

(b) any provision requiring permission or licencefor the carrying
on of the business or activity.

2. O A contract made according to this section on behalf of a
company -

@ if not otherwise invalid, shall be valid; and

(b) may be varied or discharged in the like manner that it is
authorized by this section to be made.

2 A contract that, if made between individuals, would, by law, be
required to be in writing under seal may be made on behalf of a company in writing under
seal.

3 A contract that, if made between individuals would, by law, be
required to beinwriting or to be evidenced in writing by the partiesto be bound thereby may
be made or evidenced in writing signed in the name of or on behalf of the company.

4) A contract that, if made between individuals would, by law, be
valid although made by parol only and not reduced to writing may be made by parol on
behalf of the company.

26. (1) Every company shall have a common seal with its name engraved
thereon in legible characters.

2 If authorized by its articles, a company may have for usein any

country, other than The Bahamas, or for use in any district or place not situated in The
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Bahamas, an officia seal, which shall be afacsimile of the common seal of the company
with the addition on its face of the name of every country, district or place whereit isto be
used.

3 Every document to which an official sea of the company is duly
affixed shall bind the company asif it has been seal ed with the common seal of the company.

4) A company may, by instrument in writing under its common seal,
authorize any person appointed for that purpose to affix the company's official seal to any
document to which the company is a party in the country, district or place whereits official
seal can be used.

(5) Any person dealing with an agent appointed pursuant to subsection
(4) in reliance on the instrument conferring the authority may assume that the authority of
the agent continues during the period, if any, mentioned in the instrument or, if no periodis
so mentioned, until that person has actual notice of the revocation or determination of the
authority.

27. () A bill of exchange or promissory note shall be deemed to have
been made, accepted or endorsed, on behalf of acompany, if made, accepted or endorsed in
the name of the company by a person acting under the authority of the company, or if
expressed to be made, accepted or endorsed on behalf or on account of the company by a
person acting under the authority of the company.

(2 If any director, manager or officer of acompany or any person on
its behalf signs or authorizes to be signed on behalf of the company any bill of exchange,
promissory note, endorsement, cheque, order for money or goods, or issues or authorizesto
be issued any bills of parcels, invoice, receipt or letter of credit of the company wherein its
nameis not mentioned, heis guilty of an offence and shall be liable on summary conviction
to afine of five hundred dollars and shall further be personally liable to the holder of any
such bill of exchange, promissory note, cheque or order for money or goods for the amount
thereof, unless the sameis duly paid by the company.

28. (1 A company may, in writing under seal, empower any person,
either generally or in respect of any specified matter, asits attorney to execute deeds or any
other document, agreement or instrument on its behalf in any place within or outside The
Bahamas.

2 A deed or any other document, agreement or instrument executed
by a person empowered as provided in subsection (1) shall bind the company and has the
same effect asif it were under the company's seal.

29. () Subject to this Act, acompany may by resolution of the members
alter the contents of its memorandum.

(2 Subject to this Act and to any conditions contained in its
memorandum, a company may by resolution of its members alter or add to its articles.

(©)) A company that alters its memorandum under subsection (1) or
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alters or addsto its articles under subsection (2) shall submit to the Registrar a copy of the

resolution of members altering its memorandum or altering or adding to its articles, asthe

case may be, signed by a director, the secretary or an authorized officer of the company, as

atrue copy of such resolution and the Registrar shall retain and register such copy of the

resol ution.

Permitted loans. 30. Subject to section 31, acompany may give financial assistance to

any person by means of aloan, guarantee or otherwise -

@

(b)

(©

(d)
(€)

in the ordinary course of business, if the lending of money by

such acompany is not prohibited by any Act in forcein The

Bahames,

on account of expenditures incurred or to be incurred on

behalf of the company;

to a parent company, if the company that intends to make the

loan or give aguaranteeisasubsidiary company of the parent

company;

to asubsidiary company of the parent company; and

to employees of the company or any of its affiliates for any

purpose including -

(i) to enable or assist them to purchase or erect living
accommodation for their own occupation,

(i) in accordancewith aplanfor the purchase of shares of
the company or any of its affiliates to be held by a
trustee, or

(ili)  toenableor assist them to improve their education or

skills or to meet reasonable medical expenses.

Prohibited loans. 3L D When circumstances prejudicial to the company exist, the company

or any company to which it isaffiliated shall not, except as permitted by section 30, directly

or indirectly give financia assistance, by means of aloan, guarantee or otherwise -

@

(b)

to amember, director, officer, or employee of the company or
affiliated company, or to an associate of any such person for
any purpose; or

to any person for the purpose of, or in connection with, a
purchase of a share issued or to be issued by the company or

acompany with which it is affiliated.

2 Circumstances prejudicial to the company exist in respect of

financial assistance referred to in subsection (1) when there are reasonable grounds for

believing that -
(@

the company is unable or would, after giving the financial

assistance, be unableto pay itsliabilities asthey become due;
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or

(b) the realisable value of the company's assets, excluding the
amount of any financial assistance in the form of loan and in
the form of assets pledged or encumbered to secure a
guarantee, would, after giving thefinancial assistance, beless
than the aggregate of the company's liabilities and issued
share capital of al classes.

32. A contract made by a company contrary to section 31 may be
enforced by the company or by a borrower for value in good faith without notice of the
contravention.

33. A company may, from time to time, in writing under its common
seal, agree to refer and may refer to arbitration any existing or future difference,
guestion of other matter in dispute between itself and any other company or person; and the
parties to the arbitration may delegate to the person to whom the reference is made power to
settle any terms or to determine any matter capable of being lawfully settled or determined
by the companies themselves or by the directors of other officers of such companies.

34. Any summons, notice, order, document or proceedings requiring
authentication by a company may be signed by any director, secretary or other authorized
officer of the company, and need not be under the common seal of the company, and the

same may be in writing or in print, or partly in writing and partly in print.

PART 111
SHARE CAPITAL, SHAREHOLDERS
AND RELATED MATTERS
Share Capital
3B Q) The shares or other interest of a shareholder in a company

incorporated under this Act are personal property capable of being transferred in the
manner prescribed by the articles, and are not of the nature of real property, and each
share, unless the articles otherwise provide, shall, in the case of a company having its
share capital divided into shares, be distinguishable by its given number.

(2 Any transfer of ashare or other interest of a deceased sharehol der
of acompany under this Act made by hispersonal representative shall, notwithstanding such
personal representative may not himself be ashareholder, be of the samevalidity asif he had
been a shareholder at the time of the execution of the instrument of transfer.

3 Shares may have anominal or par value or may be of no par
value.

4) Subject to any limitations in its memorandum or articles, a
company may issue fractions of a share and unless and to the extent otherwise provided in

the memorandum or articles, a fractional share has the corresponding fractional liabilities,
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limitations, preferences, privileges, qualifications, restrictions, rights and other attributes of

ashare of the same class or series of shares.
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36. () The articles may provide for the issue of more than one class of
shares; and if they so provide, the rights, privileges, restrictions and conditions attaching
to each share shall be set out in such articles.

2 Where there is no such provision in the articles, a company may
by resolution of shareholders resolve that al of its shares or, if its capital be divided into
shares of different classes, that all of its shares of a particular class rank pari passu for all
purposes, and in either case either already issued and being fully paid up or thereafter to be
issued as fully paid up, need not thereafter have a distinguishing number.

3 If the articles of a company so provide, no shares of aclass of
shares may be issued unless the shares have first been offered to the shareholders of the
company holding shares of that class; and those shareholders have a pre-emptive right to
acquire the offered sharesin proportion to their holdings of the shares of that class, at such
price and on such terms as those shares are to be offered to others.

4) Notwithstanding that the articles provide for the pre-emptive rights
referred to in subsection (3), the shareholders of the company have no pre-emptiveright in
respect of sharesto be issued by the company -

@ for a consideration other than money;

(b) asasharedividend; or

(© pursuant to the exercise of conversion privileges, options or
rights previously granted by the company.

37. (1) If, in the case of a company, the share capital of which is divided
into different classes of shares, provision is made by the memorandum or articles for

authorizing the variation of the rights attached to any class of sharesin the company, subject to the
consent of any specified proportion of the holders of the issued shares of that class or the sanction
of aresolution passed at a separate meeting of the holders of those shares, and in pursuance of such
provision therights attached to any such class of sharesare at any timevaried, the holders of not less
in the aggregate than fifteen per cent 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 applicationismade, thevariation shall not have effect unless
and until it is confirmed by the court.

2 An application under this section shall be made within twenty-one
days after the date on which the consent was given or the resol ution was passed, as the case
may be, and may be made on behalf of the shareholders entitled to make the application by
one or more of their number as they may appoint in writing for the purpose.

(©)) On any such application, the court, after hearing the applicant and
any other persons who apply to the court to be 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 and shall, if not so satisfied, confirm the variation.
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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 isin default shall beliableto acivil penalty of ten dollarsfor each day during
which the default continues.

(6) In this section, "variation" includes abrogation and "varied" shall
be construed accordingly.

38. Subject to the articles, shares may beissued at such times and to
such persons and for such consideration as the directors may determine.

39. (O A share may not be issued until it isfully or partly paid -

@ in money; or

(b) in property or for past service that isthefair equivalent of the
money that the company would havereceived if the share had
been issued for money.

(2 In determining whether property or past serviceisthe fair
equivalent of amoney consideration the directors may take into account reasonable charges
and expenses of organisation and re-organi sation and paymentsfor property and past services
expected to benefit the company.

3 For the purposes of this section "property” does not include a
promissory note or a promise to pay.

40. (1 No alotment shall be made of any share capital of a company
offered to the public for subscription unless the following conditions have been complied
with, namely -

@ the amount, if any, fixed by the memorandum or articles and
named in the prospectus as the minimum subscription upon
which the directors may proceed to allotment; or

(b) if no amount is so fixed and named, then the whole amount of
the share capital so offered for subscription,

has been subscribed and the sum payabl e on application for the amount so fixed and named,
or for the whole amount offered for subscription has been paid to and received by the
company.

2 The amount so fixed and named and the whole amount
referred to in subsection (1) shall be reckoned exclusive of any amount payable otherwise
than in cash and in this Act referred to as the minimum subscription.

©)] The amount payable on application on each share shall not
be less than five per cent of the nominal value of the share.

4) Where the conditions specified in subsection (1) have not

been complied with on the expiration of forty days after the first issue of the prospectus, all
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money received from applicants for shares shall be immediately repaid to them without
interest and, if any such money is not repaid within forty-eight days after the issue of the
prospectus, the directors of the company are jointly and severally liable to repay that money
with interest at the current prime rate of interest from the expiration of the forty-eight days;
but a director shall not be liable if he proves that the loss of the money was not due to any
misconduct or negligence on his part.

) Any condition requiring or binding any applicant for shares
to waive compliance with any requirement of this section isvoid.

(6) This section, except subsection (3), shall not apply to any
allotment of shares subsequent to the first allotment of shares offered to the public for
subscription.

(7 In the case of the first allotment of share capital payable
in cash of a company having a share capital which does not issue a prospectus on or with
reference to its formation, or which has issued such a prospectus but has not proceeded to
alot any shares offered to the public for subscription, no allotment may be made unlessthe
minimum subscription, that isto say -

@ the amount, if any, fixed by the memorandum or articles and
named in the statement in lieu of prospectus as the minimum
subscription upon which the directors may proceed to
alotment; or

(b) if no amount isso fixed and named, then the whole amount of
the share capital other than that issued or agreed to be issued
asfully or partly paid up otherwise than in cash,

has been subscribed and an amount, not lessthan five per cent of the nominal amount of each
share payable in cash, has been paid to and received by the company.

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

41. @D An allotment made by a company to an applicant contrary to
section 40 is voidable at the instance of the applicant within thirty days of the holding
of the statutory meeting of the company and is so voidabl e notwithstanding that the company
isin the course of being wound up.

2 A director of a company who knowingly contravenes or permits or
authorizes the contravention of any requirement of section 40 with respect to an alotment
shall beliableto compensate the company and the all otee respectively for any loss, damages
or costs which the company or the allotee may have sustained or incurred as aresult of such
contravention.

(©)) Proceedings for the recovery of any such loss, damages or costs
may not be commenced after the expiration of two years from the date of the allotment.

4 For the purposes of this section "statutory meeting of the

company” means a meeting held in accordance with section 70(2).
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2. (1) A company shall not commence business or exercise any
borrowing powers unless -

@ shares held subject to the payment of the whole amount
thereof in cash have been alotted to an amount not lessin the
whol e than the minimum subscription;

(b) every director of the company has paid to the company on
each of the sharestaken or contracted to be taken by him, and
for which heisliableto pay in cash, aproportion equal to the
proportion payabl e on application and alotment on the shares
offered for public subscription or, in the case of a company
which does not issue a prospectus inviting the public to
subscribe for its shares, a proportion equal to the proportion
payabl e on application and alotment on the shares payablein
cash;

(© there has been filed with the Registrar a statutory declaration
by the secretary or one of the directors in the approved form
that the conditions specifiedin section 40 have been complied
with; and

(d) in the case of a company which does not issue a prospectus
inviting the public to subscribe for its shares, there has been
delivered to the Registrar a statement in lieu of prospectus.

2 The Registrar shall, on filing of the statutory declaration, certify
that the company is entitled to commence business, and the certificate shall be conclusive
evidence that the company is so entitled; but in the case of a company which does not issue
aprospectusinviting the public to subscribe for its shares, the Registrar may not issue such
a certificate unless a statement in lieu of prospectus has been filed with him.

©)] A contract made by a company before the date at whichiitis
entitled to commence businessis provisiona only and shall not be binding on the company
until that date on which date it shall become binding.

4) Nothing in this section precludes the simultaneous offer for
subscription or allotment of any shares and debentures on the receipt of any money payable
on application for debentures.

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

43. @D Where a public company limited by shares or acompany limited
by guarantee and having a share capital makes any allotment of its shares, the company shall
within three months thereafter deliver to the Registrar -

@ areturn of the allotments, stating the number and nominal
amount of the shares comprised in the allotment, the names,

addresses and description of the allottees and the amount, if
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any, paid or due and payable on each share; and

(b) in the case of shares allotted as fully or partly paid up
otherwisethanin cash, awritten contract constituting thetitle
of the alottee to the allotment together with any contract of
sale for services or other consideration in respect of which
that allotment was made and a return stating the number and
nominal amount of sharesso allotted, the extent to which they
are to be treated as paid up and the consideration for which
they have been allotted.

2 Where such a contract asisreferred to in subsection (1) isnot in
writing, the company shall within three months after the allotment filewith the Registrar the
prescribed particul ars of the contract.

3 In case of adefault in delivering to the Registrar within three
months after the allotment any document required to be filed by this section, the company,
or any person liablefor the default, may apply to the court for relief and the court, if satisfied
that the omission to filethe document was accidental duetoinadvertenceor that itisjust and
equitableto grant relief, may make an order extending thetimefor thefiling of the document
for such time as it considers proper.

44, @D Subject to this section and to its memorandum, a company may
purchase or otherwise acquire shares issued by it.

2 A company may not make any payment to purchase or otherwise
acquire sharesissued by it, if there are reasonable grounds for believing that -

@ the company isunable, or would after that payment, be unable
to pay itsliabilities as they become due, or

(b) the realisable value of the company's assets would, after that
payment, belessthan the aggregate of itsliabilitiesand issued
share capital of al classes.

(©)) A purchase or acquisition of shares under this section shall not be
areduction of share capital within the meaning of this Act.

45, Shares or fraction of sharesissued by a company and purchased,
redeemed or otherwise acquired by the company shall be cancelled, or, if the articles limit
the number of authorized shares, the shares or fractions may be restored to the status of
authorized, but unissued, shares.

46. (1) A contract with a company providing for the purchase of shares of
acompany is specifically enforceable against the company except to the extent that the
company cannot perform the contract without thereby being in breach of section 44.

2 In any action brought on a contract referred to in subsection (1),
the company shall have the burden of proving that the performance of the contract is

prevented by section 44.
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(©)) Until the company has fully performed a contract referred to in

subsection (1), the other party retains the status of a claimant who is entitled -
@ to be paid as soon asthe company islawfully ableto do so, or
(b) to be ranked in a liquidation subordinate to the rights of
creditors but in priority to the shareholders.
47. (D) The directors of a company acting honestly and in good faith with
aview to the best interests of the company may authorize the company to pay a
commission to any person in consideration of his purchasing or agreeing to purchase shares
of the company from the company or from any other person, or procuring or agreeing to
procure the purchasers for any such shares.

(2 A commission authorized under subsection (1) shall not exceed ten
per cent of the amount paid or to be paid for the shares.

48. (1) Subject to the Exchange Control Regulations Act, a company
limited by shares, if so authorized by its articles, may, with respect to fully paid up
shares or to stock, issue under its common seal awarrant stating that the bearer is
entitled to the shares or stock therein specified and may provide, by coupons or
otherwise, for the payment of future dividends on the shares or stock included in thewarrant,
in this Act referred to as a share warrant.

2 A share warrant entitles the bearer thereof to shares or stock
therein specified, and the shares or stock may be transferred by delivery, of the warrant.

(©)) The bearer of ashare warrant is, subject to the articles, entitled,
on surrendering it for cancellation, to have his name entered as a member in the register of
members, and the company is responsible for any loss incurred by any person by reason of
the company entering in its register the name of the bearer of a share warrant in respect of
the shares or stock therein specified without the warrant being surrendered and cancelled.

4) The bearer of a share warrant may, if the articles 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, except that heisnot qualified in respect of
shares or stock specified in the warrant for being a director or manager of the company, in
cases where such aqualification is required by the articles.

5) On theissue 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 or
stock specified in the warrant as if he had ceased to be a member and shall enter in the
register the following particulars -

@ the fact of the issue of the warrant;

(b) a statement of the shares or stock included in the warrant,
distinguishing each share by its number;

(© the date of the issue of the warrant.

(6) Until the warrant is surrendered, the particulars specified in



Alteration

of share

capital.

Reduction

of share

capital.

Application

-23-

subsection (5) 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 shall be entered asiif it
were the date at which a person ceased to be a member.

49. (1 A company having a share capital may, if so authorized by its
articles, by aresolution of shareholders -

@ increaseits share capital by the creation of new sharesof such
amount as it considers expedient;

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

(c) convert al or any of its paid-up shares into stock and re-
convert that stock into paid-up shares of any denomination;

(d) subdivide its shares or any of them into shares of a smaller
amount than is fixed by the memorandum so that in the
subdivision the proportion between the amount paid and the
amount, if any, unpaid on each reduced share shall be the
sameasit wasin the case of the share from which the reduced
shareis derived,;

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

(2 A cancellation of shares under this section shall not be areduction
of share capital within the meaning of this Act.

50. A company limited by shares and a company limited by guarantee
and having a share capital, may, if so authorized by its articles, by aresolution of
shareholders reduce its share capital in any way, and in particular without prejudice to the
generality of the foregoing power, may -

@ extinguish or reduce the liability on any of its shares in
respect of share capital not paid-up;

(b) either with or without extinguishing or reducing liability on
any of its shares, cancel any paid-up share capital which is
lost or unrepresented by available assets; or

(© either with or without extinguishing or reducing liability on
any of itsshares, pay off any paid-up share capital whichisin
excess of the wants of the company,

and may, if and so far asis necessary, alter its memorandum by reducing the amount of its
share capital and of its shares accordingly.

5. (1) Where a company has passed a resolution reducing its share
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to court for capital, it shall apply to the court for an order confirming the reduction.

confirming order, 2 Subject to subsection (3), where the proposed reduction of share

objections by capital involves either diminution of liability in respect of unpaid share capital or the

creditors and payment to any shareholder of any paid-up share capital, and in any other case if the

settlement of court so directs -
objecting @
creditors,

28 of 1994.

(b)

(©)

every creditor of the company who at the date fixed by the
court shall be entitled to any debt or claim which, if that
date were the commencement of the winding up of the
company, would be admissible in proof against the company
shall be entitled to object to the reduction;
the court, unless satisfied on affidavit that there are no such
creditors, shall settle alist of creditors so entitled to object,
and for that purpose shall ascertain, asfar as possible without
requiring an application from any creditor, the names of those
creditors and the nature and amount of their debts or claims,
and may publish notices fixing a day within which creditors
not entered on the list are to be excluded from the right of
objecting to the reduction;
Whereacreditor entered on thelist whose debt or claimisnot
discharged or has not determined does not consent to the
reduction, the court may, if it thinks fit, dispense with the
consent of that creditor, on the company securing payment of
hisdebt or claim by appropriating, asthe court may direct, the
following amount -

(1) if the company admits the full amount of the debt or
claim, or, though not admittingit, iswillingto provide
for it then the full amount of the debt or claim,

(i) if the company does not admit and is not willing to
provide for the full amount of the debt or claim, or if
the amount is contingent or not ascertained, then an
amount fixed by the court after the like inquiry and
adjudication as if the company were being wound up

by the court.

©)] The court may, having regard to any special circumstances of the

case, direct that subsection (2) shall not apply asregardsany classor any classes of creditors.

Order confirming 52. (1) The court, if satisfied with respect to every creditor of the
reduction and company who under section 51 is entitled to object to the reduction that either his consent
powersof court to the reduction has been obtained or his debt or claim has been discharged or has

on making such determined, or has been secured may make any order confirming the reduction on such
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terms and conditions as it thinks fit.

2 Where the court makes any such order, it may -

@ if for any special reason it thinks proper so to do, make an
order directing that the company shall, during such period,
commencing on or at any time after the date of the order, as
is specified in the order, add to its name as the last words
thereof the words "and reduced”; and

(b) make an order requiring the company to publish as the court
directs the reasons for reduction or such other information in
regard thereto asthe court may think expedient with aview to
giving proper information to the public, and, if the court
thinks fit, the causes which led to the reduction.

3 Where a company is ordered to add to its name the words "and
reduced” those words shall, until the expiration of the period, if any, specified in the order,
be deemed to be part of the name of the company.

53. (D) The Registrar, on production to him of an order of the court
confirming the reduction of the share capital of a company, and the delivery to him of
acopy of the order and a minute approved by the court showing, with respect to the
share capital of the company as altered by the order, the amount of the share capital, the
number of shares into which it is to be divided, and the amount of each share, and the
amount, if any, at the date of registration deemed to be paid-up on each share, shall register
the order and minute.

2 On the registration of the order and minute, and not before, the
resolution for reducing share capital asconfirmed by the order so registered shall take effect.

(©)) Notice of the registration shall be published in such manner asthe
court directs.

4 The Registrar shall certify under his hand the registration of the
order and minute, and his certificate shall constitute conclusive evidence that al the
requirements of this Act with respect to reduction of share capital have been complied with,
and that the share capital of the company is such asis stated in the minute.

5) The minute when registered shall be deemed to be substituted for
the corresponding part of the memorandum, and shall bevalid and alterable asif it had been
originally contained therein.

(6) The substitution of any such minute for part of the memorandum
of the company shall be deemed to be an alteration of the memorandum within the meaning
of section 29 of this Act.

54. (1) Subject to subsection (2), in the case of areduction of share
capital, a shareholder of the company, past or present, shall not be liable in respect of

any share to any call or contribution exceeding in amount the difference, if any, between
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the amount of the share as fixed by the minute and the amount paid, or the reduced
amount if any, which isto be deemed to have been paid, on the share, as the case may be.

2 If any creditor, entitled in respect of any debt or claim to object to
the reduction of sharecapital, is, by reason of hisignorance of the proceedingsfor reduction,
or of their nature and effect with respect to his claim, not entered on thelist of creditors, and
immediately after the reduction, the company isunabl e, within the meaning of the provisions
of this Act with respect to winding up by the court, to pay the amount of his debt or claim,
then -

@ every person who was a shareholder of the company at the
date of the registration of the order for reduction and the
minute, shall be liable to contribute for the payment of that
debt or claim an amount not exceeding the amount, if any,
which hewould have been liableto contributeif the company
had commenced to be wound up on the day before the said
date; and

(b) if the company iswound up, the court, on the application of
any such creditor and proof of hisignorance, may if it thinks
fit, settle accordingly alist of persons so liable to contribute,
and make and enforce calls and orders, on the contributories
settled on the list, asif they were ordinary contributoriesin a
winding up.

3 Nothing in this section shall affect the rights of the contributories
among themselves.
55. Where a company having a share capital has -

@ consolidated and divided its share capital into shares of
larger amounts than its existing shares;

(b) converted shares into stock;

(© re-converted its shares or any of them;

(d) subdivided its shares or any of them;

(e) purchased or otherwise acquired any of its own shares; or

()] cancelled any shares, otherwise than in connection with a
reduction of share capital under section 50,

the company shall within thirty days after so doing give notice thereof to the Registrar
specifying, as the case may be, the shares consolidated, divided, converted, subdivided,
purchased or otherwise acquired or cancelled or the stock re-converted, and the Registrar

shall register any such particulars.

Members

56. (1) Subject to this section, a company incorporated under this Act
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shall causeto bekept inwriting at its registered office on one or more sheets whether bound
or unbound a register of its shareholders, and there shall be entered therein the following
particulars -
@ the names and addresses and occupations, if any, of the
members of the company, with the addition in the case of a
company having a capital divided into shares, of 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 shareholder;
(b) the date at which the name of any person was entered on the
register as a member; and
(c) the date on which any person ceased to be a member.

2 The register of members, subject to such restrictions as may be
imposed by the directors, may be inspected by members of the company and any member of
the general public upon payment of such fee as may be determined by the directors.

(©)) A member of acompany may receive a copy of the register, or
any part thereof, or of the summary referred to in subsection (1) upon payment to the
company of such fee as the directors determine.

4) The register of members constitutes primafacie evidence of any
matters which by this Act are directed or authorized to be inserted therein.

(5) The register of members may be in such form as the directors
approve but if it isin magnetic, electronic or other data storage form, the company must be
able to produce legible evidence of its contents.

57. D If the name of any person is, without sufficient cause, entered in
or omitted from the register of members of any company incorporated under this Act,
or if default ismade or unnecessary delay takes place in entering on the register the fact that
aperson has ceased to be amember of the company, the person, the member aggrieved, any
other member of the company or the company itself, may by way of motion apply to the court
for an order that the register be rectified and the court may in either case grant or refuse the
application with or without costs, to be paid by the applicant.

