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No. 45 of 2000
AN ACT TO PROVI DE FOR THE | NCORPORATI ON
REG STRATI ON AND OPERATI ON CF
| NTERNATI ONAL BUSI NESS COMPANI ES

[Date of Assent - 29'" Decenber, 2000]
Enacted by the Parlianment of The Bahansas.

PART |
PRELI M NARY

1. This Act may be cited as the International
Busi ness Conpani es Act, 2000 and shall conme into operation
on such date as the Mnister may appoint by notice published
in the Gazette

2. (1) In this Act -

"agent" includes registered agent;

"Articles" neans the Articles of Association of a
conpany incorporated under this Act;

"authorised capital"”, in relation to a conpany, neans
the sum of the aggregate par value of all shares
whi ch the conpany is authorised by its Menorandum
to issue plus the amount, if any, stated in its
Menor andum as aut hori sed capital to be represented
by shares w thout par value which the conpany is
aut horised by its Menorandumto issue;

"capital", in relation to a conpany, neans the sum of
the aggregate par value of all the outstanding
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shares with par value of a conpany and shares with
par value held by the conpany as treasury shares
pl us -

(a) the aggregate of the anmpunts designated
as capital of all outstanding shares
wi t hout par value of the conmpany and
shares w thout par value held by the
conpany as treasury shares; and

(b) the ampunts as are from tine to tine
transferred fromsurplus to capital by a
resol ution of the directors;

"conpany” unl ess the context otherw se requires, neans an
i nternational business conpany incorporated under
this Act.

"Conpani es Act" neans the Conpani es Act of The Bahanas;

"continued" nmeans continues in accordance with Part VIII;

“court" neans the Suprene Court or a Judge thereof;

"menber" includes a person who hol ds shares i n a conpany;

"“Menor andum’ neans the Menorandum of Association of a
conpany i ncorporated under this Act;

"Regi ster” means the Register of International Business
Conpani es mai ntai ned by the Registrar in accordance
with section 15(1);

"registered agent” nmeans the person who is at any
particular time performng the functions of
regi stered agent of a conpany incorporated under
this Act;

"Regi strar” neans the Registrar of Conpani es;

"Regi strar of Conpani es” neans the Registrar General;

"securities" includes shares and debt obligations of
every kind, and options, warrants and rights to
acqui re shares or debt obligations;
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"surplus”, in relation to a conpany, neans the excess,
if any, at the tinme of the determ nation, of total
assets of the conpany over the sum of its tota
liabilities, as shown in the books of account plus
its issued and outstanding share capital;

"treasury shares" neans shares of a conpany that were
previously issued but were repurchased, redeened or
otherwise acquired by the conpany and not
cancel | ed.

(2) A conpany that 1is incorporated wunder the
Conpani es Act or under the laws of a jurisdiction outside The
Bahanmas shall be a conpany incorporated under this Act if it
is continued as a conpany incorporated under this Act and
references to a "conpany i ncorporated under this Act" shall be
construed accordingly.
(3) Unless otherwise defined in the Articles
"resolution of directors" neans -
(a) a resolution approved at a duly
constituted neeting of directors or a
Board of directors of a conpany by
affirmative vote of a sinple ngjority or
such larger nmajority as may be specified
in the Articles of the directors present
at the neeting who voted and did not
abstain; or
(b) aresolution consented toin witing by a
sinple majority or such larger majority
as may be specified in the Articles of

all the directors or of all the nmenbers
of the Board of the directors, as the
case may be,

but where a director is given nore than one vote in any
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ci rcunst ances he shall in the circunstances be counted for the
pur poses of establishing majorities by the nunber of votes he
casts.
(4) Unless otherwise defined in the Articles
"resol ution of nenbers"” neans -
(a) a resolution approved at a duly

constituted neeting of the nenbers of a

conpany by the affirmative vote of -

(1) a sinple mjority, or such
larger mmjority as nmay be
specified in the Articles, of
the votes of the sharehol ders
present at the neeting and
entitled to vote thereon and
who voted and did not abstain,
or

(i) a sinple mjority, or such
larger mmpjority as nmay be
specified in the Articles of
the votes of the sharehol ders
of each class or series of
shares present at the neeting
and entitled to vote thereon as
a class or series and who voted
and did not abstain and of a
sinple mpjority or such |arger
majority as nay be specifiedin
the Articles, of the votes of
t he remai ni ng shar ehol der s
entitled to vot e t her eon
present at the neeting and who
voted and did not abstain; or

(b) aresolution consented to in witing by -
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(1) a sinple mjority or such
larger mpjority as nmay be
specified in the Articles, of
the shareholders entitled to
vot e thereon, or

(i) a sinple mjority, or such
larger mmjority as nmay be
specified in the Articles, of
the votes of the sharehol ders
entitled to vote thereon as a
class or series and of an
absolute nmmjority, or such
larger mmjority as nmay be
specified in the Articles, of
t he votes of the holders of the
remai ning shares entitled to
vot e t hereon.

PART |1
CONSTI TUTI ON OF COVPANI ES

3. Subject to the requirenents of this Act, two
or nore persons nmay, by subscribing to a Menorandum
i ncorporate a conpany under this Act.

4. (1) For t he pur poses of this Act, an
| nt ernati onal Busi ness Conpany is a conpany that does not -
(a) carry on banking or trust business;
(b) carry on business as an insurance or
rei nsurance conpany;
(c) <carry on the business of providing the
regi stered office for conpanies; or
(d) <carry on the business of "dealing"” or
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"trading" in securities as an agent or
provi ding "securities investnent advice"
as these terns are defined in the
Securities Industry Act, 1999.
(2) No person other than a bank of trust conpany
i censed under the Banks and Trust Conpani es Regul ation Act,

2000 shall incorporate an International Business Conpany
unl ess such person is Ilicensed and approved under the
Fi nanci al and Corporate Service Providers Act, 2000.

5. A conpany shall not be incorporated under this
Act -

(a) for the purposes of facilitating any
crimnal activity; or

(b) for any object or purpose which is
prohibited by this Act or by any other
law in force in The Bahanas.

6. Where a conpany i s i ncorporated under this Act
for any crimnal activity including drug trafficking or any
rel evant of fence under the Proceeds of Crinme Act, 2000 or for
any prohi bited purpose the conpany shall forthwith be struck
of f the Register by the Registrar publishing notice to that
effect in the Gazette but section 164(5) shall apply to such
conpany for the purposes of liability:

Provided that before being struck off, the
Regi strar shall give the conpany the opportunity of being
heard within seven days before the striking off.

7. No menber, director, officer, agent or
i qui dator of a conpany incorporated under this Act shall be
liable for any debt, obligation or default of the conpany
unless it is proved that he did not act in good faith or
unless it is specifically provided in this Act or in any ot her
law for the tine being in force in The Bahamas and except in
so far as he may be liable for his own conduct or acts.
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8. The liability of the menbers of a conpany
i ncor por at ed under this Act may, accordi ng to the Menorandum -

(a) belimted either to the anount, if any,
unpai d on the shares respectively held by
them (in this Act terned "a conpany
l[imted by shares");

(b) be limted to such anbunt as the nenbers
may respectively undertake by the
Menmorandumto contribute to the assets of
the conpany in the event of its being
wound up (in this Act terned "a conpany
limted by guarantee"); or

(c) have no limt placed on the liability of
its nmenbers (in this Act ternmed "an
unlimted liability conmpany").

9. Wthout affecting anything contained in this
Act, a conpany may be |limted both by shares and by guarantee
and any reference in this Act, to a conpany limted by shares
or to a conpany limted by guarantee shall so far as
appropriate include a conpany limted both by shares and by
guar ant ee.

10. Subject to any limtations in its Menorandum
or Articles, this Act or any other law for the tinme being in
force in The Bahamas, a conpany incorporated under this Act
has the power, irrespective of corporate benefit, to perform

all acts and engage in all activities necessary or conducive
to the conduct, pronotion or attainment of the objects or
pur poses of the conpany, including the power to do the
foll owi ng -
(a) issue registered shares but not shares
i ssued to bearer;
(b) issue the follow ng -



(c)

(d)

(e)

(f)

(9)

(h)

(1) voti ng shares,
(i) non-voti ng shares,
(riti) shares that nmay have nore or

| ess than one vote per share,

(1v) shares that may be voted only
on certain matters or only upon
the occurrence of certain
events,

(v) shares that may be voted only
when held by persons who neet
speci fied requirenents,

(vi) no par val ue shares,

i ssue common shares, preferred shares, or

redeemabl e shares;

i ssue shares that entitle participation

only in certain assets;

i ssue options, warrants or rights, or

instruments of a simlar nature, to

acquire any securities of the conpany;

i ssue securities that, at the option of
the hol der thereof or of the conpany or
upon the happeni ng of a specified event,
are convertible into, or exchangeable
for, other securities in the conpany or
any property then owned or to be owned by
t he conpany;

pur chase, redeemor otherw se acquire and
hold its own shares;

guarantee a liability or obligation of
any person and to secure any of its
obl i gati ons by nortgage, pledge or other
charge, of any of its assets for that
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pur pose; and

(i) protect the assets of the conpany for the
benefit of the conpany, its creditors and
its nenbers and at the discretion of the
directors, for any person having a direct
or indirect interest in the conpany.

11. (1) No act of a conpany incorporated under this
Act and no transfer of real or personal property by or to a
conpany so incorporated is invalid by reason only of the fact
that the conmpany was w t hout capacity or power to performthe
act or to transfer or receive the property, but the |ack of
capacity or power may be pleaded in the follow ng cases -

(a) in proceedings by a nenber against the
conpany to prohibit the performance of
any act or the transfer of real or
personal property by or to the conpany;
or

(b) in proceedings by the conpany, whether
acting directly or through a receiver,
trustee or other |egal representative or
t hrough nmenbers in a derivative action
agai nst the i ncunbent or former directors
of the company for |oss or damage due to
t hei r unauthorised act.

(2) For the purposes of subsection (1)(a), the
court may set aside and prohibit the performnce of a contract
if -

(a) the unauthorised act or transfer sought
to be set aside or prohibited is being,
or is to be, perfornmed or nmade under any
contracts to which the conpany is a
party;

(b) all the parties to the contract are
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parties to the proceedings; and
(c) it appears fair and reasonable in the
circunstances to set aside or prohibit
t he performance of the contract;
and in so doing the court may, in applying this subsection,
award to the conpany or to the other parties such conpensati on
as may be reasonabl e except that in determ ning the anmount of
conpensation the court shall not take into account anti ci pated
profits to be derived fromthe performance of the contract.

12. (1) The wor d "Limted", " Cor poration”
"I ncorporated”, "Gesellschaft mt beschrankter Haftung",
"Soci ete Anonyne" or "Sociedad Anonima" or its respective
abbreviation "Ltd.", "Corp.", "Inc.", "GrbH', or "S. A" shal

be at the end of the nanme of every conpany incorporated under
this Act with limted liability, provided that a conpany
incorporated under the laws of a jurisdiction outside The
Bahamas and conti nued as a conpany i ncor porated under this Act
may use the nanme designated in the Articles of continuation.
(2) The Mnister may by Order add to the |ist of
wor ds and abbrevi ati ons contained in subsection (1) words and
abbreviations which would indicate that a conpany is
incorporated with limted liability.
(3) No conpany shall be incorporated under this
Act under a nane that
(a) is identical with that under which a
conpany in exi st ence IS al r eady
i ncor porated under this Act or registered
under the Conpanies Act or so nearly
resenbl es the nane of another conpany as
to be cal cul ated to deceive, except where
the conpany in existence gives its
consent ;
(b) contains the words "Assurance", "Bank",
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"Bui | di ng Soci ety", " Chanber of
Commerce", "Chartered", "Cooperative",
"I nperial ", "I nsurance", “Muni ci pal ",
"Royal ", "Trust", or a word conveying a

sim lar neaning, or any other word that,
in the opinion of the Registrar, suggests
or is calculated to suggest the patronage
of or any connection with Her Mjesty or
any nenber of the Royal Family or the
Government of The Bahamas, a departnent
t hereof, a statutory corporation or board
or a local or nunicipal authority;

i s indecent, offensive or, in the opinion
of t he Regi strar i's ot herw se
obj ecti onabl e.

A conpany may anend its Menorandumto change

VWher e

(a)

(b)

t he Regi strar nay,
i n exi stence has been obtai ned pursuant to subsection (3)(a),
give notice to the | ast regi stered conpany to change its nane
and if

a conpany is incorporated under a nane

is identical with a nane under which a
conpany in existence was incorporated
under this Act or registered under the
Conpani es Act; or

so nearly resenbles the nane of another
conmpany in exi stence whi ch was
i ncor porat ed under this Act or registered
under the Conpanies Act as to be
cal cul ated to deceive or confuse,

whet her or not the consent of the conpany

it fails to do so within 60 days fromthe date of the
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notice the Registrar shall direct the conpany to change its
name to such nanme as the Regi strar deens appropriate, and the
Regi strar shall publish a notice of the change in the Gazette.

(6) Were a conpany is incorporated under a nane
that nay be calculated to deceive the public, the Registrar
may give notice to the conpany to change such nanme and if it
fails to do so within 60 days fromthe date of the notice the
Regi strar shall direct the conpany to be renoved from the
Regi st er.

(7) Subject to subsections (3) and (5), where a
conpany changes its nanme, the Registrar shall enter the new
name on the Register in place of the former nanme, and shal
i ssue a newcertificate of incorporation indicatingthe change
of nane.

(8) A change of name does not affect any rights or
obligations of a conpany, or render defective any | egal
proceedi ngs by or agai nst a conpany, and all | egal proceedi ngs
t hat have been commenced agai nst a conpany by its fornmer nane
may be continued against it in its new nane.

(9) Subject to subsection (3), the Registrar nay,
upon a request nade by any person and paynent of the
prescri bed fee, reserve for 90 days a nane for future adoption
by a conpany under this Act.

13. (1) The Menorandum shall include the follow ng
particul ars -

(a) the nane of the conpany;

(b) the location in The Bahamas of the
regi stered office of the conpany;

(c) the location in The Bahamas of the
regi stered agent of the conpany;

(d) subject to subsection (2), the objects or
pur poses for which the conmpany is to be
i ncor por at ed;
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the currency in which shares in the
conpany shall be issued;

in the case of a conpany limted by
shares, a statenment of the authorised
capital of the conpany setting forth the
aggregate of the par value, if any, that
the conpany is authorised to issue and
the amount, if any, to be represented by
shares wi t hout par val ue that the conpany
is authorised to issue;

in the case of a conpany limted by
guarantee, a statenent that each nenber
undertakes to contribute to the assets of
t he conpany, in the event of a wi nding up
during the tine that he is a nenber, or
wi thin one year afterwards, for paynent
of the debts and Iliabilities of the
conpany contracted before the tinme at
whi ch he ceases to be a nenber, and of
the costs, charges and expenses of
winding up the conpany and for the
adj ust nment of the rights of t he
contributors anongst thenselves, such
anounts as may be required, not exceedi ng
an amount to be specified therein;

in the case of a conpany limted both by
shares and by guarantee, the statenents
referred to in paragraphs (f) and (9g);
in the case of an unlimted liability
conpany, a statenent that the liability
of the menbers is unlimted;

a statement of the nunmber of classes and
series of shares, the nunber of shares of
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each such class and series and the par
val ue of shares with par value and that
the shares may be w thout par value if
this is the case;

(k) a statenent of the designations, powers,
pr ef er ences and rights, and t he
gualifications, limtations or
restrictions of each class and series of
shares that the conpany is authorised to
issue, unless the directors are to be
authorised to fix any such designati ons,
power s, preferences, rights,
qualifications, and in that case, an
express grant of such authority as nay be
desired to grant to the directors to fix
by resolution any such designations,
powers, preferences, rights,
qual i fications, limtations and
restrictions that have not been fixed by
t he Menorandum

(2) For the purposes of subsection (1)(d), if the
Menmor andum contains a statement either alone or with other
obj ects or purposes that the object or purpose of the conpany
is to engage in any act or activity that is not prohibited
under any law for the tinme being in force in The Bahanas, the
effect of that statenent is to nmake all acts and activities
that are not illegal part of the objects or purposes of the
conpany, subject to any limtations in the Menorandum

(3) The Menorandum shall be subscribed to by two
persons in the presence of another person who shall sign his
nane as a W tness.

(4) The Menorandum when registered, binds the
conpany and its nenbers fromtinme to tinme to the same extent
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as i f each nenber had subscribed his nanme and affi xed his seal
thereto and as if there were contained in the Menorandum on
the part of hinself, his heirs, executors and adm ni strators,
a covenant to observe the provisions of the Menorandum subj ect
to this Act.

14. (1) The Articles shall be subscribed to by two
persons in the presence of another who shall sign his nane as

a witness and such Articles shall be filed with the Registrar
on the sane date as the filing of the nmenorandum

(2) The Articles, when registered, bind the
conpany and its nenbers fromtine to tinme to the sane extent
as i f each nmenber had subscribed his nane and affi xed his seal
thereto and as if there were contained in the Articles, on the
part of hinmself, his heirs, executors and adm nistrators, a
covenant to observe the provisions of the Articles, subject to
this Act.

15. (1) The Menorandum and the Articles shall be
regi stered by the Registrar in a register to be nai ntai ned by
himand to be known as the Regi ster of International Business
Conpani es.

(2) Upon the registration of the Menorandum the
Regi strar shall issue acertificate of i ncorporation under his
hand and seal certifying that the conpany is incorporated.

(3) An application for the registration of a
conpany under this Act shall be in such form as nmay be
prescri bed and shall be acconpani ed by such docunents as the
Regi strar may determ ne.

(4) The Registrar may prohibit the registration of
a conpany where the mninmum share capital is less than an
anount stated by order of the Mnister.

(5) The Registrar shall refuse to register a
conpany if he is of the opinion that the nmenorandum shows t hat
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its mninum share capital wll be less than the anount
required by the Mnister by order under subsection (4).

(6) Any person aggrieved by a decision of the
Regi strar under subsection (5) may appeal to the Mnister
whose deci sion shall be final

(7) The Regi strar shal | not register t he
menorandum or the articles delivered to him unless he is
satisfied that all requirenments of this Act in respect of
regi stration have been conplied with and -

(a) a counsel and attorney engaged in the
formati on of the conpany; or
(b) the registered agent named in the
menor andum of the conpany to be the
regi stered agent,
certifies in witing that the requirenments of this Act in
respect of registration have been conplied with and the
wittencertification deliveredto the Registrar is sufficient
evi dence of conpliance.

(8) Subject to subsection (7), the Registrar shal
retain the register the menorandum and articles subnmtted to
himin a register to be maintained by himand to be known as
the Regi ster of International Business Conpani es.

16. Were the Registrar issues a certificate of
incorporation of a conpany, the conpany is, fromthe date
shown on the certificate of incorporation, a body corporate
under the nane contained in the Menorandum with the ful
capacity of an individual who is sui juris, subject to any
[imtations i nposed by the Menorandumand to the provi sions of
this Act.

17. A certificate of incorporation of a conpany
i ncorporated under this Act issued by the Registrar shall be
prima facie evidence of conpliance with all requirenments of
this Act in respect of incorporation.
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18. (1) Subject toany limtation in its Menorandum or
Articles, a conpany incorporated under this Act may anend its
Menmor andum or Articles by a resolution of nmenbers or, where
permtted by its Menorandumor Articles or by this Act, by a
resol ution of directors.

(2) A conpany that amends its Menorandum or
Articles shall submt to the Registrar within fourteen days
after any anendnment a copy of the resolution of nenbers or
di rect ors anendi ng the Menorandumor Articles, as the case may
be, authenticated, in accordance wth subsection (1) of
section 72, as a true copy of the resolution anending the
Menorandum or Articles and the Registrar shall retain and
regi ster such copy of the resolution.

(3) An anendnment to the Menorandum or Articles
shal | not have effect until it is registered by the Registrar.

