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1.(1)

(2)

PART I.-PRELIMINARY

Short title and commencement.
This Ordinance may be cited as the Companies Ordinance, 1972.

Subject to any express provision to the contrary, this Ordinance shall come into operation on such day as

the Minister may, by notice in the Gazette, appoint, and different days may be appointed for different provisions of
this Ordinance or for the same provision in relation to different cases or classes of case.

2.(1)

Interpretation.
In this Ordinance -
“accounts” includes the group accounts of a company or corporation;

“annual accounts” and “annual accounts and reports” have the meanings assigned to them respectively
by section 141(5);

“annual general meeting” means the general meeting held for any year under section 119;

“annual return” means the return required to be made under section 114;

“articles” means the articles of association of a company, as originally framed or as altered by special
resolution, including, so far as they apply to the company, the regulations contained in Part Il or, in the
case of a proprietary company, Part IV of the First Schedule to this Ordinance, and in the case of an
existing company, means the regulations contained in the notarial deed, contract, statutes, articles of
association or other instrument under which the company was constituted insofar as such regulations
would not, in the case of a company formed under this Ordinance, be required to be set out in its
memorandum of association;

“assets” means any property in which a company has any interest or over which it has any rights;
“associated company” has the meaning assigned to it by section 111(3);

“bearer debenture” means a debenture the principal or interest of which is by its terms payable to the
bearer of the debenture for the time being, and includes a renounceable or transferable letter of allotment
or acceptance in respect of debentures;

“bearer share certificate” means a certificate by the terms of which the bearer of the certificate for the
time being is entitled to the shares specified in it, and includes a renounceable or transferable letter of
allotment or acceptance in respect of shares;

“book and paper” and “book or paper”, include accounts, deeds, writings, and documents;

“capital reserve” means the total of the amounts referred to in section 55(5);

“chairman” means the person who presides at a meeting or during part of a meeting;

“company” means a company formed and registered under this Ordinance or an existing company;

“contributory” has the meaning assigned to it by section 204;

“convertible debenture” has the meaning assigned to it by section 173(5);
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“court” means the Supreme Court of Seychelles, except in connection with criminal proceedings for
contraventions of this Ordinance, when it means the court before which such proceedings may be
brought;

“creditors’ voluntary winding up” has the meaning assigned to it by section 253(4);

“debenture” means a written acknowledgment of indebtedness issued by a company in respect of a loan
made to it or to any other person (whether before, or at the time of, or subsequently to the issue of the
debenture) or in respect of existing indebtedness of the company or any other person, and includes
debenture stock, a bond, an obligation (whether under seal or authenticated by a notarial deed or not),
loan stock, an unsecured note or any other instrument executed, authenticated, issued or created in
consideration of such a loan or existing indebtedness, whether constituting a charge on any of the assets
of the company or not, but does not include a bill of exchange, cheque, promissory note, banker’s draft,
banker’s cheque or letter of credit, nor an acknowledgment of indebtedness issued in the ordinary course
of business for goods or services supplied, nor a deposit certificate, pass book or similar document issued
in connection with a deposit or current account at a bank, nor a policy of insurance;

“debenture stock” means a debenture by which a company or trustees of a debenture trust deed
acknowledge that the holder of the stock is entitled to participate in the debt owing by the company to the
trustees under the debenture trust deed, and includes loan stock;

“debenture trust deed” means a deed executed by a company and trustees appointed by the deed in
connection with the issue of debentures, together with any supplemental deed, resolution or scheme of
arrangement modifying the terms thereof, and any deed substituted therefor;

“derivative interest” has the meaning assigned to it by section 26(2);

“director” includes any person occupying the position of director by whatever name called, and any
person in accordance with whose directions or instructions the directors of a company are accustomed to
act, but does not include a holding company or a substantial shareholder merely by virtue of its or his
position as such;

“directors” annual report” has the meaning assigned to it by section 153(1);

“document” includes a summons, notice, order, or other legal process, and a register;

“employee share subscription scheme” has the meaning assigned to it by section 173(6);

“equity capital” means the issued share capital of a company or corporation, except non-participating
preference shares and preference shares which do not entitle their holders to unrestricted voting rights as
defined by section 118(7);

“existing company” means a limited company (societe anonyme) formed and proclaimed under the
provisions of the Commercial Code;

“extraordinary general meeting” has the meaning assigned to it by section 120(1);

“financial year” means in relation to any body corporate, the period in respect of which any profit and
loss account of the body corporate is made up, whether that period is a year or not;

“firm” means a partnership (societe en nom collectif), limited partnership (societe en commandite) or
civil company (societe civile);

“floating charge” means a security created over a class or classes of assets of a company when the
instrument creating the security does not identify the constituent items comprised in the said class or
classes, and does not restrict the security to assets of the company at the date the charge is created;

“general floating charge” means a floating charge created over the whole or substantially the whole of the
property or assets of a company, and a security expressed to be created over the undertaking, or business,
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or the assets generally, of a company is a general floating charge;

“goods” means tangible moveables and property which, by virtue of articles 520 to 525 inclusive of the
Civil Code is deemed to be immoveable, but which under a contract; of sale or any other contract is to be
severed and converted into tangible moveables either immediately or after an interval,

“group accounts” means the consolidated balance sheet and consolidated profit and loss account of a
body corporate which is a holding company at the end of the financial year to which they relate, or if the
body corporate prepares a consolidated balance sheet and consolidated profit and loss account in respect
of itself and less than all its subsidiaries, such consolidated balance sheet and consolidated profit and loss
account together with the balance sheets and profit and loss accounts of its subsidiaries not included in
the consolidated balance sheet and profit and loss accounts for financial years of the subsidiaries ending
on dates within the financial year to which the consolidated profit and loss account relates;

“group of companies” means two or more companies or bodies corporate one of which is the holding
company of the other or others;

“holding company” means a company or body corporate which either -
(i) holds more than half of the equity capital of another company or body corporate; or

(ii) by contract, or by the memorandum or articles of another company or body corporate
or otherwise is entitled to appoint, or to prevent the appointment of, a managing
director or more than half of the directors (other than the managing director) of the
other company or body corporate; or

(iii) is the holding company of another company or body corporate which is itself the
holding company of the company or body corporate in question;

“interim dividends” has the meaning assigned to it by section 160(5);

“issue price” means the amount agreed to be paid to a company for a share or debenture, and if the
consideration for a share does not consist entirely of cash, means the amount agreed to be paid to the
company in cash (if any) plus the agreed value of the consideration other than cash;

“loan stock” means debenture stock the holder of which is not entitled to the benefit of any security over
the assets of the company or of any other person;

“member” has the meaning assigned to it by section 23(1) and (2);
“members’ voluntary winding up” has the meaning assigned to it by section 253(4);

“memorandum” means the memorandum of association of a company, as originally framed or as altered
in pursuance of this Ordinance, or in the case of an existing company the provisions of the notarial deed,
statutes, articles of association or other instrument under which the company was constituted which, in
the case of a company formed under this Ordinance, would be required to be contained in its memoran-
dum association;

“nominal capital” has the meaning assigned to it by section 4(4);

“non-participating preference share” means a preference share which confers on its holder the right to a
dividend of a fixed amount, or not exceeding a fixed amount, whether cumulative or not, and the right to
repayment of capital in a winding up in priority to another class or other classes of shares, but which
confers no other rights in respect of dividend or capital whatsoever;

“officer”, in relation to a body corporate, includes a governor, president, vice-president, director,
manager (except a manager appointed by or for the benefit of debenture holders), secretary or treasurer,
and in relation to an overseas company includes its managing agent and a local director, manager or
executive having the superintendence of its affairs in Seychelles;
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“Official Receiver” has the meaning assigned to it by section 214;
“ordinary resolution” has the meaning assigned to it by section 122(1);
“ordinary share” means a share which is not a preference share;

“overseas company” means an incorporated or unincorporated body formed under the laws of a country
other than Seychelles which has as its object the acquisition of gain by it or its members, but does not
include a partnership or limited partnership some or all of whose members are liable for its debts without
limit and shares in which are not transferable free from any restrictions;

“preference share” means a share which carries the right to payment of a dividend of a fixed amount, or
not exceeding a fixed amount, in priority to payment of a dividend on another class or other classes of
shares, whether with or without other rights;

“prescribed” means prescribed by regulations made under this Ordinance;

“printed” means produced by ordinary letterpress or lithography or by such other process as the Registrar
in his discretion may accept;

“procedural resolution” has the meaning assigned to it by section 125(4);

“promoter” means any person engaged in the formation of a company, or in raising money to enable a
company to be formed or to acquire any assets or an existing business, or in negotiating the acquisition of
any assets or an existing business by or for a company, and includes any person engaged in doing any of
those acts for the benefit of an overseas company, but does not include a person who acts only in a
professional capacity on behalf of a promoter;

“property” means land, movables (whether tangible or not), debts, claims, rights of action, licences,
concessions, patents, copyright, trademarks, designs, knowledge and information which has been
confidentially communicated or which is protected by law similarly to intangible movables, all other
choses in action of any kind whatsoever, and the capital of a company which has not been called or paid
up or credited as paid up;

“proprietary company” has the meaning assigned to it by section 24;

“prospectus” means any invitation, whether written, visual or oral, and by whatever means conveyed, to
subscribe for shares or debentures, or to purchase shares or debentures which have been allotted to any
person with a view to them being offered for sale, and without prejudice to the generality of the fore-
going, includes an advertisement published in connection with the placing of shares or debentures on a
stock exchange, a letter of rights and a provisional letter of allotment, but does not include a letter of
rights, or a letter of allotment or a letter of acceptance, or a provisional or renounceable share certificate
or similar document in respect of debentures issued in connection with a capitalisation of profits or
reserves;

“prospectus issued to the public” has the meaning assigned to it by section 40(16);

“qualification shares” has the meaning assigned to it by section 166(6);

“registered” means registered in the register of members or debenture holders;

“Registrar” means the Registrar of Companies;

“revenue reserves” has the meaning assigned to it by section 160(5);

“rights issue” has the meaning assigned to it by section 54(5);

“share” means a share in the capital of a company and includes stock;
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“shares carrying unrestricted voting rights” has the meaning assigned to it by section 118(8);
“shareholder” has the meaning assigned to it by section 23(3);

“special resolution” has the meaning assigned to it by section 122(2);

“stock” means the interest of a holder of a share in a company which has been converted into stock;

“stock exchange” means any exchange or association of dealers in securities which provides facilities for
the sale and purchase of shares or debentures, and publishes at intervals of not more than one week the
prices at which shares or debentures are currently being sold and purchased; “a stock exchange in
Seychelles” means a stock exchange carrying on such activities in Seychelles, whether or not also
carrying on such activities elsewhere; and “a recognised overseas stock exchange” means any other stock
exchange declared by the Governor to be such a stock exchange;

“subsidiary” means a company or body corporate of which another company or body corporate is the
holding company;

“substantial shareholder” has the meaning assigned to it by section 112(6);

“transfer” means an instrument of transfer of registered shares or debentures and “to transfer” means to
execute and deliver such an instrument, or in the case of a bearer share certificate or a bearer debenture,
to deliver it with the intention of passing the title to the shares or debentures represented by it;

“trustee in bankruptcy” means a trustee or assignee in the bankruptcy or insolvency of a person or
partnership and includes the official assignee in bankruptcy;

“underwriting contract” has the meaning assigned to it by section 40(16);
“wholly owned subsidiary” has the meaning assigned to it by section 143(4);
“winding up resolution” has the meaning assigned to it by section 247(6).

(2) A person shall not be deemed to be within the meaning of any provision in this Ordinance a person in
accordance with whose directions or instructions the directors of a company are accustomed to act, by reason only
that the directors of the company act on advice given by him in a professional capacity.

(3) References in this Ordinance to a body corporate or to a corporation shall be construed as not including a
corporation sole, but as including a body corporate or corporation incorporated outside Seychelles; and references
to the memorandum or articles shall in the case of a corporation which is not a company be construed to mean the
legislation constituting it, its charter, certificate or articles of incorporation, statutes, or other instrument having
the same function as the memorandum and articles of a company, and references to its directors shall be construed
to mean members of its governing body, by whatever name called.

(4) Notwithstanding anything contained in this section, a body corporate shall not (except for the purposes of
Part VII of this Ordinance) be deemed to be the holding company or subsidiary of another body corporate if
neither body corporate is a company within the meaning of this section, and a body corporate shall not (except as
aforesaid) be deemed to belong to the same group of companies as another body corporate if neither body
corporate is a company within the meaning of this section.

(5) Any provision of this Ordinance which overrides a company’s articles shall, except as provided by this
Ordinance, apply to articles of existing companies at the coming into operation of this Ordinance, as well as to
articles of companies formed under this Ordinance, and shall apply also in relation to a company’s memorandum
as it applies in relation to its articles.

(6) Unless the context otherwise requires, references (howsoever expressed) in any provision of this

Ordinance to the commencement of this Ordinance shall be read as references to the commencement of that
provision.
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PART Il —-INCORPORATION OF COMPANIES, MEMORANDA AND ARTICLES OF
ASSOCIATION AND MATTERS INCIDENTAL THERETO

Memorandum of Association

Mode of forming incorporated company.

3.(1) Any two or more persons associated for any lawful purpose may, by subscribing their names to a
memorandum of association and otherwise complying with the requirements of this Ordinance in respect of
registration, form an incorporated company with limited liability.

(2) The liability of a member of a company to contribute towards its assets or, in the winding up of the
company, toward payment of the debts and liabilities of the company and the costs of the winding up, shall be
limited to the amount for the time being not paid up, or credited as paid up, of the nominal value of the shares
registered in his name and of the excess (if any) of the issue price of the shares over their nominal value.

(3) No member of a company shall be personally liable to any person claiming any debt, damages,
compensation or other sum whatsoever from it by reason only of being a member of the company.

(4) For the purpose of the Commercial Code and all other laws a company shall be deemed to be commercial
in character whether its objects or activities are commercial or not.

Requirements with respect to memorandum.

4.0 The memorandum of every company shall be in the English language and must state -

(@) the name of the company, with “Limited” as the last word of the name and the word
“Proprietary” as the penultimate word of the name in the case of a proprietary
company;

(b) that the registered office of the company is to be situate in Seychelles;

(© the objects of the company; and

(d) that the liability of the members of the company is limited.
(2) The objects of the company to be stated shall be the business or businesses which it is formed to carry on,
or the purpose or purposes which it is formed to achieve, and it shall not be necessary or permissible to set out in
the memorandum or the articles the powers or means by which the company is to attain its objects.
(3) The memorandum may not contain -
€)] a provision that the company may pursue such objects or do such things as its directors
or members shall think fit, or shall think conducive or incidental to the achievement of
its objects; or
(b) a provision that the contents of different parts of the clause or clauses of the
memorandum setting out the objects of the company shall be construed independently
of one other as though each such part stated the sole objects of the company; or
(© any objects which are not stated with reasonable certainty.

4) The memorandum must state -
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(@) the number of shares which the company may issue and the nominal value of those
shares, and whether each of those shares has the same nominal value or different
nominal values are attributed to shares of different classes;

(b) the total of the nominal values of all the shares which the company may issue (“the
nominal capital of the company”); and

(© the total of the nominal values of all the shares of each class of shares which the
company may issue (“the nominal capital of the company in respect of a class of
shares”).

(5) If a company has different classes of shares, the memorandum shall state the rights and obligations of

each class (except so far as such rights and obligations are prescribed by this Ordinance or are uniform for all
classes of shares), and no rights or obligations attached to shares by the articles, the terms of issue of shares,
resolutions of the directors or members of the company or otherwise shall be valid if not set out in the
memorandum.

(6) For the purpose of this Ordinance, shares belong to different classes if different rights or obligations
attach to them in respect of dividend, repayment of capital, voting at general meetings of the company, or the
times at which, or the amounts by which, the issue price of the shares payable in cash is to be paid to the company;
but shares do not belong to different classes merely because the holders of some of them are members of the
company and the holders of others of them are not, nor because some of them are issued for a consideration other
than cash.

(7) The form of the memorandum of a company shall be in accordance with the form set out in Part | of the
First Schedule to this Ordinance, or in the case of a proprietary company, in Part 111 of the said Schedule, or as near
thereto as circumstances permit.

Subscription of the memorandum.

5.(1)  The subscribers of the memorandum of a company which is not a proprietary company shall write
opposite their signature to the memorandum the number of shares in the company which they agree to take, being
not less in total than one-tenth of all the shares the company may issue (except shares to be allotted for a
consideration other than cash).

(2) The subscribers of the memorandum of a proprietary company shall by subscribing be deemed to agree
jointly and severally to take all the shares which the company may issue, but unless the memorandum otherwise
provides, they shall as between themselves take such shares in equal proportions.

(3) The memorandum must be signed by each subscriber in the presence of at least one witness who must
attest the signature.

Payment for shares by a consideration other than cash.

6.(1) If by an arrangement made before its incorporation any shares of a company are to be paid for by a
consideration other than cash, the memorandum shall state the nature of such consideration, its value and the
amount by which the shares to be issued in respect of it will be credited as paid up, not exceeding the stated value
of such consideration.