2 Where the court is satisfied as to the justice of an application
pursuant to this section, it may make an order for the rectification of the register, and may
direct the company to pay all costs of such motion, application or petition and any damages
the party aggrieved may have sustained.

(©)) The court may in proceedings under this section decide on any
guestion relating to the title of any person who is a party to such proceedings to have his
name entered in or omitted from the register, whether such question arises between two or
more members or aleged members, or between any members or alleged members and the

company, and generally the court may in any such proceedings decide any question that it
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may be necessary or expedient to decide for the rectification of the register.

4 Without prejudice to anything contained in subsection (3), the
court may direct an issue to be tried in which any question of law may arise or be raised.

(5) Where an order for rectification of the register is made, the court
may order that a copy be forwarded to the Registrar.

58. (1) Every company incorporated under this Act and having its capital
divided into shares, shall cause to be made once at least in every year, alist of al
persons who, on the fourteenth day succeeding the day on which the ordinary general
meeting, or if there is more than one ordinary general meeting in each year, the first
such ordinary general meeting is held, are members of the company; and such list
shall state the names and addresses and occupations of all the members therein mentioned
and the number of shares held by each of them, and shall contain a summary specifying the
following particulars -

@ the amount of capital of the company, and the number of
sharesinto which it is divided;

(b) the number of shares taken from the commencement or the
company up to the date of the summary;

(© the amount of calls made on each share;

(d) the total number of calls received;

(e the total number of calls unpaid;

()] the total number of sharesforfeited;

(9) the names, addresses and occupations of the persons who
have ceased to be members since the last list was made, and
the number of shares held by each of them; and

(h) the registered number of the company.

(2 Thelist and summary referred to in subsection (1) shall be
contained in a separate part of the register, and shall be completed within seven days after
such fourteenth day, and a copy shall be forwarded to the Registrar to be kept by him in his
office with the original memorandum.

5. (1) Every company incorporated under this Act, shall, before 1st
January in each year after the year in which the company first commenced business,
submit to the Registrar areturn declaring whether or not sixty per cent of its shares are
beneficially owned by Bahamians.

(2 A return under subsection (1) shall be signed by two directors or
one director and the secretary.

(©)) The Registrar may in any particular case grant an extension of
time in order to permit compliance with subsection (1) if he is satisfied that the non-
compliance is not wilful, due to circumstances beyond the control of the directors of the

company.
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Dividends
Payment of 60. (1) A company may pay adividend by issuing fully paid up shares of
dividends. the company and, subject to section 61, acompany may pay adividend in money or property.

2 Subject to any limitations in its memorandum or articles a
company may by a resolution of directors, include in the computation of surplus for the
payment of adividend, the net unrealized appreciation of assets of the company, and, inthe
absence of fraud, the decision asto the value of the assets is conclusive unless a question of
law isinvolved.

(©)) Where shares are issued as payment of a dividend, the value of the
dividend stated as an amount in money shall be added to the capital account maintained or
to be maintained for the shares of the class issued as payment of the dividend.

Prohibited 61. A company may not declare or pay adividend if there are
dividend. reasonable grounds for believing that -

@ the company is unable or would after the payment of the
dividend, be unableto meet itsliabilities asthey become due;
or

(b) the realisable value of the assets of the company will be less
than the sum of itstotal liabilities, other than deferred taxes,
as shown in the books of account, and its issued and
outstanding share capital.

I mmunity of 62. Unless otherwise provided in this Act, the shareholders of a

shareholders. company shall not, as shareholders, be liable for any act or default of the company.

Lien on shares. 63. Subject to this Act, the articles may provide that the company has
alien on a share registered in the name of the shareholder or his legal representative for a
debt of that shareholder to the company.

Liability of 64. D Subject to subsection (2), where a company incorporated under this
present and Act is being wound up, the present and past members of that company shall be liable to
past members. contribute to the assets of the company to an amount sufficient for the payment of debts and

liabilities of the company, and the costs, charges and expenses of the winding up and for the
payment of such sums as may be required for the adjustment of the rights of the
contributories amongst themselves, subject to the following qualifications -

@ no past member shall be liable to contribute to the assets of
the company if he has ceased to be a member for a period of
one year or upwards prior to the commencement of the
winding up;

(b) no past member shall be liable to contribute in respect of any
debt or liability of the company contracted after the time at
which he ceased to be a member;

(c) no past member shall be liable to contribute to the assets of
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the company unless it appears to the court that the existing
members are unabl eto satisfy the contributionsrequired to be
made by them under this Act;

(d) in the case of a company limited by shares, no contribution
shall berequired from any sharehol der exceeding theamount,
if any, unpaid on the shares in respect of which he shall be
liable as a present or past shareholder;

(e inthe case of acompany limited by guarantee, no contribution
shall be required from any member exceeding the amount of
the undertaking entered into on his behaf by the
memorandum,

()] nothing contained inthisAct shall invalidate any provisionin
apolicy of insurance or other contract whereby theliability of
individual members upon such policy or contract is restricted
or whereby the funds of the company are alone madeliablein
respect of such policy or contract; and

(9) no sum due to any member, in his capacity as a member, by
way of dividends, profits or otherwise, may be deemed to be
adebt of the company, payable to such member in a case of
competition between himself and any other creditor not being
a member of the company; but any such sum may be taken
unto account, for the purposes of the final adjustment of the
rights of the contributories amongst themselves.

2 Where a company is limited both by shares and by guarantee, any
person who is a contributory by reason of a holding of shares in the company and of an
undertaking entered into on his behalf by the memorandum shall be liable to contribute to
the assets of the company notwithstanding subsection (1)(d) and (e) and such contributions
shall be calculated in the aggregate.

Public Companies. Prospectus
65. D Every prospectus issued by or on behalf of a company or in
relation to any intended company shall be dated, and the date shall, unless the contrary is
proved, be taken as the date of publication of the prospectus.

2 A copy of every such prospectus, signed by every person who is
named therein as adirector or proposed director of the company, or by his agent authorized
in writing, shall be filed for registration with the Registrar on or before the date of its
publication, and no such prospectus shall be issued until a copy thereof has been so filed for
registration.

(©)) The Registrar may not register any prospectus unlessit is dated
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and the copy thereof signed in the manner required by this section.

4) Every prospectus shall state ex facie that a copy has been filed for

registration as required by this section.

66. (1) Every prospectus issued by or on behalf of acompany, or by or

on behalf of any person who is or has been engaged or interested in the formation of the

company shall state -
@

(b)

(©)

(d)

(€)

(f)

the contents of the memorandum, with the names,
descriptions and addresses of the signatories, and the number
of shares or debentures subscribed for by them respectively
and the number of founders or management or deferred
shares, if any, and the nature and extent of the interest of the
holdersin the property and profits of the company;

the number of shares, if any, fixed by the articles as the
qualification of adirector and any provision in the articlesas
to the remuneration of the directors;

the names, descriptions and addresses of the directors or
proposed directors;

the minimum subscription on which the directors may
proceed to allotment, and the amount payable on application
and allotment on each share, and 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, and the amount actually allotted and the
amount, if any, paid on the shares so allotted;

the number and amount of shares and debentures which
within the last two preceding years have been issued, or
agreed to beissued, asfully or partly paid-up otherwise than
in cash and in the latter case the extent to which they are so
paid-upineither casethe consideration for which those shares
or debentures have been issued or are proposed or intended to
be issued;

the names and addresses of the vendors of any property
purchased or acquired by the company or proposed to be so
purchased or acquired which isto be paid for wholly or partly
out of the proceeds of theissue offered for subscription by the
prospectus or the purchase or acquisition of which has not
been completed at the date of issue of the prospectus, and the
amount payable in cash, shares, or debentures to the vendor

and where there is more than one separate vendor, or the
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company is a sub-purchaser, the amount payable to each
vendor; but where the vendors or any of them are afirm the
members of the firm shall not be treated as separate vendors;
the amount, if any, paid or payable as purchase money in
cash, shares or debentures, for any such property specifying
the amount, if any, payable for goodwill;

the amount, if any, paid within the two preceding years or
payable as commission for subscribing or agreeing to
subscribe, or procuring or agreeing to procure subscriptions
for any sharesin, or debentures of, the company, or the rate of
any such commission; but it is not necessary to state the
commission payable to sub-underwriters,

the amount or estimated amount of preliminary expenses;
the amount paid within thetwo preceding yearsor intended to
be paid to any promoter and the consideration for any such
payment;

the dates of and parties to every material contract and a
reasonabl e time and place at which any material contract or a
copy thereof may be inspected; but this requirement shall 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 to any contract entered into more than two years
before the date of issue of the prospectus,

the names and addresses of the auditors, if any, of the
company;

full particulars of the nature and extent of theinterest, if any,
of every director in the promotion of, or in the property
proposed to be acquired by, the company or, where the
interest of such adirector consistsin being apartner inafirm,
the nature and extent of the interest of the firm, with a
statement of all sums paid, or agreed to be paid by him or to
the firmin 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 a firm in
connection with the promotion or foundation of the company;
where the company isacompany having shares of more than
one class, the right of voting at meetings of the company,
conferred by the several classesof the sharesrespectively; and

the facts as to the company's financia situation prepared by
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an accountant licensed to practice as such under the Public
Accountants Act.

(2 For the purposes of this section, every person shall be deemed to
be a vendor who has entered into any contract, absolute or conditional, for the sale or
purchase, or for any option to purchase property to be acquired by the company in any case
where -

@ the purchase money isnot fully paid at the date of issue of the
prospectus,

(b) the purchase money isto be paid or satisfied wholly or in part
out of the proceeds of theissue offered for subscription by the
prospectus; or

(c) the contract dependsfor itsvalidity or fulfilment on theresult
of that issue.

(©)) Where any of the property to be acquired by the company isto be
taken on lease, this section shall apply asif the expression "vendor" included the lessor, and
the expression " purchase money" included the consideration for the lease and the expression
"sub-purchaser” included a sub-lessee.

4) Any condition requiring or binding an applicant for shares or
debenturesto waive compliance with any requirement of this section; or purporting to affect
him with notice of any contract, document or matter not specificaly referred to in the
prospectus shall be void.

5) Where any such prospectus asis mentioned in this section is
published as a newspaper advertisement, it shall not be necessary in the advertisement to
specify the contents of the memorandum or the signatories thereto or the number of shares
subscribed for by them.

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

@ as regards any matter not disclosed, he was not cognisant
thereof; or

(b) the non-compliance arose from an honest mistake of fact on
his part; but in the event of non-compliance with the
requirement of subsection (1)(m) no director or other person
shal incur any liability in respect of the non-compliance
unlessit is proved that he had knowledge of the matters not
disclosed.

@) This section shall not apply to a circular or notice inviting existing
members or debenture holders of the company to purchase shares or debentures of the

company, whether with or without the right to renounce in favour of other persons, but this
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section shall apply to any prospectus whether issued on or with reference to the formation
of the company, or subsequently.

(8 The requirements of this section as to the memorandum and the
qualification, remuneration and interest of directors, the names, descriptions and addresses
of directors or proposed directors and the amount or estimated amount of preliminary
expenses shall not apply in case of a prospectus issued more than one year after the date at
which the company is entitled to commence business.

9 Nothing in this section limits or diminishes any liability which any
person may incur under the general law or this Act apart from this section.

67. A company which does not issue a prospectus on or with reference

to its formation may not allot any of its shares or debentures unless before the first

allotment of either shares or debentures there has been filed with Registrar 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 hisagent authorised inwriting in an approved form.
68. A company may not, prior to the first general meeting, vary the

contract referred to in the prospectus or statement in lieu of prospectus, except with the

approval of the general meeting.

69. (1) Where a prospectus invites persons to subscribe for sharesin or
debentures of acompany -

@ every person who is adirector of the company at the time of
the issue of the prospectus,

(b) every person who has authorised the naming of him 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 promoter of the company; and

(d) every person who has authorised the issue of the prospectus,

shall beliableto pay compensation to al person 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 therein or in any report or memorandum appearing on the face thereof
or by reference incorporated therein or issued therewith, unlessit is proved -

) with respect to every untrue statement not purporting
to be made on the authority of an expert or of apublic
official document or statement, that he had reasonable
cause to believe, and did up to the time of the
allotment of the shares or debentures, asthe case may

be, believe, that the statement was true,
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(i1)

(iii)

(iv)

(V)

(vi)

with respect to every untrue statement purporting to
be a statement by or contained in what purportsto be
a copy or vauation of an expert, that it fairly
represented the statement or was a correct and fair
copy of or extract from thereport or valuation, but the
director, person named asdirector, promoter or person
who authorized the issue of the prospectus shall be
liable to pay such compensation if it is proved that he
had no reasonable cause to believe that the person
making the statement, report or vauation was
competent to make it, and

with respect to every untrue statement purporting to
be a statement by an official person of contained in
what purportsto be a copy of or extract from a public
official document; that it was a correct and fair
representation of the statement or copy of or extract

from the document;

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
consent or authority,

that the prospectus was issued without hisknowledge
or consent and that on becoming aware of itsissue he
immediately gave reasonable public notice that it was
issued without his consent, or

that after the issue of the prospectus and before
allotment thereunder, he, on becoming aware of any
untruestatement therein, withdraw hisconsent thereto
and gave reasonable public notice of the withdrawal

and of the reason therefor.

Where 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 adirector or has withdrawn his consent before the i ssue of the prospectus and has

not authorized or consented to the issue thereof, the directors of the company, except any

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 so named against all

damages, costs, and expensesto which he may be made liable by reason of his name having

been inserted in the prospectus or in defending himself against any action or lega
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proceedings brought against him in respect thereof.
©)] Every person who, by reason of his being a director or named as
adirector or as having agreed to become adirector or of his having authorized the issue of
the prospectus, shall become liable to make any payment under this section may recover
contribution, as in cases of contract, from any other person who if sued separately would
have been liable to make the same payment unless the person who hasbecome so liable was,
and that other person was not, guilty of fraudulent misrepresentation.
4) For the purposes of this section, the expression -
"promoter" means a person 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;
"expert" includes engineer, valuer, accountant and any other person whose
profession gives authority to a statement made by him.

69A. Sections 65 to 69 shall not apply to private companies.

M eetings and Proceedings
70. @D Subject to subsection (2), ageneral meeting of every company
incorporated under this Act shall be held once at the least in every year.

2 Every company limited by shares and every company limited by
guarantee and having a share capital shal, within three months from the date of
incorporation, hold ageneral meeting of the members of the company which shall be called
"the statutory meeting".

3 Any such meeting shall be called by the directors of the company.

7. (1) Notwithstanding anything contained in the articles, the directors

of acompany shall, on the requisition of members of the company holding at the date of the
deposit of therequisition not lessthan one-tenth of the paid-up capital of the company which
as at the date of the deposit carries the right of voting at general meetings of the company,
or, inthe case of acompany not having ashare capital, members of the company representing
not less than one-tenth of the total voting rights of all the members having at the date of the
deposit of the requisition aright to vote at general meetings of the company, immediately
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 documentsin like form each signed by one or more requisitionists.

(©)) Where the directors do not proceed to cause a meeting to be held
within twenty-one daysfrom the date of therequisition being so deposited, therequisitionists
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or amajority of them in value, may themselves or by the secretary of the company convene
the meeting, but the meeting so convened may not be held after three months from the date
of the deposit.

4 Any 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.

72. (1) Upon the application to the court by a director of acompany or a
member of a company who is entitled to vote at a meeting of the company, or by the
Registrar, the court may -

@ when for any reason it is impracticable -
() to call ameeting of members in the manner in which
meetings of members can be called, or
(i)  to conduct the meeting in the manner prescribed by
the articles and this Act, or
(b) for any other reason the court considersfit,
order ameeting of members to be called, held and conducted in such a manner as the court
may direct.

2 Without restricting the generality of subsection (1), the court may
order that the quorum required by the articles or this Act be varied or dispensed with at a
meeting called, held and conducted pursuant to this section.

©)] A meseting of the members of a company called, held and
conducted pursuant to this section isfor all purposes a meeting of members of the company
duly called, held and conducted.

73. (1 Meetings of members of acompany shall be held at such place as
isprovided by the articles, or, in the absence of any such provision, at alocation within The
Bahamas as the directors determine.

(2 A member who attends a meeting of members held outside The
Bahamas agreesto its being so held unless he attends the meeting for the express purpose of
objecting to the transaction of any business on the ground that the meting is not lawfully
held.

74, Notwithstanding section 73, if the articles so provide, meetings of
members of a company may be held outside The Bahamas.

7. (1) Unless the articles otherwise provide, a quorum of members shall
be present at a meeting of membersif the holders of a magjority of the shareholders entitled
to vote at the meeting are present in person or represented by proxy.

2 If aquorum is present at the opening of a meeting of members,
those so present may, unless the articles otherwise provide, proceed with the business of the
meeting, notwithstanding that a quorum is not present throughout the meeting.

3 If aquorum is not present within thirty minutes of the time
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appointed for the meeting of members, the meeting stands adjourned to the same day two
weeks thereafter, at the same time, and place; and, if at the adjourned meeting, aquorumis
not present within thirty minutes of the appointed time, the members present constitute a
quorum.

76. (D) Unless the articles otherwise provide, voting at a meeting of

meetings and members shall be by a show of hands, except when a poll is demanded by a member
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or an appointed proxy holder entitled to vote at the meeting.

2 A shareholder or proxy-holder may demand a poll either before or
after any vote by show of hands.

3 A company incorporated under this Act shall cause minutes of all
resolutions and proceedings of general or extraordinary meetings of the company and of
directors or managersto be kept in writing, and any such meetings, if purported to be signed
by the chairman of the meeting at which such resolutions were passed or proceedings had,
or by the chairman of the next meeting may bereceived asevidencein all legal proceedings.

4 Until the contrary is proved, every general meeting of the
company, or meeting of the directors or managers in respect of the proceedings of which
minutes have been so made, shall be deemed to have been duly held and convened and all
resolutions passed of proceedings had, to have been duly passed and had and -

@ al appointments of directors, managers, or liquidators; and
(b) all acts done by directors, managers or liquidators,
shall be valid, notwithstanding any defect that may afterwards be discovered in their
appointment or qualification.

77. (1) When a body corporate or association is a shareholder of a
company, the company shall recognise any individual authorized by resolution of
directors or other governing body of the body corporate or association to represent it at
meetings of shareholders of the company.

2 Anindividual who is authorized in the manner specified in
subsection (1) may exercise, on behalf of thebody corporate or association that herepresents,
all the powersit could exerciseif it were an individual shareholder.

3 Unless the articles otherwise provide, where two or more persons
hold shares jointly, one of those holders present at the meeting of shareholders may, in the
absence of the other, vote the shares; but if two or more persons who are present, in person
or by proxy, vote, they shall vote as one on the share held jointly by them.

78. @D All the shareholders of a company among themselves or al the
shareholders of a company and a person who is not a shareholder of a company, may by
awritten agreement restrict in whole or in part, the powers of the directors of the company
to manage the business and affairs of the company, and such agreement if not otherwise
invalid, shall be valid.

2 A shareholder who is a party to any unanimous shareholder
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agreement has all the rights, powers and duties, and incurs all the liabilities of a director of
the company to which the agreement relates, to the extent that the agreement restricts the
discretion or powers of the directorsto manage the business and affairs of the company; and
the directors are thereby relieved of their duties and liabilities to the same extent.

(©)) If aperson who isthe beneficial owner of al the issued shares of
a company makes a written declaration that restricts in whole or in part the powers of the
directorsto manage the business and affairs of the company, the declaration shall constitute
a unanimous shareholder agreement.

4) Where any unanimous shareholder agreement is executed or
terminated, written notice of that fact, together with the date of the execution or termination
thereof, shall be filed with the Registrar within fifteen days after the execution or
termination.

5) In this section "shareholder” includes members.

79. (1) Subject to subsection (2), any member of acompany entitled to
attend and vote at a meeting of the company shall be entitled to appoint another person,
whether amember or not, as his proxy to attend and vote in his stead and a proxy appointed
to attend and vote instead of amember shall aso have the same right asthe member to speak
at the meeting.

(2 Unless the articles otherwise provide -

@ subsection (1) shall not apply in the case of a company not
having a share capital;

(b amember of acompany shall not be entitled to appoint more
than one proxy to attend on the same occasion; and

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

80. In every notice calling a meeting of a public 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 or, where that is alowed, one
or more proxiesto attend and vote instead of him, and that a proxy need not also be a
member; and if default ismadein complying with this section asrespectsthe meeting, every
officer of the company who isin default shall be liable to acivil penalty of ten dollars for
each day during which the default continues.

81. Any provision contained in the 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 of or otherwise relating to the appointment of

aproxy, to be received by the company or any other person more than forty-eight hours

appointment. before a meeting or adjourned meeting in order that the appointment may be effective thereat.

Revocation

of proxy.

82. A shareholder of a company may revoke a proxy -
@ by depositing an instrument in writing executed by himor his

attorney authorized in writing -
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) at theregistered office of the company at any time, up
to and including the last business day preceding the
day of the meeting, or any adjournment of that
meeting, at which the proxy isto be used, or

(i)  with the chairman of the meeting on the day of the
meeting or any adjournment of that meeting; or

(b) in any other manner permitted by law.
83. Sections 79 to 82 shall apply to meetings of any class of members

of acompany asit appliesto general meetings of the company.

PART IV
MANAGEMENT OF COMPANIES AND PROTECTION
OF CREDITORSAND INVESTORS
TheDirectors
84. Subject to any unanimous shareholder agreement the directors of
acompany shall -
@ exercise the powers of the company directly or indirectly
through the empl oyees and agents of the company; and
(b) direct the management of the business and affairs of the
company.

8. (1 A company shall have at least two directors, but a public company

directors and shall have no fewer than three directors, at least two of whom are not officers or

remuneration
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Duty of care.

employees of the company or any of its affiliates.
2 Unless the articles otherwise provide, a director need not hold
shares issued by the company.
3 Subject to the articles, the directors of a company may fix the
remuneration of the directors, officers and employees of the company.
4 Every company shall keep at its registered office aregister of
directors and managers containing their names, addresses and occupations and shall send a
list of such names, addresses and occupationsto the Registrar and any amendments thereto.
86. (D) Every director and officer of a company in exercising his powers
and discharging his duties shall -
@ act honestly and in good faith with aview to the best interests
of the company; and
(b) exercisethecare, diligenceand skill that areasonably prudent
person would exercise in comparable circumstances.
2 The duty imposed by subsection (1) on the directors of a company

isowed by them to the company aone; and the duty shall be enforceablein the sameway as
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any other fiduciary duty owed to a company by its directors.

3 Every director and officer of acompany shall comply with this Act
and with the articles of the company.

4 The burden of proving that a director or an officer of the company
did not act in accordance with any provision of this section shall lie on the person making
the allegation.

87. Q) Anindividual who is prohibited by section 3(2) from forming or
joining in the formation of a company may not be a director of any company.

2 When a person is disqualified under section 88 from being a
director of a company, that person may not, during that period of disqualification, be a
director of any company.

88. (1) When, on the application of the Registrar, it is made to appear to
the court that a person is unfit to be concerned in the management of a public company,
the court may order that, without prior leave of the court, he 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 -

@ beginning -

() with the date of the order,

(i) if the person isundergoing, or isto undergo aterm of
imprisonment and the court so directswith thedateon
which he completes that term of imprisonment or is
otherwise released from prison, or

(iii)  if the person has been adjudged a bankrupt and the
court so directs, with the date of his discharge as a
bankrupt; and

(b not exceeding five years,

as may be specified in the order.

2 In determining whether or not to make an order under subsection
(2), the court shall have regard to all the circumstances that it considers relevant, including
any previousconvictionsof thepersonin The Bahamasor el sewherefor an offenceinvolving
fraud or dishonesty or in connection with the promotion, formation or management of any
body corporate.

©)] Before making an application under this section in relation to any
person, the Registrar shall give that person not less than ten day's notice of the Registrar's
intention to make the application.

4 On the hearing of an application made by the Registrar under this
section or an application for leave under this section to be concerned with the management
of apublic company, the Registrar and any person concerned with the application may appear

and call attention to any mattersthat are relevant, and may give evidence, call witnesses and
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be represented by a counsel and attorney.

8. (1 At the time of sending articles of incorporation of a public
company to the Registrar, the incorporators shall send him, in the approved form, a notice
of the names of the persons who have consented to become directors of the company; and
the Registrar shal file the notice.

(2 Each director named in the notice referred to in subsection (1)
holds office as director of the company from the issue of the certificate of incorporation of
the company until the first meeting of the members of the company.

(©)) The members of acompany shall by aresolution at the first
meeting of the company and at each following annual meeting at which an election of
directors shall berequired, elect directorsto hold office for aterm expiring not later than the
close of the third annual meeting of the members of the company following the election.

4) It is not necessary that all the directors of acompany elected at a
meeting of the company hold office for the same term.

5) A director who is not elected for an expressly stated term shall
cease to hold office at the close of the first annual meeting of the company following his
election.

(6) Notwithstanding subsections (2), (3) and (5), if directors are not
elected at a meeting of the company, the incumbent directors shall continue in office until
their successors are el ected.

@) If ameeting of the company fails, by reason of the
disqualification, incapacity or death of any candidates, to elect the number or the minimum
number of directors required by the articles of the company, the directors elected at that
meeting may exercise al the powers of the directors asif the number of directors so el ected
constituted a quorum.

0. A director of acompany shall cease to hold office when -

@ he dies or resigns;

(b) he is removed in accordance with section 92; or
(c) he becomes disqualified under section 87 or 88.

91. The resignation of adirector of a company shall become effective
at the time his written resignation is sent to the company or at the time specified in the
resignation, whichever islater.

92. @D The members of acompany may, by aresolution at an
extraordinary general meeting, remove any directors from office.

2 Where the holders of any class or series of shares of a company
have an exclusive right to elect one or more directors, a director so elected may only be
removed by an ordinary resolution at a meeting of the shareholders of that class or series of
shares.