19. A copy of the Menorandum and a copy of the
Articles shall be given to any nenber who requests a copy on
paynment by the nenber of such anobunt as the directors may
determine to be reasonably necessary to defray the costs of
preparing and furnishing them

PART |11
CAPI TAL AND DI VI DENDS

20. Subject to any limtations in the Menorandum
or Articles, each share in a conpany incorporated under this
Act shall be issued for noney, services rendered, persona
property (including other shares, debt obligations or other
securities in the conpany), an estate in real property, a
prom ssory note or other binding obligation to contribute
noney or property, or any conbination thereof.

21. (1) Subject to any limtations in the Menorandum
or Articles, shares in a conpany incorporated under this Act
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may be issued for such amobunt as may be determ ned fromtine
to tinme by the directors, and, in the absence of fraud, the

decision of the directors as to the val ue of the consi deration
recei ved by the conpany in respect of the i ssue i s concl usive,
unl ess a question of law is involved.

(2) Subject to any limtations in the Menorandum
or Articles, treasury shares and unissued shares my be
di sposed of by a conpany incorporated under this Act on such
terms and conditions as the directors nmay determ ne.

22. Subject to any Iimtations in its Menorandum
or Articles, a conpany incorporated under this Act may issue
fractions of a share and unless and to the extent otherw se
provi ded i n the Menorandumor Articles, a fractional share has
the corresponding fractional liabilities, limtations,
preferences, privileges, qualifications, restrictions, rights
and ot her attributes of a share of the sane class or series of
shar es.

23. (1) \Were a conpany incorporated under this Act
i ssues a share with par val ue, the consideration in respect of
the share constitutes capital to the extent of the par val ue
and the excess constitutes surplus.

(2) Subject to any limtations in the Menorandum
or Articles, where a conpany incorporated under this Act
i ssues a share wi thout par value, the consideration in respect
of the share constitutes capital to the extent designated by
the directors and the excess constitutes surplus, except that
the directors shall designate as capital an anmount of the
consideration that shall be at | east equal to the anount that
the share is entitled to as a preference, if any, in the
assets of the conpany upon liquidation of the conpany.

(3) Upon the disposition by a conpany incor por ated
under this Act of a treasury share, the consideration in
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respect of the share shall be added to surplus.

24. (1) A share issued as a dividend by a conpany
i ncorporated under this Act shall be treated for all purposes
as havi ng been issued for noney equal to the surplus that has
been transferred to capital upon the issue of the share.

(2) In the <case of a dividend of authorised but
uni ssued shares with par value, an anount equal to the
aggregate par value of the shares shall be transferred from
surplus to capital at the tinme of the distribution.

(3) In the case of a dividend of authorised but
uni ssued shares w thout par value, the anobunt designated by
the directors shall be transferred fromsurplus to capital at
the tinme of the distribution, except that the directors shal
designate as capital an anpunt that is at |east equal to the
anount that the shares are entitled to as preference, if any,
in the assets of the conpany upon |iquidation of the conpany.

(4) A division of the issued and outstanding
shares of a class or series of shares into a | arger nunber of
shares of the same class or series having proportionately
smal | par val ue does not constitute a dividend of shares.

25. (1) Subject to any limtations in its Menorandum
or Articles, a conpany incorporated under this Act may, by a
resolution of directors, amend its Menorandumto increase or
reduce its authorised capital and i n connection therewith, the
conpany may -
(a) increase or reduce the nunber of shares
whi ch the conpany may i ssue;
(b) increase or reduce the par value of any
of its shares; or
(c) effect any conbination under paragraphs
(a) and (b).
(2) \Were a conpany reduces its authorised capital
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under subsection (1), then, for the purposes of conputing
capital of the conmpany, any capital that inmediately before
the reduction was represented by shares but imedi ately
following the reduction is no longer represented by shares
shall be deemed to be surplus transferred from capital to
sur pl us.

(3) A conpany incorporated under this Act shall,
inwiting, informthe Registrar of any increase or decrease
of its authorised capital.

26. (1) A conpany incorporated under this Act may
amend its Menorandum -

(a) to divide the shares, including issued
shares, of a class or series into a
| ar ger nunber of shares of the sane cl ass
or series; or

(b) to conbine the shares, including issued
shares of a «class or series into a
smal | er nunber of shares of the sane
cl ass or series.

(2) Were shares are divided or conbined under
subsection (1), the aggregate par value of the new shares
shall be equal to the aggregate par value of the original
shar es.

27. Shares of a conpany incorporated under this
Act are personal property and are not of the nature of real
property.

28. (1) A conpany incorporated under this Act shal
state in its Articles whether or not certificates in respect
of its shares shall be issued.

(2) Were a conpany incorporated under this Act
issues certificates in respect of its shares, t he
certificates -

(a) shall be signed by two directors or two
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officers of the conpany, or by one
di rector and one officer; or

(b) shall be under the comon seal of the
conpany evidenced by the signature of a
director or officer of the conpany,

and the Articles may provide for the signatures or comopn seal
to be stanped thereon.

(3) A certificate issued in accordance wth
subsection (2) specifying a share held by a nenber of the
conpany shall be prinma facie evidence of the title of the
menber to the share specified therein.

29. (1) A conpany incorporated under this Act shal
cause to be kept one or nore registers to be known as Share
Regi sters containing -

(a) the nanes and addresses of the persons
who hold registered shares in the
conpany;

(b) the nunber of each class and series of
regi stered shares held by each person;

(c) the date on which the nanme of each person
was entered in the Share Register; and

(d) the date on which any person ceased to be
a menber.

(2) The Share Register may be in such formas the
directors may approve but if it is magnetic, electronic or
ot her data storaged form the conpany shall be able to produce
| egi bl e evidence of its contents.

(3) The Share Register shall be prima facie
evi dence of any matters directed or authorised by this Act to
be contai ned therein.

(4) In the case of a conpany limted by guarantee
the term"Share Regi ster” shall nean "Regi ster of Menbers" in
whi ch shall be entered the nanmes and addresses of the nenbers
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of such a conpany, the date of such entry and the date when
any person ceases to be a nenber.

30. (1) If -

(a) information that is required to be
entered in the Share Register under
section 29 is omtted therefromor
i naccurately entered therein; or

(b) there is unreasonable delay in entering
the information in the Share Regi ster,

a nmenber of the conpany, or any person who i s aggrieved by the
om ssion, inaccuracy or delay may apply to the court for an
order that the Share Register be rectified, and the court may
either grant or refuse the application, with or without costs
to be paid by the applicant, or order the rectification of the
Share Regi ster and may direct the conpany to pay all costs of
the application and any damages the applicant nay have
sust ai ned.

(2) The court may, in any proceedings under
subsection (1), determ ne any question relating to the right
of a person who is a party to the proceedi ngs to have his nane
entered in or omtted from the Share Register, whether the
guestion arises between -

(a) two or nore nenbers or alleged nmenbers;
or

(b) between nenbers or alleged nenbers and
t he conpany,

and generally the court may in the proceedi ngs determ ne any
guestion that nay be necessary or expedient to be determ ned
for the rectification of the Share Register.

31. (1) Subject to any limtations in the Menorandum
or Articles, registered shares of a conpany i ncorporated under
this Act my be transferred by a witten instrunment of
transfer signed by the transferor and containing the nane and
address of the transferee.
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(2) In the absence of a witten instrunment of
transfer nentioned i n subsection (1), the directors may accept
such evidence of a transfer of shares as they consider
appropri at e.

(3) A conmpany shall not be required to treat a
transferee of a registered share in the conpany as a nenber
until the transferee’s name has been entered in the Share

Regi st er.

(4) Subject to any limtations in its Menorandum
or Articles, a conpany incorporated under this Act shall, on
the application of the transferor or transferee of a
regi stered share in the conpany, enter in its Share Register
the nane of the transferee of the share.

(5) Atransfer of registered shares of a deceased,
or bankrupt nenber of a conpany incorporated under this Act
made by his personal representative, guardian or trustee, as
the case may be, or a transfer of registered shares owned by
a person as a result of a transfer froma nenber by operation
of law, is of +the sane validity as if +the persona
representative, guardian, trustee or transferee had been the
regi stered hol der of the shares at the tinme of the execution
of the instrunent of transfer.

32. (1) Subject to any limtations in its Menorandum
or Articles, a conpany incorporated under this Act may
pur chase, redeemor otherw se acquire and hold its own shares
but only out of surplus or in exchange for newy issued shares
of equal val ue.

(2) No purchase, redenption or other acquisition
permtted under subsection (1) shall be nade unless the
directors determine that immediately after the purchase,
redenption or other acquisition -



Treasury

-24-

(a) the conpany will be able to satisfy its
liabilities as they becone due in the
ordi nary course of its business; and

(b) the realizabl e value of the assets of the
conpany will not be | ess than the sum of
its total liabilities, ot her t han
deferred taxes, as shown in the books of
account, and its issued and outstandi ng
share capital

and, in the absence of fraud, the decision of the directors as
to the realizable value of the assets of the conpany is
concl usive unless a question of law is invol ved.

(3) A determnation by the directors under
subsection (2) is not required where shares are purchased,
redeened or otherw se acquired -

(a) pursuant to a right of a nenber to have
hi s shares redeened or to have his shares
exchanged for noney or other property of

t he conpany;

(b) in exchange for newy issued shares in
t he conpany;

(c) by virtue of the provisions of section
80; and

(d) pursuant to an order of the court.

(4) Subject to any limtations in the Menorandum
or Articles, shares that a conpany purchases, redeens or
ot herwi se acquires may be cancel |l ed or held as treasury shares
unless the shares are purchased, redeened or otherw se
acqui red out of capital pursuant to section 25, in which case
t hey shall be cancel |l ed; and upon the cancel |l ation of a share,
t he amount i ncluded as capital of the conpany with respect to
t hat share shall be deducted fromthe capital of the conpany.

33. Where shares in a conpany incorporated under
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this Act -

(a) are held by the conpany as treasury
shares; or

(b) are held by that other conpany of which
the first conpany holds, directly or
indirectly, shares having nore than 50
per cent of the votes in the election of
di rectors of another conpany,

t he sharehol ders of the first conpany are not entitled to vote
or to have dividends paid thereon and shall not be treated as
outstanding for any purpose under this Act except for the
pur pose of determ ning the capital of the first conpany.

34. (1) Subject to any limtations in the Menorandum
or Articles and subject to subsections (3) and (4), the
capital of a conpany incorporated under this Act may by
resolution of directors, be -

(a) increased by transferring an anount out
of the surplus of the conpany to capital;
or

(b) reduced by -

(1) returning to nenbers any anount
received by the conpany upon
the i ssue of any of its shares,
t he amount being surplus to the
conpany,

(1) cancel ling any capital that is
lost or not represented by
assets having a realizable
val ue, or

(rit) transferring capital to surplus
for the purpose of purchasing,
redeem ng or ot herwi se



-26-

acquiring shares t hat t he
directors have resolved to
purchase, redeem or otherw se
acquire.

(2) Were a conpany reduces its capital under
subsection (1), the conmpany may -

(a) return to nmenbers any anount received by
t he conpany upon the i ssue of its shares;

(b) purchase, redeemor otherw se acquire its
shares out of capital; or

(c) ~cancel any capital that is lost or not
represented by assets having a realizable
val ue.

(3) No reduction of capital shall be effected that
reduces the capital of the conpany to an anpunt that is |ess
than the sum of -

(a) the aggregate of -
(1) al | outstandi ng shares with par
val ue, and

(i) all shares with par value held
by the conpany as treasury
shares; and

(b) the aggregate of the anmpunts designated
as capital of -

(1) al | outstandi ng shares w t hout
par val ue; and
(i) all shares w thout par value

hel d by the conpany as treasury
shares that are entitled to a
preference, if any, in the
assets of the conpany upon
I iquidation of the conpany.
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(4) No reduction of capital shall be effected
under subsection (1) unless the directors determ ne that
i medi ately after the reduction -

(a) the conpany will be able to satisfy its
liabilities as they becone due in the
ordi nary course of its business; and

(b) the realizabl e value of the assets of the
conpany will not be less than its tota
liabilities, other than deferred taxes,
as shown in the books of account, and its
remai ning issued and outstanding share
capi tal

and, in the absence of fraud, the decision of the directors as
to the realizable value of the assets of the conpany is
concl usive unless a question of law is invol ved.

35. (1) Subject to any limtations in its Menorandum
or Articles a conpany incorporated under this Act may, by a
resolution of directors, declare and pay dividends in noney,
shares or other property.

(2) Dividends shall only be declared and paid if
the directors determne that imedi ately after the paynent of
t he dividend -

(a) the conpany wll be able to satisfy its
liabilities as they becone due in the
ordi nary course of its business; and

(b) the realizable value of the assets of the
conpany will not be |less than the sum of
its total lTabilities, ot her t han
deferred taxes, as shown in the books of
account, and its issued and outstandi ng
share capital

and, in the absence of fraud, the decision of the directors as
to the realizable value of the assets of the conpany is
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concl usive unless a question of law is invol ved.

36. Subject to any limtations in its Menorandum
or Articles a conpany incorporated under this Act may, by a
resolution of directors, include in the conputation of surplus
for any purpose under this Act the net unrealised appreciation
of assets of the conpany, and in the absence of fraud, the
decision as to the value of the assets is conclusive, unless
a question of law is invol ved.

PART |V
REG STERED OFFI CE AND REG STERED AGENT

37. (1) A conpany incorporated under this Act shall at
all times have a registered office in The Bahanas.

(2) The address of the registered office shal
be submtted to the Registrar with the Menorandum for
registration upon the date of the application for
i ncor poration.

(3) The directors of the conpany may change the
address of the registered office of the conpany, which change
shall be notified to the Registrar within seven days after
such change has been nade.

38. (1) A conpany i ncorporated wunder this Act
shall at all tinmes have a registered agent in The Bahanas.

(2) No person shall act as registered agent
unless he is licensed to carry on the business of corporate
financial service managenent pursuant to section 3 of the
Fi nanci al and Corporate Service Providers Act, 2000:

Provi ded that this subsection shall not apply
to a conpany licensed under the Banks and Trust Conpanies
Regul ati on Act, 2000.

(3) The Mnister may by order vary or add to the
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requi renents of subsection (2).

(4) Any person who was acting as a registered
agent before the comng into force of this section may
continue to so act but only if such person within 90 days from
t he coomencenent of this section obtains alicence pursuant to
t he Fi nancial and Corporate Service Providers Act, 2000.

(5) The nanme and address of the registered
agent shall be submtted to the Registrar for registration
at the date of incorporation of the conpany.

(6) The conpany shall notify the Registrar of any
change in the nane or address of the registered agent.

39. (1) The Registrar shall maintain a register of
licensed registered agents and the register referred to in
section 13 of the Financial and Corporate Service Providers
Act, 2000 shall be the register for the purposes of this
secti on.

(2) The Registrar shall, during the nonth of
February in each year, publish in the Gazette a list of
regi stered agents on 31° January in that year.

(3) Any change in the details kept by the
Registrar in the register of registered agents pursuant to
subsection (1) shall be notified imrediately by the regi stered
agent to the Regi strar, and upon paynent of such fee as may be
prescribed by the Mnister, the Registrar shall record the
change in the register of registered agents.

PART V
DI RECTORS, OFFI CERS, AGENTS AND LI QUI DATORS
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40. Subject to any limtations inits Menorandum
or Articles or in any unani nous sharehol der agreenent, the
busi ness and affairs of a conpany incorporated under this Act
shal | be nmanaged by a board of directors that consists of two
or nore persons who may be individuals or conpanies.

41. (1) Al the shareholders of a conpany anong
t hensel ves or all the sharehol ders of a conpany and a person
who is not a shareholder of a conpany, may by a witten
agreenent restrict in whole or in part, the powers of the
directors of the conpany to manage the busi ness and affairs of
t he conpany, and any such agreenent if not otherw se invalid,
shall be valid.

(2) A shareholder who is a party to any unani nous
sharehol der agreenent has all the rights, powers and duties
and incurs all theliabilities of a director of the conpany to
whi ch the agreenent relates, to the extent that the agreenent
restricts the discretion or powers of the directors to manage
t he busi ness and affairs of the conpany; and the directors are
hereby relieved of their duties and liabilities to the sane
extent.

(3) If a person who is the beneficial owner of al
the issued shares of a conpany nakes a witten declaration
that restricts in whole or in part the powers of the directors
to manage the business and affairs of the conpany, the
declaration shall constitute a unaninmous sharehol der
agr eement .

(4) \Where any unani nous sharehol der agreenent is
executed or term nated, witten notice of that fact, together
with the date of the execution or term nation thereof, shal
be filed wth the Registrar within 15 days after the execution
or termnation and no such agreenent shall be legally
effective until notice of its execution shall have been filed
as aforesaid.
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(5) In this section "sharehol der” i ncl udes
" menber .

42. (1) The first directors of a conpany incorporated
under this Act shall be elected by the subscribers to the
Menor andum and thereafter, the directors shall be el ected by
the nmenbers for such term as the nmenbers may determ ne and
where permtted by the Menorandum or Articles of a conpany
i ncorporated under this Act, the directors may also elect
directors for such termas the directors may determ ne.

(2) Each director holds office until his successor
takes office or wuntil his earlier death, resignation or
removal or in the case of a conpany upon the naking of an
order for the wi nding up or dissolution of the conpany or upon
the renoval of a defunct conpany by the Registrar otherw se
t han pursuant to a w ndi ng-up order.

(3) Subject to any limtations in the Menorandum
or Articles or in any unani nous sharehol der agreenent -

(a) a director shall cease to hold the office
of director if the other directors, being
not less than 3, request his resignation
in witing;

(b) a director may resign his office by
giving witten notice of his resignation
to the conpany and the resignation has
effect from the date the notice 1is
received by the conpany or from such
|ater date as nmy be specified in the
noti ce.

(4) Subject to any limtations in the Menorandum
or Articles or in any unaninous sharehol der agreenent, a
vacancy in the board of directors my be filled by a
resolution of nenbers or of a nmpjority of the renaining
directors.
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43. The nunber of directors shall be fixed by the
Articles and, subject to any |imtations in the Menorandum or
Articles, the Articles may be anended to change the nunber of
directors:

Provided that a conpany shall have at | east

two directors.

44. (1) A conpany incorporated under this Act shal
keep a register to be known as a register of directors and
of ficers containing -

(a) the nanes and addresses of the persons
who are directors and officers of the
conpany;

(b) the date on which each person whose nane
is entered in the register was appointed
as a director or officer of the conpany;
and

(c) the date on which each person as a
director or officer ceased to be a
director or officer of the conpany.

(2) The register of directors and officers may be
in such form as the directors approve, but if it is in
magnetic, electronic or other data storage form the conpany
must be able to produce | egible evidence of its contents.

(3) A copy of t he register of directors
and officers, comencing fromthe date of the registration of
the conpany, shall be kept at the registered office of the
conpany referred to in section 37.

(4) The register of directors and officers
shall be filed with the Registrar and shall be open to
i nspection by nenbers of the public during official hours.

(5 The register of directors and officers is
prima facie evidence of any matters directed or authorised by
this Act to be contained therein.
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45, The directors shall have all the powers of the
conpany that are not reserved to the nenbers under this Act or
in the Menorandumor Articles or in any unani nous sharehol der
agr eement .

46. Subject to any limtations in the Menorandum
or Articles or in any unani nous sharehol der agreenent, the
directors may, by a resolution of directors fix the enol unents
of directors in respect of services to be rendered in any
capacity to the conpany.

47. (1) The directors may, by a resolution of
di rectors designate one or nore Boards, each consisting of
one or nore directors.

(2) Subject to any limtations in the Menorandum
or Articles or in any unani nous sharehol der agreenent, each
Board has such powers and authority of the directors,
i ncludi ng the power and authority to affix the comon seal of
t he conpany, as are set forth in the resolution of directors
establishing the Board, except that no Board has any power or
authority with respect to the matters requiring a resol ution
of directors under section 2(3).