2 If within five years after the incorporation of a company any consideration for which shares have been
issued under subsection (1) is sold by the company for less than the amount by which the shares are credited as
paid up in respect of it, or if within the said five years the company is wound up or any of its debenture holders
become entitled to realise a security comprising the consideration, and the consideration is sold by the liquidator
or by the receiver or any other person acting for the benefit of debenture holders for less than the amount by which
the shares are so credited as paid up, the first directors of the company and the person who furnished such
consideration shall be jointly and severally liable to pay the difference to the company or the liquidator or the
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receiver, as the case may be, unless they satisfy the court:-

(@) that if the consideration had been sold immediately after the incorporation of the
company, it would have realised not less than the amount by which the shares are
credited as paid up; or

(b) that since the acquisition of the consideration by the company, the company has so
used, altered or dealt with it, or its nature or condition has so changed, that the amount
for which it has been sold does not bear any reasonable relationship to its value at the
date of the incorporation of the company.

(3) If within a year after its incorporation a company issues shares to be paid for by a consideration other
than cash, or accepts a consideration other than cash in complete or partial payment for shares which were issued
for a consideration in cash, it shall be presumed, unless the contrary is proved, that an arrangement was made
before the company was incorporated that the shares were to be paid for by a consideration other than cash, and the
directors of the company and the person furnishing the consideration other than cash shall incur the liabilities
imposed by the last foregoing subsection.

(4) If judgment is given against two or more persons under subsection (2) or (3) of this section, the court may
order that they shall make such contribution between themselves, or that one or more of them shall indemnify the
other or others of them, as to the court shall seem just.

(5) No shares shall be issued to be paid for by the performance of services after the date of their issue, or by
the person to whom they are issued or any other person contracting to perform such services.

(6) For the purpose of this Ordinance shares are issued for a consideration other than cash unless they are to
be paid for wholly by legal tender or by a cheque, banker’s draft or banker’s cheque, or by setting off a debt which
is owned by the company and is immediately payable; in such excepted cases the shares are issued for a considera-
tion in cash.

(7) For the purpose of this section debenture holders shall be deemed to become entitled to enforce their
security in the circumstances set out in section 8(1) and (2) of the Companies (Debentures and Floating Charges)
Ordinance, 1970.

(8) If a memorandum is delivered to the Registrar without subsection (1) of this section being complied with,
the first directors of the company who are in default shall be guilty of an offence.

(9) If a person accepts an issue of shares for a consideration other than cash knowing that subsection (1) of
this section applies but has not been complied with, he shall be guilty of an offence.

(10) If within a year after the incorporation of a company an issue of shares is made for a consideration other
than cash, or a payment for shares is made otherwise than in cash, the directors of the company and the person to
whom the issue is made, or who holds the shares at the time the payment is made (as the case may be), shall be
guilty of an offence if they know that the issue or payment is made pursuant to an arrangement made before the
company was incorporated and that subsection (1) of this section has not been complied with.

(1 If shares are issued in contravention of subsection (5) of this section, the directors of the company who
are in default and the person to whom the issue is made shall be guilty of an offence.

(12) An offence under this section shall be punishable by a fine not exceeding ten thousand rupees or
imprisonment for not more than two years, or by both such fine and such imprisonment.

(13) Subsections (1) to (4) and (7) to (10) inclusive shall not apply to a proprietary company.
(14) This section shall not apply to an existing company.

Articles of Association
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Subscription of articles of association.

7. There may in the case of any company be registered, with the memorandum, articles of association
signed by the subscribers of the memorandum and prescribing regulations for the company.

Statutory regulations.
8. If a company is incorporated without articles being registered, or if articles are registered but do not
exclude the regulations set out in Part 1l of the First Schedule to this Ordinance, or in the case of a proprietary
company, in Part IV of the said Schedule, those regulations shall, insofar as the registered articles do not exclude

or modify them or make express provision for the same matter, be the regulations of the company in the same
manner and to the same extent as if they were contained in duly registered articles.

Printing and signature of articles.
9. Articles shall be in the English language and must -
€)] be printed;
(b) be divided into paragraphs numbered consecutively; and

(© be signed by each subscriber of the memorandum of association in the presence of at
least one witness who must attest the signature.

Registration

Registration of memorandum and articles.

10.(1) The memorandum and the articles, if any, shall be delivered to the Registrar, and he shall retain and
register them.

(2) (@) Before registering the memorandum and articles the Registrar shall satisfy himself that
they comply with the foregoing provisions of this Ordinance and that the objects of the
company are lawful.

(b) No company shall be registered by a hame which in the opinion of the Registrar is
undesirable.
(3) If the Registrar is not satisfied as to any of the matters mentioned in the foregoing subsection, he shall in

writing and within one month so inform the person who presented the memorandum and articles for registration,
stating his reasons.

(4) Any person aggrieved by the failure of the Registrar to register the memorandum and articles may appeal
to the court within one month after the Registrar has informed the person who presented the memorandum and
articles for registration under the foregoing subsection, and upon the hearing of such an appeal the Court shall
either direct the Registrar to register the memorandum and articles or dismiss the appeal, and the decision of the
Court shall be final.

(5) The Mortgage and Registration Ordinance shall not apply to the memorandum and articles of a company.
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Effect of registration.

11.(1) On the registration of the memorandum of a company the Register shall certify under his hand that the
company is incorporated and the date of the registration. The certificate issued by the Registrar shall be in the form
set out in the Second Schedule to this Ordinance.

(2) On and from the date of incorporation mentioned in the certificate of incorporation, the subscribers of the
memorandum, together with such other persons as may from time to time become members of the company, shall
be a body corporate by the name contained in the memorandum, capable forthwith of exercising all the functions
of an incorporated company, and having perpetual succession, but with such liability on the part of the members to
contribute to the assets of the company as is mentioned in this Ordinance.

(3) The Mortgage and Registration Ordinance shall not apply to a certificate of incorporation issued under
this section.

Power of company to hold lands.
12.(1) A company incorporated under this Ordinance shall have power to hold lands in any part of Seychelles.

(2) This section shall take effect subject to the provisions of the Immovable Property (Transfer Restriction)
Ordinance, 1963.

Conclusiveness of certificate of incorporation.

13.(1) A certificate of incorporation given by the Registrar in respect of any association shall be conclusive
evidence that all the requirements of this Ordinance in respect of registration and of matters precedent and
incidental thereto have been complied with, and that the association is a company authorised to be registered and
duly registered under this Ordinance.

(2) A signed declaration by a barrister, attorney or notary that all of the said requirements have been
complied with shall be produced to the Registrar, and the Registrar may accept such a declaration as sufficient
evidence of compliance.

(3) In the case of a proprietary company the said declaration shall state that the company will on its incorpo-
ration fulfil the conditions set out in section 24(1) of this Ordinance.

Power to dispense with “Limited” in name of charitable and other companies.

14.(1) Whereitis proved to the satisfaction of the Minister that an association about to be formed as a company
is to be formed for promoting commerce, art, science, religion, charity, or any other useful object, and intends to
apply its profits or other income in promoting its objects, and to prohibit the payment of any dividend to its
members, the Minister may by licence direct that the association may be registered as a company without the
addition of the word “Limited” to its name, and the association may be registered accordingly.

(2) A licence by the Minister under this section may be granted on such conditions and subject to such
limitations as the Minister thinks fit, and those conditions and limitations shall be binding on the association, and
shall, if the Minister so directs, be inserted in the memorandum and articles, or in one of those documents.

(3) The association shall on registration enjoy all the privileges of a company and be subject to all the obliga-
tions of a company, except that of using the word “Limited” as part of its name.

(4) A licence under this section may at any time be revoked by the Minister, and upon revocation the
Registrar shall enter the word “Limited” at the end of the name of the association upon the register, and the
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association shall cease to enjoy the exemption granted by this section:

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

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

General provisions with respect to memorandum and articles

Effect of memorandum and articles.

15.(1) Subject to the provisions of this Ordinance, the memorandum and articles shall, when registered, bind the
company and the members thereof to the same extent as if they respectively had been signed by each member and
on behalf of the company, and contained contractual undertakings on the part of each member and the company to
observe all the provisions of the memorandum and of the articles.

(2) All money payable by any member to the company under the memorandum or articles shall be a debt due
from him to the company.

Copies of memorandum and articles to be given to members.

16.(1) A company shall, on being so required by any member, shareholder or debenture holder of the company
send to him a copy of the memorandum and of the articles, if any, subject to payment of a fee of five rupees or such
less sum as the company may specify.

2 If a company makes default in complying with this section, the company and every officer of the
company who is in default shall be liable for each offence to a fine of one hundred rupees.

Issued copies of memorandum to embody alterations.

17.(1) Where an alteration is made in the memorandum or articles of a company, every copy of the
memorandum or articles issued after the date of the alteration shall be in accordance with the alteration.

(2 If, where any such alteration has been made, the company at any time after the date of the alteration
issues any copies of the memorandum or articles which are not in accordance with the alteration, it shall be liable
to a fine of one hundred rupees for each copy so issued, and every officer of the company who is in default shall be
liable to the like penalty.

Alteration of the memorandum and articles

Alteration of memorandum.

18.(1) Subject to the following provisions of this Ordinance, a company may by special resolution alter or add
to any of the provisions of its memorandum. Notice of the meeting called to pass the special resolution shall be
given to all shareholders and debenture holders of the company and to the trustees of all debenture trust deeds
covering debentures issued by the company in like manner as it is given to members of the company.
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(2) No company may alter the provisions of its memorandum that its registered office is to be situate in Sey-
chelles.

(3) The share capital of a company may be altered only in the ways specified in sections 59 and 63.

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

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

(5) A company may change its name only if the Registrar has previously approved the proposed new name,
and the new name conforms to the requirements of section 4(1) of this Ordinance.

(6) If, through inadvertence or otherwise, a company on its first registration or on its registration by a new
name is registered by a name which, in the opinion of the Registrar, is too like the name by which a company in
existence has previously been registered, the first-mentioned company may change its name with the consent of
the Registrar, and, if he so directs within, six months of its being registered by that name, it shall change it within
a period of six weeks from the date of the direction or such longer period as the Registrar may think fit to allow.

If a company makes default in complying with a direction under this subsection, it shall be liable to a fine
not exceeding one hundred rupees for every day during which the default continues.

(7) Where a company changes its name under this section, the Registrar shall enter the new name on the
register in place of the former name, and shall issue a certificate of incorporation altered to meet the circumstances
of the case.

(8) A change of name by a company under this section shall not affect any rights or obligations of the
company or render defective any legal proceedings by or against the company, and any legal proceedings that
might have been continued or commenced against it by its former name may be continued or commenced against
it by its new name.

(9) Any alteration of or addition to the objects of a company shall be subject to the rules contained in section
4(2) and (3) of this Ordinance.

(10) No provision of the memorandum required to be contained in it by section 6(1) of this Ordinance shall be
altered so, however, that nothing in this subsection shall be construed as prohibiting the deletion of any such
provision as aforesaid after the expiration of the period of five years mentioned in section 6(2).

(11) Alterations and additions made to the memorandum may themselves be altered or added to in like
manner as though they had originally been contained in the memorandum.

(12) The Mortgage and Registration Ordinance shall not apply to a certificate of incorporation issued under
this section.

Alteration of rights and obligations attached to classes of shares.

19.(1) No alteration of or addition to the memorandum shall be made in respect of the rights or obligations
attached to shares of any class, if the company’s share capital is divided into different classes of shares, unless, not
earlier than one month before the alteration or addition is made, a meeting of the holders of shares of the class in
question is held and a resolution consenting to the alteration is passed at the meeting by a majority comprising at
least three-quarters of the votes cast.

(2) The provisions of this Ordinance and the articles of the company relating to meetings of a class of
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shareholders shall apply to a meeting held under the last foregoing subsection, except that the quorum for such a
meeting shall be one or more persons present in person or by proxy holding at least one-third of the issued shares
of the class in question.

(3) If the company’s articles provide for postal voting at general meetings, postal votes may be given at a
meeting held under this section.

(4) The memorandum shall be considered as being altered in respect of the rights or obligations attached to a
class of shares if -

€)] the words setting them out are altered; or

(b) the rights are made substantially less advantageous, or the obligations are made
substantially more onerous, even though the words stating them are not altered; or

(© shares carrying voting rights at general meetings are issued on a capitalisation of
profits or reserves to the holders of another class of shares, but not to the holders of the
class of shares in question; or

(d) shares of the class in question are issued to the holders of shares of another class on a
capitalisation of profits or reserves; or

(e the rights or obligations attached to another class of shares are altered or added to in a
manner which will or may result in the rights attached to the class of shares in question
being substantially less advantageous or the obligations attached to them being
substantially more onerous.

(5) This section shall not apply to -
€)] a class of shares none of which has been issued; or
(b) a class of shares all of which have either been transferred to or redeemed by the

company, or are held by the company or by a nominee for it, and none of which have
been re-issued.

Alteration of articles.

20.(1) Subject to the provisions of this Ordinance and to the conditions contained in its memorandum, a
company may by special resolution alter its articles,

(2) Any alteration so made in the articles shall, subject to the provisions of this Ordinance, be as valid as if
originally contained therein, and be subject in like manner to alteration by special resolution.

(3) Section 18(4) shall apply to the alteration of the articles of a company as it applies to an alteration of its
memorandum.

Applications to the court to cancel alteration of memorandum or articles.
21.(1) Within one month after an alteration of the memorandum or articles has been made, the holders of

not less than ten per cent of company’s issued shares, or if it has issued shares of different classes, the holders of
not less than ten per cent of the issued shares of any class, may apply to the court to cancel the alteration.

(2) Within one month after such an alteration has been made the holders of not less than twenty per cent of
the company’s issued debentures secured by a general floating charge, or if it has issued more than one class of
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such debentures, the holders of not less than twenty per cent of the issued debentures of any such class, may apply
to the court to cancel the alteration.

(3) An application may be made either of the two foregoing subsections on behalf of persons who together
are entitled to make the application by such one or more of their number as they may appoint in writing for the pur-
pose before the application is made, and such a written appointment may consist of several documents each signed
by one or more such persons.

(4) In determining the number of shares or debentures whose holders may make an application under
subsection (1) or (2), no account shall be taken of shares or debentures issued after the alteration of the
memorandum or articles is made, and no holder of any such shares or debentures may make or concur in making
such an application, or be authorised to make, or authorise any other person to make, such an application by virtue
of his holding of any such share or debentures.

(5) No shareholder who voted in person or by proxy in favour of an alteration of the company’s
memorandum or articles, or in favour of the approval of the class of shareholders to which he belongs being given
to the alteration, may make an application under subsection (1), or concur in making such an application or be
authorised to make, or authorise any other person to make, such an application.

(6) In determining the number of debentures whose holders may make an application under subsection (2),
regard shall be had to the respective principal amounts of the debentures, or if they are redeemable at a premium,
to their respective principal amounts plus the highest premium which may be payable on their redemption at any
time after the alteration of the memorandum or articles is made; debentures shall be deemed to belong to different
classes if any of the conditions specified in section 69(3) apply.

(7) An alteration of a company’s memorandum or articles shall not take effect until the expiration of one
month after it is made, and if an application is made to the court under subsection (1) or (2) during that time, it
shall not take effect until the court has confirmed it on each such application.

(8) On the hearing of an application under subsection (1) or (2) the court shall cancel the alteration if the
applicants satisfy it that the alteration was not authorised by this Ordinance, or did not satisfy the conditions or
requirements imposed by this Ordinance at the time the alteration was made.

(9) On the hearing of an application under subsection (1), the court may cancel the alteration if the applicants
satisfy it either -

(@) that the alteration will operate unfairly or unreasonably to the detriment of the
applicants without an adequate compensating advantage being conferred on them; or

(b) that the alteration is in respect of the objects of the company, and that the nature, extent
or mode of conducting the business which the company has hitherto carried on, or the
nature or mode of achieving the purposes which the company has hitherto pursued,
will in consequence be so substantially changed that it is not reasonable that the
applicants should be constrained to remain shareholders of the company.

(10) On the hearing of an application under subsection (2) of this section the court may cancel an alteration if
the applicants satisfy it either -

(@) that the alteration will or may result in a breach of the company’s obligations under the
debentures held by the applicants or under the debenture trust deed (if any) covering
such debentures; or

(b) that the alteration is in respect of the objects of the company, and that the nature, extent
or mode of conducting the business which the company has hitherto carried on, or the
nature or mode of achieving the purposes which the company has hitherto pursued,
will in consequence be so substantially changed that the security for the debentures
held by the applicants will be substantially and detrimentally affected.

(11) If the court is satisfied that the alteration is objectionable for any of the reasons set out in subsections (9)
or (10), it may, instead of cancelling the alteration, confirm it subject to the condition that the company shall
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acquire the shares or debentures of the applicants in right of which the application is made on payment of the fair
market value of such shares or debentures as ascertained by the court, or, if the application is made by the holders
of redeemable shares or debentures which the company has the right or is under an obligation to redeem not later
than five years after the date of the alteration, on payment of the fair market value of such shares or debentures as
ascertained by the court, or the nominal value or principal amount of such shares or debentures plus the highest
premium which may be payable on their redemption at any time after the alteration to the memorandum or articles
is made, whichever is the greater.

(12) If the court confirms the alteration subject to the condition mentioned in subsection (11), the alteration
shall not be effective until the sum fixed by the court has been paid to the applicants, and if the said sum is not paid
within six months after the date of the court’s decision, the alteration shall be deemed to have been cancelled by
the court.