3 Subject to subsection 103(b), a vacancy created by the removal of
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adirector may befilled at the meeting of the members at which the director is removed, or
if the vacancy is not so filled, it may be filled pursuant to section 94.

93. (1 A director of acompany is entitled to receive notice of, and to
attend and be heard at, every meeting of members.

2 A director -

@ who resigns;

(b) who receives a notice or otherwise learns of a meeting of
members called for the purpose of removing him from office;
or

(c) who receives a notice or otherwise learns of a meeting of
directors or members at which another person is to be
appointed or elected to fill the office of director, whether
because of hisresignation or removal, or because his term of
office has expired or is about to expire,

may submit to the company awritten statement giving the reasons for his resignation or the
reasons why he opposes any proposed action or resolution.

©)] The company shall forthwith send a copy of the statement referred
to in subsection (2) to the Registrar and to every member entitled to receive notice of any
meeting referred to in subsection (1).

4 No company or person acting on its behalf shall incur any liability
by reason only of circulating a director's statement in compliance with subsection (3).

94. @D Subject to subsections (3) and (4), aquorum of directors of a
company may fill avacancy among the directors of the company, except avacancy resulting
from an increase in the number or minimum number of directors or from afailure to elect
the number or minimum number of directors required by the articles of the company.

(2 If thereis no quorum of directors, or if there has been afailure
to elect the number or minimum number of directors required by the articles, the directors
then in office shall forthwith call a special meeting of the company to fill the vacancy; and,
if they fail to call ameeting, or if there are no directors then in office, the meeting may be
called by any member.

(©)) Where the holders of any class or series of shares of a company
have an exclusive right to elect one or more directors and a vacancy occurs among those
directors -

@ then, subject to subsection (4), the remaining directors then
elected by that class or series may fill the vacancy except a
vacancy resulting from an increasein the number of directors
for that class or series; or

(b) if there are no such remaining directors, any holder of shares

of that class or series may call a meeting of the holders
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thereof for the purpose of filling the vacancy.
4) The articles may provide that a vacancy among the directors be
filled only -
@ by a vote of the members; or
(b) by avote of the holders of any classor series of shareshaving
an exclusive right to elect one or more directors, if the
vacancy occurs among the directors elected by that class or
series.

5) A director appointed or elected to fill avacancy shall hold office
for the unexpired term of his predecessor.

95. Subject to section 84, the members of a company may amend the
articles of the company to increase, or, subject to section 100 to decrease, the number
of directors, or the minimum or maximum number of directors; but no decrease shortensthe
term of an incumbent director.

9. (1) Within fifteen days after a change is made among its directors,
acompany shall send to the registrar anotice in the approved form setting out the change;
and the Registrar shall file the notice.

2 Any interested person, or the Registrar, may apply to the court for
an order to require acompany to comply with subsection (1); and the court may so order and
make any further order it thinksfit.

97. (1 Unless the articles otherwise provide, meetings of directors of a
company may be held within or outside The Bahamas, and upon such notice as the
directors may determine.

2 Subject to the articles, amajority of the number of directors or
minimum number of directors required by the articles shall constitute a quorum at any
meeting of directors; and, notwithstanding any vacancy among the directors, a quorum of
directors may exercise all the powers of the directors.

98. (1) A notice of ameeting of the directors of a company shall specify
any matter relevant to subsection (2) of section 93 that isto be dealt with at the meeting; but
unless the articles of the company otherwise provide the notice need not otherwise specify
the purpose of or the business to be transacted at the meeting.

(2 A director may, in any manner, waive a notice of a meeting of
directors; and attendance of a director at a meeting of directors shall be a waiver of notice
of the meeting by the director except when he attends the meeting for the express purpose
of objecting to the transaction of any business on the groundsthat the meeting isnot lawfully
called.

99. Notice of an adjourned meeting of directors need not be given if
the time and place of the adjourned meeting is announced at the original meeting.

100. Where a private company has only two directors those directors
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may constitute a meeting.
101. (1) Subject to the articles, adirector may, if all the directors of the
company consent, participate in ameeting of directors of the company or of acommittee of
the directors by means of atelephone or such other communication facilitiesthat permit all
persons participating in the meeting to hear each other and recognise each other's voice.
2 A director who participates in a meeting of directors by such
means as are described in subsection (1), shall be for the purposes of this Act, present at the
meeting.
102. Directors of acompany may appoint from their number a
managing director of a committee of directors and delegate to the managing director or
committee any of the powers of the directors:
Provided that such delegation shall not affect the liability of the
delegating directors.
103. Notwithstanding section 102, no managing director and no
committee of directors of a company may -
@ submit to the members any question or matter requiring the
approval of the members;
(b) fill avacancy among the directors by the office of auditor;
(© issue shares except in the manner and on the terms authorized
by the directors;
(d) declare dividends;
(e) purchase, redeem or otherwise acquire shares issued by the
company;
() pay acommission referred to in section 47,
(9) approveany financial statementsreferred toin section 123; or
(h) adopt, amend or repeal the articles.
104. An act of adirector or officer shall be valid notwithstanding any
irregularity in his election of appointment, or any defect in his qualification.
105. (1) When aresolution in writing is signed by al the directors entitled
to vote on that resolution at a meeting of directors or committee of directors -
@ the resolution shall be valid as if it has been passed at a
meeting of directors or acommittee of directors; and
(b) the resolution shall satisfy all the requirements of this Act
relating to meetings of directors or committees of directors.
2 A copy of every resolution referred to in subsection (1) shall be

kept with the minutes of the proceedings of the directors or committee of directors.

Liabilities of Directors

106. Directors of acompany who vote for or consent to a resolution
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authorizing the issue of a share under section 39 for a consideration other than money are
jointly and severaly liable to the company to make good any amount by which the
consideration received islessthan fair equivalent of the money that the company would have
received if the share had been issued for money on the date of the resolution.

107. Directors of acompany who vote for, or consent to, aresolution
authorizing -

@ aloan prohibited by section 31;

(b) apurchase, redemption or other acquisition of sharescontrary
to section 44(2);

(c) acommission contrary to section 47; or

(d) apayment of adividend contrary to section 61 or 63,

shall jointly and severaly be liable to restore to the company any amount so distributed or
paid and not otherwise recovered by the company.

108. A director who has satisfied ajudgement founded on aliability
under section 106 or 107 shall be entitled to contribution from the other directorswho voted
for or consented to the unlawful act upon which the judgement was found.

109. (1) A director who is liable under section 107 may apply to the court
for an order compelling a member or other recipient to pay or deliver to the director any
money or property that was paid or distributed to the member or other recipient contrary to
section 31, 44, 47, 61 or 63.

2 In connection with an application under subsection (1), the court
may, if it issatisfied that it is equitable to do so -

@ order a member or other recipient to pay or deliver to a
director any money or property that was paid or distributed to
the member or other recipient contrary to any of the
provisions of section 31, 44, 47, 61, or 63;

(b) order a company to return or issue shares to a person from
whom the company has purchased, redeemed or otherwise
acquired shares; or

(c) make any further order it thinksfit.

110. A director of acompany shall not be liable under section 106 if he
did not know and could not reasonably have known that the share was issued for
consideration less than the fair equivalent of the money that the company would have
received if the share had been issued for money.

111. An action to enforce aliability imposed under section 106 or 107
may not be commenced after two yearsfrom the date of the resolution authorizing the action

complained of.

Contractual I nterest
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112. (1) A director or officer of acompany -

@ who is a party to amaterial contract or proposed material
contract with the company; or

(b) who is a director or an officer of any body, or has material
interest in any body, that is a party to a material contract or
proposed material contract with the company,

shall discloseinwriting to thecompany or request to have entered in the minutes of meetings
of directors the nature and extent of hisinterest.

2 The disclosure required by subsection (1) shall be made, in the
case of adirector of acompany -

€) a the meeting at which a proposed contract is first
considered;

(b) if the director was not then interested in a proposed contract,
at the first meeting after he becomes so interested,;

(c) if the director becomes interested after a contract is made, at
the first meeting after he becomes interested; or

(d) if a person who is interested in a contract later becomes a
director of the company, at thefirst meeting after he becomes
adirector.

3 The disclosure required by subsection (1) shall be made, in the
case of an officer of acompany who is not a director -

@ immediately after he becomes aware that the contract or
proposed contract isto be considered, or has been considered
at ameeting of directors of the company;

(b) if the officer becomes interested after a contract is made,
immediately after he becomes so interested; or

(c) if a person who is interested in a contract later becomes an
officer of the company, immediately after he becomes an
officer.

4) If amaterial contract or a proposed material contract is one that,
intheordinary course of the company's business, would not require approval by thedirectors
or members of the company, adirector or officer of the company shall discloseinwriting to
the company or request to have entered in the minutes of meetings of directors, the nature
and extent of his interest immediately after the director or officer becomes aware of the
contract or proposed contract.

(5) A director of acompany who isreferred to in subsection (1) may
vote on any resolution to approve a contract that he has an interest in, if the contract -

@ isan arrangement by way of security for money |oaned to, or

obligations undertaken by him, for the benefit of the company
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or an affiliate of the company;

(b) is a contract that relates primarily to his remuneration as a
director, officer, employee or agent of the company or
affiliate of the company;

(c) Isacontract for indemnity or insurance under sections 118 to
122;

(d) isacontract with an affiliate of the company; or

(e isacontract other than onereferred to in paragraphs (a) to (d),

but, in the case of a contract described in paragraph (€), no resolution shall be valid unless
it is approved by not less than two-thirds of the votes of the members of the company to
whom notice of the nature and extent of the director'sinterest in the contract is declared and
disclosed in reasonable detail.

(6) For the purpose of this section, a general notice to the directors of
acompany by adirector or an officer of the company declaring that heisadirector or officer
of, or has a material interest in, another body, and is to be regarded as interested in any
contract with that body shall be a sufficient declaration of interest in relation to any such
contract.

113. A material 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
office of the company isadirector or officer, or inwhich he hasamaterial interest, isneither
void nor voidable -

@ by reason only of that relationship; or

(b) by reason that a director with an interest in the contract is
present at, or is counted to determine the presence of a
guorum at, ameeting of directors or acommittee of directors
that authorized the contract,

if thedirector or officer disclosed hisinterest in accordance with subsection 112 (2), (3), (4)
or (6) asthe case may be, and the contract was approved by the directors or the membersand
was reasonable and fair to the company at the time it was approved.

114. When adirector or officer of acompany failsto disclose, in
accordance with section 112 his interest in a material contract made by the company, the
court may, upon the application of the company or member of the company, set aside the

contract on such terms as the court thinks fit.

Officers of the Company
115. Subject to the articles or any unanimous shareholder agreement -
€)) the directors of the company may designate the offices of the
company, appoint as officers persons of full capacity, specify

their duties and delegate to them powers to manage the
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business and affairs of the company, except powers to do
anything referred to in section 103;

(b) a director of a private company may be appointed to any
office of the company;

(c) and subject to section 85(1), a director of a public company
may be appointed to any office of the company; and

(d) two or more offices of the company may be held by the same

person.

Borrowing Powers of Directors
116. (1) Unless the articles or any unanimous shareholder agreement
relating to the company otherwise provide, the articles are presumed to provide that the
directors of the company may, on behalf of the company, without authorization of the
members -
@ borrow money upon the credit of the company;
(b) issue, re-issue, sell or pledge debentures of the company;
(c) giveaguaranteeto secure performance of an obligation of any
person; and
(d) mortgage, charge, pledge, or otherwise create to secure any
obligation of the company a security interest in al or any
property of the company that is owned or subsequently
acquired by the company.

2 Unless the articles, or any unanimous shareholder agreement
relating to a company otherwise provide, the directors of the company may by resolution
delegate the powers mentioned in subsection (1) to adirector, acommittee of directorsor an
officer of the company.

3 For the purposes of this Act "security interest” means any actua
or contingent interest in or charge upon any property of a company, by way of mortgage,
bond, lien, pledge, or other means, that is created or taken to secure the payment of an

obligation of the company.

Procedural Mattersand Indemnities
117. (1) A director who is present at a meeting of the directors or of a
committee of directors consents to any resolution passed or action taken at that meeting,
unless -
@ he requests that his dissent be or his dissent is entered in the
minutes of the meeting;
(b) he sends his written dissent to the secretary of the meeting

before the meeting is adjourned; or
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(c) he sends his dissent by registered post or delivers it to the
registered office of the company immediately after the
meeting is adjourned.

(2 A director who votes for, or consents to a resolution may not
dissent under subsection (1).

3 A director who was not present at a meeting at which aresolution
was passed or action taken shall be presumed to have consented thereto unless, within seven
days after he becomes aware of the resolution, he -

@ causes his dissent to be placed with the minutes of the
meetings; or

(b) sends his dissent by registered post or delivers it to the
registered office of the company.

4) A director shall not be liable under section 106 or 108 if herelies
in good faith upon -

@ financia statements of the company represented to him by an
officer of the company; or

(b) a report of a counsel and attorney, accountant, engineer,
appraiser or other person whose profession lends credibility
to a statement made by him.

118. (1) Except in respect of an action by or on behalf of a company or
body corporate to obtain ajudgement in its favour, a company may indemnify -

@ adirector or officer of the company;

(b) aformer director or officer of the company; or

(© a person who acts or acted at the company's request as a
director or officer of abody corporate of which the company
is or was amember or creditor,

and his legal representatives, against all costs, charges and expenses (including an amount
paid to settle an action or satify a judgement) reasonably incurred by him in respect of any
civil, criminal or administrative action or proceeding to which heis made a party by reason
of being, or having been, adirector or officer of that company or body corporate.

2 Subsection (1) shall not apply unless the director or officer to be
so indemnified -

@ acted honestly and in good faith with a view to the best
interest of the company; and

(b) in the case of a criminal or administrative action or
proceeding that is enforced by a monetary penaty, had
reasonable groundsfor believing that his conduct waslawful.

119. A company may with the approval of the court indemnify a person

referred to in section 118 in respect of an action -
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@ by or on behalf of the company or body corporate to obtain a
judgement in its favour; and
(b) to which heismade a party by reason of being or having been
adirector 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 118(2).

120. Notwithstanding anything in section 118 or 119, a person
described in section 118 shall be 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, adirector or officer of the company or body corporate, if the
person seeking indemnity -

@ was substantially successful on the merits in his defence of
the action or proceeding;

(b) gualified in accordance with the standards set out in section
118 or 119; and

(c) isfairly and reasonably entitled to indemnity.

121. (1) A company or person referred to in section 118 may apply to the
court for an order approving an indemnity under section 119, and the court may so order
and make any further order it thinksfit.

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 a counsel and
attorney.

3 Upon an application under subsection (1), the court may order
notice to be given to any interested person; and that person may appear and be heard in
person or by a counsel and attorney.

122. A company may purchase and maintain insurance for the benefit
of any person referred to in section 118 against any liability incurred by him in his capacity

as adirector or officer of the company.

Financial Disclosure
123. (1) Subject to this section, the directors of a company shall place
before the members at every annual general meeting of the members of the company -
@ comparative financial statements in the approved form
relating separately to -

(i) the period that began on the date the company came
into existenceand ended not morethan twel ve months
after that date, or the period that began immediately
after the end of the last period for which the financial



Exemption of

certain matters.

Approval of
financial
statements.
Auditors report
to be appended
to financial

statements.

Members copies.

Registrar's

copies.

Application of
sections 123
to 128.

-52-

statements were prepared and ended not more than
twelve months after the beginning of that period, and
(i)  theimmediately preceding financial year;
(b) the report of the auditor; and
(© any further information respecting thefinancial position of the
company and the results of its operations required by the
articles or any unanimous shareholder agreement.

(2 The financia statement required by subsection (1)(a@)(ii) may be
omitted if the reason for the omission is set out in the financial statement, or in a note
thereto, to be placed before the members at an annual meeting.

(©)) The Registrar may in any particular case adjust the period relating
to which comparablefinancial statements are to be placed before the members at any annual
general meeting.

124. Upon the application of a company for authorization to omit from
its financial statements any prescribed item, or to dispense with the publication of any
particular prescribed financial statement, the Registrar may, if he reasonably believes that
disclosure of theinformation therein contained woul d be detrimental to the company, permit
the omission on such reasonable conditions as he thinks fit.

125. The directors of a company shall approve the financial statements
referred to in section 123, and the approval shall be evidenced by the signature of one
or more directors.

126. Copies of the financial statements of a company may not be
published or circulated without the auditors' report on the company's accounts being

appended thereto.

127. Not less than twenty-one days before each annual meeting of
members of acompany, the company shall send acopy of the document referred to in section
123 to each member, except to a member who has informed the company in writing that he
does not want a copy of those documents.

128. (1) The Registrar may, at any time, in writing, request from a
company acopy of the annual financial statement referred to in section 123 or a copy of the
consolidated financial statement referred to in section 125.

(2 A request by the Registrar pursuant to subsection (1) shall be
complied with within two days after the receipt of the written request.
3 A request under subsection (1) shall be in the approved form.

129. Sections 123 to 128 shall not apply to private companies.
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Auditors

130. (1) Subject to section 131, the members of a company shall, in each
year, by aresolution of members, appoint an auditor to hold office for that year.

2 Notwithstanding subsection (1), if an auditor is not appointed by
the members, the incumbent auditor may continue in office until his successor is appointed.

(©)) Where a company does not have an auditor, the court may upon
application of a member or the Registrar, appoint and fix remuneration of an auditor, and
such as auditor holds office until an auditor shall be appointed under subsection (1).

4) Subsection (3) shall not apply if the members have resolved under
section 131 to dispense with auditors.

(5) The remuneration of the auditor shall be fixed by the directors.

131. (1) At least ninety percent of the registered shareholders of a private
company may resolve not to appoint an auditor.

2 A resolution passed under subsection (1) shall be valid until a
contrary resolution is passed by at least ninety percent of the registered shareholders of the
company.

132. (1) Anindividual shall not be qualified to be an auditor of a company
if he is not independent of the company, its affiliated companies, and of the directors and
officers of the company and its affiliated companies.

(2 For the purposes of this section, whether or not an individual is
independent is a question of fact to be determined having regard to al the circumstances.

3 An individua shall be presumed not to be independent of a
company if he or his business partner -

@ isabusiness partner, adirector, an officer or an employee of
the company or any of its affiliates, or a business partner of
any director, officer or employee of any such company or its
affiliates;

(b) beneficially ownsor controls, directly or indirectly, amaterial
interest in the shares or debentures of the company or its
affiliates; or

(c) has been areceiver, receiver-manager, liquidator or trusteein
bankruptcy of the company or any of its affiliates within two
years of his proposed appointment as auditor of the company.

4) The provision of corporate secretarial services by or on behalf of
an individual or his business partner does not by itself deprive an individual or his partner
of hisindependence for the purposes of this section.

5) An auditor who becomes disqualified under this section shall
subject to subsection (6), resignimmediately after he becomes aware of hisdisqualification.

(6) An interested person may apply to the court for a declaration that



Auditor's

qualifications.

8 of 1991.

Powersand
duties of

auditors.

Removal of
auditor.
Filling
auditor's

vacancy.

Occurence of

vacancy.

Auditor'sright

tonotice.

-54-

an auditor is disqualified under this section and that the office of auditor is vacant.
133. (1) Subject to section 130, an individual who satisfies the
requirements of subsection (2) shall be qualified for appointment as an auditor.

(2 Anindividua shall be qualified for appointment as an auditor,
if -

@ heisaprofessionaly qualified auditor; or
(b) he is an accountant licensed to practice as such under the
Public Accounts Act.

3 The Minister may, after consultation with a recognised
professional body of chartered accountants in The Bahamas, by instrument in writing,
authorize any person to be appointed as an auditor of companies, if that person isin the
opinion of the Minister suitably qualified for such an appointment by reason of his
knowledge and experience.

134. (1 Every auditor of acompany has aright of access at all timesto the
books and accounts and vouchers of the company and shall be entitled to require from
the directors and officers of the company such information and explanation as may be
necessary for the performance of the duties of the auditors.

(2 The auditors are required to make a report to the members on the
accounts examined by them and on every balance sheet laid before the company in general
meeting during their tenure of office and to state whether, in their opinion, the balance sheet
isdrawn up in accordance with the national accounting standards approved by arecognised
professional body of chartered accountantsin The Bahamas so asto give afair representation
of the company's affairs.

135. The directors of a company may remove the auditors other than an
auditor appointed by the court under section 130(3).

136. (1) Subject to subsection (3), the directors shall immediately fill a
vacancy in the office of auditor.

(2 If thereis not a quorum of directors, the directors then in office
shall within twenty-one days after the vacancy in the office occurs, call a special meeting of
the company to fill the vacancy, and if they fail to call such a meeting, or if there are no
directors the meeting may be called by any member.

(©)) An auditor appointed to fill avacancy shall hold office for the
unexpired term of his predecessor.

137. A vacancy in the office of auditor shall occur when an auditor -
@ diesor resigns; or
(b) isremoved in accordance with section 135.
138. An auditor of acompany shall be entitled to receive notice of
every meeting of the company and, at the expense of the company, to attend and be heard at

the meting on matters relating to his duties as an auditor.
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139. (1) If any member of a company, whether or not he is entitled to vote

at ameeting, or adirector of acompany gives written notice to the auditor of the

attendance at company, not less than ten days before a meeting of the company, to attend the meeting,

meeting.

Statement by

auditor.

Notification of
error to

auditor.

the auditor shall attend the meeting at the expense of the company and answer questions
relating to his duties as auditor or former auditor of the company.

2 A member or director who sends a notice referred to in subsection
(1) shall concurrently send a copy of the notice to the company.

3 Subsection (1) shall apply, mutatis mutandis to any former auditor
of the company.

140. (1) An auditor who -

@ resigns,

(b) receives notice or otherwise learns of a meeting of directors
called for the purpose of removing him from office;

(© receives anotice or otherwise learns of ameeting of directors
or members at which another personisto be appointed to fill
the office of auditor, whether because of the resignation or
removal of the incumbent auditor or because his term has
expired or is about to expire; or

(d) receives a notice or otherwise learns of a meeting of the
company at which aresolution referred to in section 131 isto
be proposed,

may submit to the company awritten statement giving the reasons for his resignation or the
reasons why he opposes any proposed action or resolution.

2 When it receives a statement referred to in subsection (1), the
company shall immediately send acopy of the statement to every member entitled to receive
notice of any meeting referred to in section 138 and to the Registrar.

(©)) No individual may accept appointment, consent to be appointed or
be appointed auditor of a company if he is replacing an auditor who has resigned, been
removed or whose term on office has expired or is about to expire, until the individual has
requested and received from the former auditor within a period of sixty days a written
statement of the circumstances and the reasons why, in that auditor's opinion, he is to be
replaced.

4 Notwithstanding subsection (3), an individual otherwise qualified
may accept appointment or consent to be appointed as auditor of acompany if, withinfifteen
days after making the request referred to in that subsection, he does not receive an interim
reply toit.

141. (1 A director or officer of acompany shall immediately notify the
company's auditor of any error or mis-statement of which the director or officer becomes

awareinafinancia statement that the auditor or former auditor of the company hasreported
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upon.

2 When the auditor or former auditor of acompany is notified or
becomes aware of an error or mis-statement in a financial statement upon which he has
reported to the company and, in his opinion, the error or mis-statement is material, he shall
inform each director of the company accordingly.

3 Where under subsection (2) the auditor or aformer auditor of a
company informs the directors of an error or mis-statement in a financial statement of the
company, the directors shall -

@ prepare and issue revised financia statements; or

(b) otherwise inform the members of the error or mis-statement,
and, if the company isapublic company, inform the Registrar
of the error or mis-statement in the same manner as the
directors inform the members of the error or mis-statement.

142. An auditor shall not be liable to any person in an action for
defamation based on any act done or not done, or any statement made by him in good
faith in connection with any matter he is authorized or required to do under this Act.

143. (1) Subject to this section, any provision, whether contained in the
articles of acompany or in any contract with a company or otherwise, for exempting any
officer of the company or any person, whether an officer of the company or not,

employed by the company as auditor from or indemnifying him against any liability which by virtue
of any rule of law would otherwise attach to himin respect of any negligence, default, breach of duty
or breach of trust of which he may be guilty in relation to the company shall be void.

(2 Nothing in this section shall operate to deprive any person of any
exemption or right to be indemnified in respect of anything done or omitted to be done by
him while any such provision wasin force.

3 Notwithstanding anything contained in this section, a company
may, in pursuance of any such provision referred to in subsection (1), indemnify and such
officer or auditor against any liability incurred by himin defending any proceedings, whether

civil or criminal in which judgement is given in his favour or in which he is acquitted.

28 of 1994. 4) This section shall not apply to private companies.
Receivers
Appointment 144. (1) Where any person -
and registration @ obtains an order for the appointment of areceiver of any
of receiver. of the property of a company;

(b) who as a debenture holder becomes entitled to redlise his

security interest and appoints a receiver of any assets of a
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company pursuant to theinstrument creating the debenture; or
(© appointsareceiver, pursuant to any Act, instrument or rule of
law, of any of the property of acompany or enters possession
of any property of acompany under the powers contained in
any charge,
he shall give, within ten days from the date of the order, appointment or entry into
possession, notice thereof to the Registrar, who shall cause the same to be filed in the
company'sfile at the Registry.
(2 When-
@ a person who has been appointed a receiver of property of a
company ceases to act as receiver; or
(b) a person who has entered into possession of any property of
acompany goes out of possession of that property,
he shall, within ten days of his having done so, give notice of his doing so in the approved
form to the Registrar, who shall enter the notice in the company'sfile at the Registry.

145. Where areceiver or areceiver-manager of any assets of a
company has been appointed for the benefit of debenture holders, every invoice, order of
goods or business letter issued by or on behalf of the company or the receiver, being a
document on or in which the name of the company appears, shall contain a notice that a
receiver or areceiver-manager has been appointed.