48. (1) Subject to any limtations in the Menorandum
or Articles or in an unaninous sharehol der agreenent, the
di rectors of a conpany incorporated under this Act may neet at
such tinmes and i n such manner and pl aces within or outside The
Bahamas as the directors may determne to be necessary or
desirabl e.

(2) A director shall be deened to be present at a
meeting of directors if -

(a) he participates by telephone or other
el ectroni ¢ neans; and

(b) all directors participating in the
nmeeting are able to hear each other and
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recogni se each other’s voice and for this
purpose participation constitutes prim
faci e proof of recognition.

49. (1) Subject to a requirenent in the Menorandum or
Articles or in any wunaninmous sharehol der agreenent to give
| onger notice, a director shall be given not |ess than 2 days
notice of neetings of directors.

(2) Notw thstandi ng subsection (1) but subject to
any limtations in the Menorandum or Articles or in any
unani nous shar ehol der agreenent, a neeting of directors held
in contravention of that subsection, is valid if all the
directors, or such majority thereof as may be specified in the
Menorandum or Articles or in any unaninous sharehol der
agreenent, entitled to vote at the neeting, have waived the
notice of the neeting; and for this purpose, the presence of
a director at the neeting shall be deened to constitute waiver
on his part.

(3) The inadvertent failure to give notice of a
nmeeting to a director, or the fact that a director has not
received the notice, does not invalidate the neeting.

50. The quorum for a neeting of directors is that
fixed by the Menorandumor Articles; but where no quorumis so
fixed a neeting of directors is properly constituted for al
purposes if at the commencenent of the neeting one half of the
total nunber of directors but in no case less than two are
present in person or by alternate.

51. Subject to any limtations in the Menorandum
or Articles or in any unani nous sharehol der agreenment, an
action that may be taken by the directors or a Board of
directors at a neeting nay al so be taken by a resolution of
directors or a Board of directors consented to in witing or
by telex, telefax, telegram cable or other witten el ectronic
communi cation, w thout the need for any notice.
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52. (1) Subject to any limtations in the Menorandum
or Articles or in any unaninous sharehol der agreenent, a
director may by a witten instrunent appoint an alternate who
need not be a director and the nane of such alternate shall be
di scl osed and notified to the Registrar.

(2) An alternate for a director appointed under
subsection (1) shall be entitled to attend neetings in the
absence of the director who appointed him and to vote or
consent in the place of the director.

53. (1) The directors may, by a resol ution of
directors appoint any person, including a person who is a
director, to be an officer or agent of the conpany.

(2) Subject to any limtations in the Menorandum
or Articles or in any unani nous sharehol der agreenent, each
officer or agent has such powers and authority of the
directors, including the power and authority to affix the
comon seal of the conpany, as are set forth in the Articles
or in any wunaninous shareholder agreenent, or 1in the
resolution of directors appointing the officer or agent,
except that no officer or agent has any power or authority
wth respect to the mtters requiring a resolution of
di rectors under section 46 and this section.

(3) The directors may renove an officer or agent
appoi nt ed under subsection (1) and may revoke or vary a power
conferred on hi munder subsection (2).

54. Every director, officer, agent and |iquidator
of a conpany incorporated under this Act, in performng his
functions, shall act honestly and in good faith with a viewto
the best interest of the conpany and exercise the care,
diligence and skill that a reasonably prudent person woul d
exerci se in conparabl e circunstances.

55. Every director, officer, agent and |iquidator
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of a conpany incorporated under this Act, in performng his
functions, is entitled to rely upon the Share Regi ster kept
under section 29, the books of accounts and records and the
m nutes and copies of consents to resolutions kept under
section 66 and any report nmade to the conpany by any other
director, officer, agent or liquidator or by any person
sel ected by the conpany to nmake the report.

56. (1) Subject to any |imtations in the Menorandum
or articles or in any unani nous sharehol der agreenent, if the
requi renents of subsection (2) are satisfied, no agreenent or
transacti on between -

(a) a conpany incorporated under this Act;

and

(b) one or nore of its directors or
liquidators, or any person in which any
director or liquidator has a financial
interest or to whom any director or
l[iquidator is related, including as a
director or |liquidator of that other
per son,

is void or voidable for this reason only or by reason only
that the director or liquidator is present at the neeting of
directors or liquidators, or at the neeting of the Board of
directors or liquidators, that approves the agreenent or

transaction or that the vote or consent of the director or
liquidator is counted for that purpose.

(2) An agreenent or transaction referred to in
subsection (1) is valid if -

(a) the material facts of the interest of
each director or liquidator in the
agreenent or transaction and his interest
in or relationship to any other party to



| ndemi -
fication.

-37-

t he agr eenent or transaction are
di sclosed in good faith or are known by
the nenbers entitled to vote at a neeting
of nmenbers; and

(b) the agreenent or transaction is approved
or ratified by a resolution of menbers.

(3) Subject to any limtations in the Menorandum
or Articles or in any unaninous sharehol der agreenent, a
director or |iquidator who has an interest in any particul ar
business to be <considered at a neeting of directors,
liquidators or nenbers may be counted for purposes of
determining whether the meeting is duly constituted in
accordance with section 50 or otherw se.

57. (1) Subject to subsection (2) and any limtations
inits Menorandumor Articles or in any unani nous sharehol der
agreenent, a conpany i ncorporated under this Act may i ndemi fy
agai nst all expenses, including |egal fees, and against all
judgnents, fines and anounts paidin settlenent and reasonably
incurred in connection wth legal or admnistrative
proceedi ngs any person who -

(a) is or was a party or is threatened to be
made a party to any threatened, pending
or conpl eted proceedi ngs, whether civil
or admnistrative by reason of the fact
that the person is or was a director, an
officer or a liquidator of the conpany;

or
(b) is or was, at the request of the conpany,
serving as a director, officer or

liquidator, or in any other capacity is
or was acting for, another conpany or a
partnership, joint venture, trust or
ot her enterprise.
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(2) Subsection (1) only applies to a person
referred to in that subsection if the person acted honestly
and in good faith with a view to the best interests of the

conpany.

58. A conpany incorporated under this Act may
purchase and maintain insurance in relation to any person who
is or was a director, a registered agent, an officer or a
liquidator of the conpany, or who at the request of the
conpany is or was serving as a director, a registered agent,
an officer or a liquidator of, or in any other capacity is or
was acting for, another conpany or a partnership, joint
venture, trust or other enterprise, against any liability
asserted agai nst the person and i ncurred by the person in that
capacity, whether or not the conpany has or woul d have had t he
power to indemify the person against the liability under
subsection (1) of section 57.

PART VI
PROTECTI ON OF MEMBERS AND CREDI TORS

59. (1) A general neet i ng of every conpany
i ncorporated under this Act shall be held at |east once in
every year
(2) Subject to any limtations in the Menorandum
or Articles or in any unani nous sharehol der agreenent, the
di rectors of a company i ncorporated under this Act may convene
neeti ngs of the nmenbers of the conpany at such tinmes and in
such manner and places within or outside The Bahamas as the
di rectors consi der necessary or desirable.
(3) Subject to a provision in the Menorandum or
Articles or in any unaninous sharehol der agreenent for a
| esser percentage, upon the witten request of nmenbers hol di ng
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nore than 50 per cent of the votes of the outstanding voting
shares in the conpany, the directors shall convene a neeting
of menbers.

(4) Subject to any limtations in the Menorandum
or Articles, a nenber shall be deenmed to be present at a
neeti ng of nenbers if -

(a) he participates by tel ephone or other
el ectroni ¢ neans; and

(b) all nenbers participating in the neeting
are able to hear each other and recogni se
each other’s voice and for this purpose
participation constitutes prinma facie
proof of recognition.

(5 A nenber nmay be represented at a neeting of
menbers by a proxy who may speak and vote on behalf of the
menber.

(6) The follow ng provisions apply in respect of
j oi nt ownership of shares -

(a) if 2 or nore persons hold shares jointly
each of them may be present in person or
by proxy at a neeting of nmenbers and may
speak as nenber;

(b) if only one of themis present in person
or by proxy, he may vote on behal f of al
of them and

(c) if 2 or nore are present in person or by
proxy, they shall vote as one.

Noti ce of 60. (1) Subject to a requirenent in the Menorandum or
meet i ngs Articles or in any unani nous sharehol der agreenent to give
of menbers. | onger notice, the directors shall give not |less than 7 days

notice of meetings of nmenbers to those persons whose nanes on
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the date of the notice appear as nenbers in the Share Regi ster
referred to in section 29 and are entitled to vote at the
nmeet i ng.

(2) Notw thstandi ng subsection (1) but subject to
any limtations in the Menorandum or Articles or in any
unani nous shar ehol der agreenent, a neeting of menbers held in
contravention of the requirenment to give notice is valid if
menber s hol di ng 90 per cent majority, or such |lesser majority
as may be specified in the Menorandum or Articles or in any
unani nous shar ehol der agreenent, of -

(a) the total nunber of the shares of the
menbers entitled to vote on all the
matters to be considered at the neeting;
or

(b) the votes of each class or series of
shares where nenbers are entitled to vote
thereon as a class or series together
with an absolute mjority of t he
remai ni ng vot es,

have wai ved notice of the neeting; and for this purpose the
presence of a nenber at the neeting shall be deened to
constitute waiver on his part.

(3) The inadvertent failure of the directors to
give notice of a neeting to a nenber, or the fact that a
menber has not received the notice, does not invalidate the
nmeet i ng.

61. The quorum for a neeting of nenbers for
purposes of a resolution of nenbers is that fixed by the
Menmor andum or Articles; but where no quorumis so fixed, a
nmeeti ng of nenbers is properly constituted for all purposes if
at the comrencenent of the neeting there are present in person
or by proxy sharehol ders representing nore than one-half of
t he shares of each class or series thereof.
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62. (1) Except as otherw se provided in the Menorandum
or Articles, all shares vote as one cl ass and each whol e share
has one vote.

(2) The directors of a conpany incorporated under
this Act may fix the date notice is given of a neeting as the
record date for determ ning those shares that are entitled to
vote at the neeting.

63. Subject to any [imtations in the Menorandum
or Articles, an action that nmay be taken by nenbers at a
nmeeting of nenbers may al so be taken by a resolution of all
menbers consented to in witing or by telex, telegram
telefax, cable or other witten electronic comrunication,
wi t hout the need for any noti ce.

64. Any notice, information or witten statenent
requi red under this Act to be given to nenbers by a conpany
i ncorporated under this Act shall be served, in the case of
menbers hol ding regi stered shares -

(a) in the manner prescribed in the
Menorandum or Articles, as the case may
be; or

(b) in the absence of a provision in the
Menorandum or Articles, by persona

service or by nmail addressed to each
menber at the address shown in the Share
Regi st er.

65. (1) Any sumons, notice, order, docunent, process,
information or witten statenent to be served on a conpany
i ncorporated under this Act nay be served by leaving it, or by
sending it by registered nmail addressed to the conpany at its
regi stered office or by leaving it with, or by sending it by
registered mail to the regi stered agent of the conpany.

(2) Service of any summons, noti ce, order,
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docunent, process, information or witten statenent to be
served on a conpany incorporated under this Act may be proved
by showi ng t hat t he summons, notice, order, docunent, process,
information or witten statenment -

(a) was mailed in such tine as to admt to
its being delivered in the normal course
of delivery, within the period prescribed
for service; and

(b) was correctly addressed and the postage
was prepai d.

66. (1) A conpany incorporated under this Act shal
keep such financial statenents, accounts and records as the
directors consider necessary or desirable in order to reflect
the financial position of the conpany.

(2) A conpany incorporated under this Act shal
keep at its registered office -

(a) a copy of the Menorandumand Articles and
al |l amendnents thereto;

(b) a register of all its directors and
of ficers,

and such ot her records as the M nister may by order prescri be.

(3) A conpany incorporated under this Act shal
have a common seal and an inprint thereof shall be kept at the
regi stered of fice of the conpany.

67. (1) A nenber of a conpany incorporated under this
Act may, in person or by attorney and in furtherance of a
proper purpose, request in witing specifying the purposes, to
i nspect during normal business hours the Share Regi ster of the
conpany and the books, records, m nutes and consents kept by
the conpany and to nmake copies of extracts therefrom

(2) For the purposes of subsection (1), a proper
purpose is a purpose reasonably related to the nenbers
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interest as a nenber.

(3) |If arequest under subsection (1) is submtted
by an attorney for a nmenber, the request shall be acconpanied
by a power of attorney authorising the attorney to act for the
menber.

(4) |If the conpany, by a resolution of directors,
determines that it is not in the best interest of the conmpany
or of any ot her nenber of the conpany to conply with a request
under subsection (1), the conpany may refuse the request.

(5) Upon refusal by the conpany of a request under
subsection (1), the nenber may before the expiration of a
period of 90 days of his receiving notice of the refusal
apply to the court for an order to allow the inspection.

68. (1) Contracts my be entered into on behalf of a
conpany incorporated under this Act as follows -

(a) a contract that, if entered into between
individuals, is required by law to be in
witing and under seal, may be entered
into by or on behalf of the conpany in
witing under the comon seal of the
conpany, and nmay, in the same manner, be
vari ed or discharged;

(b) a contract that, if entered into between
individuals, is required by law to be in
witing and signed by the parties, may be
entered into by or on behalf of the
conpany in witing and signed by a person
acting under the express or inplied
authority of the conpany, and may, in the
same manner, be varied or discharged; and

(c) a contract that, if entered into between
individuals, is valid although entered
into orally, and not reduced to witing,
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may be entered into orally by or on
behal f of the conpany by a person acting
under the express or inplied authority of
t he conpany, and may in the sane manner,
be varied or discharged.

(2) A contract entered into in accordance with
this section is valid and is binding on the conpany and its
successors and all other parties to the contract.

(3) Wthout affecting paragraph (a) of subsection
(1), a contract, agreenent or other instrunment executed by or
on behal f of a conpany by a director or an authorised officer
or agent of the conpany is not invalid by reason only of the
fact that the conmon seal of the conpany is not affixed to the
contract, agreenent or instrument.

69. (1) A person who enters into a witten contract in
t he name of or on behal f of a conpany incorporated under this
Act before the conpany conmes into existence, shall be
personally bound by the contract and is entitled to the
benefits of the contract, except where -
(a) the contract specifically provi des
ot herw se; or
(b) subject to any provisions of the contract
to the contrary, the conpany adopts the
contract, under subsection (2).

(2) Wthin a period of 90 days after a conpany
i ncor porated under this Act comes into existence, the conpany
may, by any action or conduct signifying its intention to be
bound t hereby, adopt a witten contract entered into in its
nane or on its behalf before it cane into existence.

(3) Wen a conpany adopts a contract under
subsection (2) -

(a) the conpany shall be bound by, and
entitled to the benefits of, the contract
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as if the conpany had been in existence
at the date of the contract and had been
a party to it; and

(b) subject to any provisions of the contract
to the contrary, the person who acted in
the nanme of or on behalf of the conpany
ceases to be bound by or entitled to the
benefits of the contract.

70. A prom ssory note or bill of exchange shall be
deened to have been nmade, accepted or endorsed by a conpany
i ncorporated under this Act if it is nade, accepted or
endorsed in the nanme of the conpany -

(a) by or on behalf or on account of the
conpany; or
(b) by a person acting under the express or
inplied authority of the conpany;
and if so endorsed, the person signing the endorsenent shal
not be |iable thereon.

71. (1) A conpany incorporated under this Act may, by
an instrunment in witing, whether or not under its common
seal, authorise a person, either generally or in respect of
any specified natters, as its agent to act on behalf of the
conpany and to execute contracts, agreenents, deeds and ot her
i nstrunments on behal f of the conpany.

(2) A contract, agreenent, deed or ot her
instrunment executed on behalf of the conpany by an agent
appoi nt ed under subsection (1), whether or not under his seal,

is binding on the conpany and has the sane effect as if it
wer e under the conmmon seal of the conpany.
(3) A power of attorney under this section applies
both wi thin and outside The Bahanas.
72. (1) A docunent requiring aut hentication or
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attestation by a conpany incorporated under this Act may be
signed by a director, a secretary or by an authorised officer
or agent of the conpany, and need not be under its conmon
seal .

(2) If the signature of any director, officer or
agent authenticating or attesting any docunment is verified in
witing by the registered agent of a conpany, the conpany is
bound by the docunent.

73. If at any tine there is no nenber of a conpany
i ncor porated under this Act, any person doi ng business in the
name of or on behalf of the conpany is personally liable for
t he paynment of all debts of the conpany contracted during the
time and the person may be sued therefor w thout joinder in
t he proceedi ngs of any other person.

PART VI |
MERCGER, CONSCLI DATI ON, SALE OF ASSETS,
FORCED REDEMPTI ONS, ARRANGEMENTS
AND DI SSENTERS

74. In this Part -

"consol i dated conpany" neans the new conpany
that results fromthe consolidation of 2
or nore constituent conpanies;

"consol i dation" nmeans the fusion of 2 or nore
constituent conpani es i nto a new conpany;,

"constituent conpany” neans an exi sti ng conpany
that is participating in a nerger or
consolidation with one or nore other
exi sting conpani es;

"merger" means the nerging of 2 or nore
constituent conpanies into one of the
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constituent conpani es;

"parent conpany" neans a conpany t hat owns nore
than 50 per cent of the outstanding
voti ng shares of each class and series of
shares i n another conpany:

Provided that for the purposes of
section 82 it nmeans a conpany that owns
nore than 90 per cent of such shares as
af oresai d

"subsi di ary conpany” nmeans a conpany nore than
50 per cent of whose outstanding voting
shares are owned by anot her conpany:

Provided that for the purposes of
section 82 it nmeans a conpany nore than
90 per cent of whose shares as aforesaid
are owned by anot her conpany;

"surviving conpany" means the constituent
conpany into which one or nore other
constituent conpanies are nerged.

75. (1) Two or nore comnpani es incorporated under this
Act may nmerge or consolidate in accordance with subsections
(3) to (5).

(2) One or nore conpani es incorporated under this
Act may nerge or consolidate with one or nore conpanies
i ncorporated under the Conpanies Act in accordance wth
subsections (3) to (5) if the surviving conpany or the
consol i dat ed conpany will satisfy the requirenents prescribed
for an International Business Conpany by section 4.

(3) The directors of each constituent conpany that
proposes to participate in a nerger or consolidation shal
approve a witten plan of nmerger or consolidation containing,
as the case requires -

(a) the name of each constituent conpany and
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t he nane of the surviving conpany or the
consol i dat ed conpany;
(b) in respect of each constituent conpany -
(1) t he designation and nunber of
outstanding shares of each
class and series of shares
speci fyi ng each such class and
series entitled to vote on the
mer ger or consolidation, and

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

(c) the ternms and conditions of the proposed
merger or consolidation, including the
manner and basis of converting shares in
each constituent conpany into shares,
debt obligations or other securities in
t he surviving conmpany, or noney or other
property, or a conbination thereof;

(d) in respect of a nerger, a statenent of
any anendnment to the Menorandum or
Articles of the surviving conpany to be
br ought about by the nerger; and

(e) inrespect of a consolidation, everything
required to be included in the Menorandum
and Articles for a conpany incorporated
under this Act except statenents as to
facts not available at the tinme the plan
of consolidation is approved by the
directors.

(4) Sone or all shares of the sane class or series
of shares in each constituent conpany may be converted into a
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particular or m xed kind of property and ot her shares of the
class or series, or all shares of other classes or series of
shares, may be converted into other property.