(13) If no application to cancel an alteration of the memorandum or articles is made within one month after it
is made, or if all such applications are rejected by the court, the validity of the alteration shall not thereafter be
questioned in any legal proceedings whatsoever.

(14) This section shall not apply to any alteration made to a company’s memorandum under section 59 or 63.

(15) Nothing in this section shall affect the right of any person to make an application to the court under
section 136.

Registration of alteration of memorandum or articles.

22.(1) A company which has altered its memorandum articles shall give notice of the date, form and effect of
the alteration to the Registrar:-

€)] if no application is made to the court under section 21, within fifteen days after the
expiration of the period for making an application thereunder; or

(b) if such an application is made, or if two or more such applications are made, within
fifteen days after the drawing up of the order embodying the decision of the court on
the last of such applications to be heard, and in that case the notice given to the
Registrar shall be accompanied by office copies of the orders made by the court on all
such applications.

(2) If a company makes default in delivering to the Registrar any document required by this section to be
delivered to him, the company and every officer of the company who is in default shall be liable to a fine not
exceeding one hundred rupees for every day during the first month that the default continues, two hundred and
fifty rupees for every day during the next two months that default continues, and five hundred rupees for every day
that default continues thereafter.

(3) This section shall not apply to any alteration of a company’s memorandum made under section 59 or 63.

Members and shareholders of companies

Definition of members and shareholders.

23.(1) The subscribers of the memorandum of a company deemed to have agreed to become members of the
company, and on its registration shall be entered as members in its register of members.

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

(@) a person who is a member of the company under subsection (2);
(b) a subscriber of the memorandum to whom shares have been issued;
(© the heir or other persons entitled to the shares of a deceased shareholder under his will

or on his intestacy, and the trustee in bankruptcy of a bankrupt shareholder;

(d) a person who is on his own behalf in possession of a bearer share certificate, whether
by himself or by an agent acting for him.

(4) In this Ordinance references to holders of shares mean the persons who are shareholders in respect of
them, and references to holding shares shall be construed accordingly.

(5) In this Ordinance shares shall be considered as having been issued if any person is a shareholder in
respect of them.

Proprietary Companies

Definition of a proprietary company.
24.(1) A company is a proprietary company if -
€)] the penultimate word of its name is “Proprietary”;

(b) it has not more than fifty members, excluding persons who are in the employment of
the company (other than directors) and persons who were in the employment of the
company (otherwise than as directors) when they became members of the company
and have continued to be members of it without interruption since they ceased to be
employed by it;

(© all its shareholders are members of the company, so however that the heir or other
person entitled to the shares of a deceased member under his will or on his intestacy,
the trustee in bankruptcy of a bankrupt member and a person in whose favour a transfer
of shares has been executed shall not be taken into account for this purpose;

(d) the company has no preference shares issued and outstanding;

(e) at least three-quarters of the issued shares of the company are held by its directors, or if
less than three quarters of its issued shares are so held, the company has not more than
twenty members;

Q) all directors of the company are members of it;

(9) none of the members or directors of the company is a corporation, and the company
has no holding company.

(2) If a company is formed as a proprietary company but fails at any time to satisfy all the conditions set out
in the foregoing subsection, it shall immediately cease to be a proprietary company, and shall cease to have or use
the word ““Proprietary” as part of its name.

(3) If a proprietary company which has ceased to be such a company, or a company which was not formed as

a proprietary company, at any time satisfies all the conditions set out in subsection (1) (with the exception of the
condition in paragraph (2) of that subsection), it may apply to the Registrar to be treated as a proprietary company,
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and if the Registrar considers that the company satisfies the said conditions at the date of the application, he shall
issue a certificate of incorporation to it in the name it had immediately before the application with the addition of
the word “Proprietary” as the penultimate word thereof, and thereupon the company shall become a proprietary
company:

Provided that an application may not be made under this subsection if there is subsisting any derivative
interest created out of the company’s shares or debentures, other than a derivative interest excepted by section
26(1) or (3).

(4) Subsection (2) of this section shall apply to a company which has become a proprietary company under
the last foregoing subsection as from the date of its application to be treated as a proprietary company, but without
prejudice to the company again becoming a proprietary company under the last foregoing subsection.

(5) A proprietary company shall cease to be such a company -

€)] if the heir or other person entitled to the shares of a deceased member under his will or
on his intestacy, or the trustee in bankruptcy of a bankrupt member, or persons
deriving title under them respectively, do not become members of the company within
nine months after the death of the deceased member or the adjudication in bankruptcy
of the bankrupt member, as the case may be; or

(b) if the person in whose favour a transfer of shares has been executed, or if two or more
such transfers have been executed in respect of the same shares, the person in whose
favour the latest transfer has been made, has not become a member of the company
within two months after the execution of the transfer or the first of such transfers (as
the case may be), unless the transfer or all the transfers (as the case may be) have been
cancelled.

(6) If a company ceases to be a proprietary company under the last foregoing subsection, subsections (3) and
(4) shall apply to it, but the Registrar shall not be bound to issue a certificate of incorporation under subsection (3)
if he considers that transfers of shares in the company have been made on numerous occasions and have not been
registered within the said period of two months in order to conceal from the public the identity of the persons who
are or have been substantial shareholders of the company.

(7) An application under subsection (3) shall be supported by a signed declaration by all the directors of the
company that the company satisfies the requirements of that subsection at the date of the declaration, and the
Registrar may accept such a declaration as sufficient evidence of the facts stated.

(8) The cessation of the right to have the word “Proprietary” as part of the name of a company, or the
acquisition of that word as part of its name, by virtue of this section shall not be deemed to be a change in the name
of the company for the purposes of sections 18 and 22(1) of this Ordinance, but section 18(8) of this Ordinance
shall nevertheless apply, and the company shall within fifteen days of such cessation give notice to the Registrar of
that fact, the date when the cessation occurred, and the reason for its occurrence.

(9) A company and any director of the company who is in default shall be guilty of an offence if the
company:-

@ uses the word “Proprietary” as part of its name when it is not entitled to do so; or

(b) applies to the Registrar to be treated as a proprietary company when the conditions

mentioned in subsection (1) are not satisfied; or

(© fails to give notice to the Registrar that the word “Proprietary” has ceased to be part of
its name in compliance with subsection (8).

(10) An offence under this section shall be punishable on conviction by a fine not exceeding ten thousand
rupees.

(1) The Mortgage and Registration Ordinance shall not apply to a certificate of incorporation issued under
this section.
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Proprietary companies may not issue prospectuses etc. to the public.

25.(1) A proprietary company shall not issue to the public a prospectus or invitation to make deposits with it.
(2) If a proprietary company contravenes the foregoing subsection, it shall immediately cease to be a
proprietary company and shall cease to have or use the word “Proprietary” as part of its name, and section 24(3),
(4), (7), (8) and (9) of this Ordinance shall apply as though the company had ceased to be a proprietary company
under that section.

(3) If a company which has contravened subsection (1) of this section applies to the Registrar to be treated as
a proprietary company at any time after the contravention, the Registrar shall not accede to the application unless
he is satisfied that the contravention was inadvertent or in consequence of a mistake of fact made in good faith.

(4) A proprietary company which contravenes subsection (1) of this section and its directors who are in
default shall be guilty of an offence punishable on conviction by a fine not exceeding ten thousand rupees.

Prohibition on derivative interests.
26.(1) No derivative interest shall be created in shares or debentures of a proprietary company, except -

(@) the interest of a purchaser under a contract of sale which is completed by the vendor
executing an instrument of transfer within six months after the date of the contract;

(b) the interests of the heir or other person entitled to the shares or debentures of a
deceased holder under his will or on his intestacy; and

(© the title or interest of the trustee in bankruptcy of a bankrupt member or debenture
holder and the interests of his creditors upon his bankruptcy.

(2) For the purpose of this Ordinance “derivative interest” means an unregistered transfer, trust, usufruct,
mortgage, charge or other security, contract (or option) to purchase or exchange, right of pre-emption, the interest
of a person in shares or debentures which are registered in the name of a nominee on his behalf, and the interest of
a person to whom the holder of the shares or debentures has agreed or arranged to pay or transfer the whole or part
of the dividends, interest, repayments of capital, principal or premiums, or to transfer or make available distri-
butions of shares, debentures or assets received by him in respect of the shares or debentures in question.

(3) If a derivative interest other than an interest excepted from subsection (1) is created or arises in respect of
shares or debentures issued by a proprietary company, the company shall immediately cease to be a proprietary

company and shall cease to have or use the word “Proprietary” as part of its name, and section 24(3), (4), (7), (8)
and (9) shall apply as though the company had ceased to be a proprietary company under that section.

Right of pre-emption.

27.(1) The continuing members of a proprietary company shall be entitled to purchase the shares of an outgoing
member.

2) An outgoing member is a member who -
(@) has died or been adjudged bankrupt;
(b) has resigned a directorship of the company;

(© has contracted to sell any of his shares; or

29



(d) has created a derivative interest in his shares;
and the continuing members are all other members of the company.

(3) Upon the occurrence of any of the events specified in subsection (2) of this section, the outgoing member
or the heir or other person entitled to his shares on his death under his will or on his intestacy shall notify the
secretary of the company of the date and nature of the event, and within seven days after such notification, or if the
secretary has not been notified within that time, within seven days after he discovers that the event has occurred,
the secretary shall notify the continuing members of the number of shares held by the outgoing member, by the
continuing members and by the continuing members who are directors respectively.

(4) Within three months after the secretary notifies the continuing members of the matters specified in the
foregoing subsection, or if he fails to notify any continuing member of those matters within the time limited by
that subsection, within four months of the occurrence of the relevant event under subsection (2), any continuing
member may by writing addressed to the secretary offer to purchase all or any of the shares of the outgoing
member at a price specified therein, but if he fails to make such an offer within the time aforesaid his rights under
subsection (1) of this section shall lapse.

(5) The continuing members who have offered the highest price or the highest sequence of prices for shares
equal in the aggregate to the number of shares held by the outgoing member (in this section called “the highest
bidders”) shall, subject to the next following subsection, be bound and entitled to acquire those shares at the price
or prices offered by them respectively, and on paying such price to the secretary, each of them may execute a
transfer of the shares which he is entitled to acquire in the name and on behalf of the outgoing member or the heir
or other person entitled to the shares on his death or his trustee in bankruptcy (as the case may be).

(6) Within seven days after the expiration of the period of three months or four months limited by subsection
(4) of this section, the secretary shall notify the outgoing member, or his heir or the other person entitled to his
shares on his death, or his trustee in bankruptcy (as the case may be) of the offers received by him from the highest
bidders (specifying the number of shares which they have respectively offered to purchase and the prices which
they have respectively offered for those shares). The outgoing member, or his heir or the other person entitled to
his shares on his death, or his trustee in bankruptcy (as the case may be) may within fifteen days thereafter notify
the secretary and auditor of the company of his or their unwillingness to transfer the shares of the outgoing
member to the highest bidders. In that event the auditor of the company shall within one month after receiving
such notification make an estimate of the fair value of the said shares, and if his estimate of their value exceeds the
price or prices offered by any one or more of the highest bidders, subsection (5) shall take effect with the
substitution of the value estimated by the auditor for any price bid by a highest bidder which it exceeds. If the
auditor’s estimate of the value of the said shares does not exceed the price offered by any of the highest bidders,
subsection (5) shall take effect as though the outgoing member, or his heir or the other person entitled to his shares
on his death, or his trustee in bankruptcy, had not notified the secretary and the auditor of their unwillingness to
transfer the said shares to the highest bidders.

(7) An estimate under the last foregoing subsection shall be made in writing and copies of it shall be sent by
the auditor simultaneously to the secretary, the highest bidders and the outgoing member, or his heir or the other
person entitled to his shares on his death, or his trustee in bankruptcy (as the case may be). In making his estimate
the auditor shall take into account the net value of the company’s assets (after deducting its liabilities and
contingent and prospective liabilities), its earnings in each of its most recent five complete financial years and its
current financial year, the expansion or contraction of the company’s undertaking during those five years and the
prospect that such expansion or contraction will continue in the future, but the auditor shall not take into account
the facts that a purchaser of the shares would acquire them subject to the rights of other members of the company
under this section, or that the shares do or do not enable the outgoing member to control the voting at general
meetings of the company, or that the shares are not readily saleable.

(8) If the continuing members offer to acquire less than all the shares of the outgoing member, this section
shall apply in respect of the number of shares they offer to acquire, and references in this section to all the
continuing members who offer to acquire the shares shall be substituted for references to the highest bidders.

(9) If two or more highest bidders have offered to acquire shares at the same price, and the number of shares
available for them under subsection (5) of this section is less than the total number of shares they have offered to
acquire, this section shall apply as if they had offered to acquire the number of shares available for them, and those
shares shall be distributed among them in proportion to the number of shares they have respectively offered to
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acquire.

(10) The secretary shall hold any money received under subsection (5) of this section as agent on behalf of the
outgoing member or the persons entitled to his shares on his death or his trustee in bankruptcy (as the case may
be).

(11) An offence is committed by -

(@ an outgoing member who does not notify the secretary in accordance with subsection
3);
(b) a secretary who does not notify the continuing members in accordance with subsection

(3), or the outgoing member, or his heir or the other person entitled to his shares on his
death, or his trustee in bankruptcy in accordance with subsection (6);

© an auditor who does not send written copies of his estimate to the secretary, the highest
bidders and the outgoing member or his heir or the other person entitled to his shares
on his death, or his trustee in bankruptcy, within the period limited by subsection (6).

(12) An offence under this section shall be punishable on conviction by a fine not exceeding one thousand
rupees.

(13) If the secretary of a company to which this section applies on the death of an ongoing member is unaware
of the identity of his heir or of all or some of the persons entitled to his shares on his death under his will or on his
intestacy, the secretary may instead of giving notification required by this section to those persons give
notifications instead to the Curator of VVacant Estates, and such notifications given to the Curator shall be deemed
to be the notifications required by this section.

Expulsion of a member of a proprietary company.

28.(1) Any member of a proprietary company may a member of a apply to the court for an order that another
member shall be expelled from membership of the company.

(2) An application may be made under this section on any of the following grounds, namely:-
(@) that the member whose expulsion is sought:-
(i) has been guilty of serious or persistent breaches of the provisions of the

memorandum or articles of the company; or

(ii) has been guilty of conduct seriously detrimental to the interests of the
company or its members as a whole; or

(iii) has an interest or holds a position in another company, corporation, firm or
undertaking which is likely to cause him to act to the detriment of the
company and to result in substantial harm to it; or

(b) that the member whose expulsion is sought is a director of the company and:-
(i) has been guilty of serious breaches of duty as such a director; or
(ii) has been guilty of serious breaches of duty as a director of another company

or corporation, or as a partner in a firm; or
(iii) has been convicted of a criminal offence involving dishonesty.

(3) If the court in its discretion accedes to the application, the member whose expulsion is sought shall
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forthwith cease to be a member, and section 27 of this Ordinance shall thereupon apply as though he had become
an outgoing member.

(4) If offers to acquire all the shares of an expelled member are not made within the time limited by section
27(4), the continuing members of the company shall be deemed to have offered to take the shares not bid for at a
price equal to their fair value as estimated by the company’s auditor under section 27(6) and (7), and the auditor
shall make an estimate in like manner as if the outgoing member had notified the secretary under section 27(6) that
he was unwilling to transfer the said shares.

Preservation of proportion of issued shares held by directors.

29.(1) If as the result of either section 27 or 28 of this Ordinance, continuing members become entitled to
acquire so many shares that if transfers of those shares were registered the directors who are continuing members
would cease to hold three-quarters of the issued shares of the company, section 27(5) shall operate so that those
directors shall be substituted for the highest bidders who are not directors in respect of such number of shares of
the outgoing member as are required to ensure that the directors who are continuing members will hold
three-quarters of the issued shares.

(2) The shares to be acquired by directors under subsection (1) of this section shall, as between themselves,
be distributed between them in proportion to their existing holdings, and the shares shall be taken from those
which the highest bidders who have offered the lowest price or the lowest sequence of prices would otherwise
have acquired.

(3) The price to be paid by the directors for shares acquired under sushsection (1) shall be the price which
they respectively have offered as highest bidders under section 27(5), or if any of them has not offered such a
price, the higher of the price which they have offered and the fair value of the shares as estimated by the
company’s auditor under section 27(6) and (7), and the auditor shall in that case make an estimate in like manner
as if the outgoing member had notified the secretary under section 27(6) that he was unwilling to transfer the said
shares.

(4) This section shall not apply if the number of the continuing members of the company does not exceed
twenty.

Voting agreements.
30. No agreement by a member of a proprietary company with another person, whether a member or not,
whereby the other person may require the member to vote, or not to vote, or to vote in a particular manner at any

meeting of the company, or whereby the member agrees to vote in a particular manner, or not to vote, at any such
meeting, shall be valid.

Bearer shares certificates etc., may not be issued.

31. No proprietary company may issue bearer share certificates, bearer debentures, or convertible
debentures, and any purported issue of such securities shall be void.

Permitted agreements in respect of proprietary companies.