146. (1) A person may not be appointed areceiver or receiver-manager of
any assets of a company, and may not act as such a receiver or receiver-manager, if the
person -

@ isabody corporate;
(b) is an undischarged bankrupt; or
(© is disqualified from being a trustee under a trust deed
executed by the company or would be so disqualified if atrust
deed had been executed by the company.
2 If a person who was appointed to be areceiver or receiver
-manager becomes disqualified under subsection (1) or under any provision contained in a
debenture or trust deed, another person may be appointed in his place by the personswho are
entitled to make the appointment or by the court; but a receivership is not terminated or
interrupted by the occurrence of the disqualification.
©)] This section applies to a person appointed areceiver or receiver
manager whether so appointed before or after the commencement of this Act.

147. A receiver of any property of acompany may, subject to the rights
of secured creditors, receive theincomefrom the property, pay theliabilities connected with
the property, and realise the security interest of those on behalf of whom heis appointed; but

except to the extent permitted by the court, he may not carry on the business of the company.
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148. A receiver of acompany may, if heis also appointed manager of
the company, carry on any business of the company to protect the security interest of those
on behalf of whom he is appointed.

149. A receiver of receiver-manager of a company appointed by the
court shall act in accordance with the directions of the court.

150. A receiver or receiver-manager of a company appointed under an
instrument shall act in accordance with that instrument and any directions of the court given
under section 153.

151. (1 A receiver of receiver-manager of acompany appointed under an
instrument shall -

@ act honestly and in good faith; and

(b) deal with any property of the company in his possession or
control in acommercially feasible manner.

2 The burden of proving that areceiver or receiver-manager of the
company did not act in accordance with any provision of this section shall lie on the person
making the allegation.

152. A receiver or receiver-manger of a company shall -

@ immediately give notice of his appointment to the Registrar
and of hisdischarge;

(b) take into his custody and control the property in accordance
with the court order or instrument under which he is
appointed;

(© open and maintain a bank account in his name as receiver or
receiver-manager of the company for the moneys of the
company coming under his control;

(d) keep detailed accounts of all transactions carried out by him
asreceiver or receiver-manager;

(e) keep accounts of hisadministration, which shall be available
during usual business hoursfor inspection by the directors of
the company;

()] prepare financial statements of his administration at such
intervals as the court may direct or as his instrument of
appointment may require;

(9 upon completion of his duties, render afinal account of his
administration, in the form approved for the purposes of
paragraph (f); and

(h) file with the Registrar a copy of any financia statement
mentioned in paragraph (f) and any final account mentioned

in paragraph (g) within fifteen days of the preparation of the
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financia statement or rendering of the final account, as the

circumstances require.

Upon an application by areceiver or receiver-manager of a

company, whether appointed by the court or under an instrument, or upon an application by

an interested person, the court may make any order it thinksfit, including -

154.

D)
@

@

(b)

(©)

(d)

(€)

(f)

an order appointing, replacing or discharging a receiver or

receiver-manager and approving his accounts,

an order determining the notice to be given to any person, or

dispensing with notice to any person;

an order declaring the rights of persons before the court or

otherwise, or directing any person to do or abstain from doing

anything;

an order fixing the remuneration of a receiver or receiver-

manage;

an order requiring the receiver or receiver-manager or a

person by or on behalf of whom he is appointed -

(1) to make good any default in connection with the
receiver or recel ver-manager's custody or management
of the property and business of the company,

(i)  torelieve any such person from any default on such
terms as the court thinks fit, and

(iii)  toconfirmany act of thereceiver or receiver-manager;
and

an order giving direction on any matter relating to the duties

of the receiver or receiver-manager.

A receiver of assets of a company appointed under section 144 -

shall be personally liable on any contract entered into by him in the

performance of his functions, except to the extent that the contract

otherwise provides; and

(b)

shall beentitled in respect of that liability to an indemnity out

of the assets of which he was appointed to be receiver,

but nothing in this section shall limit any right to an indemnity that he would have, apart

from this section, or shall limit his liability on a contract entered into without authority, or

shall confer any right to indemnity in respect of that liability.

)

Where the purported appointment of areceiver out of court is

invalid because the charge under which the appointment purported to be made isinvalid or

because, in the circumstances of the case, the power of appointment under the charge was

not exercisable or not wholly exercisable, the court may on application made to

it-
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wholly or to such extent as it thinks fit, exempt the receiver
from personal liability in respect of anything done or omitted
to be done by him, that, if the appointment had been valid,
would have been properly done or omitted to be done;

order that the person by whom the purported appointment was
made, be personally liable to the extent to which that relief

has been granted.

3 Subsection (1) shall apply to areceiver appointed before or after

the commencement of this Act.

Preparation of 155. (1) Where areceiver of the whole or substantially the whole, of the

statement for assets of a company is appointed under section 144 -

receiver. @

(b)

(©)

the receiver shall immediately send notice to the company of

his appointment;

within fourteen days after the receipt of the notice by the

company or such longer period as may be allowed by the

receiver, there shall be prepared by the company and
submitted to the receiver a statement in accordance with
section 156 as to the affairs of the company; and

thereceiver shall, within two months after the statement, send

() to the Registrar and, if the receiver was appointed by
the court, to the court, a copy of the statement and of
any comments he sees fit to make thereon, and, in the
case of the Registrar, also asummary of the statement
and of his comments, if any, thereon,

(i)  tothe company, a copy of those comments, or, if the
receiver does not see fit to make any comments, a
notice to that effect,

(iii)  tothetrusteeof thetrust deed, acopy of the statement
and those comments, if any, and

(iv)  totheholdersof al debentures belonging to the same
class as the debentures in respect of which he was

appointed, a copy of that summary.

2 The receiver shal -

@

(b)

within two months or such longer period as the court may
allow, after the expiration of the period of twelve months
from the date of his appointment and after every subsequent
period of twelve months; and

within two months, or such longer period as the court may
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alow, after he ceases to act as receiver of the assets of the
company,
send to the Registrar, and to the holders of debentures belonging to the same class as the
debentures in respect of which the receiver was appointed, an abstract in aform approved
by the Registrar.

©)] The abstract shall show -

@ the receiver's receipts and payments during the period of
twelve months or, if the receiver ceases to act, during the
period to which the last preceding abstract related up to the
date of his ceasing to act; and

(b) the aggregate amountsof hisreceiptsand hispaymentsduring
all preceding periods since his appointment.

4) Subsection (1) shall not apply in relation to the appointment of a
receiver to act with an existing receiver, or in place of areceiver who dies or ceasesto act,
except that, where that subsection appliesto areceiver who dies or ceasesto act before the
subsection has been fully complied with, the references in paragraphs (b) and (c) of that
subsection to thereceiversincludereferencesto hissuccessor and to any continuing receiver.

(5) If the company is being liquidated, this section and section 156
shall apply notwithstanding that the receiver and theliquidator are the same person, but with
the necessary modifications.

(6) Nothing in subsection (2) affects the duty of areceiver to render
proper accounts of his receipts and payments to the persons to whom, and at the times that,
heisrequired to do so apart from that subsection.

156. (1) The statement as to the affairs of a company required by section
155 to be submitted to the receiver or successor shall show, as at the date of the receiver's
appointment -

@ the particulars of the company's assets, debts and liabilities;

(b) the names, addresses and occupations of the company's
creditors;

(© the security interests held by the company's creditors
respectively;

(d) the dates when the security interests were respectively
created; and

(e such further information as may required by the receiver.

2 The statement of the affairs of the company shall be submitted by,
and be verified by, the signed declaration of at least one person who is, at the date of the
receiver's appointment, a director, and by the secretary of the company at that date, or by
such of the persons, hereafter in this subsection mentioned, asthe receiver or his successor,

subject to the directions of the Registrar, may require to submit and verify the statement
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are or have officers of the company;

have taken part in the formation of the company at any time
within one year before the date of the receiver's appointment;
are in the employment of the company, or have been in the
employment of the company within that year and, in the
opinion of therecelver, are capable of giving the information
required; or

are or have been within that year officers of or in the

employment of an affiliated company.

(©)) Any person making or verifying the statement of affairs of a

company or any part of it shall be allowed and paid by the receiver or his successor out of

thereceiver'sreceipts, such costsand expensesincurred in and about the making or verifying

of the statement as the receiver or his successor considers reasonable, subject to an appeal

to the court.

Public Companies- Insider Trading

157. (1) For the purposes of sections 158 and 159 "insider” meansin

respect of acompany -

(@

(b)
(©
(d)

(€)

(f)

adirector or officer of the company and a person connected
with adirector or an officer;
an associated company or enterprise of the company;
an affiliated company or enterprise of the company;
aperson who beneficially owns more than ten per cent of the
shares of the company or who exercises control or direction
over more than ten per cent of the votes attached to the shares
of the company whether such control or direction isexercised
by virtue of direct or indirect ownership or by virtue of statute
or agreement and a person connected with such a person;
aperson, whether or not heisemployed by the company, who
(1) receives specific confidential information from a
person described in this section including a person
described in this paragraph, and
(i)  who has knowledge that the person giving the
information is a person described in this section,
including a person described in this paragraph; or
any agent, auditor, contractor or consultant to the company

who receives or comes into confidential information.
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In this section -

(i)

(i)

"associated company” includes a company (not being a

subsidiary of theinvesting group or company) in which either

@

(b)

theinvesting group or company'sinterest iseffectively
that of a partner in ajoint venture or consortium and
the investing group or company is in a position to
exercise significant influence over the investee
company; or

the investing group or company's interest is for the
long term and substantial and, having regard to the
disposition of the other share-holdings of the
investing group or company, is in a position to
participate in the investee company's operating and
financia policies (including dividend policy), but not
necessarily exercise control over these policies.
Where the investing group or company's interest
amounts to twenty per cent or more of the equity
voting rights of a company, it shall be presumed,
subject to clear rebuttal otherwise, that the investing
group or company has the ability to exercise
significant influence over that company (through the
participation in the operating and financial policy

decisions of that company);

"connected person” includes, in relation to a director or

officer unlessthat personisalso adirector or an officer of the

same company -

@

(b)

(©

the spouse of the director or officer and any child or
step-child over eighteen;

abody corporateinwhichthedirector or the officer or
those natural persons connected with the director or
the officer have direct or indirect interests in twenty
per cent or more or the equity share capital of that
body corporate or are able to control twenty per cent
or more of the voting power at any of its general
meetings,

atrustee or trust, the beneficiaries of which include
the director or the officer himself or a person

connected with the director or the officer;
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(d) a partner of either the director or officer or a
connected person;

"enterprise” includes an unicorporated association.

For the purposes of this section and sections 159 and 160 -

@

(b)

(©)

a director or officer of a body corporate that is a parent
company is an insider of its subsidiary company;

adirector or officer of abody corporatethat isasubsidiary is
an insider of its parent company;

adirector or officer of abody corporate that is an affiliated

company is an insider of its affiliates.

For the purposes of this section and sections 159 and 160 -

@

(b)

if abody corporate becomesaninsider of acompany or enters
into a business combination with a company, a director or
officer of the body corporate shall be presumed to have been
an insider of the company for the previous six months or for
such shorter period as he was a director or an officer of the
body corporate; and

if a company becomes an insider of a body corporate, or
enters into a business combination with a body corporate, a
director or officer of the body corporate shall be presumed to
have been an insider of the company for the previous six
months or for such shorter period as he was a director or

officer of the body corporate.

In subsection (2), business combination means an acquisition of al

or substantially al the property of one body corporate by another or amerger of two or more

bodies corporate.

159.

An insider who, in connection with atransaction in a share of the

company or any of its affiliates, makes use of any specific confidential information for his

own benefit or advantage that, if generally known, might reasonably be expected to affect

materially the value of the share -

160.

(1)

@

(b)

shall be liable to compensate any person for any direct loss
incurred by that person as a result of the transaction, unless
the information was known or in the exercise of reasonable
diligence should have been known to that person at the time
of the transaction; and

shall be accountable to the company for any direct benefit or
advantage received or receivable by the insider as aresult of
the transaction.

An action to enforce aright created by section 159 may not be
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application. commenced except withintwo yearsafter the discovery of thefactsthat gaveriseto the cause
of action.

2 Sections 157 to 159 inclusive are applicable to public companies

only.
PART V
MERGER, CONSOLIDATION AND
CONSEQUENTIAL MATTERS
Definitionsfor 161. In this Part -
pur poses of "consolidated company” means the new company that results from the
Part V. consolidation of two or more constituent companies;

"consolidation" means the uniting of two or more constituent companiesinto a
new company;

"constituent company” means an existing company that is participating in a
merger or consolidation with one or more existing companies,

"merger" means the merging of two or more constituent companies into one of

the constituent companies;

"surviving company" means the constituent company into which one or more
other constituent companies are merged.
Merger and 162. (1) Two or more solvent companies may merge or consolidate in
consolidation. accordance with subsections (3) to (5).

2 One or more companies may merge or consolidate with one or
more companies incorporated under this Act in accordance with subsections (3) to (5) if the
surviving company or the consolidated company shall satisfy the requirements of this Act.

3 The directors of each constituent company that proposes to
participate in a merger or consolidation shall approve a written plan of merger or
consolidation containing, as the case requires -

@ the name of each constituent company and the name of the
surviving company or the consolidated company;
(b) in respect of each constituent company -

(1) the designation and number of outstanding shares of
each class or series of shares specifying each such
class or series entitled to vote on the merger or
consolidation, and

(i)  a specification of each such class or series, if any,
entitled to vote as a class or series;

(© the terms and conditions of the proposed merger or
consolidation, including the manner and basis of converting

shares in each constituent company into shares, debt
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obligations or other securities in the surviving company or
consolidated company, or money or other property, or a
combination thereof;

in respect of a merger, a statement of any amendment to the
memorandum or articles of the surviving company to be
brought about by the merger; and

in respect of a consolidation, everything required to be
included in the memorandum and articles for a company
except statements asto facts not available at the time the plan

of consolidation is approved by the directors.

4) Some or al of the shares of the same class or series of sharesin

each constituent company may be converted into aparticular or mixed kind of property and

other shares of the class or series, or al the shares of other classes or series of shares, may

be converted into other property.

5) The following apply in respect of amerger or consolidation under

this section -

(@

(b)

(©)

(d)

the plan of merger or consolidation shall be authorized by a
resolution of members and the outstanding shares of a class
or series of shares shall be entitled to vote on the merger or
consolidation as a class or series if the memorandum or
articles so provide or if the plan of merger or consolidation
contains any provisions that, if contained in a proposed
amendment to the memorandum or articles, would entitle the
class or series to vote on the proposed amendment as a class
or series,

if ameeting of membersisto be held, notice of the meeting,
accompanied by a copy of the plan of merger or
consolidation, shall be given to each member, whether or not
entitled to vote on the merger or consolidation;

if it is proposed to obtain the written consent of members, a
copy of the plan of merger or consolidation shall be given to
each member, whether or not entitled to consent to the plan of
merger or consolidation;

after approval of the plan of merger or consolidation by the
directors and members of each constituent company, articles
of merger or consolidation shall be executed by each company
and snall contain -

(i) the plan of merger or consolidation and, in the case of

consolidation, any statement required to be included
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in the memorandum and articles of a company
incorporated under this Act,

(i)  the date on which the memorandum and articles of
each congtituent company were registered by the
Registrar,

(iii)  the manner in which the merger or consolidation was
authorized with respect to each constituent company;

(e the articles of merger or consolidation shall be submitted to
the Registrar who shall retain and register themin theregister
of companies;

() upon the registration of the articles of merger or
consolidation, the Registrar shall issue acertificate under his
hand and seal certifying that the articles of merger or
consolidation have been registered.

(6) A certificate of merger or consolidation issued by the Registrar
shall be prima facie evidence of compliance with all requirements of this Act in respect of
the merger or consolidation.

163. (1) A parent company may merge with one or more subsidiary
companies without the authorization of the members of any company, in accordance with
subsections (2) to (6), if the surviving company is a company incorporated under and shall
satisfy the requirements of this Act.

(2 The parent company shall approve awritten plan of merger
containing -

@ the name of each constituent company and the name of the
surviving company;

(b) in respect of each constituent company -

(1) the designation and number of outstanding shares of
each class and series of shares, and

(i)  thenumber of sharesof each classand seriesof shares
in each subsidiary company owned by the parent
company; and

(© the terms and conditions of the proposed merger, including
the manner and basis of converting sharesin each company to
be merged into shares, debt obligations or other securitiesin
the surviving company, or money or other property, or a
combination thereof.

(©)) Some or all of the shares of the same class or series of sharesin
each company to be merged may be converted into property of aparticular or mixed kind and

other shares of the class or all shares of other classes or series of shares, may be converted
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into other property; but, if the parent company is not the surviving company, shares of each
class and series of sharesin the parent company may only be converted into similar shares
of the surviving company.

4) A copy of the plan of merger or an outline thereof shall be given
to every member of each subsidiary company to be merged unlessthe giving of that copy or
outline has been waived by that member.

5) Articles of merger shall be executed by the parent company and
shall contain -

@ the plan of merger;

(b) the date on which the memorandum and articles of each
constituent company were registered by the Registrar; and

(© if the parent company does not own al the shares in each
subsidiary company to be merged, the date on which a copy
of the plan of merger or an outlinethereof was made available
to the members of each subsidiary company.

(6) The articles of merger shall be submitted to the Registrar who
shall retain and register them in the register of companies.

() Upon the registration of the articles of merger, the Registrar shall
issue a certificate under his hand and seal certifying that the articles of merger have been
registered.

(8 A certificate of merger issued by the Registrar shall be primafacie
evidence of compliance with all the requirements of this Act in respect of the merger.

164. (1) A merger or consolidation shall be effective on the date the articles
of merger or consolidation are registered by the Registrar or such date subsequent
thereto, not exceeding thirty days, asis stated in the articles of merger or consolidation.

2 As soon as amerger or consolidation becomes effective -

@ the surviving company or the consolidation company insofar
as is consistent with its memorandum and articles, as
amended or established by the articles of merger or
consolidation, has al rights, privileges, immunities, powers,
objects and purposes of each of the constituent companies,

(b) in the case of a merger, the memorandum and articles of the
surviving company are automatically amended to the extent,
if any, that changes in its memorandum and articles are
contained in the articles of merger;

(c) in the case of aconsolidation, the statements contained in the
articles of consolidation that are required or authorized to be
contained in the memorandum and articles of a company

incorporated under thisAct, arethememorandum and articles
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of the consolidated company;

(d) property of every description, including choses in action and
the business of each of the constituent companies, shall
immediately vest in the surviving company or the
consolidation company; and

(e the surviving company or the consolidated company shall be
liable for al claims, debts, liabilities and obligations of each
of the constituent companies.

(©)) Where a merger or consolidation occurs -

@ no conviction, judgement, ruling, order, claim, debt, liability
or obligation due or to become due, and no cause existing,
against a congtituent company or against any member,
director, officer or agent thereof, shall bereleased or impaired
by the merger or consolidation; and

(b) no proceedings, whether civil or criminal pending at thetime
of a merger or consolidation by or against a constituent
company, or against any member, director, officer or agent
thereof, are abated or discontinued by the merger or
consolidation, but -

() the proceedings may be enforced, prosecuted, settled
or compromised by or against the surviving company
or the consolidated company or against the member,
director, officer or agent, as the case may be, or

(i)  thesurviving company or the consolidated company
may be substituted inthe proceedingsfor aconstituent
company.

4) The Registrar shall strike off the register of companies -

@ aconstituent company that is not the surviving company in a

merger; and

(b) a constituent company that participates in a consolidation.

Disposition of 165. Any sale, transfer, lease, exchange or other disposition of more
assets. than fifty per cent in value of the assets of a company, if not made in the usual manner
28 of 1994. or regular course of the business carried on by the company, shall be made as

follows -

@ the proposed sde, transfer, lease, exchange or other
disposition shall be approved by the directors;

(b) upon approval of the proposed sale, transfer, |ease, exchange
or other disposition, the directors shall submit the proposal to

the members for it to be authorized by a resolution of
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members,

(© if ameeting of membersisto be held, notice of the meeting,
accompanied by an outline of the proposal, shall be given to
each member, whether or not heisentitled to voteonthesale,
transfer, lease, exchange or other disposition; and

(d) if itisproposed to obtain the written consent of members, an
outline of the proposal shall be given to each member,
whether or not he is entitled to consent to the sale, transfer,
lease, exchange or other disposition.

166. (1) Subject to any limitations in the memorandum or articles -

@ shareholders holding ninety per cent of the votes of the
outstanding shares entitled to vote; and

(b) shareholders holding ninety per cent of the votes of the
outstanding shares of each class and series of shares entitled
to vote as a class or series,

on merger or consolidation under section 162 may give awritten instruction to the company
directing the company to redeem the shares held by the remaining shareholders.

(2 Upon receipt of the written instruction referred to in subsection
(2), the company shall redeem the shares specified in the written instruction irrespective of
whether or not the shares are by their terms redeemable.

(©)) The company shall give written notice to each shareholder whose
shares are to be redeemed stating the redemption price and the manner in which the
redemption is to be effected.

167. (1) In this section "arrangement™ means -

@ areorganization or reconstruction of acompany;

(b) a separation of two or more businesses carried on by a
company;

(© any combination of any of the circumstances specified in
paragraphs (a) and (b).

(2 If the directions of acompany determine that it isin the best
interests of the company or the creditors or members thereof, the directors of the company
may by aresolution of directors, approve a plan of arrangement that contains the details of
the proposed arrangement.

(©)) Upon approval of the plan of arrangement by the members, the
company shall make application to the court for approval of the proposed arrangement.

4 The court may, upon an application made to it under subsection
(3), make an interim or final order that is not subject to an appeal unless a question of law
isinvolved, in which case notice of appeal shall be given within twenty days immediately

following the date of the order and in making the order the court may -
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€)) determine what notice, if any, of the proposed arrangement is
to be given to any person;

(b) determine whether approval of the proposed arrangement by
any person should be obtained and the manner of obtaining
the approval;

(© determine whether any holder of shares, debt obligations or
other securities in the company may dissent from the
proposed arrangement and receive payment of the fair value
of hisshares, debt obligationsor other securitiesunder section
168;

(d) conduct ahearing and permit any i nterested personsto appear;
and

(e approve or reject the plan of arrangement as proposed or with
such amendments as it may direct.

5) Where the court makes an order approving a plan of arrangement,
thedirectors of thecompany, if they are still desirous of executing the plan, shall confirm the
plan of arrangement as approved by the court whether or not the court has directed any
amendments to be made thereto.

(6) The directors of the company, upon confirming the plan of
arrangement, shall -

@ give notice to the persons to whom the order of the court
requires notice to be given; and

(b) submit the plan of arrangement to those persons for such
approval, if any, asthe order of the court requires.

@) After the plan of arrangement has been approved by those persons
by whom the order of the court may require approval, articles of arrangement shall be
executed by the company and shall contain -

@ the plan of arrangement;

(b) the order of the court approving the plan of arrangement; and

(© the manner in which the plan of arrangement was approved,
if approval was required by the order of the court.

(8) The articles of arrangement shall be submitted to the Registrar who
shall retain and register them in the register of companies.

9 Upon registration of the articles of arrangement, the Registrar shall
issue a certificate under his hand and seal certifying that the articles of arrangement have
been registered.

(10) A certificate of arrangement issued by the Registrar shall be prima
facie evidence of compliancewith all requirementsof this Act in respect of the arrangement.

(11) Anarrangement shall be effective on the date the articles of
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arrangement areregistered by the Registrar or on such date subsequent thereto not exceeding
thirty days, asis stated in the articles of arrangement.
Rights of 168. (1) A member of acompany shall be entitled to payment of the fair
dissenters. value of his shares upon dissenting from -

@ amerger, if the company isaconstituent company, unlessthe
company isthe surviving company and the member continues
to hold the same or similar shares;

(b) aconsolidation if the company is a constituent company;

(c) any sale, transfer, lease, exchange or other disposition of more
than fifty per cent of the assets or business of the company, if
not madein the usual or regular course of the businesscarried
on by the company, but not including -

M) adisposition pursuant to an order of the court having
jurisdiction in the matter,

(i) a disposition for money on terms requiring all or
substantially all net proceeds to be distributed to the
membersin accordance with their respectiveinterests
within one year after the date of disposition, or

(i)  atransfer pursuant to the power described in section
36;

(d) aredemption of hissharesby the company pursuant to section
166; and

(e an arrangement, if permitted by the court.

(2 A member who desires to exercise his entitlement under subsection
(1) shall give to the company, before the meeting of members at which the action is
submitted to avote, or at the meeting before the vote, written objection to the action; but an
objection shall not be required from amember to whom the company did not give notice of
the meeting in accordancewiththis Act or wherethe proposed action isauthorized by written
consent of members without a meeting.

3 An objection under subsection (2) shall include a statement that the
member proposes to demand payment for his sharesif the action is taken.

4) Within twenty days immediately following the date on which the
vote of members authorizing the action is taken, or the date on which written consent of
members without a meeting is obtained, the company shall give written notice of the
authorization or consent to each member who gave written objection or from whom written
objection was not required, except those memberswho voted for, or consented to inwriting,
the proposed action.

(5) A member to whom the company was required to give notice and

who electsto dissent shall, within twenty daysimmediately following the date on which the
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notice referred to in subsection (4) is given, give to the company a written notice of his
decision to elect to dissent, stating -

@ his name and address;

(b) the number and classes or series of sharesin respect of which
he dissents; and

(© ademand for payment of the fair value of his shares,

and a member who elects to dissent from a merger under section 163 shall give to the
company awritten notice of hisdecision to elect to dissent within twenty days immediately
following the date on which the copy of the plan of merger or an outline thereof is given to
him in accordance with section 162.

(6) A member who dissents shall do so in respect of all sharesthat he
holds in the company.

@) Upon the giving of anotice of election to dissent, the member to
whom the notice relates shall cease to have any of the rights of amember except theright to
be paid the fair value of his shares.

(8) Within seven days immediately following the date of the
expiration of the period within which members may give their notices of election to dissent,
or within seven daysimmediately foll owing the date on which the proposed actionisput into
effect, whichever is later, the company or, in the case of a merger or consolidation, the
surviving company or the consolidated company, shall make a written offer to each
dissenting member to purchase his shares at a specified price that the company determines
to bether fair value; and if, within thirty daysimmediately following the date on which the
offer ismade, the company making the offer and the di ssenting member agree upon the price
to be paid for his shares, the company shall pay to the member the amount in money upon
the surrender of the certificates representing his shares.