(5) The follow ng provisions apply in respect of a
mer ger or consolidation under this section -

(a)

(b)

(c)

(d)

t he pl an of nerger or consolidation shal
be authorised by a resolution of nenbers
and the outstanding shares of a class or
series of shares are entitled to vote on
t he nerger or consolidation as a class or
series if the Menorandum or Articles so
provide or if the plan of nerger or
consolidation contains any provisions
t hat i f contained in a proposed
amendnent to the Menorandum or Articles,
woul d entitle the class or series to vote
on the proposed anmendnent at a class or
seri es;

if a nmeeting of nenbers is to be held
notice of the neeting, acconpanied by a
copy of t he pl an of nmer ger or
consolidation, shall be given to each
menber, whether or not entitled to vote
on the merger or consolidation;

if it is proposed to obtain the witten
consent of nenbers, a copy of the plan of
mer ger or consolidation shall be given to
each nmenber, whether or not entitled to
consent to the plan of nerger or
consol i dati on;

after approval of the plan of merger or
consolidation by the directors and
menbers of each constituent conpany,
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articles of merger or consolidation shal

be executed by each conpany and shall

contain -

(1) t he pl an of nmer ger or
consolidation and, in the case
of consolidation, any statenent
required to be included in the
Mermor andum and Articles for a
conpany i ncor por at ed under this
Act ,

(i) t he dat e on whi ch t he
Menmor andumand Articl es of each
consti tuent conmpany wer e
regi stered by the Registrar,

(riti) t he manner in which the nerger
or consol i dation was aut hori sed
with respect to each
consti tuent conpany;

(e) the articles of nmerger or consolidation
shall be submtted to the Registrar who
shall retain and register them in the
Regi st er;

(f) upon the registration of the articles of
merger or consolidation, the Registrar
shal |l issue a certificate under his hand
and seal certifying that the articles of
nmer ger or consolidation have been
regi st er ed.

(6) A certificate of nerger or consolidation
issued by the Registrar shall be prima facie evidence of
conpliance with all requirenents of this Act in respect of the
mer ger or consolidation.

Merger with 76. (1) A parent conpany incorporated under this Act
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may merge with one or nore subsidiary conpanies incorporated
under this Act or wunder the Conpanies Act wthout the
aut hori sation of the nenbers of any conpany in accordance with
subsections (2) to (6), if the surviving conpany i s a conmpany
i ncorporated under this Act and will satisfy the requirenments
prescribed for an I nternational Business Conpany by section 5.
(2) The parent conpany shall approve a witten
pl an of merger containing -
(a) the name of each constituent conpany and
t he nane of the surviving conpany,;
(b) in respect of each constituent conpany -
(1) t he designation and nunber of
outstanding shares of each
cl ass and series of shares, and
(1) the nunber of shares of each
class and series of shares in
each subsidiary conpany owned
by the parent conpany; and

(c) the ternms and conditions of the proposed
merger, including manner and basis of
converting shares in each conpany to be
merged into shares, debt obligations or
ot her securities in the surviving
conpany, or noney or other property, or a
conbi nati on thereof.

(3) Sone or all shares of the sane class or series
of shares in each conpany to be nerged may be converted into
property of a particular or m xed kind and ot her shares of the
class or all shares of other classes or series of shares, my
be converted into other property; but, if the parent conpany
is not the surviving conpany, shares of each class and series
of shares in the parent conpany may only be converted into
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simlar shares of the surviving conpany.

(4 A copy of the plan of nmerger or an outline
thereof shall be given to every nenber of each subsidiary
conpany to be nmerged unl ess the giving of that copy or outline
has been waived by that nenber.

(5) Articles of nerger shall be executed by the
parent conpany and shall contain -

(a) the plan of nerger;

(b) the date on which the Menorandum and
Articles of each constituent conpany were
regi stered by the Registrar;

(c) if the parent conpany does not own all
the shares in each subsidiary conpany to
be merged, the date on which a copy of
the plan of merger or an outline thereof
was rmade avail able to the nmenbers of each
subsi di ary comnpany.

(6) The articles of nerger shall be submtted to
the Registrar who shall retain and register them in the
Regi st er.

(7) Upon the registration of the articles of
nmerger, the Registrar shall issue a certificate under his hand
and seal certifying that the articles of nerger have been
regi st ered.

(8 A certificate of nerger issued by t he
Regi strar shall be prima facie evidence of conpliance with all
the requirenments of this Act in respect of the nerger.

77. (1) A nerger or consolidation is effective on the
date the articles of nmerger or consolidation are regi stered by
the Registrar or such date subsequent thereto, not exceeding
30 days, as is stated in the articles of nmerger or
consol i dati on.
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As soon as a nerger or consolidation becones

(a)

(b)

(c)

(d)

(e)

t he surviving conpany or the consolidated
conpany insofar as is consistent withits
Menmor andum and Articles, as anended or
established by the articles of merger or
consol i dati on, has al | rights,
privileges, imunities, powers, objects
and purposes of each of the constituent
conpani es;

in the case of a nerger, the Menorandum
and Articles of the surviving conpany are
automatically anended to the extent, if
any, that changes in its nmenorandum and
Articles are contained in the articles of
ner ger ;

in the case of a consolidation, the
statenments contained in the articles of
consolidation that are required or
authorized to be contained in the
Menorandum and Articles of a conpany
incorporated under this Act, are the
Menmor andum and Articles of t he
consol i dati on conpany;

property of every description, including
choses in action and t he busi ness of each
of the constituent conpanies, i mredi ately
vests in the surviving conpany or the
consol i dat ed conpany; and

t he surviving conpany or the consolidated
conpany shall be liable for all clainms,
debts, liabilities and obligations of
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each of the constituent conpani es.

(3) Were a nerger or consolidation occurs -

(a)

(b)

no conviction, judgnent, ruling, order,
claim debt, liability or obligation due
or to becone due, and no cause existing,
agai nst a constituent conpany or agai nst
any nenber, director, officer or agent
thereof, is released or inpaired by the
mer ger or consolidation; and

no proceedi ngs, whether civil or crimnal

pending at the tinme of a nerger or

consol i dation by or agai nst a constituent
conpany, or agai nst any menber, director,
of ficer or agent thereof, are abated or

di sconti nued by t he nmer ger or

consol i dation, but -

(1) t he pr oceedi ngs may be
enforced, prosecuted, settled
or conprom sed by or against
the surviving conpany or the
consol i dat ed conpany or agai nst
the menmber, director, officer
or agent, as the case may be,
or

(i) the surviving conpany or the
consolidated conpany nmay be
substituted in the proceedi ngs
for a constituent conpany.

(4) The Registrar shall strike off the Register -

(a)

(b)

a constituent conpany that is not the
surviving conpany in a nerger;

a constituent conpany that participates
in a consolidation.
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78. (1) One or nore comnpani es incorporated under this
Act may nerge or consolidate with one or nore conpanies
incorporated under the laws of jurisdictions outside The
Bahanmas in accordance with subsections (2) to (4), including
where one of the constituent conpanies is a parent conpany and
the other constituent conpanies are subsidiary conpanies, if
the nmerger or consolidation is permtted by the |aws of the
jurisdiction in which the conpani es incorporated outside The
Bahamas are i ncorporated.
(2) The follow ng provisions apply in respect of a
merger or consolidation under this section -
(a) a conpany incorporated under this Act
shall conply wth the provisions of this
Act with respect to the nerger or
consolidation, as the case may be, of
conpani es i ncor porated under this Act and
a conpany i ncorporated under the | aws of
a jurisdiction outside The Bahanas shal
conply wth t he | aws of t hat
jurisdiction; and
(b)y if the surviving conpany or t he

consol i dat ed conpany IS to be
incorporated under the laws of a
jurisdiction outside The Bahamas, it
shall submt to the Registrar -

(1) an agreenent that a service of

process may be effected on it
in The Bahamas in respect of
proceedi ngs for the enforcenent
of any claim debt, liability
or obligation of a constituent
conpany i ncor por at ed under this
Act or in respect of
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(i)
(iii)
(iv)

proceedi ngs for the enforcenent
of the rights of a dissenting
menber of a constituent conpany
i ncorporated wunder this Act
agai nst a surviving conmpany or
t he consol i dated conpany,

an irrevocabl e appointnent of
the Registrar as its agent to
accept service or process in
proceedings referred to in
subpar agraph (i),

an agreenent that it wll
pronptly pay to the dissenting
menbers of a constituent
conpany i ncor por at ed under this
Act the amount, iif any, to
which they are entitled under
this Act with respect to the
rights of dissenting nenbers,
and

a certificate of merger or
consolidation issued by the
appropriate authority of the
foreign jurisdiction where it
is incorporated; or if no
certificate of merger is issued
by t he appropriate authority of
the foreignjurisdiction, then,
such evi dence of the nerger or
consolidation as the Registrar
consi ders accept abl e.

(3) The effect under this section of a nerger or
consolidation shall be the sane as in the case of a nerger or
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consol i dati on under section 75 if the surviving conpany or the
consolidated conpany is incorporated under this Act, but if
the surviving conpany or the consolidated conpany is
i ncorporated under the laws of a jurisdiction outside The
Bahanmas, the effect of the merger or consolidation shall be
the sane as in the case of a merger or consolidation under
section 75 except insofar as the laws of the other
jurisdiction otherw se provide.

(4) |If the surviving conpany or the consolidated
conpany is incorporated under this Act, the nerger or
consolidation is effective on the date the articles of nerger
or consolidation are registered by the Registrar or on such
dat e subsequent thereto, not exceeding 30 days, as is stated
in the articles of nerger or consolidation; but if the
survi ving conpany or the consolidated conpany is incorporated
under the laws of a jurisdiction outside The Bahamas, the
merger or consolidation is effective as provided by the | aws
of that other jurisdiction.

79. Any sale, transfer, | ease, exchange or other
di sposition of nore than 50 per cent, by value of the assets
of a conpany incorporated under this Act, if not nade in the
usual manner or regular course of the business carried on by
t he conpany, shall be as follows -

(a) the proposed sale, transfer, |ease,
exchange, or other disposition shall be
approved by the directors;

(b) upon approval of the proposed sale,
transfer, | ease exchange or ot her
di sposition, the directors shall submt
the proposal to the nenbers for it to be
aut horized by a resolution of nenbers;

(c) if the neeting of nenbers is to be held,
notice of the neeting, acconpani ed by an
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outline of the proposal, shall be given
to each nmenber, whether or not he is
entitled to vote on the sale, transfer,
| ease, exchange or ot her disposition; and

(d) if it is proposed to obtain the witten
consent of nenbers, an outline of the
proposal shall be given to each nenber,
whet her or not he is entitled to consent
to the sale, transfer, | ease, exchange or
ot her di sposition.

80. (1) Subject toany limtations in the Menorandum
or Articles -

(a) nmenbers holding 90 per cent of the votes
of the outstanding shares entitled to
vote; and

(b) nenbers holding 90 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 a nerger or consolidation under section 75, may give a
witten instruction to a conpany incorporated under this Act
directing the conpany to redeem the shares held by the
remai ni ng nmenbers.

(2) Upon receipt of the witten instruction
referred to in subsection (1), the conpany shall redeemthe
shares specified in the witten instruction irrespective of
whet her or not the shares are by their terns redeenabl e.

(3) The conpany shall give witten notice to each
menber whose shares are to be redeened stating the redenption
price and the manner in which the redenption is to be
ef f ect ed.

8l. (1) In this section "arrangenent" neans -
(a) a reorganisation or reconstruction of a
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conpany i ncorporated under this Act;

(b) a separation of two or nore businesses
carried on by a conpany incorporated
under this Act;

(c) any conbination of any of the things
specified in paragraphs (a) and (b).

(2) The directors of the conpany may, by a
resolution of directors, approve a plan of arrangenent that
contains the details of the proposed arrangenent.

(3) Upon approval of the plan of arrangenment by
the directors, the conpany shall make application to the court
for approval of the proposed arrangenent.

(4) The court may, upon an application nade to it
under subsection (3), nmake an interimor final order that is
not subject to an appeal unless a question of lawis involved
and in which case notice of appeal shall be given within the
period of 20 days i medi ately followi ng the date of the order,
and in making the order the court may -

(a) determine what notice, if any of the
proposed arrangenent is to be given to
any person;

(b) determne whether approval of t he
proposed arrangenent by any person shoul d
be obtained and the manner of obtaining
t he approval;

(c) determ ne whether any hol der of shares,
debt obligations or other securities in
t he conpany may di ssent fromthe proposed
arrangenment and receive paynent of the
fair val ue of hi s shar es, debt
obligations or other securities under
section 76;

(d) conduct a hearing and permt any
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i nterested persons to appear; and

(e) approve or reject the plan of arrangenent
as proposed or with such anendnents as it
may direct.

(5) Were the court makes an order approving a
pl an of arrangenent, the directors of the conpany, if they are
still desirous of executing the plan shall confirmthe plan of
arrangenent as approved by the court whether or not the court
has directed any anendnents to be made thereto.

(6) The directors of the conpany, upon confirmng
the plan of arrangenent, shall -

(a) give notice to the persons to whom the
order of the court requires notice to be
gi ven; and

(b) submt the plan of arrangenment to those
persons for such approval, if any, as the
order of the court requires.

(7) After the plan of arrangenent has been
approved by those persons by whomthe order of the court may
require approval, articles of arrangenent shall be executed by
t he conpany and shall contain -

(a) the plan of arrangenent;

(b) the order of the court approving the plan
of arrangenent; and

(c) the nmanner in which the plan of
arrangenent was approved, if approval was
required by the order of the court.

(8) The articles of arrangenent shall be submtted
to the Registrar who shall retain and register themin the
Regi st er.

(9) Upon registration of the articles of
arrangenment, the Registrar shall issue a certificate under his
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hand and seal certifying that the articles of arrangenent have
been regi stered.
(10) A certificate of arrangenent issued by the
Regi strar shall be prima faci e evidence of conpliance with all
the requirenents of this Act in respect of the arrangenent.
(11) An arrangenent is effective on the date the
articles of arrangenment are regi stered by the Registrar or on
such date subsequent thereto, not exceeding 30 days, as is
stated in the articles of arrangenent.
82. (1) A nenber of a conpany incorporated under this
Act shall be entitled to paynment of the fair value of his
shares upon dissenting from -

(a) a nerger, if the conmpany is a constituent
conpany, unless the <conpany is the
survi vi ng conpany and t he menber
continues to hold the sanme or simlar
shar es;

(b) a consolidation, if the conpany is a
constituent conpany;

(c) any sale, transfer, |ease, exchange or
other disposition of nore than 50 per
cent of the assets or business of the
conpany, if not made in the usual or
regul ar course of the business carried on
by the conpany, but not including -

(1) a disposition pursuant to an
order of the <court, having
jurisdiction in the matter,

(1) a disposition for noney on
ternms requiring al | or
substantially all net proceeds
to be distributed to t he
menbers in accordance wth
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their respective interests
wi thin one year after the date
of disposition, or
(riti) a transfer pursuant to the
power described in section
10(2);
(d) a redenption of his shares by the conpany
pursuant to section 80; and
(e) an arrangenent, if permtted by the
court.

(2) A nenber who desires to exercise his
entitlement under subsection (1) shall give to the conpany,
before the neeting of nenbers at which the actionis submtted
to a vote, or at the neeting but before the vote, witten
objection to the action; but an objection is not required from
a menber to whom the conpany did not give notice of the
nmeeting in accordance with this Act or where the proposed
action is authorized by witten consent of nenbers w thout a
nmeet i ng.

(3) An objection under subsection (2) shal
i nclude a statenent that the nenber proposes to demand paynent
for his shares if the action is taken.

(4) Wthin 20 days imediately follow ng the date
on whi ch the vote of nenbers authorising the action is taken,
or the date on which witten consent of nenbers wthout a
nmeeting i s obtained, the conpany shall give witten notice of
t he authorisation or consent to each nmenber who gave witten
objection or from whom witten objection was not required,
except those nenbers who voted for, or consented to in
witing, the proposed action.

(5 A nenber to whomthe conpany was required to
give notice who elects to dissent shall, within 20 days
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i mredi ately followi ng the date on which the notice referred to
in subsection (4) is given, give to the conpany a witten
notice of his decision to elect to dissent, stating -

(a) his nane and address;

(b) the nunber and classes or series of
shares in respect of which he dissents;
and

(c) a demand for paynent of the fair val ue of
hi s shares;

and a nmenber who el ects to dissent froma nerger under section
86 shall give to the conpany a witten notice of his decision
to elect to dissent within 20 days imediately follow ng the
date on which the copy of the plan of nerger or an outline
thereof is given to himin accordance with section 86.

(6) A nenber who dissents shall do so in respect
of all shares that he holds in the conpany.

(7) Upon the giving of a notice of electionto
di ssent, the nmenber to whomthe notice rel ates ceases to have
any of the rights of a nenber except the right to be paid the
fair value of his shares.

(8 Wthin 7 days inmediately followi ng the date
of the expiration of the period w thin which nmenbers may gi ve
their notices of election to dissent, or wthin 7 days
i mredi ately foll ow ng the date on which the proposed actionis
put into effect, whichever is later, the conpany or, in the
case of a nerger or consolidation, the surviving conpany or
t he consol i dated conpany, shall nake a witten offer to each
di ssenting nenber to purchase his shares at a specified price
that the conpany determnes to be their fair value; and if,
within 30 days imediately following the date on which the
of fer is nade the conpany meki ng the offer and the di ssenting
menber agree upon the price to be paid for his shares, the
conpany shall pay to the nenber the anount in noney upon the
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surrender of the certificates representing his shares.

(9) |If the conmpany and a dissenting nenber fai
wi thin the period of 30 days referred to in subsection (8) to
agree on the price to be paid for the shares owned by the
menber, within 20 days i mmedi ately foll owi ng the date on which
the period of 30 days expires, the follow ng shall apply -

(a) the conpany and the dissenting nenber
shal | each desi gnate an apprai ser;

(b) the 2 designated appraisers together
shal | designate a third appraiser;

(c) the 3 appraisers shall fix the fair val ue
of the shares owned by the dissenting
menber as of the close of business on the
day prior to the date on which the vote
of nenbers authorising the action was
taken or the date on which witten
consent of nmenbers wi thout a nmeeting was
obt ai ned, excluding any appreciation or
depreciation directly or indirectly
i nduced by the action or its proposal,
and that value is binding on the conpany
and the dissenting menber for all
pur poses; and

(d) the conpany shall pay to the nenber the
anount i n noney upon the surrender by him
of the «certificates representing his
shar es.

(10) Shares acquired by the conpany pursuant to
subsection (8) or (9) shall be cancelled but if the shares are
shares of a surviving conpany, they shall be available for re-
i ssue.

(11) The enforcenent by a nmenber of his entitlenent
under this section excludes the enforcenent by the nenber of
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a right to which he mght otherwi se be entitled by virtue of
hi s hol di ng shares, except that this section does not excl ude
the right of the nmenber to institute proceedings to obtain

relief on the ground that the action is illegal.
PART VI ||
CONTI NUATI ON

83. (1) A conpany incorporated under the Conpanies

Act or incorporated under the laws of a jurisdiction outside
The Bahamas nmay, if it wll satisfy the requirenents
prescribed for an I nternati onal Busi ness Conpany by section 4,
continue as a conpany i ncorporated under this Act as foll ows -
(a) articles of continuation, witten in the

English language or if witten in a

| anguage ot her than the English | anguage,

acconpanied by a certified translation

into the English |language, shall be
approved -
(1) by a majority of the directors

or the other persons who are
charged wth exercising the
powers of the conpany, or

(1) in such other manner as may be
establ i shed by the conpany for
exercising the powers of the

conpany;

(b) the articles of continuation shall
contain -

(1) t he nane of the conpany and t he

name under which it is being
cont i nued,
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(i) the jurisdiction under whichit
i s incorporated,
(riti) the date on which it was

i ncor por at ed,

(1v) the information required to be
i ncluded in a Menorandum under
section 13(1), and

(v) t he anmendnent s to its
Menmorandum and Articles, or
their equivalent, that are to
be effective upon t he
regi stration of the articl es of
conti nuati on;

(c) the articles of continuation, acconpani ed
by a copy of the Menorandum and Articles
of the conpany, or their equivalent,
witten in the English |language or if
witten in a |anguage other than the
English | anguage, acconpanied by a
certified translation into the English
| anguage and in the case of a foreign
conpany, evidence satisfactory to the
Regi strar that the company is in good
standing, shall be submtted to the
Regi strar who shall retain and register
themin the register; and

(d) upon the registration of the articles of
continuation, the Registrar shall issue a
certificate of continuation under his
hand and seal certifying that the conpany
is incorporated under this Act.