32.(1) Notwithstanding anything contained in sections 27 and 30, two or more members of a proprietary
company may lawfully agree that:-

€)] any one or more of them shall be entitled to require the other or others of them to cast
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the votes in respect of his or their shares for the re-election of each of the
first-mentioned members as a director of the company, or for the payment to each of
the first-mentioned members as such directors of agreed remuneration; or

(b) on the death or resignation of one or more of them, he or they may nominate one or
more other persons (whether members of the company or not) to succeed him or them
as a director or directors of the company, and the other parties to the agreement will (if
necessary) cast the votes in respect of their shares in the company for the election of
each of those persons as a director; or

(© any right of pre-emption which may become exercisable over the shares of any one or
more members shall be exercised so that an agreed price, or not less than an agreed
price, is paid in respect of those shares; or

(d) on the death or resignation of a directorship of one or more of them, the other or others
will not exercise any right of pre-emption over his or their shares, or will not exercise a
right of pre-emption if certain agreed conditions are fulfilled, or unless certain agreed
conditions are not fulfilled.

(2) For the purposes of this section price shall be deemed to be an agreed price, and remuneration shall be
deemed to be agreed remuneration, if it is either fixed by the agreement or is ascertainable by applying a method of
calculation prescribed by it.

(3) If the performance or fulfilment of a contract which is valid under this section would, in the
circumstances existing at the time of performance or fulfilment, cause the company of which the parties are
members to cease to be a proprietary company, the agreement shall be enforceable only if:-

€)] the articles of the company do not require its members to abstain from any act whereby
the company may cease to be a proprietary company; or

(b) the agreement is authorised or approved by an ordinary resolution passed by a general
meeting of the company.

Capacity, contracts, authorisation etc.

Capacity to contract etc.

33.(1) A company shall, subject to the provisions of section 12, have the same capacity to enter into contracts,
incur liabilities, and acquire, hold and dispose of property as an individual of full age who is not under any
disability or interdicted, and may sue and be sued in its corporate name.

(2) The capacity of a company shall not be limited by any provision of its memorandum or articles as to its
objects or powers, or as to the powers of its directors or of meetings of its members to act in its name or on its
behalf.

(3) Nothing in this section shall relieve a director or officer of a company from liability to the company for a
breach of the provisions of its memorandum or articles, or for entering into transactions unconnected with the
promotion or carrying on of the company’s business as stated in the memorandum, or the achievement of the
purposes there stated, and nothing in this section shall restrict the right of a shareholder to apply to the court under
section 136, or to present a petition under section 201, or to present a petition for the winding up of the company.
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Power of directors to act on company’s behalf

34.(1) The directors of a company shall have power to do all acts on its behalf which are necessary for or
incidental to the promotion and carrying on of its business as stated in its memorandum, or the achievement of the
purposes there stated, and all persons dealing with the company, whether shareholders or not, may act
accordingly.

(2) Each director of a proprietary company and each managing director of any other company shall have
power to do the acts mentioned in subsection (1) without the concurrence of any other director.

(3) Without prejudice to the generality of the foregoing, the directors of a company, each director of a
proprietary company and each managing director of any other company shall, subject to any contrary provisions
of the memorandum or articles, have power to do the acts specified in the Third Schedule to this Ordinance on
behalf of the company.

(4) Nothing in this section shall relieve a director or officer of a company from liability to the company for a
breach of the provisions of memorandum or articles, or for entering into transactions unconnected with the
promotion or carrying on of the company’s business as stated in the memorandum, or the achievement of the
purposes there stated; and nothing in this section shall restrict the right of a shareholder to apply to the court under
section 136, or to present a petition under section 201, or to present a petition for the winding up of the company.

Form of contracts.
35.(1) Contracts on behalf of a company may be made as follows -

€)] a contract which, if made between private persons, would be by law required to be in
writing, or to be evidenced by writing, or to be signed by the parties to be charged
therewith, or by the parties or any party thereto, may be made on behalf of the
company in writing signed by any person acting under its authority, express or
implied;

(b) a contract which if made between private persons would by law be valid although not
reduced into writing, may be made orally on behalf of the company by any persons
acting under its authority, express or implied.

(2) A contract made according to this section shall be effectual in law in point of form, and shall bind the
company and all other parties thereto.

(3) A contract made according to this section may be varied or discharged in the same manner in which it is
authorised by this section to be made.

Bills of exchange etc.
36.(1) A bill of exchange, cheque or promissory note shall be deemed to have been drawn, made, accepted or
endorsed on behalf of a company if drawn, made, accepted or endorsed in the name of, or by or on behalf or on
account of, the company by any person acting under its authority.

2 Nothing in this section shall affect section 26(2) of the Bills of Exchange Ordinance, 1959.

Authentication of documents.

37. A document or proceeding requiring authentication by a company may be signed by a director, secretary,
or other authorised officer of the company on its behalf.
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Notice of matters by the company.

38. A company shall be considered as having notice of any matter if notice of it is given to, or received or
obtained by, any director, except a director who obtains such notice for the purpose, or in the course, of
committing a breach of duty as a director, or a fraud or wrong upon the company.

Protection of persons dealing with directors and agents.

39.(1) A person who deals with the directors of a company, or a director of a proprietary company, or a
managing director of any other company, shall not be affected by any irregularity of procedure in connection with
the authorisation of the transaction by a general meeting or other meeting of shareholders, or by the directors or
any committee of directors, or the non-fulfilment of any condition imposed by the memorandum or articles in
connection with the transaction.

(2) A person who deals with another person who is represented by the directors, or by a director of a
proprietary company, or by a managing director of any other company, as having authority to act on the
company’s behalf in connection with any transaction, may treat the company as bound by the acts of that person
done within his apparent authority, even though he has not been authorised by the company to do those acts on its
behalf.

(3) This section shall not entitle anyone to recover a debt from a company, or to enforce any liability against
it, or to treat a transaction as binding on it, if in connection with the same matter he has been guilty of a fraud upon
the company, or has participated or acquiesced in a fraud committed upon it.

PART Il - SHARE CAPITAL AND DEBENTURES

Prospectuses and allotments

Registration of prospectuses and prohibition orders.
40.(1) No prospectus shall be issued in the name or on account of a company before it is incorporated.

(2) A prospectus issued by or on behalf of a company shall be reduced to writing and shall be dated, and,
subject to subsection (16)(b), that date shall, unless the contrary is proved, be taken as the date of the first issue of
the prospectus.

(3) A copy of every prospectus, signed by every director of the company and every person who is named in
the prospectus as a proposed director of the company, or by his agent authorised in writing, shall be delivered to
the Registrar for registration not less than twenty-eight days before the date when it is first issued.

(4) Any person to whom a prospectus has been issued, a copy of which has not been delivered for
registration under the last foregoing subsection, may deliver to the Registrar a copy of it authenticated by his
signature or the signature of his agent, or if it was not communicated to him in writing, a document so
authenticated, setting out the information in respect of the company and the shares or debentures in question which
was communicated to him in connection with the prospectus.

(5) If the Registrar is satisfied that any statement, promise or forecast contained in a prospectus is false,
deceptive or misleading, or that any prospectus does not contain any statement, report or account required to be
contained in it by this Ordinance, he shall by an order (in this Ordinance called a “prohibition order”) served on the
company prohibit it from issuing the prospectus, or if the prospectus has already been issued, from issuing further
copies of it and from allotting any of the shares offered for subscription by it:
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Provided that if a copy of the prospectus has been delivered to the Registrar under subsection (3), he may
not serve a prohibition order on the company later than twenty-six days after the copy was delivered to him.

(6) A prohibition order shall identify the part or parts of the prospectus to which the Registrar objects, and
shall state the Registrar’s reasons for making the order.

(7) If the Registrar is satisfied that a prospectus, a copy of which has been delivered to him under subsection
(3), is not objectionable on any of the grounds mentioned in subsection (5), he may by a written notice authorise
the company to issue the prospectus before the expiration of the period of twenty-eight days mentioned in
subsection (3), and this section shall then apply as though the said period of twenty-eight days had expired.

(8) The Registrar may accept any amendment offered by the company to a prospectus, and in particular may
accept an amendment stating the price at which the shares or debentures are offered for subscription, or the price
below which bids or tenders for the shares or debentures will not be accepted. The Registrar may revoke a pro-
hibition order on accepting an amendment, but if the prospectus has already been issued, he shall do so only if he
has satisfied himself that all persons to whom the prospectus has been issued have been adequately notified by
individual notice, newspaper advertisements or otherwise, of the contents of, and reason for, the amendment.

(9) A company which is aggrieved by a prohibition order, or by the refusal of the Registrar to revoke a prohi-
bition order, may appeal to the court within one month after the order is served on it, or the refusal is notified to it
(as the case may be), and the court shall on the hearing of the appeal have the same powers as the Registrar, and its
decision shall be final.

(10) The Registrar may require any director or officer of the company to make and deliver to him a signed
declaration deposing to any facts which the Registrar considers relevant to the exercise of his powers under this
section, or as a condition of giving an authorisation under subsection (7), or accepting an amendment to a prospec-
tus, or revoking a prohibition order.

(11) Every prospectus issued to the public shall contain the following statement in clearly legible print at the
head or commencement of it-

“A copy of this prospectus signed by every director and proposed director of the
company has been delivered to the Registrar of Companies pursuant to the
Companies Ordinance, 1971, but the registration of the copy of this prospectus by
the Registrar does not imply any representation by the Government that the
securities offered by this prospectus are a desirable investment, or that the
contents of this prospectus are true or complete”.

If two or more documents are issued to the same person in respect of the same offer of shares or debentures for
subscription, and both or all of the documents are prospectuses, it suffices that the first one of them to be issued to
that person contains the statement required by this subsection.

(12) An offence is committed if a company -

@ issues a prospectus without delivering a copy thereof to the Registrar; or

(b) issues a prospectus before the period specified in subsection (3) has expired, unless the
Registrar has given an authorisation under subsection (7); or

(c) issues a prospectus, or allots shares or debentures thereunder, after a prohibition order
in relation to the prospectus has been served on it, unless the order has been revoked; or

(d) issues a prospectus to the public which does not contain the statement required by
subsection (11) in clearly legible print at the head or commencement thereof; or

(e issues a prospectus to which amendments have been offered and have been accepted
by the Registrar, but does not incorporate all those amendments therein.

(13) If an offence is committed under the last foregoing subsection, every director of the company and every
person who is named in the prospectus as a proposed director of the company shall be guilty of an offence, unless
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he satisfies the court that he did not participate or acquiesce in the commission of the offence, or that he made a
mistake of fact in good faith and that if the facts had been as he believed them to be, no offence would have been
committed.

(14) An offence under this section shall be punishable by a fine not exceeding ten thousand rupees or
imprisonment for not more than two years, or by both such fine and imprisonment.

(15) A prosecution for an offence under this section may not be brought against a company which issues a
prospectus offering its own shares or debentures for subscription.

(16) For the purpose of this Ordinance -
€)] a prospectus is issued to the public if it is issued to more than twenty-five persons;

(b) a prospectus is first issued when it is first published as a newspaper advertisement, or
when a copy of it is first delivered or shown to any person (other than a person invited
to enter into an underwriting contract) with a view to inducing him to subscribe for the
shares or debentures offered by it for subscription, whichever is the earlier;

(© shares or debentures are offered by a company for subscription if they are offered for
allotment in consideration of cash, or in consideration of the transfer or surrender of
other shares or debentures, whether issued by the same company or not, and whether
any supplemental payment of cash is to be made by or to the company or not; and

(d) an underwriting contract is a contract by which a person agrees to subscribe for shares
or debentures with a view to offering all or any of them for sale, or to subscribe for
such of the shares or debentures offered for subscription by a prospectus as are not
subscribed for by the persons to whom the prospectus is addressed; and the expressions
“underwriter” and “to underwrite” shall be construed accordingly.

Contents of prospectuses.

41.(1) Every prospectus issued by or on behalf of a company shall contain the statements specified in Part | of
the Fourth Schedule to this Ordinance, and every prospectus issued to the public by or on behalf of a company
shall additionally contain the statements and the reports and accounts specified in Part 11 of the Fourth Schedule.

(2) Part Il of the Fourth Schedule shall govern the interpretation of Parts | and Il thereof.

(3) The Registrar may propose that amendments be made to any prospectus, whether a copy of it has been
delivered to him or not, in order that it shall state clearly, accurately and concisely any of the matters required to be
stated in it, or in any report or account, or abstract of a report or account, required to be contained in it, or in order
that it shall present such statements, reports and accounts in a fair manner, giving proper weight to favourable and
unfavourable aspects, and in a sequence which will make them most easily understood by the persons to whom the
prospectus is addressed.

(4) If a company refuses to make any amendment proposed by the Registrar under the last foregoing
subsection within seven days after the proposal is communicated to it, the Registrar may make a prohibition order
under section 40(5) as though the prospectus did not comply with subsection (1) of this section, and subsections
(6), (8), (9), (10) and (12) of section 40 shall apply accordingly:

Provided that if the company has delivered a copy of a prospectus to the Registrar under section 40(3),
the Registrar shall not make a prohibition order under this subsection unless he has communicated a proposal
under the last foregoing subsection to the company not later than fourteen days after the copy of the prospectus
was delivered to him.

(5) A condition requiring or binding an applicant for shares in or debentures of a company to waive

compliance with any requirement of this section, or purporting to affect him with notice of any contract,
document, or matter not specifically referred to in the prospectus, shall be void.
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(6) It shall not be lawful to issue any form of application for shares in or debentures of a company to any per-
son other than a person invited to enter into an under writing contract, unless the form is issued with a prospectus
which complies with the requirements of this section.

(7) If an application is made to a stock exchange in Seychelles or to a recognised overseas stock exchange for
the shares or debentures offered for subscription by a prospectus to be quoted or dealt in thereon, and the making
of the application is notified to the Registrar by the company or its broker (being a member of that stock exchange)
not later than seven days after a copy of the prospectus was delivered to the Registrar under section 40(2), the con-
tents of the prospectus shall be deemed to satisfy the requirements of subsection (1) of this section if they comply
with the rules and requirements of that stock exchange.

(8) A notification under the last foregoing subsection shall be accompanied by a certificate by the directors
of the company and the company’s broker (being a member of the stock exchange in question) that to the best of
their knowledge, information and belief the prospectus, a copy of which has been delivered to the Registrar, does
comply with the rules and requirements of the stock exchange, and the last foregoing section shall not apply to the
prospectus unless such a certificate is delivered to the Registrar.

(9) An offence is committed if a company:-

(@ issues a prospectus which does not satisfy, or is not deemed to satisfy, the requirements
of subsection (1) of this section; or

(b) issues a form of application for shares or debentures in contravention of subsection (6);
or
() notifies the Registrar itself or through its broker that an application has been made to a

stock exchange in Seychelles or a recognised overseas stock exchange for shares or
debentures to be quoted or dealt in thereon when no such application has been made; or

(d) delivers a certificate to the Registrar under subsection (8) which the person giving the
certificate knows or has reason to believe to be false.

(10) If an offence is committed under the last foregoing subsection, every director of the company and every
person who is named in the prospectus as a proposed director of the company shall be guilty of that offence, unless
he satisfies the court that he did not participate or acquiesce in the commission of the offence, or that he made a
mistake of fact in good faith and that if the facts had been as he believed them to be, no offence would have been
committed.

(11) A prosecution may not be brought under this section against a company which issues a prospectus
offering its own shares or debentures for subscription.

(12) A person acting, or purporting to act, as broker to a company shall be guilty of an offence if -
@ he notifies the Registrar that an application has been made to a stock exchange in

Seychelles or to a recognised overseas stock exchange for shares and debentures to be
quoted or dealt in thereon, and either -

(i) he is not a member of that stock exchange; or
(ii) no such application has been made; or

(b) he makes or delivers to the Registrar a certificate under subsection (8), and either:-
(i) he is not a member of the stock exchange to which the certificate relates; or
(i) he knows or has reason to believe that the certificate is false.

(13) An offence under this section shall be punishable by a fine not exceeding ten thousand rupees or
imprisonment for not more than two years, or by both such fine and imprisonment.
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(14) The Governor in Council may by regulations supplement, amend or rescind any of the provisions of the
Fourth Schedule to this Ordinance, and it shall then take effect subject to the modifications made by such
regulations.

Opening of subscription lists.

42.(1) No allotment shall be made of any shares in or debentures of a company in pursuance of a prospectus, and
no proceedings shall be taken on applications made in pursuance of a prospectus, until the beginning of the third
day after that on which the prospectus is first issued, or the third day after the earliest date on which the prospectus
may first be issued lawfully under section 40 (whichever is the later), or such later time (if any) as may be
specified in the prospectus. The beginning of the said third day or such later time as aforesaid is hereinafter in this
Ordinance referred to as “the time of the opening of the subscription lists”.

(2) Any allotment made in contravention of this subsection shall be void, but without prejudice to the
validity of any allotment of the same shares or debentures later made to the same applicant.

(3) An application for shares in or debentures of a company which is made in pursuance of a prospectus shall
not be revocable until after the expiration of the third day after the time of the opening of the subscription lists, or
the giving before the expiration of the said third day. by some person responsible under section 46 for the pros-
pectus, of a public notice having the effect under that section of excluding or limiting the responsibility of the
person giving it.

(4) If a company contravenes subsection (1) its directors who are in default shall be guilty of an offence
punishable by a fine not exceeding one thousand rupees.

Minimum subscription.

43.(1) Unless all the shares or debentures offered for subscription by a prospectus issued to the public are under
written, the prospectus shall state the minimum amount of money required to be raised by the company by issuing
the said shares or debentures before it will make any allotments of such shares or debentures (in this Ordinance
called “the minimum subscription™).