9 If the company and a dissenting member fail, within the period of
thirty daysreferred to in subsection (8), to agree on the priceto be paid for the shares owned
by the member, within twenty days immediately following the date on which the period of
thirty days expire, the following shall apply -

@ the company and the dissenting member shall each designate
an appraiser;

(b) the two designated appraiser together shall designate athird
appraiser;

(© the three appraisers shal fix the fair value of the shares
owned by the dissenting member as of the close of business
on the day prior to the date on which the vote of members
authorizing the action was taken or the date on which written
consent of members without a meeting was obtained,

excluding any appreciation or depreciation directly or
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indirectly induced by the action or its proposal, and that value
is binding on the company and the dissenting member for all
purposes; and

(d) the company shall pay to the member the amount in money
upon the surrender by him of the certificates representing his
shares.

(10)  Shares acquired by the company pursuant to subsection (8) or (9)
shall becancelled, but if the sharesare shares of asurviving company, they shall be available
for reissue.

(11) Theenforcement by a member of his entitlement under this section
shall exclude the enforcement by the member of a right to which he might otherwise be
entitled by virtue of hisholding shares, except that this section shall not exclude theright of
the member to institute proceedings to obtain relief on the ground that the action isillegal.

PART VI
INCORPORATION AND REGISTRATION OF
OTHER COMPANIES
Incor por ation of Companies without Share Capital

169. Sections 170 to 178 shall apply to non-profit companies only.

170. The memorandum of a non-profit company shall state -

€)) the restrictions on the undertaking that the company is to
carry on;

(b) that the company has no authorized share capital and isto be
carried on without pecuniary gain to its members and that any
profits or other accretions to the company are to be used in
furthering its undertaking;

(© if the undertaking of the company is of a socia nature, the
address in full of the club house or similar building
maintained by the company; and

(d) that each first director becomes a member of the company
upon its incorporation.

171. The directors of a non-profit company may make by-laws to
provide for the matters specified in the Second Schedule.

172. A non-profit company shall have no fewer than three directors and
its articles may provide for individuals becoming directors by virtue of their holding some
office outside the company.

173. Unless the articles otherwise provide, there shall be no limit to the
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membership of a non-profit company.

174. The articles of a non-profit company may provide for more than
one class of membership; in which case, the designation of and the terms and conditions
attaching to each class of shares shall be specified.

175. Subject to the articles of a non-profit company persons may be

admitted to membership in the company by a resolution of directors; but the articles may

provide -
@ that the resolution shall be ineffective until confirmed by the
membersin general meeting; and
(b) that members can be admitted by virtue of holding some
office outside the company.
176. (1) Subject to subsection (2), each member of each class of members

of anon-profit company shall have one vote.
2 The articles of a non-profit company may provide that each
member of a specified class shall have more than one vote or shall have no vote.
177. (1)

interest of amember in such a company shall not be transferable, and shall lapse and

Unless the articles of a non-profit company otherwise provide, the

cease to exist upon his death or when he shall cease to be a member by resignation or
otherwise in accordance with the articles of the company.

2 Where the articles of a non-profit company provide that the
interest of amember shall be transferable, any restriction on such interest shall be void.

178. (1) The articles of a non-profit company may provide that, upon
dissolution, the remaining property of the company shall be distributed among the members
or among the members of aclass or classes of members or to one designated organi sation or
more, or to any combination thereof.

2 Where the articles of a non-profit company do not provide for a
distribution of its remaining property in accordance with subsection (1), the company shall,
by aresolution of directors, after payment of all debtsand liabilities, distribute or dispose of
the remaining property to any organization in The Bahamas the undertaking of which is
charitable or beneficial to the community at large.

©)] Where the articles do not contain a provision for the distribution

of remaining property to the members, the articles may not be amended so to provide.

Registration of Foreign Companies

179. In this Part -

"foreign company" means any incorporated or unincorporated body formed under
the laws of a country other than The Bahamas;

"undertaking" means, in relation to aforeign company, any business or

undertaking carried on by a foreign company.
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180. (1) A foreign company carries on an undertaking in The Bahamas
if -

@ it maintains a warehouse or place of business in The
Bahames,

(b) it is licensed or registered or required to be licensed or
registered under the laws of The Bahamas whereby it is
entitled to do business or to sell shares or debentures of its
own issue; or

(© in any other manner, it carries on any undertaking in The
Bahamas.

(2 For the purposes of subsection (1), where aforeign company is
listed with atelephone number in The Bahamas under the name of the foreign company in
atelephone directory published for usein The Bahamas, the foreign company is presumed,
in the absence of evidenceto the contrary, to be carrying on an undertaking in The Bahamas.

181. (1) Subject to subsection (2), no foreign company may begin to carry
on any undertaking in The Bahamas until it is registered under this Act.

(2 Subject to section 182, aforeign company, upon payment of the
prescribed fee, shall be entitled to be registered under this Act for any lawful undertaking.

(©)) This section shall not apply to aforeign company that carried on
an undertaking in The Bahamas prior to the commencement of this Act.

182. (1) In order to register under this Act, aforeign company shall file
with the Registrar a statement in the approved form setting out -

@ the name of the company;

(b) the jurisdiction in which the company was incorporated;

(c) the date of its incorporation;

(d) the manner in which it was incorporated;

(e) the particulars of its corporate instruments,

()] the period, if any, fixed by its corporate instruments for the
duration of the company;

(9) the extent, if any, to which theliability of the shareholders or
members of the company is limited;

(h) the undertaking that the company will carry on in The
Bahames,

() the date on which the company intends to commence any of
its undertakings in The Bahamas;

() the authorized, subscribed and paid up or stated capital of the
company and the shares that the company is authorized to
issue and their nominal or par value, if any;

(k) the full address of the principal office of the company outside
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The Bahamas;

() the full address of the principal office of the company in The
Bahamas, and

(m)  thefull names, addresses and occupations of the directors of
the company.

2 The statement for the purposes of subsection (1) shall be
accompanied by -

@ astatutory declaration by at |east one director of the company
that verifies on behalf of the company the particulars set out
in the statement;

(b) acertified copy of the corporate instruments of the company;

(© a statutory declaration by a counsel and attorney that this
section has been complied with;

(d) the prescribed fees.

3 Where the statement required by this section is not in the English
language, a notarially certified trandation of that document shall be provided unless the
Registrar otherwise directs.

183. (1) When the Registrar has, in respect of aforeign company, received
al the required documents and the prescribed fees, the Registrar shall -

@ issue a certificate showing that the company has been
registered as a foreign company under this Act; and

(b) publish in the Gazette a notice of the registration of the
company as aforeign company.

2 A certificate of registration issued under this Act to aforeign
company shall be conclusive proof of the registration of the company on the date shown on
the certificate and any other facts that the certificate purportsto certify.

184. Subject to this Part and any other law of The Bahamas, aforeign
company that is registered under this Act may carry on its undertaking in The Bahamas in
accordance with its certificate of registration and may exercise its corporate powers within
The Bahamas.

185. A foreign company that is registered under this Act has the same
capacity as a company incorporated under this Act and the provisions of this Act, except
those relating to incorporation, shall apply, mutatis mutandis, to foreign companies.

186. (1) Subject to any regulations made by the Minister respecting foreign
companies, the Minister may suspend or revoke the registration of aforeign company for
failure to comply with any requirements of this Part or for any other prescribed cause; and
the Minister may subject to those regulations, remove a suspension or cancel arevocation.

(2 Therights of the creditors of aforeign company shall not be
affected by the suspension or revocation of its registration under this Act.
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(©)) The Registrar shall immediately publish in the Gazette a notice of

any suspension or revocation of aforeign company under this Act.

Cancellation of 187. (1) When aforeign company ceasesto carry on its undertaking in The

registration.

Revival of

registration.

28 of 1994.

Name display.

Registered
office.
Returns.

Bahamas, the company shall file a notice to that effect with the Registrar, who shall
thereupon cancel the registration of the company under this Act.

2 If aforeign company ceases to exist and the Registrar is made
aware of that circumstance by evidence satisfactory to him, the Registrar may cancel the
Registration of the company under this Act.

188. (1) Subject to subsection (3), where the registration of aforeign
company has been cancelled under section 187, the Registrar may revive the registration of
aforeign company under this Act if the company files with him such documents as he may
require and pays the prescribed fee.

2 The registration of aforeign company is revived when the
Registrar issues a new certificate of registration to the company.

3 The Registrar may not revive the registration of aforeign company
the registration of which was suspended or revoked by the Minister under section 186.

189. (1) A foreign company registered under this Act and carrying on an
undertaking in The Bahamas shall paint or affix its name and place of business, in a
conspicuous placein easily legible letters, and keep that information so painted and affixed,
on the outside of its registered office in The Bahamas and every office or place in The
Bahamas in which it carries on its undertaking.

(2 A foreign company carrying on any undertaking in The Bahamas,
in the transaction of its undertaking in The Bahamas, shall have its name mentioned in
legible charactersin -

@ al notices, advertisements and other official publications;

(b) al bills of exchange, promissory notes, endorsements,
cheques and orders for money or goods purporting to be
signed by or on behalf of the company; and

(c) al bills of parcels, invoices, receipts and letters of credit of
the company.

190. A foreign company that is registered under this Act shall maintain

aregistered office in The Bahamas and the address of that office shall be notified to the Registrar.

191. (1) The Registrar may, at any time, make a written demand for
information concerning a foreign company and such information shall be furnished within
twenty-one days of the demand signed by at least one director of the company.

2 The Registrar may cancel the registration of aforeign company for
failure to comply with a demand under subsection (1) where heis satisfied that his demand

has been received and there has been wilful default in complying therewith.
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PART VII
WINDING UP OF COMPANIES
Preliminary
Definition of 192. For the purposes of this Part "contributory” means every person
" Contributory" . liable to contribute to the assets of a company under this Act in the event of that company

being wound up and includes any person alleged to be a contributor in proceedings for
determining the personswho are to be deemed contributoriesand in all proceedings prior to
the final determination of such persons.
Natur e of 193. (1 The liability of any person to contribute to the assets of a company
liability of under this Act, in the event of such company being wound up, shall be deemed to create
contributory. a debt of the nature of a specialty accruing due from such person at the time when his liability
commenced, but payable at the time or respective times when calls are made for enforcing such
ligbility.
2 Without affecting subsection (1), where a contributory is bankrupt,
the estimated value of his liability to future calls, as well as calls aready made, may be

proved against his estate.
Contributories 194. Where any contributory dies either before or after he has been
in case of placed on the list of contributories, his personal representatives, heirs, and devisees shall
death. be liable in the due course of administration to contribute to the assets of the company in discharge

of the liability of such deceased contributory and such personal representatives, heirs, and devisees

shall be deemed to be contributories accordingly.

Contributories 195. Where any contributory becomes bankrupt, either before or after
in case of he has been placed on the list of contributories, his assignees shall be deemed to
bankruptcy. represent such bankrupt for all the purposes of the winding up, and shall be deemed to be

contributories, accordingly, and may be called upon to admit to proof against the estate of
such bankrupt, or otherwise to allow to be paid out of his assets in due course of law, any
monies due from such bankrupt in respect of his liability to contribute to the assets of the
company being wound up.

28 of 1994. 196. REPEALED.

Winding up by court
Circumstances 197. A company under this Act may be wound up by the court in the
giving riseto following circumstances -
winding up by @ when the company has passed a resolution requiring the
court. company to be wound up by the court;
(b) when the company does not commence its business within a
year from its incorporation, or suspends its business for a
period of one year;

(c) when the members are reduced in number to less than two;
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(d) when the company is unable to pay its debts,

(e if the court is of the opinion that it isjust and equitable that
the company should be wound up; or

()] if the Central Bank petitions for the winding up of a bank
whose licence has been suspended.

198. A company under this Act shall be deemed to be unable to pay its
debts where -

@ acreditor, by assignment or otherwise, to whom the
company is indebted, in a sum exceeding one thousand
dollars then due, has served on the company, at its registered
office, ademand under hishand requiring the company to pay
the sum due, and the company has for three weeks thereafter
neglected to pay such sum, or to secure or compound for the
same to the reasonable satisfaction of the creditor;

(b) execution or other process issued on ajudgement, decree, or
order obtained in any court in favour of any creditor in any
proceeding instituted by such creditor against the company, is
returned unsatisfied in whole or in part;

(c) it isproved to the satisfaction of the court that the company is
unable to pay its debts; or

(d) itisproved to the satisfaction of the court that the value of the
company's assets is less than the amount of its liabilities,
having regard to its contingent and prospective creditors.

199. Any application to the court for the winding up of a company
under this Act shall be by petition; and such petition may be presented by the company,
adirector, or by any one or more creditors, a contributory of the company, or by all or
any of the above parties, together or separately; and every order which may be made on any
such petition shall operate in favour of all the creditors and all the contributories of the
company in the same manner asif it had been made upon the joint petition of a creditor and
a contributory.

200. Any judge of the court may do in chambers any act which the
court is authorized to do in awinding up by the court.

201. A winding up of acompany by the court shall be deemed to
commence at the time of the presentation of the petition for the winding up.

202. The court may, at any time after the presentation of a petition for
winding up a company under this Act, and before making an order for winding up the
company, upon the application of the company, or of any creditor or contributory of the
company, restrain further proceedingsin any action, suit or proceeding against the company,

upon such terms as the court thinksfit; the court may also at any time after the presentation
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of such petition, and before the first appointment of liquidators, appoint provisionally an
official liquidator of the estate and effects of the company.

203. Upon hearing the petition the court may dismiss the same with or
without costs, may adjourn the hearing conditionally or unconditionally, and may make
any interim order, or any other order that it deemsjust.

204. When an order has been made for winding up a company under
this Act, or aprovisional liquidator has been appointed, no suit, action, or other
proceedings shall be proceeded with or commenced against the company except with the
leave of the court, and subject to such terms as the court may impose.

205. When an order has been made for winding up a company under
this Act, a copy of such order shall be forwarded by the company to the Registrar who
shall make a minute thereof in the register of companies.

206. The court may at any time after an order has been made for
winding up a company, upon the application by motion of any creditor or contributory
of the company, and upon proof to the satisfaction of the court that all proceedingsinrelation
to such winding up ought to be stayed, make an order staying the same, either altogether or
for alimited time, on such terms and subject to such conditions as it deemsfit.

207. When an order has been made for winding up a company limited
by guarantee and having a capital divided into shares, any share capital that may not
have been called up shall be deemed to be assets of the company, and to be a debt of the
nature of a specialty due to the company from each member to the extent of any sums
that may be unpaid on any shares held by him, and payable at such time as may be appointed
by the court.

208. (1)

to the winding up, have regard to the wishes of the creditors or contributories, as proved

Subject to subsection (2), the court may, asto all matters relating

to it by any sufficient evidence, and may, if it thinks it expedient, direct meetings of the
creditorsor contributoriesto be summoned, held, and conducted in such manner asthe court
directs, for the purpose of ascertaining their wishes, and may appoint a person to act as
chairman of such meeting, and to report the result of such meeting to the court.

2 Without affecting subsection (1), in the case of creditors, regard
is to be had to the value of the debts due to each creditor, and in the case of contributories

to the number of votes conferred on each contributory by the regulation of the company.

Official Liquidators
209. (1)

company, and assisting the court therein, there may be appointed a person to be called

For the purpose of conducting the proceedingsin winding up a

an official liquidator; and the court having jurisdiction may appoint such person, either
provisionally or otherwise, as it thinksfit, to the office of official liquidator; but in either

case, if more personsthan one are appointed to the office of official liquidator, the court may
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declare whether any act hereby required or authorized to be done by the official liquidator
isto be done by all or any one or more of such persons, and the court may also determine
whether any and what security is to be given by any officia liquidator on his appointment.
2 If no official liquidator is appointed or during any vacancy in such
appointment, all the property shall be deemed to be in the custody of the court.
Registrations, 210. (1) Any officia liquidator may resign or be removed by the court on
removalsetc. due cause shown; and any vacancy in the office of official liquidator appointed by the court shall be
filled by the court.
2 There shall be paid to the official liquidator such salary or
remuneration, by way of percentages or otherwise, as the court may direct; and if more
liguidators than one are appointed such remuneration shall be distributed amongst them in

such proportions as the court shall direct.

Style and 211. The official liquidator shall be described by the style of the official
duties of liguidator of the particular company in respect of which he is appointed, and not by his
official individual name; and he shall take into his custody, or under his control, all the property,
liquidator. effects, and things in action to which the company is or appears to be entitled, and shall

perform such dutiesin reference to the winding up of the company as may beimposed by the

court.
Power s of 212. The official liquidator may, with the approval of court, do any or
official all of thefollowing -
liquidator. @ bring or defend any action, suit, or prosecution, or other legal

proceedings, civil or criminal, in the name and on behalf of
the company;

(b) carry on the business of the company, so far as may be
necessary for the beneficial winding up of the same;

(c) sell the real and personal property, effects, 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 samein parcels;

(d) do all acts and execute, in the name and on behalf of the
company, all deeds, receipts, and other documents, and for
that purpose use, when necessary, the company's sedl;

(e prove, rank, claim, and draw a dividend, in the matter of the
bankruptcy or insolvency of any contributory, for any balance
against the estate of such contributory, and take and receive
dividends in respect of such balance, in the matter of
bankruptcy or insolvency as a separate debt due from such
bankrupt or insolvent, and rateably with the other separate

creditors;
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() draw, accept, make and endorse any bill of exchange or
promissory note in the name and on behalf of the company,
also to raise upon the security of the assets of the company
from time to time any requisite sum or sums of money; and
drawings, accepting, making or endorsing of every such hill
of exchange or promissory note on behalf of the company
shall have the same effect with respect to the liability of such
company as if such hill or note had been drawn, accepted,
made, or endorsed by or on behalf of such company in the
course of carrying on the business thereof;

(9) take out, if necessary, in his official name, letters or
administration to any deceased contributory, and do in his
official name any other act that may be necessary for
obtaining payment of any monies due from a contributory or
from hisestate, and which act cannot be conveniently donein
the name of the company; and in all cases where he takes out
letters of administration, or otherwise uses his official name
for obtai ning payment of any monies due from acontributory,
such monies shall for the purposes of enabling him to take out
such letters or recover such monies, be deemed to be due to
the official liquidator himself; and

(h) do and execute all such other things as may be necessary for
winding up the affairs of the company and distributing its
assets.

213. The court may provide by any order that the official liquidator
may exercise any of the above powers without the approval or intervention of the court,
and where an official liquidator is provisionally appointed may limit and restrict his powers
by the order appointing him.

214. (1) Where a company is being wound up by the court the court may
on the application of the liquidator, by order, direct that all or any part of the property
belonging to the company or held by trustees on its behalf shall vest in the liquidator by his
officia name, whereupon the property to which the order relates shall vest accordingly.

2 The liquidator may, after giving such indemnity, if any, asthe

court may direct, bring or defend in his official name any action or other legal pro-ceeding
which relates to that property or which is necessary to bring or defend for the purpose of
effectually winding up the company and recovering its property.

215. The official liquidator may, with the approval of the court, appoint

acounsel and attorney to assist him in the performance of his duties.
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Ordinary Powersof Court

216. As soon as may be after making an order for winding up the
company, the court shall settle alist of contributories, with power to rectify the register
of membersin al cases where such 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.

217. In settling the list of contributories the court shall distinguish
between persons who are contributoriesin their own right and persons who are
contributories as being representatives of or being liable for the debts of others; and it
shall not be necessary, where the personal representative of any deceased contributory is
placed onthelist, to add the heirs or devisees of such contributory, but such heirsor devisees
may be added as and when the court thinksfit.

218. The court may, at any time after making an order for winding up
acompany, require any contributory for the time being settled on the list of
contributories, trustee, receiver, banker, or agent, or officer of the company to pay,
deliver, convey, surrender, or transfer forthwith, or within such time as the court directs, to
or into the hands of the official liquidator, any sum or balance, books, papers, estate, or
effects which happen to be in his hands for the time being, and to which the company is
prima facie entitled.

219. (1)

making an order for winding up the company, make an order on any contributory for the

Subject to subsections (2) and (3), the court may, at any time after

time being settled on the list of contributories, directing payment to be made, in respect

of any monies due from him or from the estate of the person whom he represents to the

contributory. company exclusive of any monieswhich he or the estate of the person whom he represents may be

liable to contribute by virtue of any call made or to be made by the court pursuant to this Part.

Power of
court to
makecalls.

2 The court may, in making such order when the company is not
limited, allow to such contributory by way by way of set-off any monies due to him or the
estate which he represents from the company on any independent dealing or contract with
the company, but not any monies due to him as a member of the company in respect of any
dividend or profit.

3 When all the creditors of any company whether limited or
unlimited are paid in full, any monies due on account whatever to any contributory from the
company may be allowed to him by way of set-off against any subsequent call.

220. The court may, at any time after making an order for winding up
acompany, and either before or after it has ascertained the sufficiency of the assets of
the company, make calls on and order payment thereof by all or any of the contributories for
the time being settled on thelist of contributories, to the extent of their liability, for payment
of al or any sumsit deems necessary to satisfy the debts and liabilities of the company, and

the costs, charges, and expenses of winding it up, and for the adjustment of the rights of the
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contributories amongst themselves, and it may, in making acall, take into consideration the
probability that some of the contributories upon whom the same is made may partly or
wholly fail to pay their respective portions of the same.

221. The court may order any contributory, purchaser, or other person

from whom money is due to the company to pay the same into a bank to the account of

payment into the official liquidator, instead of to the official liquidator and such order may be enforced

bank.
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account

with court.

Representative
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in the same manner asif it had directed payment to the official liquidator.

222. All monies, hills, notes, and other securities paid and
delivered into a bank in the event of a company being wound up by the court shall be
subject to such order and regul ations for the keeping of the account of such moniesand other
effects, and for the payment and delivery in, or investment and payment and delivery out of,
the same as the court may direct.

223. If any person made a contributory as personal representative of a
deceased contributory makes default in paying any sum ordered to be paid by him,
proceedings may be taken for administering the personal and real estates of such
deceased contributory, or either of such estates, and of compelling payment of the monies
due.

224, Any order made by the court pursuant to this Act upon any
contributory shall, subject to the provisions for appealing against such order, be conclusive
evidence that the monies, if any, thereby appearing to be due or ordered to be paid are due,
and all other pertinent matters stated in such order areto betaken to betruly stated as against
al persons, and in all proceedings, with the exception of proceedings taken against the real
estate of any deceased contributory, in which case such order shall only be prima facie
evidence for the purpose of charging hisreal estate, unless hisheirs or devisees were on the
list of contributories at the time of the order being made.

225. The court may fix aday on or within which creditors of the
company are to prove their debts or claims, or to be excluded from the benefit of any
distribution made before such debts are proved.

226. The court shall adjust the rights of the contributories amongst
themselves, and distribute any surplus that may remain amongst the parties entitled
thereto.

2217. The court may, in the event of the assets being insufficient to

satisfy theliabilities, make an order asto the payment out of the estate of the company of the
costs, charges, and expenses incurred in winding up any company in such order of priority
as the court thinks just.

228. When the affairs of the company have been completely wound up,
the court may make an order that the company be dissolved from the date of such order, and

the company shall be dissolved accordingly.
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229. Any order so made shall be reported by the official liquidator to
the Registrar who shall make a minute in the register of companies of the dissolution of

such company.

Extraordinary Powers of Court

230. The court may, after it has made an order for winding up the
company, summon before it any officer of the company or person known or suspected
to have in his possession any of the estate or effects of the company, or supposed to be
indebted to the company, or any person whom the court may deem capable of giving
information concerning the trade, dealings, estate, or effects of the company; and the court
may require any such officer or person to produce any books, papers, deeds, writings, or
other documents in his custody or power relating to the company; and if any person so
summoned, after being tendered a reasonable sum for his expenses, refuses to come before
the court at the time appointed, having no lawful impediment (made known to the court at
thetime of itssitting, and allowed by it), the court may cause such person to be apprehended,
and brought before the court for examination; but, in caseswhere any person claimsany lien
on papers, deeds, or writings or documents produced by him, such production shall be
without prejudice to such lien, and the court shall have jurisdiction in the winding up to
determine all questions relating to such lien.

231. The court may examine upon oath, either orally or upon written
interrogatories, any person appearing or brought before it concerning the affairs,
dealings, estate, or effects of the company, and may reduce into writing the answers of every
such person, and require him to subscribe the same.

232. The court may, at any time before or after it has made an order
for winding up acompany, upon proof being given that thereis probable causefor believing
that any contributory to such company is about to leave The Bahamas or otherwise abscond,
or to remove or conceal any of hisgoods or chattels, for the purpose of evading payment of
calls, or for avoiding examination in respect of the affairs of the company, cause such
contributory to be arrested, and his books, papers, monies securities for monies, goods, and
chattels to be seized, and him and them to be safely kept until such time as the court may
order.

233. Any powers conferred on the court by this Act shall be deemed to
be in addition to and not in restriction of any other powers subsisting of instituting
proceedings against any contributory, or the estate of any contributory, or against any debtor
of the company for the recovery of any call or other sums due from such contributory, or
debtor, or his estate, and such proceedings may be instituted accordingly.

234. All orders made by the court under this Act may be enforced in
the same manner in which orders of such court made in any suit pending therein may be

enforced.
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Voluntary Winding Up of Company

235. A company incorporated under this Act may be wound up

voluntarily where -

@

(b)

(©)

the period, if any, fixed for the duration of the company by
the articles shall expire, or whenever the event, if any,

shall occur, uponthe occurrence of whichitisprovided by the
articlesthat the company isto be dissolved, and the members
of the company have passed a resolution requiring the
company to be wound up voluntarily;

a resolution requiring the company to bewound up
voluntarily has been passed by a majority of not less than
three-fourths of such members of the company for the time
being entitled according to the articles to vote as may be
present in person or by proxy at any general meeting of which
notice specifying the intention to propose such resol ution had
been duly given; or

the members of the company have passed a resolution to the
effect that it has been proved to their satisfaction that the
company cannot by reason of its liabilities continue its

business, and that it is advisable to wind up the same.