(2) A conpany incorporated under the |aws of a
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jurisdiction outside The Bahamas shall be entitled to conti nue
as a conpany incorporated under this Act notw thstandi ng any
provision to the contrary in the laws of the jurisdiction
under which it is incorporated.

(3) Notwi thstanding any provi si ons of t he
Conpani es Act, a conpany incorporated under that Act nmay, by
resol ution of the directors, continue the incorporation of the
conpany under this Act.

84. (1) A conpany incorporated under the laws of a
jurisdiction outside The Bahamas may, if it will satisfy the
requi renents prescribed for an I nternational Business Conpany
by section 4, apply to the Registrar for provisional
registration to conti nue as a conpany i ncorporated under this
Act by conplying with section 77(1)(a) and (b) and by
submtting to the Registrar the foll owi ng docunents -

(a) the articles of continuation, acconpani ed
by a copy of the Menorandum and Articles
of the conpany, or their equivalent
witten in the English |anguage or if
witten in a |anguage other than the
English |anguage acconpanied by a
certified translation into the English
| anguage, and evidence satisfactory to
the Regi strar that the Conpany is in good
st andi ng; and

(b) a witten authorisation designating one
or nore persons who may give notice to
the Registrar, by telefax, t el ex,
tel egram cabl e or other el ectronic neans
or by registered mail that the articles
of continuation should becone effective.

(2) The Registrar shall not, prior to the receipt



Certificate
of conti n-
uati on.

-68-

of the notice referred to in subsection (1), permt any person
to inspect the docunments referred to in subsection (1) and
shall not divulge any information in respect thereof.

(3) Upon receipt of the notice referred toin
subsection (1), the Registrar shall -

(a) register the docunents referred to in
subsection (1) in the Register; and

(b) issue acertificate of continuation under
his hand and seal certifying that the
conpany i s incorporated under this Act.

(4) For purposes of subsection (3), the Registrar
may rely on a notice referred to in subsection (1) sent, or
purported to be sent, by a person named in the witten
aut hori sati on.

(5) Prior tothe registration of the docunents
referred to in subsection (1), a conpany may rescind the
witten authorisation referred to in subsection (1) by
delivering to the Registrar a witten notice of rescission.

(6) If the Registrar does not receive a notice
referred to in subsection (1) from a person named in the
witten authorisation within one year imediately follow ng
t he date on which the docunents referred to in subsection (1)
were submtted to the Registrar, the articles of continuation
are rescinded.

(7) A conpany entitled to submt to the Registrar
t he docunents referred to in subsection (1) may aut horise the
Regi strar to accept as resubmtted the docunments referred to
in that subsection, before or after the docunents previously
submtted referred to in subsection (1) have been rescinded.
85. A certificate of continuation issued by the

Regi strar under section 83(1)(d) or under section 84(3) shal
be prim facie evidence of conpliance with all requirenents of
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this Act in respect of continuation.

Ef f ect of 86. (1) Fromthe time of the issue by the Registrar of
conti n- a certificate of continuation under section 83(1)(d) or under
uation. section 84(3) -
(a) the company to which the certificate
rel ates -

(1) conti nues to be a body
corporate incorporated under
this Act, under the nane
designated in the articles of
conti nuati on,

(i) i s capabl e of exercising al
power s of a conpany
i ncorporated under this Act,
and

(rit) is no longer to be treated as a

conpany i ncorporated under the
Conmpanies Act or a conpany
i ncor porated under the | aws of
a jurisdiction outside The
Bahanas;
(b) the Menorandum and Articles of the
conpany, or their equival ent, as anended

by the articles of continuation, are the
Menor andum and Articles of the conpany;

(c) property of every description, including
choses in action and the business of the
conpany, continues to be vested in the
conpany; and

(d) the conpany continues to be liable for
all of its clains, debts, liabilities,
and obligati ons.
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(2) Were a conmpany is continued under this Act -
(a) no conviction, judgnent, ruling, order,
claim debt, liability, or obligation due

or to becone due and no cause existing,

against the conpany or against any

menber , di rector, officer or agent
thereof, is released or inpaired by its
continuation as conpany under this Act;
and

(b) no pr oceedi ngs, whet her civil or
crimnal, pending at the time of the

issue by the Registrar of a certificate
of continuation under section 83(1)(d) or
under section 84(3) by or against the
conpany, or agai nst any menber, director,
of ficer or agent thereof, are abated or
di scontinued by its continuation as a
conmpany  under this Act, but t he
proceedi ngs may be enforced, prosecuted,
settled or conprom sed by or against the
conpany or agai nst the nenber, director,
of ficer or agent thereof, as the case may
be.

(3) Al shar es in the conpany that were
outstanding prior to the issue by the Registrar of a
certificate of continuation under section 83(1)(d) or under
section 84(3) in respect of the conpany shall be deened to
have been issued in conformty with this Act, but a share that
at the tinme of the issue of the certificate of continuation
was not fully paid remains unpaid, and until the share is paid
up, the nenber hol ding the share remains |iable for the anount
unpai d on the share.

(4) If at the tinme of the issue by the Registrar



Conti n-
uation
under
foreign
I aw.

-71-

of a certificate of continuation under section 83(1)(d) or

under section 84(3)

in respect of the conpany any provisions

of the Menorandum and Articles of the company do not in any
respect accord with this Act -

87. (1)

(a)

(b)

(c)

the provisions of the Menorandum and
Articles continue to govern the conpany
until the provisions are anended to
accord with this Act or for a period of 2
years inmediately following the date of
the issue of the certificate of
conti nuation, whichever is the sooner;
any provisions of the Menorandum and
Articles of the conmpany that are in any
respect in conflict with this Act cease
to govern the conpany when the provisions
are amended to accord with this Act or
after expiration of a period of 2 years
after the date of i ssue  of t he
certificate of continuation whichever is
t he sooner; and

t he conpany shal |l nake such anendnents to
its Menorandum and Articles as may be
necessary to accord with this Act within
a period that is not later than 2 years
i mredi ately following the date of the
i ssue of the certificate of continuation.

Subject to any limtations inits Menorandum

or Articles a conpany incorporated under this Act may, by a
directors or by a resolution of nenbers,

resol ution of
conti nue a

conpany incorporated under the laws of a

jurisdiction outside The Bahamas in the manner provided under

t hose | aws.

(2)

A conpany incorporated under this Act that
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continues as a conpany incorporated under the laws of a
jurisdiction outside The Bahamas, does not cease to be a
conpany incorporated under this Act unless the laws of the
jurisdiction outside The Bahanmas permt the continuation and
t he conpany has conplied with those | aws.

(3) Were a conpany incorporated under this Act
continues under the laws of a jurisdiction outside The
Bahamas-

(a) the conpany continues to be liable for
all of its clains, debts, liabilities and
obligations that existed prior to its
continuation as a conmpany under the | aws
of the jurisdiction outside The Bahanas;

(b) no conviction, judgnent, ruling, order,
claim debt, liability or obligation due
or to becone due, and no cause existing
against the conpany or against any
menber, director, officer or agent

thereof, is released or inpaired by its
continuation as a conmpany under the | aws
of the jurisdiction outside The Bahanas;

and
(c) no pr oceedi ngs, whet her civil or
crimnal, pending by or against the

conpany, or agai nst any menber, director,
of ficer or agent thereof, are abated or
di scontinued by its continuation as a
conmpany under t he | aws of t he
jurisdiction outside The Bahanas, but the
proceedi ngs may be enforced, prosecuted,
settled or conprom sed by or against the
conpany or against the nenber, director
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of ficer or agent thereof, as the case may
be.

(4) \VWere a conpany incorporated under this Act
continues under the laws of a jurisdiction outside The
Bahanmas, the conpany shall submt to the Registrar a |ega
opi nion by a person duly qualified in that jurisdictionthat -

(a) the laws of the jurisdiction outside The
Bahanas permt the continuation; and
(b) the conpany has conplied with those | aws;
and upon receiving such |l egal opinion the Registrar shall -

(1) strike the conpany off the
Regi ster; and
(i) issue a certificate under his

hand and seal certifying that
t he conpany has ceased to be a
conpany i ncor por at ed under this
Act .

PART | X
W NDI NG- UP, DI SSCLUTI ON
AND STRI KI NG OFF

88. For the purposes of this Part "contributory"”
mean as every person liable to contribute to the assets of a
conpany under this Act in the event of that conpany being
wound up and includes any person alleged to be a contri butor
in proceedings for determining the persons who are to be
deened contributories and in all proceedings prior to the
final determ nation of such persons.

89. (1) The liability of any person to contribute to
the assets of a conmpany under this Act, in the event of such
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conpany bei ng wound up, shall be deened to create a debt of
the nature of a specialty accruing due fromsuch person at the
time when his liability coomenced, but payable at the tine or
respective tinmes when calls are made for enforcing such
liability.

(2) Wthout affecting subsection (1), where a
contributory is bankrupt, the estimated value of his liability
to future calls, as well as calls already nade, nay be proved
agai nst his estate.

90. Where any contributory dies either before or
after he has been placed on the list of contributories, his
personal representatives, heirs, and devi sees shall be liable
in the due course of adm nistration to contribute to the
assets of the conpany in discharge of the liability of such
deceased contributory and such personal representatives,
heirs, and devisees shall be deened to be contributories
accordingly.

91. Where any contri butory becones bankrupt,
either before or after he has been placed on the |ist of
contributories, his assignees shall be deened to represent
such bankrupt for all the purposes of the w nding up, and
shal | be deened 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 |aw, any nonies due from such bankrupt in
respect of his liability to contribute to the assets of the
conpany bei ng wound up

92. A conpany under this Act may be wound up by
the court in the follow ng circunstances -

(a) when the conpany has passed a resol ution
requiring the conpany to be wound up by
t he court;

(b) when the conpany does not conmence its



(c)

(d)

(e)

-75-

business wthin a year from its
i ncorporation, or suspends its business
for a period of one year;

when t he nenbers are reduced in nunber to
| ess than two;

when the conmpany is unable to pay its
debt s;

if the court is of the opinionthat it is
just and equitable that the conpany
shoul d be wound up.

Conpany when 93. A conpany under this Act shall be deened to be
deened unable to pay its debts where -

unable to
pay its debts.

(a)

(b)

(c)

a creditor, by assignnent or otherw se,
to whomthe conpany is indebted, in a sum
exceedi ng one thousand dollars then due,
has served on the conpany, at its
regi stered office, a demand under his
hand requiring the conpany to pay the sum
due, and the conpany has for three weeks
thereafter neglected to pay such sum or
to secure or conpound for the sane to the
reasonabl e sati sfaction of the creditor;
execution of other process issued on a
j udgenent, decree, or order obtained in
any court in favour of any creditor in
any proceeding instituted by such
credi tor agai nst the conpany, is returned
unsatisfied in whole or in part;

it is proved to the satisfaction of the
court that the conpany is unable to pay
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its debts; or

(d) it is proved to the satisfaction of the
court that the value of the conpany’s
assets is less than the amount of its

liabilities, having regard to its
contingent and prospective creditors.
94. Any application to the court for the w nding

up of a conpany under this Act shall be by petition; and such
petition may be presented by the conpany, a director, or by
any one or nore creditors, a contributory of the conpany, or
by all or any of the above parties, together or separately;
and every order which may be nmade on any such petition shal
operate in favour of all the <creditors and all the
contributories of the conpany in the sane nanner as if it had
been made upon the joint petition of a creditor and a
contri butory.

95. Any judge of a court may do in chanbers any
act which the court is authorized to do in a winding up by the
court.

96. A wi nding up of a conpany by the court shal
be deenmed to commence at the tine of the presentation of the
petition for the w nding up.

97. The court may, at any tine after the
presentation of a petition for wi nding up a conpany under this
Act, and before making an order for w nding up the conpany,
upon the application of the conpany, or of any creditor or
contributory of the conmpany, restrain further proceedings in
any action, suit, or proceedi ng agai nst the conmpany, upon such
terms as the court thinks fit; the court may al so at any tine
after the presentation of such petition, and before the first
appoi ntment of |iquidators, appoint provisionally an official
liquidator of the estate and effects of the conpany.

98. Upon hearing the petition the court may
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di smss the sane with or without costs,
hearing conditionally or unconditionally,
interimorder, or any other order that it deens just.

99. When an order has been made for wi nding up a
conpany under this Act, or a provisional |iquidator has been
appoi nted, no suit, action, or other proceedings shall be
proceeded wth or commenced agai nst the conpany except wth
the | eave of the court, and subject to such terns as the court
may i npose.

100. When an order has been made for wi nding up a
conpany under this Act, a copy of such order shall be
forwarded by the conpany to the Registrar who shal
m nute thereof in the register of conpanies.

101. The court may at any tinme after an order has
been nmade for wi nding up a conpany, upon the application by
notion of any creditor or contributory of the conmpany, and
upon proof to the satisfaction of the t hat all
proceedings in relation to such wi ndi ng up ought to be stayed,
make an order staying the sanme, either altogether or for a
limted time, on such terns and subject to such conditions as
it deens fit.

102. When an order has been made for wi nding up a
conpany |imted by guarantee and having a capital divided into
shares, any share capital that may not have been called up
shall be deened to be assets of the conpany, and to be a debt
of the nature of a specialty due to the conpany from each
menber to the extent of any sunms that nay be unpaid on any
shares held by him and payable at time as may be
appoi nted by the court.

103. (1) Subject to subsection (2), the court may, as
to all matters relating to the wi nding up, have regard to the
wi shes of the creditors or contributories, as proved to it by
any sufficient evidence, and may, if it thinks it expedient,

may adj ourn the
and may make any

make a

court

such
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direct nmeetings of the creditors or contributories to be
summoned, held, and conducted in such manner as the court
directs, for the purpose of ascertaining their wi shes, and may
appoint a person to act as chairman of such neeting, and to
report the result of such neeting to the court.

(2) Wthout 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
nunber of votes conferred on each contributory by the
regul ati on of the conpany.

O ficial Liquidators

104. For the purpose of conducting the proceedi ngs
in winding up a conpany, and assisting the court therein,
there may be appointed a person to be called an official
i quidator; and the court having jurisdiction may appoint
such person, either provisionally or otherwi se, as it thinks

fit, to the office of official liquidator; but in either
case, if nore person than one are appointed to the office of
official liquidator, the court nay decl are whet her any act

hereby required or authorized to be done by the official
liquidator is to be done by all or any one or nore of such
persons, and the court may al so determ ne whet her any and

what security is to be given by any official |iquidator on
hi s appoi nt ment .
105. (1) If no official [liquidator is appointed or

during any vacancy in such appointnent, all the property
shall be deened to be in the custody of the court.

(2) There shall be paid to the official |iquidator
such salary or renmuneration, by way of percentages or other-
W se, as the court may direct; and if nore |liquidators than
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one are appoi nted such renuneration shall be distributed
anongst themin such proportions as the court shall direct.

106. The official liquidator shall be described by
the style of the official |liquidator of the particular
conpany in respect of which he is appointed, and not by his
i ndi vi dual name; and he shall take into his custody, or
under his control, all the property, effect, and things in
action to which the conmpany is or appears to be entitl ed,
and shall performsuch duties in reference to the w nding up
of the conmpany as nay be inposed by the court.

107. The official liquidator may, with the
approval of the court, do any or all of the follow ng -

(a) bring or defend any action, suit, or
prosecution, or other |egal proceedings,
civil or crimnal, in the name and on
behal f of the conpany;

(b) <carry on the business of the conpany, so
far as may be necessary for the
beneficial w nding up of the sane;

(c) sell the real and personal property,
effects, and things in action of the
conpany by public auction or private
contract, with power to transfer the
whol e thereof to any person or conpany,
or to sell the sanme in parcels;

(d) do all acts and execute, in the nanme and
on behalf of the conpany, all deeds,
recei pts, and ot her docunments, and for
t hat purpose use, when necessary, the
conpany’ s seal

(e) prove, rank, claimand draw a divi dend,
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in the matter of the bankruptcy or

i nsol vency of any contributory, for any
bal ance agai nst the estate of such
contributory, and take and receive

di vidends in respect of such bal ance, in
the matter of bankruptcy or insolvency
as a separate debt due from such
bankrupt or insolvent, and rateably with
the other separate creditors;

draw, accept, nake and endorse any bill
of exchange or prom ssory note in the
name and on behal f of the conmpany, also
to raise upon the security of the assets
of the company fromtinme to tine any
requi site sumor suns of noney; and
drawi ng, accepting, maeking or endorsing
of every such bill of exchange or

prom ssory note on behal f of the conpany
shal | have the sanme effect with respect
tothe liability of such conpany as if
such bill or note had been drawn,
accepted, nade, or endorsed by or on
behal f of such conpany in the course of
carrying on the business thereof;

take out, if necessary, in his official
name, letters of adm nistration to any
deceased contributory, and do in his

of ficial name any other act that may be
necessary for obtaining paynent of any
nmoni es due froma contributory or from
his estate, and which act cannot be
conveniently done in the nane of the
conpany; and in all cases where he takes
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out letters of admnistration, or
ot herwi se uses his official nanme for
obt ai ni ng paynent of any nonies due from
a contributory, such nonies shall for
t he purposes of enabling himto take out
such letters or recover such nonies, be
deened to be due to the official
i qui dator hinself; and

(h) do and execute all such other things as
may be necessary for wi nding up the
affairs of the conpany and distributing

its assets.
108. The court nmay provide by any order that the
official Iiquidator may exercise any of the above powers

wi t hout the approval or intervention of the court, and where
an official approval or intervention of the court, and where
an official liquidator is provisionally appointed may limt
and restrict his powers by the order appointing him

109. (1) \Were a conpany is being wound up by the
court the court may on the application of the |iquidator, by
order, direct that all or any part of the property bel ongi ng
to the conpany or held by trustees on its behalf shall vest
in the liquidator by his official nanme, whereupon the
property to which the order relates shall vest accordingly.

(2) The liquidator may, after giving such

indemmity, if any, as the court may direct, bring or defend
in his official nanme any action or other |egal proceeding
which relates to that property or which is necessary to
bring or defend for the purpose of effectually w nding up
t he conpany and recovering its property.

110. The official liquidator may, wth the
approval of the court, appoint a counsel and attorney to
assist himin the performance of his duties.
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Ordi nary Powers of Court

111. As soon as may be after maki ng an order for
w ndi ng up the conpany, the court shall settle a list of
contributories, with power to rectify the register of
menbers in all cases where such rectification is required in
pursuance of this Act, and shall cause the assets of the
conpany to be collected, and applied in discharge of its
liabilities.

112. In settling the list of contributories the
court shall in their own right and persons who are
contributories as being representatives of or being |iable
for the debts of others; and it shall not be necessary,
where the personal representative of any deceased
contributory is placed on the list, to add the heirs or
devi sees of such contributory, but such heirs or devisees
may be added as and when the court thinks fit.

113. The court may, at any tinme after making an
order for wi nding up a conpany, require any contributory for
the tine being settled on the |ist of contributories,
trustee, receiver, banker, or agent, or officer of the
conpany to pay, deliver, convey, surrender, or transfer
forthwith, or within such tinme as the court directs, to or
into the hands of the official |iquidator, any sum or
bal ance, books, papers, estate, or effects which happen to
be in his hands for the time being, and to which the conpany
is prima facie entitl ed.

114. (1) Subject to subsections (2) and (3), the court
may, at any tine after making an order for w nding up the
conpany, meke an order on any contributory, for the tine
being settled on the list of contributories, directing
paynent to be nmade, in respect of any nonies due from himor
fromthe estate of the person whom he represents to the
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conpany excl usive of any nonies which he or the estate of

t he person whom he represents may be liable to contribute by
virtue of any call made or to be nade by the court pursuant
to this Part.