(2) If the minimum subscription is not subscribed within fourteen days after the prospectus is first issued, all
allotments of shares or debentures already made thereunder shall be void, and no further allotments shall be made.

(3) Until the minimum subscription has been subscribed, all money received by or on behalf of the company
from applicants for any of the shares or debentures shall upon receipt be deposited with a bank, which shall hold it
as an. agent on behalf of the applicants.

(4) Unless the minimum subscription is subscribed within fourteen days after the prospectus is first issued,
the bank with whom money has been deposited under subsection (3), or if money has not been deposited under the
said subsection, the company or the person who received it on the company’s behalf, shall forthwith return the
money to the applicants from whom it was received, and if the money is not returned within seven days after the
expiration of the said fourteen days, the bank with whom the money has been deposited, the company, its directors
and any person who received money which has not been deposited with a bank shall be jointly and severally liable
to repay it to the said applicants with interest thereon calculated from the expiration of the said fourteen days at the
rate of ten per centum per annum.

(5) If within fourteen days after a prospectus is first issued, a person responsible for the prospectus under
section 46 gives a public notice having the effect under that section of limiting or excluding the responsibility of
the person giving it, this section shall take effect as if the said fourteen days expired on the day when the said
public notice is given.

(6) Any condition requiring or binding any applicant for shares or debentures to waive compliance with any
requirement of this section shall be void.
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(7) An offence is committed if:-

(@) a company issues a prospectus which should state a minimum subscription but does
not do so; or
(b) a company or person acting on its behalf does not deposit money received from

applicants in accordance with subsection (3) forthwith upon it being received; or

(© a company allots shares or debentures before or after the expiration of fourteen days
from the first issue of the prospectus under which they are allotted, if the minimum
subscription is not subscribed within the said fourteen days; or

(d) a bank, or a company, or a person acting on the company’s behalf does not return
money received from applicants in compliance with subsection (4).

(8) If an offence is committed under the last foregoing subsection, every director of the company and every
person who is named in the prospectus as a proposed director of the company shall be guilty of that offence, unless
he satisfies the court that he did not participate or acquiesce in the commission of the offence, or that he made a
mistake of fact in good faith and that if the facts had been as he believed them to be, no offence would have been
committed.

(9) If an offence is committed under paragraph (d) of subsection (7), the bank or person acting on the
company’s behalf shall also be guilty of that offence.

(10) A prosecution may not be brought under this section against a company which issues a prospectus
offering its own shares or debentures for subscription.

(11) An offence under this section shall be punishable by a fine not exceeding ten thousand rupees or by
imprisonment for not more than two years, or by both such fine and imprisonment.

(12) For the purpose of this section:-

(@) shares or debentures are underwritten if before the prospectus is first issued binding
contracts to subscribe for them, or to subscribe for such of them as are not subscribed
for by the persons to whom the prospectus is addressed, have been entered into with
the company by a member of a stock exchange in Seychelles or of a recognised
overseas stock exchange, or by such other persons as the Minister shall approve in the
case of the particular prospectus by which the shares or debentures are offered for
subscription, and a copy of each such contract has been delivered to the Registrar; and

(b) the minimum subscription is subscribed if applications are received by the company,
or by a person acting on its behalf, for shares or debentures whose issue price in the
aggregate equals or exceeds the minimum subscription, and the amount payable on
application for such shares or debentures is received in legal tender, or in the form of
cheques or banker’s drafts or banker’s cheques which the company or that person has
no reason to believe will be dishonoured on presentation.

(13) This section does not apply to a prospectus issued by a company which offers shares or debentures for
subscription solely in consideration of the transfer or surrender of other shares or debentures, whether issued by
the company or not.

Application for quotation on a stock exchange.

44.(1) If a prospectus states that an application has been or will be made to a stock exchange for the shares or
debentures offered by it for subscription to be quoted or dealt in thereon, and the application is not granted within
fourteen days after the prospectus is first issued, or such further period, not exceeding fourteen days, as the stock
exchange notifies the company it requires in order to consider the application, all allotments of shares or
debentures made under the prospectus shall be void, and no further allotments shall be made.
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(2) Until the application made to the stock exchange is granted, all money received by or on behalf of the
company from applicants for any of the shares or debentures shall upon receipt be deposited with a bank which
shall hold it as an agent on behalf of the applicants.

(3) Unless the application made to the stock exchange is granted within fourteen days or twenty-eight days
(as the case may be) after the prospectus is first issued, the bank with whom the money has been deposited under
subsection (2), or if money has not been deposited under the said subsection, the company or the person who re-
ceived it on the company’s behalf, shall forthwith return the money to the applicants from whom it was received,
and if the money is not returned within seven days after the expiration of the said fourteen days or twenty-eight
days (as the case may be), the bank with whom the money has been deposited, the company, its directors and any
person who received money which has not been deposited with a bank, shall be jointly and severally liable to
repay it to the said applicants with interest thereon calculated from the expiration of the said fourteen days or
twenty-eight days (as the case may be) at the rate of ten per centum per annum.

(4) If within fourteen days or twenty-eight days (as the case may be) after a prospectus is first issued, a
person responsible for the prospectus under section 46 of this Ordinance gives a public notice having the effect
under that section of limiting or excluding the responsibility of the person giving it, this section shall take effect as
if the said fourteen days or twenty-eight days (as the case may be) expired on the day when the said public notice
is given.

(5) Any condition requiring or binding any applicant for shares or debentures to waive compliance with any
requirement of this section shall be void.

(6) This section shall apply to shares or debentures for which an underwriter agrees to subscribe as if he had
applied for them under the prospectus.

(7) An offence is committed if:-

@ a company issues a prospectus which states that an application has been made, or is
proposed or intended to be made, for the shares or debentures offered for subscription
to be quoted or dealt in a stock exchange, unless the application is made before or
within three days after the prospectus is first issued; or

(b) a company or person acting on its behalf does not deposit money received from
applicants in accordance with subsection (2) forthwith upon it being received; or

(©) a company allots shares or debentures after the expiration of fourteen days or
twenty-eight days (as the case may be) from the first issue of the prospectus under
which they are allotted, if the application to the stock exchange for the shares or
debentures to be quoted or dealt in on it which was mentioned in the prospectus has not
been granted within the said fourteen or twenty-eight days (as the case may be); or

(d) a company allots shares or debentures under a prospectus after the refusal of a stock
exchange to grant the quotation or permission to deal in the shares or debentures which
was mentioned in the prospectus under which the shares or debentures were allotted; or

(e) a bank, or a company, or a person acting on the company’s behalf does not return
money received from applicants in compliance with subsection (3).

(8) If an offence is committed under the last foregoing subsection, every director of the company and every
person named in the prospectus as a proposed director of the company shall be guilty of that offence, unless he
satisfies the court that he did not participate or acquiesce in the commission of the offence, or that he made a mis-
take of fact in good faith and that if the facts had been as he believed them to be, no offence would have been
committed.

(9) If an offence is committed under paragraph (d) of subsection (7), the bank or person acting on the
company’s behalf shall also be guilty of that offence.

(10) A prosecution under this section shall not be brought against a company which issues a prospectus
offering its own shares or debentures for subscription.
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(11) An offence under this section shall be punishable by a fine not exceeding ten thousand rupees or by
imprisonment for not more than two years, or by both such fine and imprisonment.

Action for rescission

45.(1) A shareholder or debenture holder may bring an action against a company which has allotted shares or
debentures under a prospectus, for the rescission of all allotments made under the prospectus and the repayment to
the holders of the shares or debentures of the whole or part of the issue price which has been paid in respect of
them, if either:-

(@) the prospectus contained a material statement, promise or forecast which was false,
deceptive or misleading; or

(b) the prospectus did not contain a statement, report or account required to be contained
in it by section 41 and the Fourth Schedule to this Ordinance.

(2) In this section “shareholder” means a holder of any of the shares allotted under the prospectus, whether
the original allottee or a person deriving title under him; and “debenture holder” means a holder of any of the
debentures allotted under the prospectus, whether the original allottee or a person deriving title under him.

(3) For the purpose of this section a prospectus shall be considered as containing a material statement,
promise or forecast if the statement, promise or forecast was made in such a manner, or context, or in such
circumstances, as to be likely to influence a reasonable man in deciding whether to invest in the shares or
debentures offered for subscription; and a statement, report or account shall be considered as omitted from a
prospectus if it was omitted entirely, or if it did not contain all the information required by this Ordinance. In an
action brought under this section it shall not be necessary for the plaintiff to prove that he, or the person to whom
the shares or debentures he holds were allotted, was in fact influenced by the statement, promise or forecast which
he alleges to be false, deceptive or misleading, or by the omission of any report, statement, or account required to
be contained in the prospectus.

(4) No action shall be brought under this section more than six months after the first issue of the prospectus
under which shares or debentures were allotted to the plaintiff or the person from whom he derives title.

(5) If judgment is given in favour of a plaintiff under this section, the allotment of all shares or debentures
under the same prospectus, whether allotted to the plaintiff or the person from whom he derives title or to other
persons, shall be void, and judgment shall be entered in favour of all such persons (described by the collective title
of “holders of shares or preference shares or ordinary shares or debentures issued under a prospectus dated
............. ”) for the payment by the company to them severally of the amount of the issue price paid up in respect of
the shares or debentures which they respectively hold:

Provided that if any holder of shares or debentures at the date judgment is entered as aforesaid signifies to
the company in writing (whether before or after the entry of judgment) that he waives his right to rescind the allot-
ment of shares or debentures which he holds, he shall be deemed not to be included among the persons in whose
favour judgment is entered.

(6) The operation of this section shall not be affected by the company being wound up or ceasing to pay its
debts as they fall due, and in the winding up of the company a repayment due under the last foregoing subsection
shall be treated as a debt of the company payable immediately before the repayment of the shares or debentures of
the class in question, that is to say -

@) in the case of a repayment in respect of shares, immediately before repayment of the
capital paid up on shares of the same class, and the payment of any accumulated or
unpaid dividends or any premiums in respect of such shares, but after the payment of
all debts of the company and the satisfaction of all claims in respect of prior ranking
classes of shares; and

(b) in the case of a repayment in respect of debentures, immediately before the repayment
of the principal of debentures of the same class and the payment of any unpaid interest
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or any premiums in respect of such debentures, but after the payment of all debts or
liabilities of the company which this Ordinance or section 20 of the Companies
(Debentures and Floating Charges) Ordinance, 1970 requires to be paid before such
debentures, and after the satisfaction of all rights in respect of prior ranking classes of
debentures.

(7 It shall be a defence to an action under this section for the company to prove that the plaintiff was the
allottee of the shares or debentures in respect of which the action was brought, and that at the time they were allot-
ted to him he knew that the statement, promise or forecast of which he complains was false, deceptive or
misleading, or that he knew of the omission of the matter from the prospectus of which he complains; and it shall
also be a defence for the company to prove that such a plaintiff has received a dividend or payment of interest, or
has voted at a meeting of members, shareholders or debenture holders (as the case may be) since he discovered
that the statement, promise or forecast of which he complains was false, deceptive or misleading, or since he
discovered the omission of the matter from the prospectus of which he complains:

Provided that an action shall not be dismissed if there are several plaintiffs, unless the company proves
that it has a defence under this subsection against each of them, and in any case in which the company proves that
it has a defence against the plaintiff or all the plaintiffs, the court may, instead of dismissing the action, substitute
some other shareholder or debenture holder of the same class as a plaintiff, upon his application.

(8) If a company would have a defence under the last foregoing subsection but for the fact that the allottee of
the shares or debentures in respect of which the action is brought has transferred them, the company may bring an
action against the allottee for an indemnity against any sum which the court orders it to pay to the plaintiff in the
action.

(9) The two last foregoing subsections (except the proviso to subsection (7) shall apply also in the case of
shares and debentures of the same class as those in respect of which a plaintiff obtains and enters judgment against
the company under subsection (5), with the substitution in subsection (7) of references to the holder of the shares
or debentures for references to the plaintiff, and with the substitution in subsections (7) and (8) of references to a
right for the company to have the judgment set aside in respect of the shares or debentures for references to a
defence to the action.

(10) This section shall apply to shares and debentures allotted pursuant to an underwriting contract as if they
had been allotted under the prospectus.

(11) This section shall apply to shares or debentures issued under a prospectus which offers them for subscrip-
tion in consideration of the transfer or surrender of other shares or debentures (whether with or without the pay-
ment of cash by or to the company), as though the issue price of the shares or debentures offered for subscription
were the fair value (as ascertained by the court) of the shares or debentures to be transferred or surrendered, plus
the amount of cash (if any) to be paid to the company or less the amount of cash (if any) to be paid by the company.

(12) The rights conferred on shareholders and debenture holders by this section shall be in substitution for all
rights to rescission and restitution and to sue the company for damages or compensation under Articles 1109,
1116, 1117, 1131, 1304, 1382, 1383 and 1384 of the Civil Code, and such rights are hereby abolished in
connection with prospectuses, but without prejudice to claims for damages or compensation against persons other
than the company.

Claims for compensation.

46.(1) The following persons shall be liable to pay compensation to holders of shares or debentures issued under
a prospectus for the loss they have sustained by reason of any material statement, promise or forecast therein
which is false, deceptive or misleading, or by reason of the omission therefrom of any statement, report or account
required to be contained in the prospectus by section 41 and the Fourth Schedule of this Ordinance, that is to say -

(@ every person who was a director of the company at the time the prospectus was first
issued;
(b) every person who authorised himself to be named and was named in the prospectus as

43



a director, or as having agreed to become a director either immediately or after an
interval of time; and

© every person who authorised the issue of the prospectus:

Provided that if a person has given a consent under section 47 of this Ordinance to the inclusion of an
opinion or report by him in the prospectus, he shall not by reason of having given such a consent be liable as a
person who authorised the issue of the prospectus, except in respect of the contents of or omissions from the
opinion or report as it appeared in the prospectus.

2 A person shall not be liable under subsection (1) of this section if he proves -

€)] that having consented to become a director, he notified the company in writing that he
withdrew his consent before the prospectus was first issued, and it was issued without
his authority or consent; or

(b) that the prospectus was issued without his authority or consent, and that on becoming
aware of its issue and before the allotment of the shares or debentures in respect of
which the action is brought, he notified the Registrar in writing that the prospectus was
issued without his knowledge or consent and gave reasonable public notice to that
effect; or

() that after the issue of the prospectus and before the allotment of the shares or
debentures in respect of which the action is brought, he first became aware that a
statement, promise or forecast therein was false, deceptive or misleading, or that a
statement, report or account required to be contained therein had been omitted
therefrom, and he forthwith notified the company and the Registrar in writing that he
withdrew his consent to the allotment of shares or debentures under the prospectus and
of his reasons for doing so, and gave reasonable public notice of the withdrawal of his
consent and of his said reasons; or

@  that-

(i) as regards all parts of the prospectus, other than an opinion or report in respect
of which another person has given his consent under section 47, he had
reasonable ground to believe, and did believe up to the time of the allotment
of the shares or debentures in respect of which the action is brought, that it
contained no statement, promise or forecast which was false, deceptive or
misleading, and omitted no statement, report or account required to be
contained therein; and

(i) as regards all parts of the prospectus in respect of which another person or
other persons have given a consent or consents under section 47, that those
parts set out the opinions and reports in the form in which the other persons
had consented to their inclusion in the prospectus, and that he had reasonable
grounds to believe, and did believe up to the time of the allotment of the
shares or debentures in respect of which the action is brought, that the persons
giving or making the opinions or reports were competent to make them and
that none of them had withdrawn the consent given by him as aforesaid:

Provided that this subsection shall not apply in the case of a person liable, by reason of having given a
consent under section 47, as a person who authorised the issue of the prospectus in respect of the contents of or
omissions from the opinion or report made by him as it appeared in the prospectus.

3) A person who, apart from this subsection, would be liable, by reason of having given a consent under
section 47, as a person who authorised the issue of the prospectus in respect of a material statement, promise or
forecast which was false, deceptive or misleading and was contained in an opinion or report made by him as it
appeared in the prospectus, or in respect of the omission from such an opinion or report as it appeared in the
prospectus of any matter required to be contained therein, shall not be liable if he proves -
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(@) that having given his consent under section 47 as aforesaid, he notified the company
and the Registrar in writing that he withdrew his consent before a copy of the
prospectus was delivered to the Registrar by the company; or

(b) that after delivery of a copy of the prospectus as aforesaid, and before the allotment of
the shares or debentures in respect of which the action is brought, he first became
aware that it contained a statement, promise or forecast which was false, deceptive or
misleading, or that any matter required to be contained therein had been omitted
therefrom, and he forthwith notified the company and the Registrar in writing that he
withdrew his consent to the allotment of shares or debentures under the prospectus and
of his reasons for doing so, and gave reasonable public notice of the withdrawal of his
consent and of his said reasons; or

© that he was competent to give or make the opinion or report, and that he had reasonable
ground to believe, and did believe up to the time of the allotment of the shares or
debentures in respect of which he is sued, that the said opinion or report contained no
statement, promise or forecast which was false, deceptive or misleading, and no matter
required to be contained therein was omitted therefrom.