236. A voluntary winding up shall be deemed to commence at the time

of the passing of the resolution authorizing such winding up.

237. Whenever a company is wound up voluntarily the company shall,

from the date of the commencement of such winding up, cease to carry on its business,

except in so far as may be required for the beneficial winding up thereof, and all transfers of

shares except transfers made to or with the sanction of the liquidators, or alteration in the

statusof the membersof the company taking place, after the commencement of suchwinding

up are void, but its corporate state and all its corporate powers shall, notwithstanding it is

otherwise provided by its regulations, continue until the affairs of the company are wound

up.

238. Notice of any resolution passed for winding up a company
voluntarily shall be published in the Gazette.

230. The following consequences ensue upon the voluntary winding up

of acompany -

@

the property of the company shall be applied in satisfaction of
itsliabilitiespari passu and, subject thereto, shall, unlessit be

otherwise provided by the articles, be distributed amongst the
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members according to their rights and interests in the
company;

aliquidator shall be appointed for the purpose of winding up
the affairs of the company and distributing the property;

the company in general meeting shall appoint such person as
it thinksfit to be the liquidator, and may fix the remuneration
to be paid to them;

upon the appointment of a liquidator, al the powers of the
directors shall cease, except in so far as the company in
general meeting may approvethe continuance of such powers,
If severa liquidatorsare appointed, every power hereby given
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;
aliquidator may, without the approval of the court, exercise
all powers by this Act given to the official liquidator;

a liquidator may exercise the powers given to the court of
settling the list of contributories of the company, and any list
so settled shall be primafacie evidence of the liability of the

persons named therein to be contributories.

Special powers 240. (1) A liquidator may at any time after the passing of the resolution for

and duties winding up the company, and before they have ascertained the sufficiency of the assets

of liquidator. of the company, call on all or any of the contributories for the time being settled on the list of

contributoriesto the extent of their liability to pay al or any sumsthey deem necessary to satisfy the

debts and liabilities of the company, and the costs, charges, and expenses of winding it up, and for

the adjustment of the rights of the contributories amongst themselves; and the liquidators may in

making acall take into consideration the probability that some of the contributories upon whom the

same is made may partly or wholly fail to pay their respective portions of the same.
(2 A liquidator shall pay the debts of the company, and adjust the

rights of the contributories amongst themselves.

3 Until the affairs of the company are completely wound up, a

liquidator shall keep both the members of the company and the Registrar informed of the

state of affairsof thecompany by filing with the Registrar periodic statements of recei ptsand

disbursements and such statements shall be made available to the members.

Effect of 241. Where a company limited by guarantee, and having a capital
winding up on divided into shares, is being wound up voluntarily, any share capital that may not have
share capital been called up shall be deemed to be assets of the company, and to be a specialty debt
of company due from each member to the company to the extent of any sums that may be unpaid on

limited by any shares held by him, and payable at such time as may be appointed by the liquidator.
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242. A company about to be wound up voluntarily, or in the course of
being wound up voluntarily, may by resolution, delegate to its creditors, or to any
committee of its creditors the power of appointing liquidators, or any of them, and
supplying any vacancies in the appointment of liquidators or may by alike resolution
enter into any arrangement with respect to the powers to be exercised by the liquidators,
and the manner in which they are to be exercised; and any act done by the creditors pursuant
to such delegated power, has the same effect asif it had been done by the company.

243. Any arrangement entered into between a company about to be

wound up voluntarily and its creditors is binding on the company if approved by
aresolution of itsmembers, and on the creditorsif acceded to by three-fourthsin number and
value of the creditorsif acceded to by such right of appeal in accordance with section 244.

244, Any creditor or contributory of a company that has entered into
any arrangement with its creditors may, within three weeks from the date of the
completion of such arrangement, appeal to the court against such arrangement, and the
court may thereupon, asit thinks just, amend, vary, or confirm any such arrangement.

245, Where a company is being wound up voluntarily the liquidators or
any contributory of the company may apply to the court to determine any question arising
in the matter of such winding up, or to exercise, as respects the enforcing of calls, or in
respect of any other matter, al or any of the powers which the court might exercise if

the company were being wound up by the court; and the court if satisfied that the

apply to determination of such question, or the required exercise of power will be just and

court. beneficial, may accede, wholly, or partially, to such application, on such terms and subject
to such conditions as the court thinks fit, or it may make such other order, interlocutor, or
decree on such application as the court thinks just.

Power of 246. Where a company is being wound up voluntarily, the liquidator

liquidator may from time to time during the continuance of such winding up summon general

to call meetings of the company for the purpose of obtaining the approval of the company by

general resolution or for any other purposes they think fit; and in the event of the winding up

meeting. continuing for more than one year the liquidator shall summon a general meeting of the
company at the end of thefirst year of each succeeding year from the commencement of the
winding up or as soon thereafter as may be convenient and shall lay before such meeting an
account showing their acts and dealings and the manner in which the winding up has been
conducted during the preceding year.

Power to 247. If any vacancy occursin the office of liquidator appointed by the

fill vacancy company by death, resignation, or otherwise, the company in general meeting may,

of liquidator. subject to any arrangement they may have entered into with their creditorsfill such vacancy, and a

general meeting for the purpose of filling such vacancy may be convened by the continuing

liguidators, if any, or by any contributory of the company, and shall be deemed to have been duly
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held if held in manner prescribed by the articles of the company, or in such other manner as may, on

application by the continuing liquidator, if any, or by any contributory of the company, be

determined by the court.

Power of
court to
appoint
liquidators.

Liquidatorson

248. If thereis no liquidator acting in the case of a voluntary winding
up, the court may, on the application of a contributory, appoint aliquidator; and the
court may, on due cause shown, remove any liquidator, and appoint another liquidator
to act in the matter of a voluntary winding up.

249. (1) As soon as the affairs of the company are fully wound up, the

conclusion of liquidator shall make up an account showing the manner in which such winding up has

winding up
to make up

an account.

been conducted, and the property of the company disposed of; and they shall call a
general meeting of the company for the purpose of having the account laid before them
and hearing any explanation that may be given by the liquidator.

2 The meeting shall be called by advertisement, specifying the time,
place and object of such meeting; and such advertisement shall be published one month, at
least, prior to the meeting.

Liquidator to 250. (1) The liquidator shall make areturn to the Registrar of such meeting
report having been held, and of the date at which the same was held, and on the expiration of
meeting to three months from the date of the registration of such return the company shall be
Registrar. deemed to be dissolved.

2 Notification of a dissolution shall be notified in the Gazette and in

any local newspaper as the Registrar shall determine.

Costs of 251. All costs, charges, and expenses properly incurred in the voluntary
voluntary winding up of acompany, including the remuneration of the liquidators, shall be payable
liquidation. out of the assets of the company in priority to all other claims.
Saving of 252. The voluntary winding up of a company does not constitute a bar
rights of to theright of any creditor or contributory of such company to have the same wound up
creditors. by the court, if the court is of the opinion that the rights of such creditor or contributory will

Power of court
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proceedings of
voluntary

winding up.

Power of court
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todirect

be prejudiced by a voluntary winding up.

253. Where a company is in the course of being wound up voluntarily,
and proceedings are taken for the purpose of having the same wound up by the court, the
court may, if it thinks fit, notwithstanding that it makes an order directing the company
to be wound up by the court, provide in such order or in any other order for the adoption

of all of any of the proceedings taken in the course of the voluntary winding up.

Winding up subject to the Supervision
of the Court
254, When aresolution has been passed by a company to wind up
voluntarily, the court may make an order directing that the voluntary winding up should

continue, but subject to such supervision of the court, and with such liberty for creditors,
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contributories, or others, to apply to the court, and generally upon such terms and subject

to such conditions as the court thinks just.

255. A petition, praying wholly or in part that a voluntary winding up
should continue, but subject to the supervision of the court, and which winding up is
hereinafter referred to as awinding up subject to the supervision of the court, shall,
for the purpose of giving jurisdiction to the court over suits and actions, be deemed to be a
petition for winding up the company by the court.

256. (1) Subject to subsection (2), the court may, in determining whether
acompany isto be wound up atogether by the court or subject to the supervision of the
court, in the appointment of liquidators, and in all other matters relating to the winding
up subject to supervision, have regard to the wishes of the creditors or contributories as
proved to it by any sufficient evidence, and may direct meetings of the creditors or
contributories to be summoned, held, and regulated in such manner as the court directs for
the purpose of ascertaining their wishes, and may appoint a person to act as chairman of any
such meeting, and to report the result of such meeting to the court.

2 The court may, in the case of creditors, have regard to the value
of the debts due to each creditor and in the case of contributories to the number of votes
conferred on each contributory by the regulations of the company.

257. (1)

awinding up subject to the supervision of the court, the court may, in such order or in

Subject to subsection (2), where any order is made by the court for

any subsequent order, appoint any additional liquidators, and any liquidator so appointed
by the court shall have the same powers, be subject to the same obligations, and in all
respects stand in the same position as if they had been appointed by the company.

2 The court may from time to time remove any liquidator so
or appointed by the court and fill any vacancy occasioned by such removal or by death or
resignation.

258. (1) Where an order is made for awinding up subject to the

supervision of the court, the liquidators appointed to conduct such winding up may,
subject to any restrictions imposed by the court, exercise al their powers, without the
approval or intervention of the court, in the same manner asif the company were being
wound up altogether voluntarily; but, any order made by the court for awinding-up, subject
to the supervision of the court, shall for all purposes, including the staying of actions, suits
and other proceedings, be deemed to be an order of the court, for winding up the company
by the court, and shall confer full authority on the court to make calls, or to enforce calls
made by the liquidators, and to exercise all other powerswhich it might have exercised if an
order had been made for winding up the company altogether by the court.

(2 For the purposes of the construction of the provisions whereby the

court is empowered to direct any act or thing to be done to or in favour of the official
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liquidators, the expression official liquidators shall be deemed to include the liquidators
conducting the winding up, subject to the supervision of the court.

259. Where any order has been made for the winding up of a company
subject to the supervision of the court, and such order is afterwards superseded by an
order directing the company to be wound up compulsorily, the court may in such order,
or in any subsequent order, appoint the voluntary liquidators, either provisionally or
permanently, and either with or without the addition of any other persons, to be official

liquidators.

Supplemental Provisions
260. Where any company is being wound up by the court or subject to
the supervision of the court all dispositions of the property, effects, and thingsin action
of the company and every transfer of shares, or alteration in the status of the members
of the company made between the commencement of the winding up and the order for

winding up are, unless the court otherwise orders, void.

261. Where any company is being wound up, all books, accounts and
documents of the company and of the liquidators shall, as between the contributories of
the company, be prima facie evidence of the truth of all matters purporting to be therein
recorded.

262. Where any company has been wound up under this Act and is
about to be dissolved, the books, accounts and documents of the company and of the
liquidators may be disposed of as follows -

@ where the company has been wound up by or subject to the
supervision of the court, in such way as the court directs; and

(b) where the company has been wound up voluntarily, in such
way as the company by resolution directs; but after the lapse
of five years from the date of such dissolution, no
responsibility shall rest on the company, or the liquidators, or
anyone to whom the custody of such books, accounts and
documents have been committed, by reason that the same, or
any of them, cannot be made available to any party claiming
to be interested therein.

263. Where an order has been made for winding up a company by the
court, or subject to the supervision of the court, the court may make such order for the
inspection by the creditors and contributories of the company of its books and papers asthe
court thinks just, and any books and papers in the possession of the company may be
inspected by creditors or contributories, in conformity with the order of the court.

264. Any person to whom anything in action belonging to the company
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isassigned, in pursuance of this Act, may bring or defend any action or suit relating to

such thing in action in his own name.

265. In the event of any company being wound up under this Act, all
debts payable on acontingency, and al claimsagainst the company, present or future, certain
or contingent, ascertained or sounding only in damages, shall be admissible as proof against
the company, ajust estimate being made, so far asis possible, of the value of all 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.

266. 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 future and contingent
liabilitiesasarein forcefor thetime being and all personswho in any 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 agai nst the company asthey are entitled to by virtue of this
section.

267. (1) Notwithstanding anything contained in this Act, in awinding up
there shall be paid in priority to all other debts -

@ all rates, taxes, assessments or impositions imposed or made
under the provisions of any Act, and having become due and
payable within twelve months next before the relevant date;

(b) al wages or salary of any clerk or servant in respect of
services rendered to the company during four months before
the relevant date;

(© all wages of any workman or labourer in respect of services
rendered to the company during two months before the
relevant date;

(d) unlessthe company isbeing wound up voluntarily merely for
the purpose of reconstruction or of amalgamation with
another company or unless the company has a the
commencement of the winding up under a contract with
insurerswith rights capabl e of being transferred to and vested
in the workmen, all amounts duein respect of personal injury
to workmen accured before the relevant date.

(2 The debts referred to in subsection (1) -

@ rank equally among themselves and shall be paid in full,
unless the assets are insufficient to meet them, in which case
they shall abate in equal proportions; and

(b) so far as the assets of the company available for payment of

general creditors are insufficient to meet them, have priority
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over the claims of holders of debentures under any floating
charge created by the company, and be paid accordingly out
of any property comprised in or subject to that charge.

©)] Subject to the retention of such sums as may be necessary for the
costs and expenses of the winding up, the debts referred to in subsection (1) shall be
discharged so far as the assets are sufficient to meet them.

4) Where any payment on account of wages or salary has been made
to any clerk, servant, workman, or labourer in the employment of acompany out of money
advanced by some person for that purpose, that person shall in awinding up have aright of
priority in respect of the money so advanced and paid up to the amount by which the sumin
respect of whichthat clerk, servant, workman or labourer would have been entitled to priority
in the winding up has been diminished by reason of the payment having been made.

) In the event of alandlord or other person distraining or having
distrained on any goods or effects of the company within three months next before the date
of awinding order, the debts to which priority is given by this section shall be afirst charge
on the goods or effects so distrained on, or the proceeds of the sale thereof; but in respect of
any money paid under any such charge, the landlord or other person shal have the same
rights of priority as the person to whom the payment is made.

(6) In any case in which it appears that there are numerous claims for
wages by workmen and others employed by the company, it shall be sufficient if one proof
for al such claimsis made by some person on behalf of all such creditors; and such proof
shall have annexed thereto, as forming part thereof, a schedule specifying the names of the
workmen and others, and the amounts severally due to them.

(7 Any proof made in compliance with subsection (6) has the same
effect as if separate proofs had been made by each workman and others.

(8) In this section the expression "relevant date" means -

@ in the case of a company ordered to be wound up
compulsorily which had not previously commenced to be
wound up voluntarily, the date of the winding up order; and

(b) in any other case, the date of the commencement of the
winding up.

268. (1) The liquidators may, with the approval of the court, where the

company is being wound up by the court or subject to the supervision of the court, and

be approved. by resolution of the company where the company is being wound up voluntarily, pay any classes of

creditors in full, or make such compromise or other arrangement as the liquidators may deem
expedient with creditors or persons claiming to be creditors, or persons having or aleging
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.

(2 Where a company is being wound up in circumstances
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contemplated by subsection (1) the liquidators may, with the approval of the court,
compromise -

@ al callsandliabilitiesto calls, debts, and liabilities capable of
resulting in debts;

(b) al clams, whether present or future, certain or contingent,
ascertained or sounding only in damages, subsisting or
supposed to subsist between the company and any contri-
butory or alleged contributory, or other debtor or person
apprehending liability to the company; and

(© all questionsin any way relating to or affecting the assets of
the company or the winding up of the company, upon the
receipt of such sums, payable at such times, and upon such
terms as may be agreed upon, with power for the liquidators
to take any security for the discharge of such debts or
liabilities, and to give complete dischargesin respect of al or
any such calls, debts or liabilities.

Acceptance of 269. (1) Subject to subsection (2), where any company is proposed to be or

sharesetc. as isin the course of being wound up voluntarily, and the whole or a portion of its business

consideration or property is proposed to be transferred or sold to another company, the liquidators of
for sale of the first company may, with the approval of aresolution of the company by whom they
property of were appointed, conferring either a general authority on the liquidators, or an authority
company. in respect of any particular arrangement -

@ receive in compensation or part compensation for such
transfer or sale shares, policies or other like interestsin such
other company, for the purpose of distribution amongst
members of the company being wound up; or

(b) enter into any other arrangement whereby the membersof the
company being wound up may, in lieu of receiving cash,
receive shares, policies, or other like interests, or in addition
thereto, participate in the profits of or receive any other
benefit from the purchasing company,

and any sale made or arrangement entered into by the liquidators pursuant to this section
shall be binding on the members of the company being wound up.

(2 If any member of a company being wound up who has not voted
in favour of the resolution passed by the company of which he is a member at the meeting
held for passing the resolution expresses his dissent from any such resolution in writing
addressed to the liquidators or one of them, and left at the registered office of the company
not later than seven days after the date of the meeting at which such resolution was passed,

such dissentient member may require the liquidators to do one of the following -
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@ abstain from carrying such resolution into effect; or
(b) purchase the interest held by such dissentient member at a
price to be determined.

©)] For the purpose of subsection (2)(b) the purchase money shall be
paid before the company is dissolved, and shall be raised by the liquidators in such manner
as may be determined by resolution of members.

4) No resolution shall be deemed invalid for the purposes of this
section by reason that it is passed antecedently to or concurrently with any resolution for
winding up the company, or for appointing liquidators; but if an order be made within ayear
for winding up the company by or subject to the supervision of the court, such resolution
shall not be of any validity unlessit is approved by the court.

270. The price to be paid or the purchase of the interest of any
dissentient member may be determined by agreement, but if the parties dispute about the
same, such dispute shall be settled by arbitration, and for the purposes of such arbitration
the provisions of The Arbitration Act shall be incorporated within this Act.

271. Where any company is being wound up by the court or subject to
the supervision of the court, any attachment, distress, or execution put in force against

the estate or effects of the company after the commencement of the winding up is void.

272. (1) Any conveyance, mortgage, delivery of goods, payment,
execution, or other act relating to property as would, if made or done by or against any
individual trader, be deemed in the event of his bankruptcy to have been made or done by
way of undue or fraudulent preference of the creditors of such traders, shall, if made or done
by or against any company, be deemed, in the event of such company being wound up under
thisAct, to have been made or done by way of undue or fraudul ent preference of the creditors
of such company, and isinvalid accordingly.
(2 For the purposes of this section -

@ the presentation of apetition for winding up acompany inthe
case of acompany being wound up by the court or subject to
the supervision of the court;

(b) a resolution for winding up the company, in the case of a
voluntary winding up,

shall be deemed to correspond with the act of bankruptcy in the case of an individual trader;
and any conveyance or assignment made by any company formed under thisAct of all or any
part of itsestate and effectsto trusteesfor the benefit of al or any part of itscreditorsisvoid.

273. Where, in the course of the winding up of any company under this
Act, it appears that any past or present director, manager, official or other liquidator, or
any officer of such company -

@ has misapplied or retained in his own hands or become
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liable or accountable for any monies of the company; or
(b) is guilty of any misfeasance or breach of trust in relation to

the company,
the court may, on the application of any liquidator, or of any creditor or contributory of the
company, notwithstanding that the offence is one for which the offender is criminally
responsible, examinethe conduct of such director, manager, or other officer and may compel
him to repay any monies so misapplied or retained, or for which he has become liable or
accountable, together with interest at such rate as the court thinksjust, or to contribute such
sums of money to the assets of the company by way of compensation in respect of such
misapplication, retainer, misfeasance, or breach of trust, as the court thinks just.

274. Where any order is made for winding up a company by the court
or subject to the supervision of the court, and it appears in the course of such winding
up that any past or present director, manager, officer, or member of such company has
been guilty of any offence in relation to the company for which heis criminally
responsible, the court may, on the application of any person interested in such winding up,
or of itsown motion, direct the official liquidatorsto refer the matter to the Attorney-General
who may institute and conduct a prosecution or prosecutions of such offence.

275. Where a company is being wound up voluntarily, and it appears to
the liquidators conducting such winding up that any past or present director, manager,
officer, or member of such company has been guilty of any offencein relation to the
company for which heis criminally responsible, the liquidators may, refer the matter to

the Attorney-General who may institute and conduct a prosecution or prosecutions of such

offence.
PART VIII
ADMINISTRATIVE MATTERS
276. (1) The Registrar has, subject to the general supervision of the

Minister, the responsibility for the administration of this Act.
(2 The responsibility of the Registrar shall include -
@ the preparation of the approved forms; and
(b) the creation and maintenance of the various registers,
that are required for the purposes of this Act.
271. The Registrar may apply to the court for directions in respect of
any matter concerning his duties under this Act.
278. The Minister may approve a seal for use by the Registrar in the
performance of his duties.
279. (1)

officer within his Department any of his functions under this Act.

Subject to subsection (2), the Registrar may delegate to any public

(2 The power to delegate under subsection (1) shall not include the



Power to

investigate.

Removal of
companies from

Register.

Continuation of
liability.

-08-

power of the Registrar to investigate any company incorporated or registered under thisAct.

3 Any delegation by the Registrar under subsection (1) shall not
prevent such functions being exercised by the Registrar and the public officer to whom the
delegation was made.

280. (1) If the Registrar has reasonable cause to suspect that the affairs of
acompany are being conducted in afraudulent manner he may, after consultation with the
Minister, make a preliminary investigation into the company and submit hisfindingsto the
court with aview to the company being wound up.

2 Upon receipt of the Registrar's findings, the court may proceed to
deal with the company in accordance with Part VII.

3 In the exercise of his power under subsection (1), the Registrar
may, in writing, request any document from a company under investigation or from an
affiliated company, and the company shall give effect to any such request.

281. (1) The Registrar may remove from the register of companies -

@ acompany that fails to submit any return, notice, document
or prescribed fee to the Registrar as required by this Act;

(b) acompany that is dissolved;

(c) acompany that has amal gamated or merged, with oneor more
companies,

(d) a company that refuses to comply with any request or
direction given by the Registrar pursuant to this Act;

(e) a company whose registration is revoked or cancelled in
accordance with this Act;

() a company that has ceased to carry on business.

(2 Where the Registrar is of the opinion that a company isin default
with respect to any requirement as to areturn, notice, document or prescribed fee, he shall
send anoticeto that company advising it asto the default and stating that, unless the default
is remedied within twenty-one days after the receipt of the notice, the company shall be
removed from the register of companies.

(©)) After the expiration of the time specified in the notice, the
Registrar may remove the company from the register and publish anotice of that fact in the
Gazette.

4) Where a company is removed from the register of companies, the
Registrar may, upon receipt of an application, before the expiration of twenty yearsfrom the
publication in the Gazette of the notice aforesaid, in the approved form and upon payment
of the prescribed fee, restore the company to the register and issue a certificate in the
approved form.

282. Where a company is removed from the register of companies

pursuant to section 281, theliability of the company and of every director, officer or member
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of the company shall continue and may be enforced asif the company had not been removed
from the register.

282A. Where a company is removed from the register of companies
pursuant to section 281 the company shall thereupon be dissolved and any property
vested in or belonging to any such company shall thereupon vest in the Treasurer for the
benefit of The Bahamas and shall not be disposed of without the prior approva of both
Houses of Parliament signified by resolution thereof.

282B. Notwithstanding anything to the contrary in section 282A, where

of company's acompany is restored to the register of companies pursuant to an application made under

property.
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section 281(4) the Minister of Finance may in his discretion on application made to him
by or on behalf of the company direct, subject to such terms and conditions as the Minister
of Finance sees fit, that any property of the company that had vested in the Treasurer upon
its removal from the Register and which has not been disposed of be re-vested in the
company and such restoration and re-vesting of property shall be asif the company wasnever
removed from the register.

283. The Registrar and any public officer authorized by him to perform
any function under this Act shall not be liable for any act or omission performed in good
faith under this Act.

284. Any return, notice, list of other document or information that is
required by this Act to be submitted or supplied to the Registrar shall be authenticated
by the signature of the secretary or manager or one of the directors of the company and shall
bear the seal of the company.

284A. (1) The Registrar shall, upon request by any person, issue a certificate
of good standing under his hand and seal certifying that a company incorporated or
registered under this Act is of good standing if the Registrar is satisfied that -

@ the name of the company is on the Register;

(b) the company has paid all fees and penalties due and payable;
and

(© the company has filed with the Registrar al documents
required to be filed under this Act, unless there are good
reasons for not doing so.

2 The certificate of good standing issued under subsection (1) shall
contain a statement as to whether -

@ the company has submitted to the Registrar articles of merger
or consolidation that have not yet become effective;

(b) the company has submitted to the Registrar articles of any
arrangement that have not yet become effective;

(c) the company isin the process of being wound up; or

(d) any notice has been served on the company by the Registrar
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to remove the company from the register of companies.

PART IX

CIVIL REMEDIES, CIVIL PENALTIESAND OFFENCES

Civil Remedies

Definitions. 285. In this Part -

"action" means an action under this Act;

"complainant” means -

@ a shareholder or debenture holder or a former holder of a
share or debenture of acompany;
(b) a director or an officer or former director or officer of a
company or its affiliates;
(© any other person, who in the opinion of the court is a proper
person to institute an action under this Part.
Derivative 286. (1) Subject to subsection (2), a complainant may for the purpose of
action. prosecuting, defending or discontinuing an action on behalf of acompany apply to the court

for leave to bring an action in the name and on behalf of the company or any of its

subsidiaries or intervene in any action to which any such company or any of its subsidiaries

isaparty.

2 No action may be brought, and no intervention in an action may

be made, under subsection (1) unless the court is satisfied that -

(@

(b)
(©

the complainant has given reasonabl e 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 itssubsidiary do not bring, diligently prosecute or defend,
or discontinue, the action;

the complainant is acting in good faith; and

it appears to be in the interests of the company or its
subsidiary that the action should be brought, prosecuted,
defended or discontinued.