(2) The court may, in making such order when the
conpany is not limted, allow to such contributory by way of
set-of f any nonies due to himor the estate which he
represents fromthe conpany on any independent dealing or
contract with the conmpany, but not any nonies due to him as
a nenber of the conpany in respect of any dividend or
profit.

(3) Wen all creditors of any conpany whet her
[imted or unlimted are paid in full, any nonies due on
account whatever to any contributory fromthe conpany may be
allowed to himby way of set-off against any subsequent
call.

115. The court may, at any tinme after making an
order for winding up a conpany and either before or after it
has ascertained the sufficiency of the assets of the
conpany, meke calls on and order paynent thereof by all or
any of the contributories for the tine being settled on the
list of contributories, to the extent of their liability,
for paynment of all or any suns it deens necessary to satisfy
the debts and liabilities of the conpany, and the cost,
charges, and expenses of winding it up, and for the
adj ustment of the rights of the contributories anongst
t hensel ves, and it may, in making a call, take into
consideration the probability that some of the
contributories upon whomthe sanme is made may partly or
wholly fail to pay their respective portions of the sane.

116. The court nmay order any contributory,
purchaser, or other person fromwhom noney is due to the
conpany to pay the sanme into a bank to the account of the
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official liquidator, instead of to the official |iquidator
and such order may be enforced in the sane manner as if it
had directed paynent to the official |iquidator.

117. Al'l nonies, bills, notes, and other

securities paid and delivered into a bank in the event of a
conpany bei ng wound up by the court shall be subject to such
order and regul ations for the keeping of the account of such
nmoni es and ot her effects, and for the paynent and delivery
in, or investnment and paynent and delivery out of, the sane
as the court may direct.

118. | f any person nade a contributory as personal
representative of a deceased contributory nmakes default in
payi ng any sumordered to be paid by him proceedi ngs may be
taken for adm nistering the personal and real estates of
such deceased contributory, or either of such estates, and
of conpelling paynent of the nonies due.

119. Any order made by the court pursuant to this
Act upon any contributory shall, subject to the provisions
for appealing agai nst such order, be concl usive evidence
that the nonies, if any, thereby appearing to be due or
ordered to be paid are due, and all other pertinent matters
stated in such order are to be taken to be truly stated as
against all person, and in all proceedings, with the
exception of proceedi ngs taken against the real estate of
any deceased contributory, in which case such order shal
only be prima facie evidence for the purpose of charging his
real estate, unless his heirs or devisees were on the |ist
of contributories at the tinme of the order being nade.

120. The court may fix a day on or within which
creditors of the conpany are to prove their debts or clains,
or to be excluded fromthe benefit of any distribution nmade
before such debts are proved.
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121. The court shall adjust the rights of the
contributories anongst thenselves, and distribute any
surplus that may remai n anongst the parties entitled
t her et o.

122. The court may, in the event of the assets
being insufficient to satisfy the liabilities, make an order
as to the paynent out of the estate of the conpany of the
costs, charges, and expenses incurred in w nding up any
conpany in such order of priority as the court thinks just.

123. When the affairs of the conpany have been
conpl etely wound up, the court may nmake an order that the
conpany shall be dissol ved accordingly.

124. Any order so nade shall be reported by the
official liquidator to the Registrar who shall nake a m nute
in the register of conpanies of the dissolution of such

conpany.
Extraordi nary Powers of Court

125. The court nmay, after it has nade an order for
wi ndi ng up the conpany, sunmon before it any officer of the
conpany or person known or suspected to have in his
possession any of the estate or effects of the conpany, or
supposed to be indebted to the conmpany, or any person whom
the court nay deem capable of giving information concerning
the trade, dealings, estate, or effects of the conpany; and
the court may require any such officer or person to produce
any books, papers, deeds, witings, or other docunents in
his custody or power relating to the conpany; and if any
person so summoned after being tendered a reasonable sum for
hi s expenses, refuses to cone before the court at the tine
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appoi nted, having no | awful inpedi nent (made known to the
court at the time of its sitting, and allowed by it), the
court may cause such person to be apprehended, and brought
before the court for exam nation; but, in cases where any
person clains any |ien on papers, deeds, or witings or
docunents produced by him such production shall be wthout
prejudice to such lien, and the court shall have
jurisdiction in the winding up to determ ne all questions
relating to such lien

126. The court nay exam ne upon oath, either
orally or upon witten interrogatories, any person appearing
or brought before it concerning the affairs, dealings,
estate, or effects of the conpany, and may reduce into
witing the answers of every such person, and require himto
subscri be the sane.

127. The court nmay, at any tinme before or after it
has made an order for w nding up a conmpany, upon proof being
given that there is a probable cause for believing that any
contributory to such conpany is about to | eave The Bahanas
or otherw se abscond, or to renove or conceal any of his
goods or chattels, for the purpose to renpve or conceal any
of his goods or chattels, for the purpose of evadi ng paynent
of calls, or for avoiding examnation in respect of the
affairs of the conpany, cause such contributory to be
arrested, and his books, papers, nonies, securities for
nmoni es, goods, and chattels to be seized, and himand t hem
to be safely kept until such tinme as the court nmay order

128. Any powers conferred on the court by this Act
shall be deened to be in addition to and not in restriction
of any other powers subsisting of instituting proceedi ngs
agai nst any contributory, or the estate of any contributory,
or agai nst any debtor of the conmpany for the recovery of any
call or other suns due form such contributory, or debtor, or
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his estate, and such proceedi ngs may be instituted
accordi ngly.

129. Al'l orders made by the court under this Act
may be enforced in the sane manner in which orders of such
court made in any suit pending therein may be enforced.

130. A conpany incorporated under this Act
shall comrence to wind up and di ssolve by a resol ution of
directors upon the expiration of such tine as may be
prescribed in its Menorandumor Articles for its existence.

131. (1) A conpany incorporated under this Act that
has never issued shares may voluntarily comence to w nd
up and di ssolve by a resolution of directors.

(2) Subject to any limtations or provisions
to the contrary in its Menorandum or Articles, a conpany
i ncorporated under this Act that has previously issued
shares may voluntarily conmence to wind up and di ssol ve by a
resol ution of nenbers or by a resolution of directors.

132. (1) A resolution of nenbers or directors to
voluntarily wind up and di ssolve a conpany shall al so
appoint a liquidator for the purpose of w nding up the
affairs of the conpany and distributing its property.

(2) If there is no liquidator acting in the case
of a voluntary w nding-up, the court may, on the application
of a contributory, appoint a liquidator and the court may,
on due cause shown, renove any |iquidator and appoint
another liquidator to act in the matter of a voluntary
wi ndi ng- up.

133. Upon the comrencenent of
and dissolution required under section 130 or

a W nding-up
permtted
under section 131 the directors may -
(a) authorise a liquidator, by a
resolution of directors, to carry on the
busi ness of the conpany only if the
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[ iquidator determ nes that to do so
woul d be necessary or in the best
interests of the creditors or nenbers of
t he conpany; and

(b) determine to rescind the articles of
di ssolution only as perm tted under
section 139.

Duties of 134. (1) A liquidator shall, upon his appointnent
I i qui dat or. in accordance with this Part and upon the commencenent of a
wi ndi ng-up and di ssol uti on, proceed -

(a) to identify all assets of the conpany;

(b) to identify all creditors of and
cl ai mant s agai nst the conpany;

(c) to pay or provide for paynent of, or to
di scharge, all clains, debts,
liabilities and obligations of the
conpany;

(d) to distribute any surplus assets of the
conpany to the nenbers in accordance
wi th the Menorandum and Articles;

(e) to prepare or cause to be prepared a
statenent of account in respect of the
actions and transactions of the
I iquidator; and

(f) to send a copy of the statenent of
account to nmenbers if so required by the
pl an of dissolution required by section
137.

(2) A transfer, including a prior

transfer, described in section 10(2) of all or substantially
all of the assets of a conpany incorporated under this Act
for the benefit of the creditors and nenbers of the conpany,
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is sufficient to satisfy the requirenents of subsection
(1)(c) and (d).

135. (1) In order to performthe duties inposed on him
under section 134, a liquidator has all powers of the
conpany that are not reserved to the nenbers under this Act
or in the Menorandumor Articles, including , but not
limted to, the power -

(a) to take custody of the assets of the
conpany, and, in connection therewth,
to register any property of the conpany
in the nane of the liquidator or that of
hi s nom nee;

(b) to sell any assets of the conpany at
public auction or by private sale
W t hout any noti ce;

(c) to collect the debts and assets due or
bel ongi ng to the conpany;

(d) to borrow noney from any person for any
purpose that will facilitate the
wi ndi ng-up and di ssol ution of the
conpany and to pl edge or nortgage any
property of the conpany as security for
any such borrow ng;

(e) to negotiate, conprom se, and settle any
claim debt, liability or obligation of
t he conpany;

(f) to prosecute and defend, in the nanme of
the conpany or in the nanme of the
I iqui dator or otherw se, any action or
ot her | egal proceedings;

(g) to retain counsel and attorneys,
accountants and ot her advisers and
appoi nt agents;
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(h) to carry on the business of the conpany,
if the liquidator has received
authorisation to do so in the plan of
liquidation or by a resolution of
directors permtted under section 133,
as the liquidator may determ ne to be
necessary or to be in the best interest
of the creditors or nenbers of the
conmpany;

(i) to execute any contract, agreement or
other instrument in the name of the
conpany or in the name of the
liquidator; and

(j) to make any distribution in noney or in
ot her property or partly in each, and if
in ot her property, to al | ot t he
property, or an undi vi ded interest
therein, in equal or unequal
proportions.

(2) Notw thstandi ng subsection (1)(h), a
i quidator shall not, without the perm ssion of the court,
carry on for a period in excess of two years the business of
a conpany that is being wound up and di ssol ved under this
Act .

136. Where a conpany is being wound up voluntarily
the liquidators or any contributory of the conpany may apply
to the court to determ ne any question arising in the matter
of such wi nding up, or to exercise, as respects the
enforcing of calls, or in respect of any other natter, al
or any of the powers which the court m ght exercise if the
conpany were being wound up by the court, and the court if
satisfied that the determ nation of such question, or the
requi red exercise of power will be just and beneficial, my
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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.

137. (1) The
under section 130 or
w nd-up and di ssol ve

directors of a conpany required
proposi ng under section 131 to
the conpany shall approve a plan

of dissolution containing -

(a)

(b)

(c)

(d)

(e)

(f)

a statement of the reason for the

wi ndi ng-up and di ssol vi ng;

a statement that the conpany is, and
will continue to be, able to discharge
or pay or provide for the paynment of all

clains, debts, liabilities and
obligations in full;

a statenment that the wi nding-up wll
conmence on the date when articles of

di ssolution are submtted to the

Regi strar or on such date subsequent

t hereto, not exceeding 30 days, as is
stated in the articles of dissolution;

a statement of the estimated tine
required to wi nd-up and di ssol ve the
conpany;

a statenment as to whether the |iquidator
is authorised to carry on the business
of the company if the |iquidator
determnes that to do so would be
necessary or in the best interest of the
creditors or nenbers of the conpany;

a statement of the name and address of
each person to be appointed a |iquidator
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and the renuneration proposed to be paid
to each |iquidator; and

(g) a statenent as to whether the |iquidator
is required to send to all nenbers a
statenent of account prepared or caused
to be prepared by the liquidator in
respect of his actions or transactions.

(2) If a wnding-up and dissolution is being
effected in a case where section 131(2) is applicable -

(a) the plan of dissolution shall be
aut horised by a resolution of nenbers,
or a resolution of directors, as the
case may be, and the hol ders of the
out standi ng shares of a class or series
of shares are entitled to vote on the
pl an of dissolution as a class or series
only if the Menorandum or Articles so
provi de;

(b) if a neeting of nmenbers is to be held,
notice of the neeting, acconpanied by a
copy of the plan of dissolution shall be
given to each nenber, whether or not
entitled to vote on the plan of
di ssol ution; and

(c) if it is proposed to obtain the witten
consent of menbers, a copy of the plan
of dissolution shall be given to each
menber, whether or not entitled to
consent to the plan of dissolution.

(3) After approval of the plan of dissolution
by the directors, and if required, by the nenbers in
accordance with subsection (2), articles of dissolution
shal | be executed by the conpany and shall contain -
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(a) the plan of dissolution; and
(b) the manner in which the plan of
di ssol uti on was aut hori sed.
(4) Articles of dissolution shall be submtted to
the Regi strar who shall retain and register themin the
Regi ster and within 30 days imrediately foll owi ng the date
on which the articles of dissolution are submtted to the
Regi strar, the conpany shall cause to be published, in the
Gazette, in a publication of general circulation in The
Bahanmas and in a publication of general circulation in the
country or place where the conpany has its principal office,
a notice stating -
(a) that the conpany is in dissolution;
(b) the date of comencenent of the
di ssol ution; and
(c) the nane and addresses of the
I i qui dators.
(5 A winding-up and di ssol uti on comrences on the
date the articles of dissolution are registered by the
Regi strar or on such date subsequent thereto, not exceedi ng
30 days, as is stated in the articles of dissolution.
(6) A liquidator shall, upon conpletion of a
wi ndi ng-up and di ssol ution, submt to the Registrar a
statenent that the w nding-up and di ssol uti on has been
conpl eted and upon receiving the notice, the Registrar
shal | -
(a) strike the conpany off the Register; and
(b) issue a certificate of dissolution under
his hand and seal certifying that the
conpany has been di ssol ved.
(7) Were the Registrar issues a certificate
of dissolution under his and seal certifying that the
conpany has been dissol ved -
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(a) the certificate shall be prima facie
evi dence of conpliance with al
requi renents of this Act in respect of
di ssol ution; and
(b) the dissolution of the conpany is
effective fromthe date of the issue of
the certificate.
(8) Imediately fol |l owi ng the issue by the
Regi strar of a certificate of dissolution under subsection
(6), the liquidator shall cause to be published in the
Gazette, in a publication of general circulation in The
Bahanmas and in a publication of general circulation in the
country or place where the conpany has its principal office,
a notice that the conmpany has been dissolved and has been
struck of f the Register.

138. Whenever a conpany is wound up voluntarily
all transfers of shares except transfers made to or with the
sanction of the liquidators, or alteration in the status of
t he nenbers of the conpany taking place, after the
commencenent of such wi nding up are void.

139. (1) In the case of a wnding-up and
di ssolution permtted under section 131, a conpany nay prior
to submtting to the Registrar a notice specified in section
137(6), rescind the articles of dissolution by -

(a) aresolution of directors in the case of
a w ndi ng-up and di ssol uti on under
section 131(1); or
(b) a resolution of nmenbers or a resolution
of directors, as the case may be, in the
case of wi nding-up and di ssol uti on under
section 131(2).
(2) A copy of a resolution referred to in
subsection (1) shall be submtted to the Regi strar who shal
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retain and register it in the Register.

(3) Wthin 30 days imediately follow ng the date
on which the resolution referred to in subsection (1) has
been submitted to the Registrar, the conpany shall cause a
notice stating that the conpany has rescinded its intention
to wind-up and dissolve to be published in the Gazette, in a
publication of general circulation in The Bahamas and in a
publication of general circulation in the country or place
where the conmpany has its principal office.

140. (1) \ere -

(a) the directors or, as the case may be,
the nenbers of a conpany that is
requi red under section 130 or
permtted under section 131 to w nd-up
and dissolve, at the tine of the passing
of the resolution to wi nd-up and
di ssol ve the conpany, have reason to
believe that the conpany will not be
able to pay or provide for the paynent
of or discharge of all clains, debts,
l[iabilities and obligations of the
conpany in full; or

(b) the liquidator after his appointnment has
reason so to believe,

then, the directors, the menbers or the liquidator, as the
case may be, shall imediately give notice of the fact to
the Registrar.

(2) Were a notice has been given to the
Regi strar under subsection (1), all w nding-up and
di ssol ution proceedings after the notice has been given
shall be in accordance with the provisions of the Conpanies
Act relating to wi nding-up and dissolution and those
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provi si ons shal
and di ssol ution of the conpany.

apply mutatis nutandis to the w nding-up

W ndi ng up subject to the Supervision of the Court

141. Wen a resolution has been passed by a
conpany to wind up voluntarily, the court may neke an order

directing that the voluntary w ndi ng up should conti nue, but

subj ect to such supervision of the court, and wth such
|iberty for creditors, contributories, or others, to apply
to the court, and generally wupon such ternms and such

conditions as the court thinks just.
142. A petition, praying wholly or in part that a
vol untary wi ndi ng up should continue, but subject to the
supervi sion of the court, and which winding up is
hereinafter referred to as a winding up subject to the
supervi sion of the court, shall, for the purpose of giving
jurisdiction to the court over suits and actions, be deened
to be a petition for winding up the conmpany by the court.
143. (1) Subject to subsection (2), the court may, in
determ ni ng whether a conpany is be wound up altogether by
the court or subject to the supervision, of the court have
regard to the wishes of the creditors or contributories as
and may direct
nmeetings of the creditors or contributories to be sumoned,
hel d,
t he purposes of ascertaining their w shes,

proved to it by any sufficient evidence,

and regul ated in such manner as the court directs for
and rmay appoint a
person to act as chairman of any such neeting, and to report
the result of such neeting to the court.

(2) The court may, in the case of creditors,
regard to the value of the debts due to each creditor and in

the case of contributories to the nunber of votes conferred

have

on each contributory by the regul ati ons of the conpany.
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144. (1) Subject to subsection (2), where any order is
made by the court for a wnding up subject to the
supervision of the court, the court may, in such order or in
any subsequent order, appoint any additional |iquidators,
and any |iquidator so appointed by the court shall have the
sane powers, be subject to the sanme obligations, and in al
respects stand in the same position as if they had been
appoi nted by the conpany.

(2) The court may fromtime to tinme renove any
I i qui dator so appointed by the court and fill any vacancy
occasi oned by such renoval or by death or resignation.

145. (1) \Wiere an order is nmade for a wi nding up
subject to the supervision of the court, the liquidators
appoi nted to conduct such wi nding up may, subject to any
restrictions inposed by the court, exercise all their
powers, w thout the approval or intervention of the court,
in the sanme manner as if the conpany were being wound up
al together voluntarily; but, any order made by the court for
a w ndi ng-up, subject to the supervision of the court, shal
for all purposes, including the staying of actions, suits,
and ot her proceedi ngs, be deened to be an order of the
court, for winding up the conpany by the court, and shal
confer full authority on the court to nake calls, or to
enforce calls nmade by the liquidators, and to exercise al
ot her powers which m ght have exercised if an order had been
made for wi nding up the conpany altogether by the court.

(2) For the purposes of the construction of the
provi si ons whereby the court is enpowered to direct any act
or thing to be done to or in favour of the official
Iiquidators, the expression official liquidators shall be
deened to include the |iquidators conducting the w nding up,
subject to the supervision of the court.
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146. Where an order has been nade for the w nding
up of a conpany subject to the supervision of the court, and
such order is afterwards superseded by an order directing
t he conpany to be wound up conpul sorily, 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 |iquidators.
Suppl emrent al Provi si ons
147. Where any conpany is being wound up by the

court or subject to the supervision of the court al

di spositions of the property, effects, and things in action
of the conpany and every transfer of shares, or alteration
in the status of the nenbers of the conpany made between the
commencenent of the winding up and the order for w nding up

are, unless the court otherw se orders, void.
148. Where any conpany is bei ng wound up, al
books, accounts and docunments of the conpany and of the

| iquidators shall, as between the contributories of the
conpany, be prima facie evidence of the truth of al
purporting to be therein recorded.

149. Wher e any conpany has been wound up under
this Act and is about to be dissolved, the books,
and docunents of the conpany and of the |iquidators nay be
di sposed of a follows -

(a) where the conpany has been wound up by
or subject to the supervision of the
court, in such way as the court directs;
and

(b) where the conpany has been wound up

matters

accounts



| nspection
of books.