4 Where -

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

(b) the consent of a person is required under section 47 to the issue of the prospectus and
he has not given that consent, or has withdrawn it before the first issue of the
prospectus;

the directors of the company, except any without whose knowledge or consent the prospectus was issued, and any
other person who authorised the issue thereof shall be liable to indemnify the person named as aforesaid or whose
consent was required as aforesaid, as the case may be, against all damages, compensation, costs and expenses to
which he may be made liable by reason of his name having been inserted in the prospectus, or of the inclusion
therein of an opinion or report purporting to be made by him (as the case may be), or in defending himself against
any action or legal proceedings brought against him in respect thereof:

Provided that a person shall not be deemed for the purposes of this subsection to have authorised the issue
of a prospectus by reason only of his having given the consent required by section 47 to the inclusion therein of an
opinion or report purporting to be made by him.

(5) A company which has repaid the whole or part of the issue price of shares or debentures under section 45
shall thereafter be deemed to be the holder of the shares or debentures for the purpose of this section, and may
within two years after the date of such repayment bring actions under this section against the persons mentioned in
subsection (1), who may avail themselves of the defences mentioned in subsections (2) and (3).

(6) The compensation recoverable under this section shall be the amount of the issue price paid up in respect
of the shares or debentures in respect of which an action is brought, together with interest thereon from the dates
on which the issue price or instalments of the issue price were paid at such rate as the court shall allow, not ex-
ceeding ten per centum per annum.

(7) In this section the expression “holder of shares or debentures” has the same meaning as the expressions
“shareholder” or “debenture holder” (as the case may be) in section 45, and subsections (3), (10) and (11) of
section 45 shall apply to this section.

(8) An action under this section may not be brought more than two years after the time when the shares or de-
bentures to which it relates were allotted, but an action brought by a company under subsection (5) may be brought
within the time limited by that subsection.

(9) If judgment is given under this section against two or more persons, the court may order that one or more
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of them shall indemnify the other or others of them against the compensation ordered to be paid and the costs of
the action, or that they shall make such contribution between themselves in respect of such compensation and
costs as the court shall think just.

(10) Nothing in this section shall impose any vicarious or other liability on the company which issued the
prospectus.

(11) If the shares or debentures in respect of which an action is brought under this section have been
transferred since they were issued, no defence which would be available if the action were brought by the allottee
or any intermediate holder shall be available against the shareholder or debenture holder who brings the action.

(12) In this section “reasonable public notice” means such individual communication or such advertisement,
whether in a newspaper or otherwise, as is reasonably calculated to bring notice of the matter in question to the
attention of the persons who have applied or may apply for shares or debentures under the prospectus.

(13) The rights to sue for compensation conferred by this section shall be in substitution for all rights to sue
persons liable under this section for damages or compensation under Articles 1382 and 1383 of the Civil Code,
and such rights are hereby abolished in respect of the liability of those persons for misstatements in or omissions
from prospectuses, but without prejudice to the rights of a company entitled to sue under subsection (5) of this sec-
tion to enforce its rights under any contract of employment, or for services, or any other contract whatsoever.

Documents to be delivered to Registrar with copy of prospectus.

47.(1) When a copy of a prospectus is delivered to the Registrar under section 40, there shall be delivered with
it -

(@) the written consent of every person who has given an opinion or made a report which is
set out, summarised, abstracted or quoted in the prospectus, to the inclusion in the
prospectus of the opinion or report in the form in which it appears therein;

(b) a certificate signed by the directors of the company and proposed directors named in
the prospectus that all the consents required by the foregoing paragraph have been
delivered to the Registrar and have not been withdrawn, and that the opinions and
reports in respect of which consents have been delivered appear in the prospectus in
the form in which the persons giving the consents agreed to their inclusion; and

(© a copy of the whole of every contract, report, account or opinion which is summarised,
abstracted, quoted or referred to in the prospectus.

(2) References in this Ordinance to reports, accounts or opinions shall include references to summaries and
abstracts thereof and quotations therefrom.

(3) The prospectus shall identify the parts thereof in respect of which consents have been delivered to the Re-
gistrar under this section, and the parts thereof which are summaries or abstracts of, or quotations from, contracts,
reports, accounts and opinions, and shall state in clearly legible print that such consents and full copies of such
contracts, reports, accounts and opinions may be inspected at the Companies Registry and at the company’s
registered office or at some other address in Seychelles given for the purpose, and copies thereof may be made by
the person inspecting those documents.

(4) An offence is committed if a company-
€)] does not deliver the consents, certificate and copies of contracts, reports and accounts
required to be delivered to the Registrar by this section at the same time as the copy of

the prospectus to which they relate;

(b) delivers a certificate to the Registrar under this section which is false; or
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(© issues a prospectus which omits any statement required by subsection (3); or

(d) fails to permit any person who has made a request for the purpose to inspect any of the
documents mentioned in subsection (3) at its registered office or at the other address (if
any) given in the prospectus as the address for inspection, or fails to permit such a
person to take copies of the whole or any part of any such document.

(5) If an offence is committed under the last foregoing subsection, every director of the company and every
proposed director who has signed the copy of the prospectus delivered to the Registrar, shall be guilty of that
offence, unless he satisfies the court that he did not participate or acquiesce in the commission of the offence, or
that he made a mistake of fact in good faith and that if the facts had been as he believed them to be, no offence
would have been committed.

(6) A prosecution shall not be brought under this section against a company which issues a prospectus
offering its own shares or debentures for subscription.

(7) An offence under this section shall be punishable by a fine not exceeding ten thousand rupees.

Offers for sale of shares and debentures.

48.(1) If acompany allots or agrees to allot shares or debentures with a view to all or any of them being offered
for sale (whether directly or through another person or persons), any document by which the offer for sale is made
shall for all purposes be deemed to be a prospectus issued by the company, and the provisions of this Ordinance as
to the statements, reports and accounts required to be contained in prospectus, or in respect of omissions from a
prospectus, or otherwise relating to prospectuses, shall apply accordingly as if the shares or debentures had been
offered for subscription, and as if persons accepting the offer in respect of any shares or debentures had subscribed
for them, but without prejudice to the liability of the persons by whom the offer for sale is made in respect of
statements, promises or forecasts contained in the document and in respect of omissions therefrom.

2 For the purposes of this Ordinance, it shall, unless the contrary is proved, be evidence that an issue or
allotment, or an agreement to issue or allot shares or debentures was made with a view to the shares or debentures
being offered for sale if it is shown:-

€)] that an offer of the shares or debentures or of any of them for sale was made within one
year after the issue or allotment or agreement to issue or allot; or

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

3) Section 41 as applied by this section shall have effect as if it required a prospectus to state in addition to
the matters required by that section to be stated in a prospectus:-

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

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

and section 40 as applied by this section shall have effect as though the persons making the offer were persons
named in a prospectus as directors of a company.

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

(5) Without prejudice to the generality of subsection (1), this section shall apply if a company allots or agrees
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to allot shares or debentures with a view to them being sold on a stock exchange by any member or members of the
exchange, whether the shares or debentures are allotted or agreed to be allotted to him or them or to other persons.

Registration statements.

49.(1) If acompany issues shares or debentures without issuing a prospectus, it shall deliver a statement (in this
Ordinance called “a registration statement™) to the Registrar at least twenty-eight days before the issue is made.
The registration statement shall contain the statements and copies of the reports and accounts specified in Parts |
and 11 of the Fourth Schedule to this Ordinance, and shall be signed by every director of the company and by every
person who is named in it as a proposed director of the company.

(2) If a company issues a prospectus which contains the statements required by Part | of the Fourth Schedule
to this Ordinance, but not the statements and copies of the reports and accounts required by Part 11 of the Fourth
Schedule, it shall, at least twenty-eight days before the prospectus is first issued, deliver to the Registrar a regis-
tration statement containing the statements and copies of the reports and accounts required by Part 11 of the Fourth
Schedule, and the registration statement shall be signed by every director of the company and by every person who
is named in it, or in the prospectus to which it relates, as a proposed director of the company.

(3) Section 40(5) to (10) inclusive, section. 41(3) to (5) inclusive and section 45, 46 and 47 of this Ordinance
shall apply to a registration statement as they apply to a prospectus, and references in section 46 to a person who
authorised the issue of a prospectus shall be construed as references to a person who authorised the delivery of a
registration statement to the Registrar. Section 48 of this Ordinance shall apply to a registration statement as it
applies to a document by which an offer for sale of shares or debentures is made.

(4) An offence is committed if a company -

(@) issues shares or debentures without delivering a registration statement to the Registrar
in compliance with this section; or

(b) issues shares or debentures before the period specified in subsections (1) or (2) has
expired, unless the Registrar has given an authorisation under section 40(7); or

(© issues shares or debentures after a prohibition order made by the Registrar under
section 40(5) in relation to the registration statement has been served on it, unless the
prohibition order has been revoked; or

(d) issues shares or debentures under a registration statement delivered to the Registrar
which does not satisfy the requirements of subsection (1) or (2) of this section, as the
case may be.

(5) If an offence is committed under subsection (4), every director of the company and every proposed

director who has signed the copy of any prospectus delivered to the Registrar shall be guilty of that offence, unless
he satisfies the court that he did not participate or acquiesce in the commission of the offence, or that he made a
mistake of fact in good faith and that if the facts had been as he believed them to be, no offence would have been
committed.

(6) A prosecution shall not be brought under this section against a company which issues shares or
debentures in respect of which a registration statement has been, or should have been, delivered to the Registrar.

(7) An offence under this section shall be punishable by a fine not exceeding ten thousand rupees.
(8) This section shall not apply to a proprietary company, nor to an invitation to subscribe for shares or

debentures issued to not more than twenty-five persons, all of whom are either shareholders or debenture holders
of the company.
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Fraudulent inducements to invest in shares or debentures.

50.(1) Any person who by any statement, promise or forecast which he knows to be false, deceptive or
misleading, or by recklessly making any statement, promise or forecast which is false, deceptive or misleading,
induces or attempts to induce another person to enter into, or to offer to enter into, an agreement to subscribe for,
underwrite, sell, purchase, exchange or surrender shares or debentures, or to create any derivative interest out of
shares or debentures, shall be guilty of an offence.

2 For the purpose of this section a statement, promise or forecast is made recklessly if -

(@ it is made without belief that it is true, or in the case of a promise or forecast, that it is
likely to be fulfilled; or

(b) if a reasonable man who had the same knowledge of the surrounding circumstances as
the accused, would not have believed that the statement was true, or that the promise or
forecast was likely to be fulfilled.

(3) This section shall apply whether the inducement or attempted inducement is contained in a prospectus, a
document within section 48 of this Ordinance, or a registration statement, or in any other communication whether
written or oral.

(4) An offence under this section shall be punishable by a fine not exceeding one hundred thousand rupees,
or three times the value of the consideration obtained, or sought to be obtained, by the accused, whether for
himself or another person (whichever is the greater), or by imprisonment for not more than seven years, or by both
such fine or imprisonment.

(5) Any person guilty of conspiracy to commit an offence under this section shall be punishable as if he had
committed such an offence.

Return of allotments.
51.(1) A company shall within one month after allotting any of its shares or debentures deliver to the Registrar:-

(@) a return of allotments, stating the number of the shares or debentures comprised in the
allotments, the names, addresses and descriptions of the allottees, the issue price of the
shares or debentures and the amount paid up or credited as paid up on each share or
debenture; and

(b) in the case of shares or debentures allotted as fully or partly paid up otherwise than in
cash, a copy of the contract in writing constituting the title of the allottee to the
allotment together with a copy of the contract of sale, exchange or for the other
consideration in respect of which that allotment was made, and a return stating the
number of shares or debentures so allotted, the extent to which they are credited as paid
up, and the consideration for which they have been allotted.

(2) Where such a contract as above mentioned is not reduced to writing, the company shall within one month
after the allotment deliver to the Registrar for registration the prescribed particulars of the contract.

(3) If shares or debentures are allotted or agreed to be allotted with a view to all or any of them being offered
for sale (whether by the allottee or through another person or persons), this section shall apply as if the shares or
debentures had been allotted by the company to the first holders of them who do not take them with a view to
offering them for sale.

(4) If default is made in complying with this section, the company and every officer of the company who is
in default shall be liable to a fine not exceeding one hundred rupees for every day during the first month that
default continues, two hundred and fifty rupees for every day during the next two months that default continues,
and five hundred rupees for every day that default continues thereafter.
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(5) Copies of contracts and the prescribed particulars of contracts delivered to the Registrar shall be deemed
not to be writings for the purposes of the Mortgage and Registration Ordinance.

Commissions, financial assistance for the acquisition of shares and debentures, and acquisitions of shares of a
company by itself

Power to pay commission.

52.(1) It shall be lawful for a company to pay a commission to any person in consideration of his subscribing or
agreeing to subscribe, whether absolutely or conditionally, for any shares or debentures of the company, or
procuring or agreeing to procure subscriptions, whether absolute or conditional, for any shares or debentures of
the company, only if —

(@) the payment of the commission is authorised by the articles; and

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

(© the amount or rate per centum of the commission paid or agreed to be paid is disclosed
in the prospectus, or if there is no prospectus, in the registration statement in respect of
the shares or debentures; and

(d) the number of shares or debentures which persons have for a commission agreed to
underwrite firmly is disclosed in manner aforesaid.

(2) A vendor to a company, or any other person who receives payment in money, shares or debentures from
a company, shall have, and shall be deemed always to have had, power to apply any part of the money or shares so
received in payment of any commission, the payment of which, if made directly by the company, would have been
legal under this section.

(3) Nothing in this section shall affect the difference or margin between the issue or other price paid or to be
paid by a person who takes an allotment or transfer, or agrees to take an allotment or transfer, of shares or
debentures with a view to offering all or any of them for sale, and the price at which that person sells or agrees to
sell the shares or debentures. For the purpose of this subsection the word “price” shall include any valuable
consideration, and the words “sale” and “sell”” shall include any disposition for valuable consideration.

(4) It shall be unlawful for a company to pay or to agree to pay a commission falling within subsection (1) of
this section by the company allotting or agreeing to allot any of its shares or debentures, or by the company
conferring a right to subscribe for other shares or debentures to be issued or re-issued by it; and any such
allotment, agreement for allotment, or conferment of a right to subscribe for such shares or debentures shall be
void.

(5) For the purposes of this Ordinance a person shall be considered as underwriting shares or debentures
firmly if he enters into an underwriting contract, and also applies to the company for the shares or debentures to
which the contract relates to be allotted to him, whether or not they are also applied for by other persons.

(6) Any contravention of this section by a director or any other officer of the company or by any other person
shall be punishable by a fine not exceeding ten thousand rupees.

Prohibition of financial assistance by company for acquisition of shares or debentures of the company and
its holding company etc.
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53.(1) It shall not be lawful for a company to give, whether directly or indirectly, and whether by means of a
loan, guarantee, the provision of security or otherwise, any financial assistance for the purpose of, or in connection
with, a purchase or subscription made, or to be made, by any person of or for any shares or debentures of the
company, or of a company which belongs to the same group of companies as the company:

Provided that nothing in this section shall be taken to prohibit:-

€)] where the lending of money is part of the ordinary business of a company, the lending
of money by the company in the ordinary course of its business, without any obligation
or condition being imposed on the borrower that he shall expend the whole or any part
of the money lent in subscribing for or purchasing shares or debentures of the
company, or of such other company as aforesaid;

(b) the gratuitous provision by the company, in accordance with any scheme authorised by
an ordinary resolution passed at a general meeting of the company, of money for the
subscription or purchase of fully paid shares of the company or of any other company
or body, corporate, being a subscription or purchase by trustees of shares or debentures
to be held by or for the benefit of employees (including directors holding a salaried
employment or office) of the company or of a company which belongs to the same
group of companies as the company;

(c) the making by a company of loans to employees (including any director holding a
salaried employment or office) of the company or of a company which belongs to the
same group of companies as the company with a view to enabling those persons to
subscribe for or purchase shares or debentures of any such company;

(@) the provision of money, guarantees, or securities by a company under an employee
share subscription scheme to which it is a party.

2 A contravention of this section by a director, or any other officer of a company, or by any other person
shall be an offence punishable by a fine not exceeding ten thousand rupees or by imprisonment for not more than
two years, or by both such fine and such imprisonment.

Acquisition by a company of shares of itself or its holding company.

34.(1) A company may not acquire or contract to acquire any shares issued or re-issued by itself or its holding
company, or any derivative interest in such shares, whether directly or by means of an agent, nominee or trustee or
otherwise.

(2) This section shall not prevent the transfer or surrender of shares to a company:-
@ if the shares are fully paid and no consideration is given or paid for them by the
company; or
(b) if the shares are held in the company to which the transfer or surrender is made, and are

replaced immediately by other shares (whether carrying the same rights or not) allotted
to the persons making the transfer or surrender, being shares having unpaid upon them
not less than the amount unpaid on the shares which are transferred or surrendered; or

(© if the shares are fully paid and are transferred in consideration of a payment made out
of the profits or revenue reserves of the company; or

(d) if the shares are fully paid and are transferred, to the company as an agent, nominee or
trustee under an arrangement in which it has no beneficial interest other than its right to
remuneration and to an indemnity for its expenses.

3 This section shall not apply:-
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(@) to the issue to a company of shares in its holding company on a capitalisation of the
profits or reserves of the holding company, or on a rights issue being made by the
holding company; or

(b) to a mortgage or charge in favour of a company on shares issued or re-issued by it or its
holding company for any part of the issue price or for any debt owed to the company;
or

(© to a company’s right to remuneration or to an indemnity against its expenses under an

arrangement falling within paragraph (d) of subsection (2); or

(d) to the issue of shares on a rights issue being made by the company or its holding
company in respect of shares held by the company under an arrangement falling within
paragraph (d) of subsection (2).