3 In respect of an action under subsection (1), the court may at any

time make any order it deemsfit having regard to al the circumstances, including -

@

(b)
(©)

an order authorizing the complainant or any other person to
control the conduct of the action;

an order giving directions for the conduct of the action;

an order directing that any amount adjudged payable by a
defendant in the action be paid inwhole 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
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subsidiary; or

(d) an order requiring the company or its subsidiary to pay
reasonable legal fees incurred by the complainant in

connection with the action.

Restraining 287. (1) A complainant may apply to the court for any order against a
oppressive company or adirector or officer of that company to restrain oppressive action.
action. 2 If, upon an application under subsection (1), the court is satisfied

that in respect of acompany or any of its effiliates -

@ any act or omission of the company or any of its affiliates
effects aresult;

(b) the business or affairs of the company or any of its affiliates
are or have been carried on or conducted in a manner; or

(© 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 oppressive to, or that unfairly disregards the interest of, any
shareholder or debenture holder, creditor, director or officer of the company, the court may
make an order to rectify the matter complained of.

3 In connection with an application under this section, the court
may make any interim or final order it thinksfit, including -

@ an order restraining the conduct complained of;

(b) an order appointing areceiver or areceiver-manager;

(c) an order to regulate a company's affairs amending its articles
or creating or amending aunanimous sharehol der agreement;

(d) an order directing an issue or exchange of shares or
debentures;

(e) an order appointing directorsin place of, or in addition to, all
or any of the directors then in office;

() an order directingacompany, subject to subsection (4), or any
other person, to purchase shares or debentures of a holder
thereof;

(9) an order directing acompany, subject to subsection (4), or any
other person, to pay a shareholder or debenture holder any
part of the monies paid by him for his shares or debentures,

(h) an order varying or setting aside a transaction or contract to
which acompany is a party, and compensating the company
or any other party to the transaction or contract;

() an order requiring acompany, within thetime specified by the
court, to produceto the court or an interested person financial

statements in the form required by section 123 or in such
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other form as the court determines;

() an order compensating an aggrieved person;

(k) anorder directing rectification of theregistersor other records
of the company;

M an order liquidating and dissolving the company;

(m) an order directing the Registrar to make a preliminary
investigation into a company; or

(n) an order requiring the trial of any issue.

4) A company may not make a payment to a shareholder under
subsection (3)(f) or (g) if there are reasonable grounds for believing that -

@ the company isunable or would be unableto pay itsliabilities
as they become due; or

(b) the realisable value of the company's assets would thereby be
less than the aggregate of itsliabilities.

) Nothing in this section affects an application, by petition, for the
winding up of a company under Part VII.

288. (1) An action brought or intervened in under this Part may not be

stayed or dismissed by reason only that it is shown that the alleged breach of duty owed

to the company or its subsidiary has been or might be approved by the shareholders of the
company or its subsidiary; but evidence of approval by the shareholders may be taken into
account by the court in making an order under section 286 or 287.

2 An action brought or intervened in under this Part may not be
stayed, discontinued, settled or dismissed for want of prosection without the approval of the
court given upon such terms as the court thinks fit; and if the court determines that the
interests of the complainant could be substantially affected by the stay, discontinuance,
settlement or dismissal, the court may order any party to the action to give notice to the
complainants.

289. In an action brought or intervened in under section 286 or 287 the
court may at any time order the company or its subsidiary to pay to the complainant interim
costs, including legal feesand disbursements; but the complai nant may be held account-able
for those interim costs upon the final disposition of the action.

290. If acompany or any director, officer, employee, agent, auditor,
trustee, receiver, receiver-manager, or liquidator of a company does not comply with this Act, the
articles or any unanimous shareholder agreement of the company, a complainant or creditor may,
without prejudice to any other remedy under this Act, apply to the court for an order directing any
such person to comply with, or restraining any other person from acting in breach of, any provision
of this Act, the articles or unanimous sharehol der agreement, as the case may be.

291. (1) A person aggrieved by a decision of the Registrar -

@ to refuse to file in the form submitted to him any articles
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or any other document that is required to be filed under this
Act;
(b) to register, change, reserve or revoke a name of a company;
(c) to grant any exemption that is authorized to grant under this
Act; or
(d) to refuse to do anything that he is required to do in order to
give effect to this Act,
may apply to the court for relief, and the court may, subject to subsection (2), grant such
relief asit considers appropriate having regard to all the circumstances.
2 The court may refuse relief under this section if it is of the opinion
that the application is frivolous and vexatious.

202. Where alimited liability company is plaintiff in any action, suit or
other legal proceedings, a judge having jurisdiction in the matter may, if it appears by any
credible testimony that there is reason to believe that if the defendant is successful in his
defence the assets of the company may be insufficient to pay his costs, require sufficient

security to be given for such costs, and may stay all proceedings until such security isgiven.

Civil Penalties
293. (1) A company or an officer thereof that -
€) willfully contravenessections 12, 13, 18, 20, 21, 40(7), 42(1),
44(2), 47(2), 55, 56, 58, 60, 61, 65, 66, 112, 123, 128(2),
140(2), 141(1), 144, 152, 155(1), 155(2), 166(2) or 166(3);
(b) knowingly refuses or neglects to do anything that is required
to be done by a company under this Act; or
(© failsto pay any fee that is due and payable under this Act,
shall beliableto acivil penalty of twenty dollars for each day or part thereof during which
the contravention, refusal or neglect continues.

2 A director or officer of acompany who knowingly permits the
contravention, refusal or neglect shall be liable to acivil penalty of twenty dollars for each
day or part thereof during which the contravention, refusal or neglect continues.

294, All penalties under this Act may be recovered in a court of
summary jurisdiction and all such penalties when recovered shall be paid intothe

Consolidated Fund.

Offences
295. (1) When an offence is committed under this Act by a company,
whether it isincorporated or registered under this Act, and adirector or officer of the

company knowingly authorized, permitted or acquiesced in the commission of the offence,
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the director or officer is also guilty of that offence and shall be liable to the same criminal
penalty specified for that offence.

2 Every offence under this Act and every default, refusal or
contravention for which a penalty is provided by this Act, being an offence, default, refusal
or contravention for which no other mode of proceedingsis provided shall be enforced by
summary proceedings.

296. A person who contravenes any requirement of this Act regarding
the name of acompany is guilty of an offence and shall be liable on summary conviction to
afine of five hundred dollars.

297. A person who establishes, carries on or is a member of, an
association that is prohibited by this or any other Act is guilty of an offence and
shall be liable on summary conviction to afine of five hundred dollars.

298. If any officer of acompany -

@ wilfully conceals the name of any creditor entitled to object
to areduction of capital;
(b) wilfully misrepresents the nature or amount of the debt or
claim of any creditor; or
(© aids, abets or is privy to any such conceament or
mi srepresentation,
he is guilty of an offence and shall be liable on conviction on information to fine of fifty
thousand dollars or to imprisonment for two years.

299. A person who knowingly and wilfully makes areturn for the
purpose of section 59 which isfalsein any material particular is guilty of an offence and
shall be liable on summary conviction to afine of ten thousand dollars or to

imprisonment for two years.

300. (1)

or other document for submission to the Registrar that -

A person who makes or assists in making a report, return, notice

@ contains any untrue statement of a materia fact; or
(b) omits to state a material fact required in such report, return,
notice or other document,
is guilty of an offence and shall be liable on summary conviction to afine of ten thousand
dollars or to imprisonment for two years.

2 A person is not guilty of an offence under subsection (1) if the
making of the untrue statement or the omission of the material fact was unknown to him and
with the exercise of reasonable diligence could not have been known to him.

3 Where a prospectus issued after the commencement of this Act
includesany untrue statement, any person who authorized theissue of the prospectusisguilty

of an offence and shall be liable on conviction on information to a fine of fifty thousand
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dollars or to imprisonment for two years or to both such fine and imprisonment.

4 It shall be a defence to a charge under this section for the accused
person to prove either that the statement was immaterial or that he had reasonable grounds
to believe and did, up to the time of the issue of the prospectus, believe that the statement
was true.

(5) 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 his consent to
the inclusion therein of a statement purporting to be made by an expert.

301. Where any copy of a balance sheet which has not been signed as
required by section 134(2) isissued, circulated or published or any copy of a balance
sheet isissued, circulated or published without either having a copy of the auditor's report
attached thereto or does not contain areference to that report asis required by this section,
the company and every director, manager, secretary or other officer of the company whois
knowingly a party to the default, shall, on summary conviction, be liable to a fine of five
hundred dollars.

302. (1) A person, being an insider who, within the meaning of section
157, in connection with any transaction in ashare of acompany or any of its affiliates, makes
use of any material confidential information for his own benefit or advantageis guilty of an
offence and shall be liable on conviction on information to afine of fifty thousand dollars
or to imprisonment for two years or to both such fine and imprisonment.

2 No information may be brought against a person if the transaction
took place more than two years after he has ceased to be associated with the company.

303. Any director, officer or contributory of a company wound up
under this Act who -

@ destroys, mutilates, alters or falsifies any books, papers,
writings or securities; or

(b) makes or is privy to the making of any false or fraudulent
entry in any register, book of account or other document
belonging to the company,

with intent to defraud or deceive any person is guilty of an offence and shall be liable on
conviction on information to imprisonment for two years.

304. (1) In the course of the winding up of acompany under this Act any
person, being a past or present officer, director, manager, official or other liquidator of
such company commits an offenceif -

@ he does not to the best of his knowledge and belief fully and
truly discover totheliquidator all thecompany's property, and
how and to whom and for what consideration and when the
company disposed of any part of that property, except such
part as has been disposed of in the ordinary way of the
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company' business,

he does not deliver up to the liquidator, or as he directs, all
such part of the company's property asisin his custody or
under his control, and which heisrequired by law to deliver
up;

he 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 heisrequired by law to
deliver up;

he knows or has reason to believe that a false debt has been
proved by any person in the winding up, and fails to inform
the liquidator within a reasonabl e time thereafter; or

after the commencement of the winding up, he prevents the
production of any book or paper affecting or relating to the

company's property or affairs.

2 A person, being a past or present officer, director, manager,

officia or other liquidator of a company commits an offenceif -

@

(b)

in the course of winding up of that company he attempts to
account for any part of the company's property by fictitious
losses or expenses; and

is deemed to have committed an offence if within twelve
months immediately preceding the commencement of the
winding up he attempted to account for any part of the

company's property by fictitious |osses or expenses.

(©)) A person who is guilty of an offence under this section shall be

liable on conviction on information to afine of fifty thousand dollars or to imprisonment for

two years or to both such fine and imprisonment.
4) It shall be a defence -

@ for a person charged under paragraph (a), (b) or (c) of
subsection (1) to prove that he had no intent to defraud; and
(b) for a person charged under paragraph (e) of subsection (1) to
prove that he had no intent to conceal the state of affairs of
the company or to defeat the law.
Miscellaneous 305. A person who without reasonable cause contravenes any section of
offences. this Act for which no other penalty is provided is guilty of an offence and shall beliable on

summary conviction to afine of ten thousand dollars or to imprisonment for two years.

Penalty of 306. Where a person -

perjury. @

upon an examination, oath or affirmation authorized under
thisAct;
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(b) in any affidavit, deposition, or solemn affirmation in or about
the winding up of any company under this Act; or
(© otherwise in or about any matter arising under this Act,
wilfully and corruptly gives false evidence, heis guilty of an offence and shall beliable on

conviction to the penalties for wilful perjury.

PART X

MISCELLANEOUS

307. The Minister may, by order, exempt a non-profit company or a
foreign company from any requirement of this Act, if he is satisfied that such exemption
would not materially affect the objectives of the Act.

308. (1) Subject to this section, there shall be paid to the Registrar in
respect of the several matters mentioned in the Third Schedule the several fees specified
therein.

(2 All fees paid under this section shall be placed into the
Consolidated Fund.

©)] For the purpose of ng the fees payable under this section by
a company, no share shall be deemed to be beneficially owned by a Bahamian if -

@ that Bahamian is in any way under an obligation to or
otherwise may exercise any right attaching to that share at the
instance of, any person who is not a Bahamian; or

(b) that share is held jointly or severally with any person who is
not a Bahamian.

4 Notwithstanding subsection (3), a share shall be deemed to be
beneficially owned by aBahamian if -

@ it isowned by aBahamian astrustee and every person having
abeneficial interest in the trust is a Bahamian;

(b) it is owned by a Bahamian as nominee for another who is a
Bahamian and no oneisin any way under any obligation to or
otherwise may exercise any right attaching to the share at the
instance of, or for the benefit of, any person who is not a
Bahamian.

(5) In respect of the payment of fees -

@ not more than thirty days grace, to be calculated from the 1st
of January in each year, may be allowed by the Registrar for
payment of the fee payable in any year under this Act; and

(b) no feeis payablein any year -

(1) where the memorandum was filed in respect of a

company on or after 1st July in the preceding year, or
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(i) in respect of a non-profit company that is granted a
licence by the Minister under section 14 of this Act.

309. (1) The Minister may, by order, amend the Third Schedule for the
purpose of increasing or decreasing the fees specified therein and any such order which
increases the fees shall be exempt from the provisions of section 31 of the Interpretation
and General Clauses Act but shall be subject to affirmative resolution of the House of
Assembly.

2 In subsection (1) "affirmative resolution of the House of
Assembly" in relation to subsidiary legislation, means that such legisliation does not come
into operation unless and until affirmed by aresolution of that House.

310. The Minister may make rules and regulations generally in order to
give effect to this Act.

311. (1) The Acts specified in the Fourth Schedule are hereby repeal ed.

2 Any subordinate |egislation made under any of the Acts specified
in the Forth Schedule shall continue in force, mutatis mutandis, until such time as
subordinate legislation for similar purposes is made under this Act.

(©)) Nothing in this section shall affect -

@ the continuation of any civil or crimina proceedings
commenced under any of the Acts specified in the Fourth
Schedule; and

(b) any liability to pay any fees or penatiesunder any of the Acts
specified in the Fourth Schedule.

312. (1) Subject to subjection (2), all companies existing prior to the
commencement of this Act shall not be affected by anything contained in section 311, and
shall continue to exist as private companies asif incorporated or registered, asthe case may
be, under this Act but shall be liable to pay the fees specified in the Third Schedule.

2 Where a company existing prior to the commencement of this Act
wishes to continue as a public company, it may do so but shall satisfy the requirements of
this Act regarding public companies within such time as the Minister determines.

©)] Where a company is unable to comply with the requirements of
this Act within thetime determined by thisAct, it may apply for an extension to the Minister,
who may grant such extension.

4 References to "specia resolution™” in the articles of companies
existing prior to the commencement of this Act shall be construed as references to

"resolution of members" within the meaning of this Act.

FIRST SCHEDULE (Section 10(2))
ARTICLES OF ASSOCIATION OF
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A COMPANY LIMITED BY SHARES

PRELIMINARY
1. For the purposes of these regulations, expressions defined in the
Companies Act at the date at which these regul ations become binding on the company, shall
have the meanings so defined; and wordsimporting the singular shall includethe plural, and
vice versa, and words importing the masculine gender shall include females, and words

importing persons, shall include bodies corporate.

BUSINESS
2. The directors shall have regard to the restrictions on the
commencement of businessimposed by section 42 of the Companies Act if, and so far as,

those restrictions are relevant to the company.

SHARES

3. Subject to the provisions, if any, in that behalf of the
memorandum of the company and without prejudice to any specia rights previously
conferred on the holders of existing shares in the company, any share in the company may
be issued with such preferred, deferred or other special rights or such restrictions, whether
in regard to dividend, voting, return of share capital or otherwise as the company may from
time to time by resolution determine.

4, Where at any time the share capital is divided into different classes
of shares, the rights attached to any class (unless otherwise provided by the terms of issue
of the shares of that class) may be varied by aresolution of directors.

5. No share shall be offered to the public for subscription except
upon the terms that the amount payable on application shall be at least five per cent of the
nominal amount of the share, and the directorsshall, asregards any allotment of shares, duly
comply with such of the provisions of sections 40 and 42 of the Companies Act as may be
applicable thereto.

6. Every person whose name is entered as a member in the register
of members shall, without payment, be entitled to a certificate under the common sedl of the
company specifying the share or shares held by him and the amount paid up thereon,
provided that in respect of ashare or sharesheldjointly by several personsthe company shall
not be bound to issue morethan one certificate, and delivery of acertificatefor ashareto one
of severa joint holders shall be sufficient delivery to all.

7. A share certificate defaced, lost or destroyed may be renewed on
payment of such fee, if any, as may be prescribed, and on such terms, if any, asto evidence
and indemnity as the directors think fit.

8. No part of the funds of the company shall be employed in the
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purchase of, or in loans upon the security of, the company's shares.

LIEN

0. The company shall have alien on every share (not being afully
paid-up share) for all moneys (whether presently payable or not) called or payable at afixed
timein respect of that share, and the company shall also have alien on all shares (other than
fully paid-up shares) standing registered in the name of a single person, for al 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 clause. The
company's lien, if any, on a share shall extend to al dividends payable thereon.

10. The company may sell, in such manner as the directors think fit,
any shares on which the company has alien, but no sale shall be made unless some sumin
respect of which thelien existsis presently payable, nor until the 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 by reason of his death or
bankruptcy to the share.

11. The proceeds of the sale shall be applied in payment of such part
of theamount in respect of which thelien existsasis presently payable, and the residue shall
(subject to alike lien for sums not presently payable as existed upon the shares prior to the
sale) be paid to the person entitled to the shares at the date of the sale. The purchaser shall
be registered as the holder of the shares and he shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedingsin reference to the sale.

12. The joint holders of a share shall be jointly and severdly liable to
pay all callsin respect thereof.

13. Where asum called in respect of a shareis not paid before or on
the day appointed for payment thereof, the person from whom the sum is due shall pay
interest upon the sum at the current prime rate of interest from the day appointed for the
payment thereof to the time of the actual payment, but the directors may waive payment of
that interest wholly or in part.

14. The provisions of these regulations as to payment of interest shall
apply in the case of non-payment of any sum which, by the terms of issue of a share,
becomes payable at a fixed time, whether on account of the amount of the share or by way
of premium, asif the same had become payable by virtue of a call duly made and notified.

15. The directors may make arrangements on the issue of shares for
a difference between the holders in the amount of calls to be paid and in the times of
payment.

16. The directors may, if they think fit, receive from any member
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willing to advance the same all or any part of the moneys uncalled and unpaid upon any
shares held by him; and upon al or any of the moneys so advanced may (until the same
would but for such advance become presently payable) pay interest at such rate (not
exceeding, without the sanction of the company in general meeting, Six per cent) as may be

agreed upon between the member paying the sum in advance and the directors.

TRANSFER AND TRANSMISSION OF SHARES
17. The instrument of transfer of any share in the company shall be
executed both by the transferor and transferee, and the transferor shall be deemed to remain
aholder of the share until the name of the transferee is entered in the register of membersin
respect thereof.
18. Shares in the company shall be transferred in the following form,

or in any usual or common form which the directors shall approve:

[LA.B. of in consideration of the sum of $ paid to me by C.D.
of (hereinafter called "the said transferee") do hereby transfer to
the said transferee, the share (or shares) numbered in the undertaking
called the Company Limited, to hold unto the said transferee,

hisexecutors, administrators and assigns, subject totheseveral conditionson
which | held the same at the time of the execu-tion thereof: and I, the said
transferee, do hereby agree to take the said share (or shares) subject to the
conditions aforesaid. As witness our hands the day of

Witness to the signatures of etc.

19. The directors may decline to register any transfer of shares, not
being fully paid-up shares, to a person of whom they do not approve and may also decline
to register any transfer of shares on which the company has a lien. The directors may also
suspend the registration of transfers during the fourteen days immediately preceding the
ordinary general meeting in each year. Thedirectors may declineto recogniseany instrument
of transfer unless -

@ any prescribed fee is paid to the company in respect thereof;
and

(b) theinstrument of transfer isaccompanied 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 to make the transfer.

20. The executors or administrators of a deceased sole holder of a
share shall be the only persons recognised by the company as having any title to the share.

In the case of a share registered in the names of two or more holders, the survivors or the
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executors or administrators of the deceased survivor shall be the only persons recognised by
the company as having any title to the share.

21. Any person becoming entitled to a share in consequence of the
death or bankruptcy of a member shall, upon such evidence being produced as may from
timeto timeberequired by thedirectors, having theright, either to beregistered asamember
in respect of the share or, instead of being registered himself, to make such transfer of the
share as the deceased or bankrupt person could have made; but the directors shall, in either
case, have the same right to decline or suspend registration as they would have had in the
case of a transfer of the share by the deceased or bankrupt person before the death or
bankruptcy.

22. A person becoming entitled 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 share, except that he shall
not, before registered as a member in respect of the share, be entitled in respect of it to

exercise any right conferred by membership in relation to meetings of the company.

FORFEITURE OF SHARES

23. Where a member failsto pay any call or instalment of acall on the
day appointed for payment thereof, the directors may, at any timethereafter during such time
as any part of such call or instalment remains unpaid, serve a notice on him requiring
payment of so much of the call or instalment asis unpaid, together with any interest which
may have accured.

24. The notice shall name a further day not earlier than the expiration
of fourteen days from the date of the 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 before the time
appointed the shares in respect of which the call was made will be liable to be forfeited.

25. Where the requirements of any such notice are not complied with,
any share in respect of which the notice has been given may at any time thereafter, before
the payment required by the notice has been made, be forfeited by a resolution of the
directors to that effect.

26. A forfeited share may be sold or otherwise disposed of on any
such terms and in such manner as the directors thinks fit,and at any time before a sale or
disposition the forfeiture may be cancelled on such terms as the directors think fit.

27. A person whose shares have been forfeited shall ceaseto bea
member in respect of the forfeited shares but shall, notwithstanding, remain liable to pay to
the company all moneyswhich, at the date of forfeiture, were presently payable by himto the
company in respect of the shares, but his liability shall cease if and when the company
receives payment in full of the nominal amount of the shares.

28. A statutory declaration in writing that the declarant is a director of
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the company and that a share in the company has been duly forfeited on a date stated in the
declaration shall be conclusive evidence of the facts therein stated, as against all persons
claiming to be entitled to the share, and that declaration, and the receipt of the company for
the consideration, if any, given for the share on the sale or disposition thereof, shall
constitute a good title to the share and the person to whom the share is sold or disposed of
shall beregistered as the holder of the share and shall not be bound to see to the application
of the purchase money, if any, nor shall histitle to the share be affected by any irregularity
or invalidity in the proceedingsin reference to the forfeiture, sale, or disposal of the share.
29. The provisions of these regulations as to forfeiture shall apply in
the case of non-payment of any sum which by the terms of issue of ashare becomes pay-able
at afixed time, whether on account of the amount of the share or by way of pre-mium, asif

the same had been payable by virtue of acall duly made and notified.

CONVERSION OF SHARESINTO STOCK

30. The directors may, with the approval of the company previously
given in general meeting, convert any paid-up shares into stock and may with the like
approval re-convert any stock into paid-up shares of any denomination.

31 The holders of stock may transfer the same or any part thereof in
the same manner and subject to the same regulations as and subject to which the sharesfrom
whichthe stock arose might previously to conversion have been transferred or asnear thereto
as circumstances admit; but the directors may from time to time fix the minimum amount of
stock transferable and restrict or forbid the transfer of fractions of that minimum, but the
minimum shall not exceed the nominal amount of the shares from which the stock arose.

32. The holders of stock shall, according to the amount of the stock
held by them, have the same rights, privileges and advantages as regards dividends, voting
at meetings of the company and other matters, asif they held the sharesfrom which the stock
arose, but no such privilege or advantage (except participation in the dividends and profits
of the company) shall be conferred by any such aliquot part of stock aswould not if existing
in shares, have conferred that privilege or advantage.

33. Such of the regulations of the company (other than those relating
to share warrants) as are applicable to paid-up shares shall apply to stock, and the words

"share" and "shareholder" therein include "stock" and "stockholder".

SHARE WARRANTS
34. The company may issue share warrants, and accordingly the
directors may in their discretion, with respect to any share which is fully paid-up, on
applicationinwriting signed by the person regi stered as hol der of the share and authenticated
by such evidence, if any, asthe directors may from time to time require as to the identity of

the person signing the request, and on receiving the certificate, if any, of the share and such
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fee asthe directors may from time to timerequire, issue under the company's seal awarrant,
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 dividends or other moneys on the
shares included in the warrant.

35. A share warrant shall entitle the bearer to the sharesincluded init,
and the shares shall be transferred by the delivery of the share warrant, and the provisions of
the regulations of the company with respect to transfer and transmission of shares shall not
apply thereto.

36. The bearer of a share warrant shall, on surrender of the warrant
to the company for cancellation and on payment of such sum asthe directors may fromtime
to time prescribe, be entitled to have his name entered as a member in the register of
members in respect of the sharesincluded in the warrant.

37. The bearer of a share warrant may at any time deposit the warrant
at the office of the company, and so long as the warrant remains so deposited the depositor
shall have the same right of signing arequisition for calling a meeting of the company, and
of attending and voting and exercising the other privileges of amember at any meeting held
after the expiration of two clear days from the time of deposit, asif his name were inserted
in the register of members asthe holder of the sharesincluded in the deposited warrant. Not
more than one person shall be recognised as depositor of the share warrant. The company
shall, on two days written notice, return the deposited share warrant to the depositor.

38. Subject as herein otherwise expressly provided, no person shall, as
bearer of a share warrant, sign arequisition for calling ameeting of the company, or attend
or vote or exercise any other privilege of a member at a meeting of the company or be
entitled to receive any notices from the company; but the bearer of a share warrant shall be
entitled in all other respectsto the same privileges and advantages asif hewere named inthe
register of members as the holder of the shares included in the warrant, and he shall be a
member of the company.

39. The directors may from time to time make rules as to the terms on
which (if they shall think fit) a new share warrant or coupon may be issued by way of

renewal in case of defacement, loss, or destruction.