Power of
assi gnee
to sue.

Debts to
be proved.

-99-

voluntarily, in such way as the conpany
by resolution directs, but after the

| apse of five years fromthe date of
such di ssolution, no responsibility
shall rest on the conpany, or the
liquidators, or anyone to whomthe
cust ody of such books, accounts and
docunents have been committed, by
reasons that the sanme, or any of them
cannot be nade available to any party
claimng to be interested therein.

150. Where an order has been nade for winding up a
conpany by the court, or subject to the supervision of the
court, the court may nmake such order for the inspection by
the creditors and contributories of the conpany of its books
and papers as the court thinks just, and any books and
papers in the possession of the conpany may be inspected by
creditors or contributories, in conformty with the order of
the court.

151. Any person to whomany thing in action
bel onging to the conpany is assigned, in pursuance of this
Act, may bring or defend any action or suit relating to such
thing in action in his own nane.

152. In the event of any conpany being wound up
under this Act, all debts payable on a contingency, and al
cl ai rs agai nst the conpany, present or future, certain or
contingent, ascertained or sounding only in damages, shal
be adm ssi bl e as proof agai nst the conmpany, a just estinate

bei ng made, so far as is possible, of wvalue of all such
debts or clainms as may be subject to any continency or sound
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only in damages, or for some other reason do not bear a
certain val ue.

153. In the winding up of an insolvent conpany the
sanme 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 liabilities as are in force for the tinme
bei ng under the | aw of bankruptcy with respect to the
estates of persons adjudged bankrupt, and all person who in
any case would be entitled to prove for and receive
di vi dends out of the assets of the conpany may cone in under
the wi ndi ng up and make such cl ai ns agai nst the conpany as
they are entitled to by virtue of this section.

154. (1) Notwi thstanding anything contained in this
Act, in a winding up there shall be paid in priority to al
ot her debts -

(a) all rates, taxes, assessnents or
i nposi tions inposed or made under the
provi sions of any Act, and havi ng becone
due and payable within twel ve nonths
next before the rel evant date;

(b) all wages or salary of any clerk or
servant in respect of services rendered
to the conpany during four nonths before
t he rel evant date;

(c) all wages of any workman or | abourer in
respect of services rendered to the
conpany during two nonths before the
rel evant date

(d) unless the conpany is being wounded up
voluntarily merely for the purpose of
reconstruction or of anmal gamation with
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anot her conpany or unl ess the conpany
has at the commencenent of the w nding
up under a contract with insurers with
rights capable of being transferred to
and vested in the worknmen, all anounts
due in respect of personal injury to
wor kmen accrued before the rel evant
dat e.

(2) The debts referred to in subsection (1) -

(a) rank equally anong thensel ves and shal
be paid in full, unless the assets are
insufficient to neet them in which case
they shall abate in equal proportions;
and

(b) so far as the assets of the conpany
avai |l abl e for paynment of general
creditors are insufficient to neet them
have priority over the clains of holders
of debentures under any floating charge
created by the conpany, and be paid
accordingly out of any property
conprised in or subject to that charge.

(3) Subject to the retention of such suns as nmay
be necessary for the costs and expenses of the w nding up,
the debts referred to in subsection (1) shall be discharged
so far as the assets are sufficient to neet them

(4) \Were any paynent on account of wages or
sal ary has been nade to any clerk, servant, workman, or
| abourer in the enploynent of a conpany out of nobney
advanced by sone person for that purpose, that person shal
in a wnding up have a right of priority in respect of the
nmoney so advanced and paid up to the anount by which the sum
in respect of which the clerk, servant, workman or | abourer
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woul d have been entitled to priority in the winding up has
been di m ni shed by reason of the paynent having been nade.

(5 In the event of a landlord or other person
di straining or having distrained on any goods or effects of
the conpany within three nonths next before the date of a
wi ndi ng up order, the debts to which priority is given by
this section shall be a first charge on the goods or effects
so distrained on, or the proceeds of the sale thereof, by in
respect of any noney paid under any such charge, the
| andl ord or other person shall have the sane rights of
priority as the person to whomthe paynent is made.

(6) In any case in which it appears that there
are nunerous clainms for wages by worknmen and ot hers enpl oyed
by the conpany, it shall be sufficient if one proof for al
such clainms is made by sone person on behalf of all such
creditors; and such proof shall have annexed thereto, as
form ng part thereof, a schedul e specifying the nanes of the
wor knmen and ot hers, and the anmounts severally due to them

(7) Any proof made in conpliance with subsection
(6) has the sane effect as if separate proofs had been nade
by each workman and ot hers.

(8) In this section the expression "rel evant
dat e" neans -

(a) in the case of a conmpany ordered to be
wound up conpul sorily which had not
previ ously commenced to be wound up
voluntarily, the date of the w nding up
order ; and

(b) in any other case, the date of the
commencenent of the w nding up.

155. (1) The liquidators nmay, with the approval of the
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court, where the conpany is being wound up by the court or
subject to the supervision of the court, and by resol ution
of the conpany where the conpany is being wound up
voluntarily, pay any classes of creditors in full, or nake
such conprom se or other arrangenent as the |iquidators may
deem expedient with creditors or person claimng to be
creditors, or persons having or alleging thenselves to have
any claim present or future, certain or contingent,
ascertained or sounding only in damages agai nst the conpany,
or whereby the conpany may be rendered |iable.

(2) \Where a conpany is being wound up in
ci rcunst ances contenpl ated by subsection (1) the |iquidators
may, with the approval of the court, conprom se -

(a) all calls and liabilities to calls,
debts, and liabilities capable of
resulting in debts;

(b) all clainms, whether present or future,
certain or contingent, ascertained or
soundi ng only in damages, subsisting or
supposed to subsi st between the conpany
and any contributory or alleged
contributory, or other debtor or person
apprehending liability to the conpany;
and

(c) all questions in any way relating to or
affecting the assets of the conpany or
the wi ndi ng up of the conpany, upon the
recei pt of such suns, payable at such
ti mes, and upon such ternms as may be
agreed upon, with power for the
liquidators to take any security for the
di scharge of such debts or liabilities,
and to give conplete discharges in
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respect of all or any such calls, debts
or liabilities.

156. (1) Subject to subsection (2), where any conpany
is proposed to be or is in the course of being wound up
voluntarily, and the whole or a portion of its business or
property is proposed to be transferred or sold to anot her
conpany, the liquidators of the first conpany may, with the
approval of a resolution of the conpany by whom they were
appoi nted, conferring either a general authority on the
liquidators, or an authority in respect of any particul ar
arrangenment -

(a) receive in conpensation or part
conpensation for such transfer or sale
shares, policies or other like interest
in such other conpany, for the purpose
of distribution anongst nmenbers of the
conpany bei ng wound up; or

(b) enter into any other arrangenment whereby
t he nenbers of the conpany bei ng wound
up may, in lieu of receiving cash,
recei ve shares, policies, or other I|ike

interest, or in addition thereto,
participate in the profits of or receive
any ot her benefit fromthe purchasing
conpany,
and any sal e made or arrangenent entered into by the
liquidators pursuant to this section shall be binding on the
menbers of the company bei ng wound up
(2) If any nmenber of a conmpany being wound up who
has not voted in favour of the resolution passed by the
conpany of which he is a nenber at the neeting held for
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passi ng the resol ution expresses his dissent fromany such
resolution in witing addressed to the |liquidators or one of
them and left at the registered office of the conmpany not
| ater than seven days after the date of the neeting at which
such resol ution was passed, such dissentient nenber may
require the liquidators to do one of the follow ng -
(a) abstain fromcarrying such resol ution
into effect; or
(b) purchase the interest held by such
di ssentient nenber at a price to be
det er m ned.

(3) For the purpose of subsection (2)(b) the
pur chase noney shall be paid before the conpany is
di ssol ved, and shall be raised by the liquidators in such
manner as may be determ ned by resolution of nenbers.

(4) No resolution shall be deened invalid for the
pur poses of this section by reason that it is passed
antecedently to or concurrently with any resolution for
wi ndi ng up the conpany, or for appointing |iquidators, but
if an order be made within a year for w nding up the conpany
by or subject to the supervision of the court, such
resolution shall not be of any validity unless it is
approved by the court.

157. The price to be paid or the purchase of the
interest of any dissentient nenber may be determ ned by
agreenent, but if the parties dispute about the sane, such
di spute shall be settled by arbitration, and for the
pur poses of such arbitration the provisions of the
Arbitration Act shall be incorporated within this Act.

158. Where any conpany i s being wound up by the
court or subject to the supervision of the court, any
attachnment, distress, or execution put in force against the
estate or effects of the conpany after the comrencenent of
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the winding up is void.

159. (1) Any conveyance, nortgage, delivery of goods,
paynment, execution, or other act relating to property as
woul d, if made or done by or agai nst any individual trader,
be deened in the event of his bankruptcy to have been nmade
or done by way of undue or fraudul ent preference of the
creditors of such traders, shall, if made or done by or
agai nst any conpany, be deened, in the event of such conpany
bei ng wound up under this Act, to have been nmade or done by
way of undue or fraudul ent preference of the creditors of
such conpany, and is invalid accordingly.

(2) For the purposes of this section-
(a) the presentation of a petition for
wi ndi ng up a conpany in the case of a
conpany bei ng wound up by the court or
subj ect to the supervision of the court

(b) a resolution for winding up the conpany,

in the case of a voluntary w ndi ng up,
and shall be deened to correspond with the act of bankruptcy
in the case of an individual trader, and any conveyance or
assi gnment made by any conpany forned under this Act of al
or any part of its estate and effects to trustees for the
benefit of all or any part of its creditors is void.

160. Where, in the course of the winding up of any
conpany under this Act, it appears that any past or present
director, manager, official or other |iquidator, or any
of ficer of such conpany -

(a) has msapplied or retained in his own
hand or become |iable or accountable for
any noni es of the conpany; or

(b) is guilty of any m sfeasance or breach
of trust in relation to the conpany,
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the court nmay, on the application of any |iquidator, or of
any creditor or contributory of the conpany, notw thstandi ng
that the offence is one for which the offender is crimnally
responsi bl e,
or other officer and may conpel himto repay any nonies so
m sapplied or retained, or for which he has becone |iable or
accountabl e, together with interest
court thinks just, or to contribute such suns of noney to
the assets of the conpany by way of conpensation in respect
of such m sapplication, retainer, m sfeasance, or breach of
trust, as the court thinks just.

161. Where any order is nade for winding up a
conpany by the court or subject to the supervision of the
court, and it appears in the course of such w nding up that
any past or present director, of ficer, or
such conpany has been guilty of any offence in relation to
t he conpany for which he is crimnally responsible, the
court may, on the application of any person interested in
such winding up, or of its own notion, direct the official
liquidators to refer the matter to the Attorney-General who
may institute and conduct a prosecution or prosecutions of
such of f ence.

162. Where a conpany i s bei ng wound up
voluntarily, and it appears to the |iquidators conducting
such wi nding up that any past or present director,
of ficer,
offence in relation to the conpany for which he is
crimnally responsible, the liquidators may, refer the
matter to the Attorney-Ceneral who may institute and conduct
a prosecution or prosecutions of such offence.

163. The provisions of the Conpani es Act
receivers and managers govern mnmutatis nutandis the
appoi ntment, duti es,

exam ne the conduct of such director, nanager,

at such rate as the

manager , menber of

nmanager ,
or nmenber of such conmpany has been guilty of any

r egar di ng

powers and liabilities of receivers and
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managers of the assets of any conpany incorporated under
this Act.

164. (1) Notwithstanding section 6, where the
Regi strar has reasonabl e cause to believe that a conpany
i ncorporated under this Act no |onger satisfies the
requi renents prescribed for an International Business
conpany, the Registrar shall serve on the conpany a notice
that the nanme of the conpany may be struck off the Register
if the conpany no | onger satisfies those requirenents.

(2) If the Registrar does not receive a reply
within thirty days imediately following the date of the
service of the notice referred to in subsection (1), he shal
publish a notice in the Gazette that the nanme of the conpany
w Il be struck off the register unless the conpany or anot her
person satisfies the Registrar that the nanme of the conpany
shoul d not be struck off.

(3) At the expiration of a period of 90 days
imediately followwng the date of the publication of the
noti ce under subsection (3), the Registrar shall strike the
name of the conpany off the Registrar, unless the conpany or
any ot her person satisfies the Registrar that the nanme of the
conpany should not be struck off, and the Registrar shall
publish notice of the striking-off in the Gazette.

(4) A conpany that has been struck off the
Regi ster under this section remains liable for all clains,
debts, liabilities and obligations of the conpany, and the
striking-off does not affect the liability of any of its
menbers, directors, officers or agents.

(5) \Where the Registrar is of the opinion that a
conpany is in default with respect to any prescribed fee for
thirty days, he shall send a notice to that conpany advising
it as to the default and stating that unless the default is
remedied wwthin thirty days after the date of the notice, the
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conpany may be struck off the register.

165. (1) If the name of the conpany has been struck
off the Register under section 164(4) the conpany, or a
creditor, nmenber or |iquidator thereof, may apply to the court
to have the name of the conpany restored to the Register

(2) If upon an application under subsection
(1) the court is satisfied that -

(a) at the tinme the nane of the conpany was
struck off the Register, the conpany did
satisfy the requirenents prescribed for
an International Business Conpany by
section 4; and
(b) it would be fair and reasonable for the
name of the conpany to be restored to the
Regi st er,
the Court may order the nane of the conpany to be restored to
the Register upon paynent to the Registrar of all fees and
upon restoration of the name of the conpany to the Register,
the nanme of the conpany is deened never to have been struck
of f the Register.

(3) If the name of a conpany has been struck off
the regi ster under section 164(4) the conpany, or a creditor,
menber or liquidator thereof, my wthin five years
imedi ately followng the date of the striking off, apply to
the Registrar to have the nane of the conpany restored to the
regi ster and upon paynent to the registrar of all fees due
under this Act the Registrar shall restore the nanme of the
conpany to the register and upon restoration of the nanme of
the conpany to the register, the nane of the conpany shall be
deened never to have been struck off the register.

(4) For the purpose of this Part, the appointnent
of an official l|iquidator under section 167 operates as an
order to restore the nane of the conpany to the Register
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Ef f ect of 166. (1) \Were the nane of a conpany has bee struck-

stri ki ng- off the Register, the conpany and the directors,

of f. menbers, I iquidators and receivers thereof, may not
legally -

(a) conmence | egal proceedings, carry on any
business or in any way deal wth the
assets of the conpany;

(b) defend any |egal proceedings, nmake any
claimor claimany right for, or in the
name of the conpany; or

(c) act in any way wth respect to the
affairs of the conpany.

(2) Notwi thstandi ng subsection (1), where the
name of the conmpany has been struck-off the Register, the
conpany, or a director, nenber, |liquidator or receiver
t hereof, may -

(a) nake application for restoration of the
nanme of the conpany to the Register;

(b) <continue to defend proceedi ngs that were
commenced against the conmpany prior to
the date of the striking-off; and

(c) continue to carry on |egal proceedings
that were instituted on behalf of the
conpany prior to the date of striking-
of .

(3) The fact that the nane of a conpany is
struck-of f the Register does not prevent -

(a) that conpany fromincurring liabilities;

(b) any creditor from making a cl ai m agai nst
that conpany through to judgnent or
execution; or

(c) the appointnment by the court of an
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official Iliquidator for that conpany
under section 168.
167. The court nmay appoint a person to be
the official liquidator in respect of a conpany the nanme of

whi ch has been struck-off the Register.

168. (1) If the name of a conmpany has been struck-
off the Regi st er under section 165 and remai ns
struck-of f continuously for a period of 5 years, the conpany
shal | be deened to have been di ssol ved, but the Registrar nmay,

if he determines that it is in the best interest of the Crown
to do so, apply to the court to have the conpany put into
liquidation and a person shall be appointed as the official
i qui dator thereof.

(2) The duties of an official Iliquidator in
respect of a conpany in |iquidation pursuant to subsection (1)
are limted to -

(a) identifying and taking possession of al
assets of the conpany;

(b) <calling for clainms by advertisenent in
the Gazette and in such other manner as
he deens appropriate, requiring al
claims to be submtted to himwthin a
period of not Iless than 90 days
i medi ately followng the date of the
advertisenment; and

(c) applying those assets that he recovers in
the follow ng order of priority -

(1) in satisfaction of all licence
fees and penalties due to the
Regi strar, and

(1) in satisfaction pari passu of
all other clains admtted by
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the official |iquidator.
(3) In order to performthe duties with which
he is charged under subsection (2), the official Iiquidator

may exerci se such powers as the court nay consi der reasonabl e
to confer on him

(4) The official l|iquidator nay require such
proof as he considers necessary to substantiate any claim
submtted to himand he may admit, reject or settle clains on
t he basis of the evidence submtted to him

(5) Wen the official |iquidator has conpleted
his duties he shall submt a witten report of his conduct of
the i qui dati on proceedi ngs to the Regi strar and, upon recei pt
of the report by the Registrar, all assets of the conpany,
wherever situate, that are not di sposed of, vest in the Cown
and the conpany is dissol ved.

(6) The official liquidator is entitled to
such renuneration out of the assets of the conpany for his
services as the court approves, but if the conpany is unable
to discharge all of its clains, debts, liabilities and
obl i gati ons, paynent of the official |iquidator’s remuneration
shall be a charge on the Consolidated Fund.

(7) No liability attaches to an of ficial
i quidator -

(a) to account to creditor of the conpany who
have not submitted clainms within the tinme
al l owed by him or

(b) for any failure to |locate any assets of
t he conpany.

PART X
LI M TED DURATI ON COMPANY

169. In this Part -
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"limted duration conmpany"
I nt ernati onal Business Conpany regi stered in accordance with
this Part.

170. (1) An International Business Conpany may at any
time apply to the Registrar to be registered as a limted

duration conpany.

nmeans an

(2) An application may al so be made at the sane
time as an application is made -

(a) to incorporate a company under section 3;
(b) to continue the incorporation of
a conpany under section 83.

(3) An application wunder this section shall in
addition to any other fee that may be payabl e be acconpani ed
by an application fee of two hundred doll ars.

171. (1) The Registrar shall register as a limted
duration conpany a conpany that has nmade application under
section 170 if -

(a) the conpany has at |east two subscribers
or two nenbers;

(b) where the conpany was not al r eady
i ncorporated as an International Business
Conmpany prior to the application -

(1) the Menorandum of the conpany
[imts the conpany’ s duration to
a period of 30 years or |ess
and

(i) t he name of conpany i ncl udes the
wor ds "Limted Duration Conpany"
or the abbreviation "LDC'; and

(c) where the conpany was al ready i ncorporat ed
as an I nternational Business Conpany pri or
to the application -



(2) On
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(1) t he Regi strar has been suppli ed,
where the duration of the
conpany is not already limted
to a period of 30 years or |ess,
with a certified copy of a
resol ution of t he conmpany
altering its Menorandumto limt
t he duration of the conpany to a
period of 30 years or |less, and

(i) t he Regi strar has been suppli ed,
in accordance wth section
18(2), with a copy of the
anmendnent changing its nane to a
nane that includes the words
"Limted Duration Conpany" or
t he abbreviation "LDC'.

registering an International Business

Conmpany as a limted duration conpany the Registrar shall -

(a)

(b)

where the conmpany was not al r eady
i ncorporated as an International Business
Conmpany prior to the application, certify
inthe certificate of incorporation issued
in accordance with section 15(2) or the
certificate of continuation issued in
accordance with section 83(1)(d) that the
conpany is registered as a I|imted
duration conpany; and

wher e t he conpany was al ready i ncor porat ed
as an I nternational Business Conpany pri or
to the application, certify in the
certificate of incorporation issued in
accordance with section 15(2) that the
conpany is registered as a I|imted
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duration conpany stating the date of such
regi stration

(3) A resolution passed for the purpose of
subsection (1)(c) shall have no effect until the conpany is
registered as a limted duration conpany.