(4) All shares of a company transferred or surrendered to the company itself under paragraphs (a), (b) or (c)
of subsection (2) shall be cancelled and shall become void as from the time of the transfer or surrender, and shall
thenceforth be deemed not to be issued shares for the purposes of this Ordinance, but without prejudice to the
company’s power to re-issue such shares under sections 55(4) and 61.

(5) In this Ordinance a “rights issue” means an issue of shares under an offer made by a company to its
existing shareholders in proportion to the number of shares, or the number of shares of a particular class, which
they already hold.

(6) Any contravention of this section by a director or any other officer of this company or by any other
person shall be punishable by a fine not exceeding ten thousand rupees.

Payment for shares

Payment of the issue price of shares; capital reserve.
55.(1) Subject to the provisions of this section, the issue price of a share shall not be less than its nominal value.

(2) If a company issues a share at an issue price which exceeds its nominal value the excess, when paid to the
company, shall be carried to the credit of the company’s capital reserve. If shares are issued for a consideration
other than cash, the excess of the value of the consideration (as determined under section 6 or 57) over the total of
the nominal values of the shares so issued, shall be carried to the credit of capital reserve.

(3) Subject to the following provisions of this section, a share may not be issued at a discount, that is to say,
on terms that the share shall be credited as paid up to a greater extent than the amount actually paid to the company
for it. In the case of shares issued for a consideration other than cash, the shares shall be considered as issued at a
discount if the value of the consideration (as determined under section 6 or 57) is less than the total of the nominal
values of the shares so issued.

(4) For the purpose of this Part of this Ordinance, the amount for the time being standing to the credit of a
company’s capital reserve shall be treated as though it were paid up share capital, but it shall be permissible for a
company by an ordinary resolution passed in general meeting to provide for the use of its capital reserve:-

(@) in paying up the nominal value or the issue price of unissued, surrendered or redeemed
shares which are issued to the existing shareholders as fully paid bonus shares in the
same proportions as a dividend might be paid to them in cash out of the company’s
profits or revenue reserves; or

(b) in paying up the amount of any discount on shares issued at a discount; and shares
issued on terms that their nominal value shall be paid in part by the holders thereof and
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in part under this paragraph shall not be considered as shares issued at a discount
within the prohibition contained in subsection (3).

(5) The capital reserve of a company shall consist of the amounts credited to capital reserve under subsection
(2), the amounts transferred to it under sections 56(5), 60 and 61 on the re-issue or redemption of any shares, and
the amounts transferred to it from the company’s profits and revenue reserves under section 160(3), less the
amounts applied out of capital reserve under the foregoing subsection and the amounts by which it has been
reduced under sections 62 and 63.

(6) Nothing in this section shall affect the provisions of section 19(4) of this Ordinance.

(7) This section applies to shares issued before or after the coming into force of this Ordinance.

Enforcement of payment for shares.

56.(1) Theissue price of shares issued to be paid for in cash shall be paid to the company within five years after
they are issued.

(2) The prospectus or registration statement under which shares are issued may state the amounts of the
instalments by which the issue price is to be paid and the dates when such instalments will respectively become
due, and the issue price of the shares shall then become due and payable accordingly.

(3) If subsection (2) does not apply to an issue of shares, the company may make calls on the holders of the
shares in accordance with its memorandum and articles, and any part of the issue price which has not been called
up at the expiration of five years after the issue of the shares shall then become immediately due and payable.

(4) If a shareholder fails to pay an instalment of the issue price or a call in respect of shares held by him
within one month after the instalment or call becomes due, the company may serve a written notice on him stating
the amount due in respect of his shares and the date on which it became due, and further stating that unless the
amount is paid within one month after the notice is served, the shares will be forfeited, but without prejudice to the
company’s right to recover any unpaid instalment from the shareholder after forfeiture. If the instalment or call is
not paid within the period limited by the notice, the allotment of the shares shall become void, and the shares shall
be forfeited without any resolution of the directors or a general meeting being passed.

(5) A company may re-issue shares whose allotment has become void under the foregoing provisions of this
section. The re-issued shares shall be credited as paid up to the same extent as they were paid up immediately
before the avoidance of the last preceding allotment of them. If the company receives any consideration on such a
re-issue (other than payment of any instalments of the issue price or calls which are due and unpaid), the value of
the consideration shall be credited to capital reserve. A re-issue of shares shall be treated for all purposes in the
same way as an allotment of the shares, and if any instalment of the issue price of the shares or call which becomes
due after the avoidance of the previous allotment is not paid, the provisions of this section as to forfeiture and
re-issue of the shares and recovery of unpaid instalments or calls shall apply. Re-issued shares shall for all
purposes be treated as though they formed part of the issue of shares of the same class, and accordingly they shall
carry the same rights, obligations and priorities as shares of that class originally issued, and shall be taken into ac-
count in the same way as such shares in determining the percentage of shareholders, or of shareholders of any
class, who may apply or appeal to the court or may present a petition to the court under any of the provisions of
this Ordinance.

(6) A company shall not be accountable to a shareholder for instalments of the issue price of his shares or
calls which have been paid if the company avoids the allotment of the shares under this section, and the company
may recover from the shareholder any instalments of the issue price or calls which are due but unpaid at the date
the allotment is avoided.

(7) This section (except subsections (1) to (3) inclusive) shall apply to shares issued before the
commencement of this Ordinance.
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Payment for shares issued for a consideration other than cash.

57.(1) If shares are issued for a consideration other than cash, the shares shall not be allotted until the assets
constituting consideration have been transferred to the company.

2 Except in cases to which section 6 applies, no allotment of shares for a consideration other than cash shall
be made, unless:-

€)] the directors of the company have passed a resolution that the allotment shall be made;

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

(© the resolution has been approved by an ordinary resolution passed by a general
meeting of the company.

3) For the purposes of this section, assets shall be considered as transferred to the company:-

(i) in the case of goods, when the ownership passes to the company or when they are
delivered to it;

(ii) in the case of negotiable instruments, when the company becomes entitled to enforce
all the rights embodied in them in its own name without the concurrence of any other
person; and

(iii) in any other case, when the ownership or lesser rights agreed to be vested in the

company are legally vested in it.

(4) Section 6(5) shall apply to issues of shares under this section as it applies to issues under that section.
(5) If upon an allotment of shares for a consideration other than cash in circumstances in which this section
applies -

(@) subsection (1) or (2) of this section is not complied with; or

(b) the shares are issued in contravention of subsection (4);

the directors of the company who are in default shall be guilty of an offence.

(6) If a person accepts an allotment of shares knowing that subsection (1) or (2) of this section has not been
complied with, or accepts an allotment of shares in contravention of subsection (4), he shall be guilty of an
offence.

(7) An offence under this section shall be punishable by a fine not exceeding ten thousand rupees or by
imprisonment for not more than two years, or by both such fine and such imprisonment.

Subscribers of the memorandum.

58.(1) Sections 56 and 57 of this Ordinance shall not apply to the subscribers of the memorandum of a
company.

2 The shares for which the subscribers have subscribed the memorandum shall be allotted to them
immediately after the incorporation of the company, and they shall pay the nominal value of such shares in cash to
the company within one year after the company is incorporated:

Provided that if within one month after its incorporation the company issues a prospectus or prospectuses
inviting the public to subscribe for the whole of its nominal capital and in consequence the whole of such capital is
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subscribed by the public or by the underwriters named in the prospectus, the obligation of the subscribers of the
memorandum to take and pay for the shares for which they subscribed the memorandum shall be discharged; and
if less than the whole of the nominal capital is subscribed by the public or by such underwriters as aforesaid, the
obligation of the subscribers of the memorandum shall extend only to the shares not subscribed by the public or by
such underwriters, but so that the subscribers of the memorandum shall not be required to take and pay for more
shares than the number for which they subscribed the memorandum.

Alteration and redemption of share capital

Alteration of share capital.

59.(1) A company may by an ordinary resolution alter the contents of its memorandum as follows, that is to say,
it may -

(@) increase its share capital by new shares of such nominal value as it thinks expedient; or
(b) consolidate and divide all or any of its shares into shares of larger nominal value; or
(© convert all or any of its fully paid shares into stock, and reconvert that stock into fully

paid shares; or

(d) subdivide its shares, or any of them, into shares of a smaller nominal value than is fixed
by the memorandum, so, however, that in the subdivision the proportion between the
part of the nominal value paid and the part unpaid on each reduced share shall be the
same as it was in the case of the share from which the reduced share is derived; or

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

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

Redeemable shares.

60.(1) Subject to the provisions of this section, a company may issue shares which by the terms of issue will be
redeemed, or at the option of the company may be redeemed:

Provided that -

(@) no such shares shall be redeemed except out of profits or revenue reserves of the
company which would otherwise be available for the payment of dividends, or out of
the proceeds of a fresh issue of shares made for the purpose of the redemption;

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

(© the premium (if any) payable on redemption, must be provided out of the profits or the
revenue reserves of the company which would otherwise be available for the payment
of dividends before the shares are redeemed;

(d) where any such shares are redeemed otherwise than out of the proceeds of a fresh issue

of shares, there shall out of the profits or the revenue reserves of the company which
would otherwise have been available for dividends, be transferred to capital reserve a
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sum equal to the nominal value of the shares which are redeemed.

(2) If shares are issued which may be redeemed at the option of the company, the memorandum shall state
the terms of the option, and in particular, the earliest date on which the company may redeem the shares and the
latest date by which it must redeem them (if any such latest date is provided for), and the manner by which the
company will exercise its option, whether by itself selecting shares for redemption, or by drawings or ballot or
otherwise.

(3) The redemption of shares under this section by a company shall not be deemed to be a reduction of
capital within the meaning of this Ordinance, but shares which have been redeemed shall be deemed not to be
issued shares for the purpose of this Ordinance.

(4) If a company has redeemed or is about to redeem any shares out of the proceeds of a fresh issue of shares,
it shall have power to issue shares whose total nominal values do not exceed the total nominal value of the shares
redeemed or to be redeemed as though those shares had never been issued.

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

Re-issue of shares.
61.(1) A company which has taken a transfer or surrender of shares in itself under paragraphs (a), (b) or (c) of
section 54(2) of this Ordinance, may re-issue such shares on the same terms (other than as to the issue price) and
with the same rights, obligations and priorities as attached to them when they were redeemed by or transferred or
surrendered to the company, and with the same amounts credited as paid up thereon as were paid up at the date of
the redemption, transfer or surrender.

(2) Section 56(5) of this Ordinance (except the first two sentences thereof) shall apply to the re-issue of
shares under this section.

(3) This section shall not apply if the terms of issue of the shares provide that they shall not be re-issued.

Registration of alterations of share capital and of the surrender, redemption and re-issue of shares.

62.(1) If a company has -

(@) increased its share capital; or

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

(c) converted any shares into stock; or

(d) re-converted stock into shares; or

(e) subdivided its shares or any of them; or

® redeemed any shares; or

(9) cancelled any shares, otherwise than in connection with a reduction of share capital

under section 63 and 65; or

(h) taken a transfer or surrender of shares under paragraphs (a), (b) or (c) of section 54(2);
or
Q) re-issued shares under sections 56(5) or 61;
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it shall within fifteen days after so doing give notice thereof to the Registrar.
2) If default is made in complying with this section, the company and every officer of the company who is
in default shall be liable to a fine not exceeding one hundred rupees for every day during the first month that

default continues, two hundred and fifty rupees for every day during the next two months that default continues,
and five hundred rupees for every day that default continues thereafter.

Reduction of share capital

Special resolution for reduction of share capital.

63.(1) Subject to confirmation by the court, a company may by special resolution reduce its share capital in any
way, and in particular, without prejudice to the generality of the foregoing power, may -

(@) extinguish or reduce the liability on any of its shares in respect of share capital not paid
up; or
(b) either with or without extinguishing or reducing liability on any of its shares, cancel

any paid-up share capital which is lost or unrepresented by available assets; or

(© either with or without extinguishing or reducing liability on any of its shares, pay off
any paid-up share capital which is in excess of the wants of the company;

and may, in connection with the reduction, alter its memorandum by reducing the amount of its nominal capital
and the nominal value of its shares.

(2) On a reduction of share capital a company may, but shall not be required to, reduce its nominal capital.
(3) This section shall apply to the capital reserve of a company as though it were paid up share capital.

(4) A special resolution under this section is in this Ordinance referred to as “a resolution for reducing share
capital.”

Application to the court for confirmation of reduction of share capital.

64.(1) Where acompany has passed a resolution for reducing share capital, it may apply to the court for an order
confirming the reduction.

2 Where the proposed reduction of share capital involves either a diminution or liability in respect of
unpaid share capital or the payment to any shareholder of any paid-up share capital, and in any other case if the
court so directs, the following provisions shall have effect, subject nevertheless to the next following subsection -

(@) every creditor of the company who at the date fixed by the court is entitled to any debt
or claim which, if that date were the commencement of the winding up of the company,
would be admissible in proof against the company, shall be entitled to object to the
reduction;

(b) the court shall settle a list of creditors so entitled to object, and for that purpose shall
ascertain, as far as possible without requiring an application from any creditor, the
names of those creditors and the nature and amount of their debts or claims, and may
publish notices fixing a period within which creditors not entered on the list are to
claim to be so entered or are to be excluded from the right of objecting to the reduction;
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(© where a creditor entered on the list whose debt or claim is not discharged or has not
been determined, does not consent to the reduction, the court may, if it thinks fit,
dispense with the consent of that creditor on the company securing payment of his debt
or claim by appropriating, as the court may direct, the following amount —

(i) if the company admits the full amount of the debt or claim, or, though not
admitting it, is willing to provide for it, then the full amount of the debt or
claim;

(ii) if the company does not admit and is not willing to provide for the full amount

of the debt or claim, or if the amount is contingent or not ascertained, then an
amount fixed by the court after the like inquiry and adjudication as if the
company were being wound up by the court.

(3) Where a proposed reduction of share capital involves either the diminution of any liability in respect of
unpaid share capital, or the payment to any shareholder of any paid-up share capital, the court may, if having
regard to any special circumstances of the case it thinks proper so to do, direct that subsection (2) of this section
shall not apply as regards any class or any classes of creditors.

(4) The court shall direct that the provisions of subsection (2) shall apply if the proposed reduction of share
capital is because the company has lost paid up share capital, or because paid up share capital is unrepresented
by assets, and a creditor or shareholder of the company establishes a prima facie case that there has been no loss or
diminution in the value of the company’s assets, or that the loss or diminution is less than the reduction of capital
specified in the resolution for reducing share capital.

Order confirming reduction of share capital

65.(1) The court, if satisfied with respect to every creditor of the company who under the last foregoing section
is entitled to object to the reduction, that either his consent to the reduction has been obtained, or his debt or claim
has been discharged or has determined, or has been secured, may make an order confirming the reduction on such
terms and conditions as it thinks fit.

(2) In deciding whether to confirm a reduction of share capital the court shall take into account:-

€)) if the liability to pay unpaid capital in respect of a class of shares is cancelled or
reduced, or if the capital in respect of a class of shares is to be repaid wholly or in part,
the sufficiency of the assets of the company to provide for the repayment of the capital
in respect of all classes of the company’s shares which rank for repayment of capital
before that class of shares;

(b) if liability to pay unpaid capital is cancelled or reduced as aforesaid, or if capital is to
be repaid as aforesaid, in respect of a class of shares, the sufficiency of the profits
which the company is likely to earn in the future to provide for the fixed dividends on
all classes of the company’s preference shares which rank for payment of a fixed
dividend before that class of shares; and

(©) the desirability of not cancelling the whole of the nominal value of shares, except on a
repayment of paid-up share capital.

3) If the resolution for the reduction of share capital provides for the repayment of the whole or part of the
amounts paid up on a class of preference shares, or on certain shares of a class, the court shall not confirm the
reduction unless it is satisfied either:-

@) that the amount to be paid to the shareholders will, if re-invested, yield to them not less
than the average annual income they have received in respect of the shares, or in
respect of that part of the amount paid up on the shares which is to be repaid (as the
case may be), during the five complete financial years of the company immediately
preceding the date when the resolution for reducing share capital was passed; or
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(b) that the amount to be paid to the shareholders is reasonable having regard to the
circumstances in which the shares were issued, the situation of the company, the yield
on the issued shares of the company which are not to be repaid (in whole or part) by the
terms of the resolution for reducing share capital, and the amount which the share-
holders whose shares are to be repaid (in whole or part) would receive if the company
were wound up forthwith;

but in no case shall the court confirm the resolution for reduction of capital in respect of preference shares if the
amount to be paid to the holders of those shares is less than the amount by which the capital paid up on the shares
held by them is to be reduced.

4) If the resolution for reducing share capital provides for the cancellation of paid up capital which is lost or
unrepresented by available assets, the court shall not confirm the reduction unless the loss or deficiency is borne
by the holders of shares who would bear it if the company were wound up immediately, in the same order and in
the same proportions as in such a winding up.

Registration of order confirming reduction of share capital.