ALTERATION OF CAPITAL
40. The company may, by aresolution of shareholders, increase the
share capital by such sum to be divided into shares of such amount as the resolution shall
prescribe.
41. (1 All new shares shall, before issue, be offered to such persons as
at the date of the offer are entitled to receive notices from the company of general meetings
in proportion, as nearly as the circumstances admit, to the amount of the existing shares to

which they are entitled.
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2 The offer shall be made by notice specifying the number of shares
offered and limiting a time within which the offer, if not accepted, will be deemed to be
declined, and after the expiration of that time or on the receipt of an intimation from the
person to whom the offer is made that he declines to accept the shares offered, the directors
may dispose of the same in such manner as they think most beneficial to the company.

©)] The directors may likewise so dispose of any new shares which
(by reason of the ratio which the new shares bear to shares held by persons entitled to an
offer of new shares) cannot, in the opinion of the directors, be conveniently offered under
thisarticle.

42. The new shares shall be subject to the same provisions with
referenceto the payment of calls, lien, transfer, transmission, forfeiture and otherwise, asthe
sharesin the original share capital.

43. The company may, by resolution of directors -

@ consolidate and divide its share capital into shares of larger
amount than its existing shares,

(b) subdivide its existing shares, or any of them or divide the
whole or any part of its share capital into shares of smaller
amount than is fixed by the memorandum;

(c) 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;

(d) reduce its share capital in any manner and with and subject to

any incident authorised and consent required by law.

GENERAL MEETINGS

44, The statutory general meeting of the company shall be held within
the period required by section 70 of the Companies Act.

45. (D A general meeting shall be held once in every year at such time
(not being more than fifteen months after the holding of the last preceding general meeting)
and place as may be prescribed by the company in general meeting, or, in default, at such
time in the month following that in which the anniversary of the company's incorporation
occurs, and at such place, as the directors shall appoint.

2 In default of a general meeting being so held, a general meeting
shall be held in the month next following and may be convened by any two membersin the
same manner as nearly as possible as that in which meetings are to be convened by the
directors.

46. The above-mentioned general meetings shall be called ordinary
meetings; all other general meetings shall be called extraordinary.

47. Q) The directors may, whenever they think fit, convene an
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extraordinary general meeting, and extraordinary general meetings shall also be convened
on such requisition, or, in default, may be convened by such requisitionists, as provided by
section 71 of the Companies Act.

2 Where at any time there are not in The Bahamas sufficient
directors capable of acting to form a quorum, any director or any two members of the
company may convene any extraordinary general meeting in the same manner as nearly as

possible as that in which meetings may be convened by the directors.

PROCEEDINGS AT GENERAL MEETINGS

48. Seven days notice at the least (exclusive of the day on which the
notice is served or deemed to be served, but inclusive of the day for which noticeis given)
specifying the place, the day and the hour of meeting and, in case of special business, the
general nature of that business, shall be giveninthemanner hereinafter mentioned, or insuch
other manner, if any, as may be prescribed by the company in general meeting, to such
persons as are under the regul ations of the company entitled to receive such noticesfromthe
company; but the non-receipt of the notice by any member shall not invalidate the
proceedings at any general meeting.

49, All business shall be deemed special that is transacted at an
extraordinary meeting, and al that is transacted at an ordinary meeting with the exception
of sanctioning adividend, the consideration of the accounts, bal ance-sheets and the ordinary
report of the directors and auditors, election of directors and other officers in the place of
those retiring by rotation and the fixing of the remuneration of the auditors.

50. No business shall be transacted at any general meeting unless a
guorum of membersis present at the time when the meeting proceeds to business; save as
herein otherwise provided, three members personally present shall be a quorum.

51. Where within half an hour from the time appointed for the meeting
aquorum is not present, the meeting, if convened upon the requisition of members, shall be
dissolved; in any other caseit shall stand adjourned to the same day in the next week, at the
sametimeand place, and, where at the adj ourned meeting aquorum isnot present within half
an hour from the time appointed for the meeting, the members present shall be a quorum.

52. The chairman, if any, of the board of directors shall preside as
chairman at every general meeting of the company.

53. Where there is no such chairman or at any meeting heis not
present within fifteen minutes after the time appointed for holding the meeting or is
unwilling to act as chairman, the members present shall choose some one of their number to
be chairman.

54. (1) The chairman 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
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to timeand from placeto place, but no business shall be transacted at any adjourned meeting
other than the busi ness| eft unfinished at the meeting from which the adj ournment took place.
2 When a meeting is adjourned for ten days or more, notice of the
adjourned meeting shall be given asin 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.

55. 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 by at least three members and unless a poll is 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 mgjority or lost, and an entry to that effect
in the book of the 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 that
resolution.

56. If apoll isduly demanded it shall be taken in such manner as the
chairman directs, and the result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

57. In the case of an equality of votes, whether on a show of hands or
on apoll, the chairman of the meeting at which the show of handstakes place or at which the
poll is demanded shall be entitled to a second or casting vote.

58. A poll demanded on the election of a chairman, or on a question
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.

VOTESOF MEMBERS

59. On a show of hands every member present in person shall have
one vote. On a poll every member shall have one vote for each share of which heis the
holder.

60. 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 names stand in the register of members.

61. A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction with respect to persons of unsound mind, may
vote, whether on ashow of hands or on apoll, by hiscommittee or other person in the nature
of acommittee appointed by that court, and any such committee or other person may, on a
poll, vote by proxy.

62. 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
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been paid.

63. On apoll votes may be given either personally or by proxy.

64. Q) The instrument appointing a proxy shall be in writing under the
hand of the appointer or his attorney duly authorised in writing or, if the appointer is a
corporation, either under the common seal or under the hand of an officer or attorney so
authorised.

2 No person shall act as proxy unless either heis entitled on his own
behalf to be present and vote at the meeting at which he acts as proxy or he has been
appointed to act at the meeting as proxy for a corporation.

65. The instrument appointing a proxy and the power of attorney or
other authority, if any, under which it issigned or a certified copy of that power or authority
shall be deposited at the registered office of the company not less than forty-eight hours
before the holding of the meeting at which the person named in the instrument proposes to
vote, and in default the instrument of proxy shall not be treated as valid.

66. An instrument appointing a proxy may be in the following form or
in any other form which the directors may approve:

Company Limited.

"I of being a member of the Company Limited, hereby

appoint of as my proxy to vote for me and on my behalf

at the (ordinary or extraordinary, asthe case may be) general meeting of the company

to be held on the day of and at any adjournment thereof."

Signed this day of
DIRECTORS
67. The number of the directors and the names of the first directors

shall be determined in writing by the subscribers of the memorandum.

POWERSAND DUTIES OF DIRECTORS

68. The business of the company shall be managed by the directors,
who may pay al expenses incurred in getting up and registering the company, and may
exerciseall such powersof the company asare not by the Companies Act or by thesearticles,
required to be exercised by the company in general meeting, subject nevertheless to any
regulation of these articles, to the Companies Act and to such regulations, being not
inconsistent with the aforesaid regulations or provisions, as may be prescribed by the
company ingenera 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.

69. The directors may from time to time appoint one or more of their

body to the office of managing director or manager for such term and at such remuneration
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(whether by way of salary or commission or participation in profits, or partly in oneway and
partly in another) as they may think fit, and adirector so appointed shall not, while holding
that office, be subject to retirement by rotation or taken into account in determining the
rotation of retirement of directors; but hisappoi ntment shall be subject to determination ipso
facto if he ceases from any cause to be director of the company in general meeting resolve
that his tenure of the office of managing director or manager be determined.

70. The amount for the time being remaining undischarged of moneys
borrowed or raised by the directors for the purposes of the company (otherwise than by the
issue of share capital) shall not at any time exceed the issued share capital of the company
without the sanction of the company in general meeting.

71, The directors shall duly comply with the Companies Act and in
particular with the provisionsin regard to the registration of the particulars of mortgagesand
charges affecting the property of the company or created by it and to keeping aregister of the
directors, and to sending to the Registrar an annual list of members and a summary of
particulars relating thereto and notice of any consolidation or increase of share capital or
conversion of sharesinto stock and copies of special resolutions and a copy of the register
of directors and notifications of any changes therein.

72. The directors shall cause minutes to be made in books provided for
the purpose -

@ 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; and
(c) of all resolution 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 directorsshall signhis

name in a book to be kept for that purpose.

THE SEAL
73. The seal of the company shall not be affixed to any instrument
except by the authority of aresolution of the directors, and in the presence of at least two
directors and of the secretary of such other person as the directors may appoint for the
purpose; and those two directors and secretary or other person as aforesaid shall sign every

instrument to which the seal of the company is so affixed in their presence.

ROTATION OF DIRECTORS
74, At thefirst ordinary meeting of the company all directors shall
retire from office, and at the ordinary meeting 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 to the one-third, shall retire from office.
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75. The directorsto retire in every year shall be those who have been
longest in office since their last election, but as between persons who become directors on
the same day, those to retire shall (unless they otherwise agree among themselves) be
determined by lot.

76. A retiring director shall be eligible for re-election.

77. The company at the general meeting at which a director retires
in the manner aforesaid may fill the vacated office by electing a person thereto.

78. Where at any meeting at which an election of directors ought to
take placetheplacesof thevacating directorsarenot filled, the meeting shall stand adjourned
till the same day in the next week at the sametime and place, and if at the adjourned meeting
the places of the vacating directors are not filled, the vacating directors, or such of them as
have not had their places filled, shall be deemed to have been re-elected at the adjourned
meeting.

79. The company may from time to time in general meeting increase
or reduce the number of directors and may also determine in what rotation the increased or
reduced number isto go out of office.

80. Any casua vacancy occurring in the board of directors may be
filled by the directors, but the person so chosen 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 heis
appointed was last elected a director.

81. The directors shall have power at any time and from time to time
to appoint aperson asan additional director who shall retirefrom office at the next following
ordinary general meeting but shall be eligible for election by the company at that meeting as
an additional director.

82. The company may by resolution -

@ remove any director before the expiration of his period of
office; and
(b) appoint another person in place of the director removed in
accordance with paragraph (a),
but the person so appointed 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 OF DIRECTORS
83. (O The directors may meet together for the dispatch of business,
adjourn and otherwise regulate their meetings, as they think fit.
2 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.

3 A director may, and the secretary on the requisition of a director
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shall, at any time summon a meeting of the directors.

84. The quorum necessary for the transaction of the business of the
directors may be fixed by the directors and unless so fixed shall (when the number of
directors exceeds three) be three.

85. 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 regulations of the company as the necessary quorum of directors, the
continuing directors may act for the purpose of increasing the number of directors to that
number or of summoning a general meeting of the company, but for no other purpose.

86. The directors may elect a chairman of their meetings and
determine the period for which heisto hold office; but 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 directors present may choose one of their number to be chairman of
the meeting.

87. The directors may delegate any of their powers to committees
consisting of such members 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 regul ations that may
be imposed on them by the directors.

88. A committee may elect a chairman of their meetings; if no such
chairmaniselected 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.

89. Q) A committee may meet and adjourn as they think proper.

2 Questions arising at any meeting shall be determined by a majority
of votes of the members present, and in case of an equality of votes the chairman shall have
asecond or casting vote.

90. 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 directors or persons
so acting or that they or any of them weredisqualified, beasvalid asif every such person had
been duly appointed and was qualified to be a director.

DIVIDENDS AND RESERVE
91. Subject to the Companies Act the company in general meeting may
declare dividends, but no dividend shall exceed the amount recommended by the directors.
92. The directors may from time to time pay to the members such
interim dividends as appear to the directors to be justified by the profits of the company.
93. No dividend shall be paid otherwise than out of profits.
94. Subject to the rights of persons, if any, entitled to shares with
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special rights as to dividends, all dividends shall be declared and paid according to the
amounts paid-up on the shares, but if and so long as nothing is paid-up on any of the shares
in the company dividends may be declared and paid according to the amounts of the shares.
No amount paid-up on asharein advance of callsshall, while carrying interest, betreated for
the purposes of this article as paid-up on the shares.

95. 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 meeting contingencies or for
equalising dividends or for any other purpose to which the profits of the company may be
properly applied, and pending such application may, at thelikediscretion, either beemployed
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 fit.

96. Where several persons are registered asjoint holders of any share

any one of them may give effectua receipts for any dividend payable on the share.

97. Notice of any dividend that may have been declared shall be given
in the manner hereinafter mentioned to the persons entitled to share therein.
98. No dividend shall bear interest against the company.
ACCOUNTS
99. The directors shall cause true accounts to be kept -

@ of the sums of money received and expended by the company
and the matter in respect of which such receipt and
expenditure takes place; and

(b) of the assets and liabilities of the company.

100. The books of account shall be kept at the registered office of the
company or at such other place or places as the directors think fit and shall always be open
to the inspection of the directors.

101. 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 authorised by the directors or by the company in general meeting.

102. Once at least in every year the directors shall lay before the
company in general meeting a profit and loss account for the period since the preceding
account or (in the case of thefirst account) since theincorporation of the company, made up
to a date not more than six months before such meeting.

103. (1) A balance-sheet shall be made out in every year and laid before

the company in general meeting made up to a date not more than six months before such
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meeting.
(2 The balance-sheet shall be accompanied by areport of the
directors as to the state of the company's affairs and the amount which they recommend to
be paid by way of dividend and the amount, if any, which they propose to carry to areserve
fund.
104. A copy of the balance-sheet and report shall, seven days previous
to the meeting, be sent to the persons entitled to receive notices of general meetingsin the

manner in which notices are to be given hereunder.

NOTICES

105. (1) A notice may be given by the company to any member either
personally or by sending it by post to him to hisregistered address, or if he hasno registered
address in The Bahamas to the address, if any, within The Bahamas supplied by him to the
company for the giving of notices to him.

2 Where anotice is sent by post, service of the notice shall be
deemed to be effected by properly addressing, pre-paying and posting aletter containing the
notice and, unlessthe contrary is proved, to have been effected at the time at which the letter
would be delivered in the ordinary course of post.

106. Where a member has no registered address in The Bahamas and
has not supplied to the company an address within The Bahamasfor the giving of noticesto
him, a notice addressed to him and advertised in a newspaper circulating in the
neighbourhood of the registered office of the company shall be deemed to be duly given to
him on the day on which the advertisement appears.

107. A notice may be given by the company to the joint holders of a
share by giving the notice to the joint holder named first in the register in respect of the
share.

108. A notice may be given by the company to the persons entitled to
asharein consegquence of the death or bankruptcy of amember by sending it through the post
in a pre-paid letter addressed to them by name or by the title of representatives of the
deceased, or trustees of the bankrupt, or by any like description, at the address, if any, in The
Bahamas supplied for the purpose by the persons claiming to be so entitled, or (until such an
address has been so supplied) by giving the notice in any manner in which the same might
have been given if the death or bankruptcy had not occurred.

109. Notice of every general meeting shall be given in some manner
hereinbefore authorised to every member of the company (including bearers of share
warrants), except those members who (having no registered address within The Bahamas)
have not supplied to the company an address within The Bahamas for the giving of notices

to them, and aso to every person entitled to a share in consequence of the death or
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bankruptcy of amember, who, but for his death or bankruptcy, would be entitled to receive

notice of the meeting. No other persons shall be entitled to receive notices of genera

meetings.

D

)
respecting -

SECOND SCHEDULE (Section 171)

By-laws should provide for -

(@

(b)
(©)
(d)
(€)
(f)
(9)
(h)

(i)

()

the admission of persons and unincorporated associations as
membersand as ex officio members, and the qualifications of
and the conditions of membership;

the fees and dues of members;

the issue of membership cards and certificates,

the suspension and termination of membership by the
company and by a member;

where the articles provide that the interest of a member is
transferable, the method of transferring membership;

the qualifications of, and the remuneration of, the directors
and ex officio directors, if any;

the time for and manner of electing directors;

the appoi ntment, remuneration, functions, dutiesand removal
of agents; officers and employees of the company, and the
security, if any, to be given by them to the company;
thetime and place, and the notice to be given, for the holding
of meetings of the members and of the board of directors, the
guorum at meetings, the requirement as to proxies, and the
procedure in al things at meetings of the board of directors;
and

the conduct in al other particulars of the affairs of the

company.

The directors of anon-profit company may make by-laws

@

(b)

(©)

the division of its membersinto groups, either territorially or

on the basis of common interest;

the election of some or all of the directors -

(1) by the groups on the basis of the member in each
group,

(i)  for the groups in a defined geographical area, by the
delegates of the groups meeting together, or

(iii) by the groups on the basis of common interest;

the election of delegates and alternate del egates to represent
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(d)

(€
(f)
©)
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each group on the basis of the number of members in each
group;

the number and qualification of delegates and the method of
their election;

the holding of meetings of members or delegates,

the powers and authority of delegates at meetings; and

the holding of meetings of members or delegatesterritorially

or on the basis of common interest.

A by-law made under subsection (2)(b) may provide that a meeting

of delegatesfor all purposesisameeting of the memberswith all powers of such ameeting.

(4)

A by-law made under subsection (2) is not effective until itis

confirmed by at least two-thirds of the votes cast at a general meeting of the members duly

called for that purpose.

()
(6)

A delegate has only one vote and may not vote by proxy.

A by-law made under subsection (2) may not prohibit members

from attending meetings of delegates and participating in the discussion at the meetings.

THIRD SCHEDULE (Section 308(1))
Feesto be Paid to the Registrar
Matter in respect of which feeis payable Amount of fee
1. Upon filing memorandum $ 300.00
2. Upon filing articles $ 30.00
3. In respect of a company registered under this Act on
1st January in each year, and being a company in
which -
@ not less than 60 per cent of its shares are
beneficially owned by Bahamians $ 350.00
(b) less than 60 per cent of the shares are
beneficially owned by Bahamians $1,000.00
FOURTH SCHEDULE (Section 311(1))
1. Companies Act, Ch.279.
2. Foreign Companies Act, Ch.280.
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Nature of shares and of certain transfers.
Classes of shares and issue thereof.
Variation of shareholders rights.

Share issue.

Consideration.

Restrictions as to allotment.

Effect of irregular allotment.

Restriction on commencement of business.
Returns as to allotment.

Acquisition of holding of own shares.
Cancellation of shares.

Effect of purchase contract.

Commission for share purchase.

Matters affecting issue of share warrants.
Alteration of share capital.

Reduction of share capital.

Application to court for confirming order, objection by creditors

and settlement of objecting creditors.

Order confirming reduction and powers of court on making such order.

Registration of confirming order and minute of reduction.
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Register of members.

Rectification of register of members.
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Lien on shares.
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Obligation of company where no prospectus issued.
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Quorum at meetings.
Voting at meetings and evidence of meetings.
Representative of another body and joint shareholders.
Unanimous shareholder agreement.
Proxies.
Special requirement regarding notice of meeting.
Provision relating to validity of proxy appointment.
Revocation of proxy.

Application of sections 79 to 82.

PART IV

MANAGEMENT OF COMPANIESAND PROTECTION
OF CREDITORSAND INVESTORS

Duty to manage company.

Number of directors and remuneration thereof.
Duty of care.

Disqualified directors.

Directors disqualified by court.

Notice of directors.
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Termination of office.
Resignation of director.
Removal of director.

Right to notice.

Filling vacancy.

Change in number of directors.
Notice of change.

Directors meetings.

Notice and wavier.

Adjourned meeting.

Two director board.

Telephone participation.
Delegation.

Limitation of delegated powers.
Validity of acts.

Directors resolution in writing.
Liability for share issue.
Liability for other acts.
Contribution for judgement.
Recovery by action.

Defenceto liability.

Time limit on liability.
Interests in contracts and declaration thereof.
Validity of certain contracts.
Setting aside contract.
Designation of offices etc.
Borrowing powers.

Dissenting to resolutions.
Indemnifying directors.
Indemnifying other persons.
Right to indemnify.

Indemnity approved by court.
Insurance of directors etc.
Annual financial returns.
Exemption of certain matters.
Approval of financial statements.
Auditors report to be appended to financial statements.
Members' copies.

Registrar's copies.
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Application of sections 123 to 128.
Appointment of auditor.

Dispensing with auditors.
Disqualified auditors.

Auditor's qualifications.

Powers and duties of auditors.
Removal of auditor.

Filling auditor's vacancy.

Occurence of vacancy.

Auditor's right to notice.

Auditor's compulsory attendance at meeting.
Statement by auditor.

Notification of error to auditor.
Non-liability for defamation.
Provision asto liability of officers and auditors.
Appointment and registration of receiver.
Notice of receivership.

Disqualified receivers.

Functions of receiver.

Functions of receiver-manager.
Court appointed receiver.

Receiver under instrument.

Duty of care.

Duties of receiver.

Directions by court.

Liability of receivers etc.

Preparation of statement for receiver.
Content of statement.

Definitions.

Presumed insider.

Liability of insider.

Limitation and application.
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PART V

MERGER, CONSOLIDATION AND CONSEQUENTIAL
MATTERS

Definitions for purposes of Part V.
Merger and consolidation.

Merger with subsidiary.

Effect of merger or consolidation.
Disposition of assets.

Redemption of minority shares.
Arrangements.

Rights of dissenters.

PART VI

INCORPORATION AND REGISTRATION OF OTHER
COMPANIES

Application of sections 170 to 178.
Form of memorandum.

By-laws.

Directors.

Unlimited membership.

Classes of membership.

Admission to membership.

Voting.

Transfer of members interests.
Dissolution and distribution.
Interpretation.

Carrying on business in The Bahamas.
Registration of foreign companies.
Requirements for registration of foreign company.
Certificate of registration.

Effect of registration.

Capacity of foreign company.
Suspension of registration.
Cancellation of registration.



188.
189.
190.
191.

192.
193.
194.
195.
196.
197.
198.
199.
200.
201.
202.
203.
204.
205.
206.
207.

208.

2009.
210.
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Revival of registration.
Name display.
Registered office.
Returns.

PART VII
WINDING UP OF COMPANIES

Definition of contributory.

Nature of liability of contributory.

Contributories in case of death.

Contributoriesin case of bankruptcy.
REPEALED.

Circumstances giving rise to winding up by court.
Company when deemed unable to pay its debts.
Application for winding up to be made by petition.
Power of court.

Commencement of winding up.

Court may grant injunction.

Course to be pursued by court.

Actions and suits to be stayed.

Copy of order to be forwarded to Registrar.
Power of court to stay proceedings.

Effect of order on share capital of company limited
by guarantee.

Court may have regard to wishes of creditors or
contributories.

Appointment of official liquidator.

Resignations, removals etc.

Style and duties of official liquidator.

Powers of official liquidator.

Discretion of official liquidator.

Vesting of property in liquidator.

Assistance for liquidator.

Collection and application of assets.

Provisions as to representative contributories.

Power of court to require delivery of property.
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Power of court to order payment of debts by contributory.
Power of court to make calls.
Power or court to order payment into bank.
Regulation of account with court.
Representative contributory not paying monies ordered.
Order conclusive evidence.
Court may exclude creditors not proving in certain time.
Court to adjust rights of contributories.
Court to order costs.
Dissolution of company.
Registrar to make minute of dissolution.
Power of court to summon persons.
Examination of parties by court.
Power of arrest.
Powers of court cumulative.
Power to enforce orders.
Circumstances under which company may be wound up
voluntarily.
Commencement of voluntary winding up.
Effect of voluntary winding up.
Notice of resolution to wind up.
Conseguences of voluntary winding up.
Specia powers and duties of liquidator.
Effect of winding up on share capital of company limited
by guarantee.
Power of company to delegate authority to appoint liquidator.
Arrangement when binding on creditors.
Power of creditor or contributory to appeal.
Power of liquidators or contributoriesin voluntary winding up
to apply to court.
Power of liquidator to call general meeting.
Power to fill vacancy of liquidator.
Power of court to appoint liquidators.
Liguidators on conclusion of winding up to make up an account.
Liquidator to report meeting to Registrar.
Costs of voluntary liquidation.
Saving of rights of creditors.

Power of court to adopt proceedings of voluntary winding up.
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254, Power of court on application to direct winding up subject to supervision.
255. Petition for winding up subject to supervision.
256. Court may have regard to wishes of creditors.
257. Powers of court to appoint additional liquidators in winding up subject to supervision.
258. Effect of order of court for winding up subject to supervision.
259. Appointment of voluntary liquidators to office of official liquidators.
260. Dispositions after the commencement of winding up to be rendered void.
261. Books of the company to be evidence.
262. Disposal of books, accounts and documents of the company.
263. Inspection of books.
264. Power of assigneeto sue.
265. Debtsto be proved.
266. Rules to be observed.
267. Preferential payments.
268. Liquidation scheme may be approved.
2609. Acceptance of shares etc. as consideration for sale of property of company.
270. Mode of determining price.
271. Certain attachments and executions to be void.
272. Fraudulent preference.
273. Assessment of damages against delinquent directors and officers.
274. Prosecution of delinquent directors in winding up by court.
275. Prosecution of delinquent directors in voluntary winding up.
PART VIII

ADMINISTRATIVE MATTERS

276. Responsibility of Registrar.

2717. Application for directions.

278. Registrar's seal.

279. Delegation.

280. Power to investigate.

281. Removal of companies from Register.
282. Continuation of liability.

282A. Property to be vested in Treasurer.
282B. Re-vesting of company's property.
283. Indemnity.

284. Returns to Registrar.
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PART IX
CIVIL REMEDIES, CIVIL PENALTIESAND OFFENCES

Definitions.

Derivative action.

Restraining oppressive action.
Limitation of staying of action.
Interim costs.

Restraining order.

Appea from Registrar's decisions.
Security for costs.

Civil penalties.

Recovery of civil penalties.

Criminal liability and proceedings.
Name offence.

Establishing prohibited association.
Offence regarding reduction of capital.
False return regarding beneficial ownership of shares.
False reports and fal se statements.
Unsigned balance sheets.

Insider trading.

Falsification of company books etc.
Offences in the course of winding up.
Miscellaneous offences.

Penalty of perjury.

PART X
MISCELLANEOUS

Exemptions.

Fees.

Amendment of Third Schedule.
Rules and regulations.

Repeals and savings.

Existing companies.

FIRST SCHEDULE.
SECOND SCHEDULE.
THIRD SCHEDULE.
FOURTH SCHEDULE.