172. (1) The Articles of a limted duration conpany may
provide that the transfer of any share or other interest of a
menber of the conpany shall require the unani nous resol ution
of all the other nenbers.

(2) The Articles of a limted duration conpany nay
provi de that the managenent of the conpany is vested in the
menbers of the conpany in their capacity as such either equally
or in proportion to their share or other ownership interest in
t he conpany or in such other manner as may be specified in the
Articles.

(3) Where the Articles of a Ilimted duration
conpany contain the provisions referred to in subsection (2)
the Articles may contain such other provisions concerning
managenent as the nenbers see fit including but not limted to
power for the nmenbers to appoi nt nmanagi ng agents renovable with
or without cause at any tinme and subject to supervision by the
menbers.

173. (1) A limted duration conpany shall be taken to
have commenced vol untary w ndi ng-up and di ssol ution -

(a) when the period fixed for the duration of
t he conpany expires;

(b) if the nenbers of the conpany pass a
resolution that the conpany be wound up
voluntarily; or

(c) subject to any contrary provision in the
Menor andum or Articles of the conmpany, on
the expiry of a period of 90 days starting
on -
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(1) t he deat h, i nsanity, bankruptcy,
wi t hdr awal , retirenment or
resignation of a menber of the
conpany,

(i) the redenption, purchase, or

cancel l ation of all the shares
of a nmenber of the conpany, or
(riti) the occurrence of any event
whi ch under the Menorandum or
Articles of t he conmpany
term nates the nenbership of a
menber of the conpany,
unl ess there remain at | east two nenbers of the conpany and t he
conmpany is continued in existence by the witten resol ution of
such nenbers pursuant to anended Articles of the conpany
adopted during the period of 90 days.
(2) Were the winding-up of a Ilimted duration
conpany i s taken to have comrenced by virtue of subsection (1)
the menbers of the conpany shall by resolution appoint a
i quidator for the purpose of the winding-up and if they fai
to do so section 132(2) shall apply.
(3) Sections 130 and 131 shall have no application
to alimted duration conpany.
174. (1) A conpany shall cease to be a limted duration
conpany if -
(a) the Registrar issues a certificate or
di ssol ution under section 137(6)(b);
(b) the Registrar issues a certificate of
i ncorporation in accordance with section
12(5) which records a change of nane for

the conpany that does not include the
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words "Limted Duration Conpany” or the
abbrevi ation "LDC'; or

(c) the conpany passes a resolution in
accordance with section 18 to alter its
Menorandum to provide for a period of
duration of the conpany that exceeds or is
capabl e of exceeding 30 years,

and in the case of paragraph (b) or (c) the conpany pays a
cancel | ation fee of two hundred doll ars.

(2) On a conpany ceasing to be a limted duration
conpany -

(a) the Registrar shall, where the conpany has
ceased to be a limted duration conpany by
virtue of subsection (1)(b) or (c), issue
to t he conmpany a certificate of
i ncor poration altered to neet t he
circunst ances of the case; and

(b) in all cases the certificate issued by
virtue of section 172(2) shall cease to
have effect.

(3) A resolution passed for the purpose of
subsection (1)(c) has no effect wuntil a certificate of
i ncorporation is issued by the Regi strar under subsection (2).

PART Xi
FEES AND PENALTI ES

175. (1) There shall be paid to the Registrar in
respect of the several matters nentioned in the Schedul e the
several fees specified therein.

(2) Al fees paid under this section shall be
pl aced into the Consolidated Fund.
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(3) In respect of the paynent of fees not nore than
thirty days grace to be calculated fromthe 1° January in each
year may be allowed by the Registrar for paynent of the fee
payabl e in any year under this Act.

(4) The fees nentioned in the Schedul e shall not
apply until January 1, 2002 and the fees payable under the
repeal ed Act shall remain in force until Decenber 31, 2001.

(5) The Mnister may by order anmend the Schedul e
for the purpose of varying the fees specified therein and any
such order which vary the fees shall be exenpt from the
provi sions of section 31 of the Interpretation and General
Cl auses Act but shall be subject to an affirmative resol ution
of the House of Assenbly.

(6) In subsection (5) "affirmative resolution of
the House of Assenbly in relation to subsidiary |egislation
means t hat such | egi sl ati on does not cone i nto operation unl ess
and until affirmed by a resolution of that House.

176. Any penalty incurred under this Act shall be
paid to the Registrar.

177. (1) Wen an offence is commtted under this Act by
a conpany, whether it is incorporated or registered under
this Act, and a director or officer of the conpany know ngly
aut hori zed, permtted or acquiesced in the comm ssion of the
of fence, the director or officer is also guilty of that offence
and shall be liable to the same crimnal penalty specified for
t hat of fence.

(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 node of proceedings is
provi ded shall be enforced by summary proceedi ngs.

178. A person who contravenes any requirenent of
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this Act regarding the nane of a conpany is qguilty of an
of fence and shall be |iable on summary conviction to a fine of
five hundred dollars.

179. A person who fails to keep a Share Regi ster
for the purposes of section 29 is guilty of an offence and
shall be liable on summary conviction to a fine of ten
t housand dollars or to inprisonnment for two years.

180. (1) A person who nmakes or assists in nmaking a
report, return, notice or other docunent for subm ssion to
the Registrar that -

(a) contains any untrue statenent of a
material fact; or
(b) omts to state a material fact required in
such report, return notice or other
docunent,
is guilty of an offence and shall be Iiable on sumrmary
convictionto a fine of ten thousand dollars or to inprisonnent
for two years.

(2) A person is not guilty of an offence under
subsection (1) if the making of the untrue statement or the
om ssion of the material fact was unknown to himand with the
exerci se of reasonable diligence could not have been known to
hi m

181. A person who wi t hout reasonabl e cause
contravenes any section of this Act for which no other penalty
is provided is guilty of an offence and shall be liable on
summary conviction to a fine of ten thousand dollars or to
i nprisonnment for two years.

182. Any fee or penalty payabl e under this Act
that remains unpaid for 30 days i medi ately foll ow ng
the date on which demand for paynent is nmade by the Registrar
is recoverable at the instance of the Attorney-Ceneral in civil
proceedi ngs as a debt due to the Crown.
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183. A conpany incorporated under this Act
continues to be I|iable for all fees and penalties
payabl e under this Act notw thstanding the nanme of the
conpany has been struck off the Register and all those fees,
and penalties have priority to all other clainms against the
assets of the conpany.

184. Al fees and penalties paid under this Act
shall be paid by the Registrar into the Consolidated Fund.

185. (1) The Registrar nmay refuse to take action
requi red of himunder this Act for which a fee is prescribed
until all fees have been paid.

(2) The Registrar may refuse to continue under
this Act a conpany incorporated under the Conpanies Act until
all fees prescribed as payable by the conpany under the
Conpani es Act have been paid.

PART XI |
EXEMPTI ONS

186. (1) The Exchange Control Regul ations Act and the
regul ati ons made thereunder shall not in any manner apply to

a conpany incorporated wunder this Act, the operations of
which are or are intended to be exclusively overseas.

(2) Were a conpany incorporated under this Act
desires to carry on business with persons resident in The
Bahamas, t hat

conpany nust first obtain Exchange Control

approval pursuant to the Exchange Control Regul ations with
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respect to its planned operations.

(3) Any resi dent of The Bahamas, within the
meaning of the Exchange Control Regulations Act and the
regul ations nmade thereunder, shall, prior to acqui ring
ownership in any conmmon or preferred shares or any debt or
ot her securities issued or to be issued by a conpany
incorporated wunder this Act including options or other
contracts which are intended to confer rights to ownership or
i ncone derived from such a conpany, obtain Exchange Control
approval with respect to such acquisition:

Provided that stanp duty shall continue to be
payabl e by an International Business Conpany that hol ds a
| ease of real property or holds shares in any conpany which
owns real property or holds shares in any conpany which owns
real property situate in The Bahansas.

PART XI |1
M SCELLANEQUS

187. The M nister may nake regul ations with respect
to the duties to be performed by the Registrar under this Act
and in so doing may prescribe the place where the office for
the registration of International Business Conpanies is
| ocat ed.

188. Any certificate or other docunent required to
be issued by the Registrar under this Act shall be in such
formas the Mnister nay approve.

189. (1) The Registrar shall, upon request by any
person issue a certificate of good standi ng under his hand and
seal certifying that a conpany incorporated under this Act is
of good standing if the Registrar is satisfied that -

(a) the name of the conpany is on the
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Regi ster; and

(b) the conpany has paid all fees, Ilicence
fees and penalties due and payabl e.

The certificate of good standing i ssued under

shall contain a statement as to whether -

(a) the conmpany has submtted to the Registrar
articles of nerger or consolidation that
have not yet becone effective;

(b) the conmpany has submitted to the Registrar
articles of arrangenent that have not yet
becone effective;

(c) the conmpany is in the process of being
wound-up and di ssol ved; or

(d) any proceedings to strike the nanme of the
conpany off the Register have been
i nstituted.

Except as provided in section 84(2) a person

(a) inspect the docunents Kkept by the
Regi strar pursuant to this Act, and

(b) require a certificate of incorporation
ner ger, consol i dati on, arrangenent,
continuation, dissolution or good standing
of a conpany incorporated under this Act,
or a copy or an extract of any docunent or
any part of a docunment of which he has
custody, to be certified by the Registrar
and a certificate of i ncor poration,
ner ger, consol i dati on, arrangenent,
continuation, dissolution or good standing
or a certified copy or extract shall be
prima facie evidence of the nmatters
cont ai ned t herein.
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(2) A docunent or a copy or an extract of any
docunent or any part of a docunent certified by the Registrar
under subsection (1) is admissible in evidence in any
proceedings as if it were the original docunent.

191. (1) A conpany incorporated under this Act may
W t hout the necessity of joining any other party, apply to the
court, by summons supported by an affidavit, for a declaration
on any question of interpretation of this Act or of the
Menor andum or Articles of the Conpany.

(2) A person acting on a declaration nmade by the
court as a result of an application under subsection (1) shal
be deened, in so far as regards the discharge of any fiduciary
or professional duty, to have properly discharged his duties in
the subject matter of the application.

192. A judge of the Supreme Court may exercise in
Chanbers any jurisdiction that is vested in the court by this
Act and in exercise of that jurisdiction, the judge may award
such costs as may be just.

193. The Mnister may by Oder vary any fee
prescribed under any provision of this Act.

194. The International Business Conpanies Act,
1989 with the exception of Part X is hereby repeal ed.

195. (1) Every | nt er nat i onal Busi ness Conpany in
exi stence i Medi ately before the conmencenent of this Act shal
continue in existence and shall satisfy the requirenents of
this Act wthin one hundred and eighty days from the
commencenent of this Act and shall thereafter be continued as
an I nternational Business Conpany registered under this Act.

(2) A conpany that fails to satisfy the
requirenents of this Act wthin the time specified in
subsection (1) shall be struck off the Register
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(3) Al benefits accruing to any international
busi ness conpany registered in The Bahamas prior to the
commencenent of this Act shall not be affected by the com ng
into force of this Act.

(4) Every conmpany which has issued bearer shares
under the repealed Act shall recall such shares within six
nonths from the date of commencenent of this Act and the
conpany shall cancel such shares and substitute therefor
regi stered shares issued in accordance with this Act and the
regul ati ons made t hereunder. Any bearer shares which they have
not been recalled and cancelled within the said period of six
nont hs shall thereafter be null and void and be w t hout effect
for all purposes of |aw.

SCHEDULE (Section 175)

Fees to be Paid to the Registrar

Matter in respect of
whi ch fee is payable Amount of fee
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Upon filing menorandum $ 300. 00
Upon filing articles $ 30.00
In respect of a conpany

regi stered under this Act
on 1% January in each year $ 350.00

ARRANGEMENT OF SECTI ONS

PART |
PRELI M NARY
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1. Short title and conmmencenent.
2. | nterpretation.

PART | |
CONSTI TUTI ON OF COVPANI ES

3 | ncor por ati on.

4 Requi renents of International Business Conpany.
5 No crimnal objects of purposes.

6. Contravention of section 5.

7 Personal liability.

8 Mode of limting liability of menbers.

9 Conmpany limted both by shares and by guarant ee.
10. Powers.

11. Validity of acts of conpany.

12. Nane.

13.  Menorandum

14. Articles.

15. Registration.

16. Certificate of incorporation.

17. Certificate to be evidence of conpliance.

18. Amendnent of Menorandum or Articles.

19. Copi es of Menorandum and Articles to nenbers.

PART 111
CAPI TAL AND DI VI DENDS

20. Consideration for shares.
21. Ampunt of consideration.



22.
23.
24.
25.
26.
27.
28.
29.
30.
31.
32.
33.
34.
35.
36.

37.
38.
39.

40.
41.
42.
43.
44.
45.
46.
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Fractional shares.

Capital and surplus accounts.

Di vi dend of shares.

| ncrease or reduction of capital.
Di vi si on and conbi nati on.

Nat ure of share.

Share certificates.

Share Regi ster.

Rectification of Share Register.
Transfer of registered shares.
Acqui sition of shares.

Treasury shares disabled in respect of voting and divi dends.

| ncrease or reduction of capital.
Di vi dends.
Appreci ation of assets.

PART |V
REG STERED OFFI CE AND AGENT

Regi stered O fice.
Regi st ered agent.
Regi ster of registered agents.

PART V
DI RECTORS, OFFI CERS, AGENTS AND LI QUI DATORS

Managenent by directors.

Unani nous shar ehol der agreenent.

El ection, termand renoval of directors.
Nunber of directors.

Regi ster of directors.

Powers of directors.

Enol uments of directors.



47.
48.
49.
50.
51.
52.
53.
54.
55.
56.
S7.
58.

59.
60.
61.
62.
63.
64.
65.
66.
67.
68.
69.
70.
71.
72.
73.
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Board of directors.

Meeting of directors.

Notice of meetings of directors..
Quorum for neetings of directors.
Consents of directors.

Al ternates for directors.

O ficers and agents.

St andard of care.

Rel i ance on records and reports.
Conflict of interests.

| ndemi fi cati on.

| nsur ance.

PART VI
PROTECTI ON OF MEMBERS AND CREDI TORS

Meeti ngs of nenbers.

Notice of meetings of nenbers.
Quorum of f neetings of nenbers.
Voti ng of menbers.

Consents of nenbers

Service of notice on nmenbers.
Service of process, etc. on conpany.
Books, records and conmon seal .
| nspection of books and records.
Contracts generally.
Pre-incorporation contracts.

Not es and bills of exchange.
Power of attorney.

Aut hentication or Attestation.
Conpany w t hout a nenber.
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74.
75.
76.
77.
78.
79.
80.
81.
82.
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PART VI |

DI SSENTERS

Interpretation for the purposes of Part VII.
Merger and consol i dati on.

Merger with subsidiary.

Ef fect of merger or consolidation.

Merger or consolidation with foreign conmpany.
Di sposition of assets.

Redenption of mnority shares.

Arrangenents.

Ri ghts of dissenters.

PART VII| |
CONTI NUATI ON

Cont i nuati on.

Provi si onal registration.
Certificate of continuation.

Ef fect of continuation.

Conti nuati on under foreign | aw

PART | X
W NDI NG UP, DI SSCLUTI ON AND STRI KI NG OFF

Definition of contributory.

Nature of liability of contributory.
Contributories in case of death.
Contributories in case of bankruptcy.
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92. Circunstances giving rise too wi nding up by court.

93. Conpany when deened unable to pay its debts.

94. Application for winding up to be nade by petition.

95. Power of court.

96. Commencenent of w ndi ng up.

97. Court may grant injunction.

98. Course to be pursued by court.

99. Actions and suits too be stayed.

100. Copy of order to be forwarded to Registrar.

101. Power of court to stay proceedings.

102. Effect of order on share capital of company limted by guarantee.
103. Court may have regard to wi shes of creditors or contributors.
104. Appointnent of official |iquidator.

105. Renuneration of official |iquidator.
106. Style and duties of official |iquidator.
107. Power of official |iquidator.

108. Discretion of official |iquidator.

109. Vesting of property in |iquidator.

110. Assistance for |iquidator.

111. Collection and application of assets.

112. Provision as to representative contributories.

113. Power of court to require delivery of property.

114. Power of court to order paynment of debts by contributory.
115. Power of court to make calls.

116. Power of court to order paynent into bank.

117. Regul ation of account with court.

118. Representative contributory not paying noneys ordered.
119. Order concl usive evidence.

120. Court may exclude creditors not providing in certain tine.
121. Court to adjust rights of contributories.

122. Court to order costs.

123. Dissol ution of conpany.

124. Registrar to nmake m nute of dissolution.



125.
126.
127.
128.
129.
130.
131.
132.
133.
134.
135.
136.

137.
138.
139.
140.
141.

142.
143.
144.

145.
146.
147.
148.
149.
150.
151.
152.
153.
154.
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Power of court to summon persons.

Exam nation of parties by court.

Power of arrest.

Power of court cunul ative.

Power to enforce orders.

W ndi ng up by resolution of directors.

Vol untary wi ndi ng up and di ssol uti on.

Appoi nt rent of |iquidator.

Power of directors in a winding up and di ssol ution.

Duties of |iquidator.

Power of |i quidator.

Power of |iquidators or contributories in voluntary winding up to apply
to court.

Procedure on wi nding up and di ssol ution.

Ef fect of voluntary w nding up.

Reci ssion of wi nding up and di ssol ution.

W ndi ng up and di ssol uti on of conmpany unable to pay its clainms, etc.
Power of court on application to direct wi nding up subject to
supervi si on

Petition for winding up subject to supervision.

Court may have regard to wi shes of creditors.

Powers of court to appoint additional liquidators in w nding up subject
to supervision

Ef fect of order of court for w nding up subject to supervision.

Appoi ntment of voluntary liquidators to office of official |iquidators.
Di sposition after the conmmencenent of winding up to be rendered void.
Books of the conpany to be evidence.

Di sposal of books, accounts and docunents of the conpany.

| nspection of books.

Power of assignee to sue.

Debts to be proved.

Rul es to be observed.

Preferential paynents.



155.
156.

157.
158.
159.
160.
161.
162.
163.
164.
165.
166.
167.
168.

169.
170.

171.
172.
173.
174.

175.
176.
177.
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Li qui dati on schenme may be approved.

Acceptance of shares, etc., as consideration for sale of property of
conpany.

Mode of determi ning price.

Certain attachnents and executions to be void.

Fraudul ent preference.

Assessnent of damages agai nst delinquent directors and officers.
Prosecution of delinquent directors in winding up by court.
Prosecuti on of delinquent directors in voluntary w nding up.
Recei vers and managers.

Striking off.

Restoration to register.

Ef fect of striking off.

Appoi ntment of official |iquidator.

Di ssol uti on of company struck off.

PART X
LI M TED DURATI ON COMPANY

Interpretation for purposes of Part X

| nt ernati onal Busi ness Conpany may apply to be registered as a linmted
durati on conpany.

Regi stration of limted duration conpany.

Contents of Articles of limted duration conpany.

Wnding up of limted duration conpany.

Cancel | ation of registration.

PART Xi
FEES AND PENALTI ES

Fees.
Penal ti es payable to Registrar.
Crimnal liability and proceedi ngs.
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178. Nane offence.

179. Failure to keep share register.

180. Fal se reports and fal se statenents.

181. M scel | aneous of f ence.

182. Recovery of penalties, etc.

183. Conpany struck off liable for fees, etc.

184. Fees, etc., to be paid into Consolidated Fund.
185. Fees payable to Registrar.

PART XI |
EXEMPTI ONS

186. Exenpti ons.

PART XI'I 1
M SCELLANEQUS

187. Regul ati ons.

188. Form of certificate.

189. Certificate of good standing.

190. Inspection of docunents.

191. Declaration of court.

192. Judge in chambers.

193. Mnister may vary fees.

194. Repeal .

195. Transitional provision.
SCHEDULE