66.(1) The Registrar shall register a resolution for reducing share capital which has been confirmed by the court,
on delivery to him of a copy of an order of the court confirming the reduction of capital together with a minute
approved by the court showing with respect to the share capital of the company as altered by the order:-

@) the nominal capital of the company;
(b) the issued share capital of the company; and
() the number and nominal values of shares issued or re-issued by the company and

remaining outstanding, and the number and nominal values of such shares comprised
in each different class of shares of the company;

(d) the amount (if any) deemed to be paid up on each such share and the amount remaining
to be paid thereon;

@) the number of unissued, forfeited, transferred and surrendered shares which the
company may issue or re-issue and the nominal values of such shares.

(2) On the registration of the order of the court and minute, and not before, the resolution for reducing share
capital as confirmed by the order shall take effect.

(3) Notice of the registration shall be published in such manner as the court may direct.
(4) The Registrar shall certify under his hand the registration of the order and minute, and his certificate shall
be conclusive evidence that all the requirements of this Ordinance with respect to reduction of share capital have

been complied with, and that the share capital of the company is such as is stated in the minute.

(5) The minute when registered shall be deemed to be substituted for the corresponding part of the memoran-
dum, and shall be valid and alterable as if it had been originally contained therein.

(6) The substitution of any such minute as aforesaid for part of the memorandum of the company shall be
deemed to be an alteration of the memorandum within the meaning of section 17 of this Ordinance.

(7) The Mortgage and Registration Ordinance shall not apply to a certificate issued under subsection (4).

Liability of shareholders after a reduction of share capital.
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67. When the share capital of a company has been reduced, no share holder of the company, past or present,
shall be liable to pay or contribute in respect of any shares held or formerly held by him more than the difference
(if any) between the nominal values of the shares shown in the minute registered under the last foregoing section,
and the amount paid up on the shares, or the reduced amount (if any) which in consequence of the reduction is
deemed to have been paid up on the shares:

Provided that this section shall not affect the liability of any person to pay or contribute any part
remaining unpaid of the premium at which the shares were issued.

Penalty for concealment of name of creditors etc.

68.(1) If any director or other officer of a company in connection with any proceedings under sections 64 and
65:-

€)] wilfully conceals the name of any creditor of the company; or

(b) knowingly misrepresents the nature or amount of the debt or claim of any such
creditor; or

(©) knowingly misrepresents the extent or value of the company’s assets, or the nature or

amount of its liabilities or contingent liabilities, or the profits it has earned in the past
or is likely to earn in the future, or the circumstances in which any shares of the
company were issued, or the present financial situation of the company;

he shall be guilty of an offence punishable by a fine not exceeding ten thousand rupees or imprisonment for not
more than two years, or by both such fine and such imprisonment.

Debentures

Cases in which a debenture trust deed must be executed.

69.(1) If a company issues or agrees to issue debentures of the same class to more than twenty-five persons in
Seychelles, or to any one or more persons with a view to the debentures or any of them being offered for sale to
more than twenty-five persons in Seychelles, the company shall before issuing any of the debentures execute a
debenture trust deed in respect of them and procure the execution of the deed by the trustees appointed thereby.

(2) For the purpose of this section, debentures shall be deemed to be issued to more than twenty-five persons
if the debentures or the trust deed covering them permits the company to issue further debentures which will form
part of the same class as the debentures originally issued, and does not restrict the total number of persons to
whom the original and any further debentures may be issued to not more than twenty-five.

(3) For the purpose of this Ordinance, debentures belong to different classes if different rights attach to them
in respect of -

(@) the rate of, or dates for, payment of interest; or

(b) the dates when, or the instalments by which, the principal of the debentures will be
repaid, unless the difference is solely that the class of debentures will be repaid during
a stated period of time and particular debentures will. be repaid at different dates
during that period according to selections made by the company, or by drawings, ballot
or otherwise; or

(© any right to subscribe for or convert the debentures into shares or other debentures of
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the company or any other company or corporation;
(d) the powers of the debenture holders to realise any security;

and debentures further belong to different classes if they do not rank equally for payment when any security vested
in the debenture holders or the trustees of the covering trust deed (if any) is realised or when the company is
wound up, that is to say, if in those circumstances the subject matter of any such security or the proceeds thereof,
or any assets available to satisfy the debentures, are not to be applied in satisfying the debentures strictly in pro-
portion to the amount of principal, premiums and arrears of interest to which the holders of them are respectively
entitled.

(4) No debenture trust deed shall cover more than one class of debentures, whether the trust deed is required
to be executed by this section or not.

(5) The directors of a company who are in default shall be guilty of an offence if the company issues
debentures in circumstances in which this section requires a debenture trust deed to be executed without such a
deed having been executed in compliance with this section, or if the company issues debentures under a trust deed
which covers two or more classes of debentures.

(6) An offence under this section shall be punishable by a fine not exceeding ten thousand rupees.

(7) If a trust deed should have been executed by a company in accordance with this section but has not been
executed, the court may on an application made by a debenture holder of the class in question order the company
to execute such a trust deed and direct that persons nominated by the court shall be appointed to be the trustees
thereof, and the court may give such consequential directions as it thinks fit as to the contents of the trust deed and
the execution of the trust deed by the trustees thereof.

(8) For the purposes of this Ordinance a debenture is covered by a debenture trust deed if the holder of the
debenture is entitled to participate in any money payable by the company under the deed, or is entitled to the
benefit of any mortgage, charge or security created by the deed, whether alone or together with other persons.

(9) This section shall not apply to debentures issued, or forming part of a class of debentures some of which
were issued, before the coming into force of this Ordinance.

Contents of debenture trust deeds.

70.(1) Every debenture trust deed, whether required by section 69 or not, shall state:-

€)] the maximum sum which the company may raise by issuing debentures of the same
class;

(b) the maximum discount which may be allowed on the issue or re-issue of the
debentures, and the maximum premium at which the debentures may be made
redeemable;

(© if debenture stock is to be issued under the deed, that the company is indebted to the

trustees for the amounts from time to time payable in respect of the debentures
(whether for principal, interest, premiums, costs or otherwise) and that (except for their
own remuneration and indemnity against expenses incurred by them) the trustees hold
those amounts on behalf of the holders of debenture stock from time to time issued
under the trust deed and remaining outstanding in accordance with their respective
rights;

(d) the nature of any assets over which a hypothecation, mortgage, charge or security is
created by the trust deed in favour of the trustees for the benefit of the debenture
holders equally, and except where such a charge is a floating charge or a general
floating charge, the identity of the assets subject to it;
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() the nature of any assets over which a hypothecation mortgage, charge or security has
been or will be created in favour of any person other than the trustees for the benefit of
the debenture holders equally, and except where such a charge is a floating charge or a
general floating charge, the identity of the assets subject to it;

) whether the company has created or will have power to create any hypothecation,
mortgage, charge or security for the benefit of some, but not all, of the holders of
debentures issued under the trust deed;

(9) any prohibition or restriction on the power of the company to issue debentures or to
create hypothecations, mortgages, charges or any security on any of its assets ranking
in priority to, or equally with, the debentures issued under the trust deed;

(h) whether the company will have power to acquire debentures issued under the trust
deed before the date for their redemption and to re-issue such debentures;

Q) the dates on which interest on the debentures issued under the trust deed will be paid
and the manner in which payment will be made;

()] the date or dates on which the principal of the debentures issued under the trust deed
will be repaid, and unless the whole principal is to be repaid to all the debenture
holders at the same time, the manner in which redemption will be effected (whether by
the payment of equal instalments of principal in respect of each debenture, or by the
selection of debentures for redemption by the company, or by drawing, ballot or other-
wise);

(k) in the case of convertible debentures, the dates and terms on which the debentures may
be converted into shares and the amounts which will be credited as paid up on such
shares, and the dates and terms which the debenture holders may exercise any right to
subscribe for shares in right of the debentures held by them;

) the circumstances in which the debenture holders will be entitled to realise any
hypothecation, mortgage, charge or security vested in the trustees or any other person
for their benefit (other than the circumstances in which they are entitled to do so by this
Ordinance);

(m) the powers of the company and the trustees to call meetings of the debenture holders,
and the rights of debenture holders to require the company or the trustees to call such
meetings;

(n) whether the rights of debenture holders may be altered or abrogated, and if so, the
conditions which must be fufilled, and the procedure which must be followed to effect
such an alteration or abrogation;

(0) the amount or rate of remuneration to be paid to the trustees and the period for which it
will be paid, and whether it will be paid in priority to the principal, interest and costs in
respect of debentures issued under the trust deed.

(2) If the debentures are issued without a covering debenture trust deed being executed, the statements
required by subsection (1) (except paragraph (c) thereof) shall be included in each debenture or in a note forming
part of the same document or indorsed thereon, and in applying that subsection references therein to the debenture
trust deed shall be construed as references to all or any of the debentures of the same class.

(3) The last foregoing subsection shall not apply if the debenture is the only debenture of the class to which it
belongs which has been or may be issued, and the rights of the debenture holder cannot be altered or abrogated
without his consent.

(4) The directors of a company who are in default shall be guilty of an offence if they issue debentures under

a trust deed which does not comply with subsection (1), or if they issue a debenture which should comply with
subsection (2) but does not do so.
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(5) An offence under this section shall be punishable by a fine not exceeding ten thousand rupees.

(6) The matters specified in subsections (1) and (2) may be altered or added to by regulations made by the
Governor in Council.

(7) This section shall not apply to a debenture trust deed executed or to debentures issued before the coming
into force of this Ordinance.

Contents of debentures.

71.(1) Every debenture which is covered by a debenture trust deed shall state either in the body thereof, or in a
note forming part of the same document or endorsed thereon:-

(@) the matters required to be stated in a debenture trust deed by paragraphs (a), (b), (9),
(M, (j), (k), (m) and (n) of section 70(1) of this Ordinance;

(b) whether the trustees of the covering debenture hold the hypothecations, mortgages,
charges and securities vested in them by the trust deed in trust for the debenture holders
equally, or in trust for some only of the debenture holders, and if so, which debenture
holders; and

(©) whether the debenture is secured by a general floating charge vested in the trustees of
the covering debenture trust deed or in the debenture holders.

(2) A debenture issued by a company shall state on its face in clearly legible print that it is unsecured if no
hypothecation, mortgage, charge or security is vested in the holder of the debenture or in any other person for his
benefit as security for payment of principal or interest, but in the case of loan stock, this requirement shall be
satisfied by the designation of the loan stock certificate as such on its face in clearly legible print.

(3) The directors of a company who are in default shall be guilty of an offence if the company issues a
debenture which should comply with subsection (1) or (2) of this section but does not do so.

(4) An offence under this section shall be punishable by a fine not exceeding ten thousand rupees.

(5) The matters specified in subsection (1) may be altered or added to by regulations made by the Governor
in Council.

(6) This section shall not apply to debentures issued before the coming into force of this Ordinance.

Disqualification for appointment as trustee of debenture trust deed.
72.(1) A person shall not be qualified for appointment as a trustee of a debenture trust deed if he is a director,
officer, or employee of the company which issues debentures covered by the deed, or if he is a substantial
shareholder of the company.

(2) If a trustee becomes subject to any of the disqualifications mentioned in subsection (1) after he has been
appointed, he shall immediately cease to be qualified to act as a trustee of the debenture trust deed.

(3) Any person who acts as a trustee of a debenture trust deed shall be guilty of an offence if his appointment
is invalid under subsection (1), or if he is disqualified so to act under subsection (2).

(4) An offence under this section shall be punishable by a fine not exceeding ten thousand rupees.
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Realisation of debenture holders’ security.

73.(1) Debenture holders shall be entitled to realise any security vested in them or in any other person for their
benefit if:-

€)] the company fails to pay any instalment of interest, or the whole or part of the principal
or any premium, owing under the debenture or the debenture trust deed covering the
debentures within one month after it becomes due; or

(b) the company fails to fulfil any of the obligations imposed on it by the debentures or the
debenture trust deed; or

(©) any circumstances occur which by the terms of the debentures or debenture trust deed
entitle the holders of the debentures to realise their security; or

(d) the company is wound up.

(2) Debenture holders whose debentures are secured by a general floating charge vested in themselves or the
trustees of the covering debenture trust deed or any other person shall additionally be entitled to realise their se-
curity if:-

(@) any creditor of the company issues a process of execution against any of its assets, or
commences proceedings for the winding up of the company by order of any court of
competent jurisdiction;

(b) the company ceases to pay its debts as they fall due; or
(c) the company ceases to carry on business; or
(d) the company suffers, after the issue of debentures of the class concerned, losses or

diminutions in the value of its assets which in the aggregate amount to more than one
half of the total amount owing in respect of debentures of the class held by the
debenture holders who seek to enforce their security and debentures whose holders
rank before them for payment of principal or interest; or

) any circumstances occur which entitle debenture holders who rank for payment of
principal or interest in priority to the debentures secured by the general floating charge
to realise their security.

3) At any time after a class of debenture holders become entitled to realise their security, a receiver of any
assets subject to a hypothecation, mortgage, charge or security in favour of the class of debenture holders or the
trustees of the covering trust deed or any other person may be appointed -

(@) by such trustees; or

(b) by the holders of debentures in respect of which there is owing more than half of the
total amount owing in respect of all the debentures of the same class;

(© by the court on the application of any trustee or debenture holder of the class
concerned.
(4) A receiver appointed under this section shall, subject to any order made by the court, have power to take

possession of the assets subject to the hypothecation, mortgage, charge or security, and to sell such assets and, if
the hypothecation, mortgage, charge or security extends to such property, to collect debts owed to the company, to
enforce claims vested in the company, to compromise, settle and enter into arrangements in respect of claims by or
against the company, to carry on the company’s business with a view to selling it on the most favourable terms, to
grant or accept leases of land and licences in respect of patents, designs, copyright or trademarks, and to call up
and recover capital unpaid on the company’s issued shares.
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(5) The remedies given by this section shall be in addition to, and not in substitution for, any other powers
and remedies conferred on the trustees of the debenture trust deed or on the debenture holders by the debentures or
the debenture trust deed, and any power or remedy which is expressed in any instrument to be exercisable if the
debenture holders become entitled to realise their security shall be exercisable on the occurrence of any of the
events specified in subsection (1), or in the case of a general floating charge, in subsections (1) and (2):

Provided that a manager of the business or of any of the assets of a company may not be appointed for the
benefit of debenture holders unless a receiver has also been appointed and has not ceased to act.

(6) This section shall apply to debentures issued before or after the commencement of this Ordinance.

(7) No provision in any instrument which purports to exclude or restrict the remedies given by this section
shall be valid and effectual.

Disqualification for appointment as a receiver or manager.

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

(@) it is a company or corporation; or
(b) he is an undischarged bankrupt;

(©) he is disqualified from being a trustee of a debenture trust deed executed by the
company, or would be so disqualified if a debenture trust deed had been executed by it.

(2) If a person who was appointed to be a receiver or manager becomes disqualified from continuing to act
under the foregoing subsection or under any provision contained in a debenture or a debenture trust deed, another
person may be appointed in his place by the persons who are entitled to make the appointment or by the court, but
a receivership shall not terminate or be interrupted by the occurrence of the disqualification.

(3) Any person who acts as a receiver or manager of any assets of a company while disqualified by
subsection (1) shall be guilty of an offence punishable by a fine not exceeding ten thousand rupees.

(4) This section applies to a person appointed to be a receiver or manager before or after the coming into
force of this Ordinance.

Applications to the court.

75. A receiver of assets of a company appointed under section 73(3) or under the powers contained in any
instrument may apply to the court for directions in relation to any particular matter arising in connection with the
performance of his functions, and on any such application the court may give such directions, or may make such
order declaring the rights of persons before the court or otherwise, or may order any person to do or abstain from
doing any thing, as the court thinks just or necessary in the circumstances.

Liability of receivers.
76.(1) A receiver of assets of a company appointed under section 73(3) or under the powers contained in any
instrument shall be personally liable on any contract entered into by him in the performance of his functions,
except in so far as the contract otherwise provides, and shall be entitled in respect of that liability to an indemnity
out of the assets of which he was appointed to be receiver:

Provided that nothing in this subsection shall be taken as limiting any right to an indemnity which he
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would have apart from this subsection, or as limiting his liability on contracts entered into without authority, or as
conferring any right to indemnity in respect of that liability.

(2 This section shall apply whether the receiver was appointed before or after the commencement of this
Ordinance, but shall not apply to contracts entered into before the commencement of this Ordinance.

Notification of appointment of receiver or manager.

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

(2) If default is made in complying with the requirements of this section, any of the following persons who
knowingly and wilfully authorises or permits the default, namely, any officer of the company, any liquidator of the
company and any receiver, shall be liable to a fine of one thousand rupees.

Power of court to fix remuneration of receiver or manager.

78.(1) The court may, on an application made by the liquidator of a company, by order fix the amount to be paid
by way of remuneration to any person who, under section 73(3) or under the powers contained in any instrument,
has been appointed as receiver or manager of any assets of the company for the benefit of debenture holders.

(2) The power of the court under the foregoing subsection shall, where no previous order has been made with
respect thereto under that subsection -

@ extend to fixing the remuneration for any period before the making of the order or the
application therefor; and

(b) be exercisable notwithstanding that the receiver or manager has ceased to act before
the making of the order; and

(© where the receiver or manager has been paid or has retained for his remuneration for
any period before the making of the order any amount in excess of that so fixed for that
period, extend to requiring him to account for the excess or such part thereof as may be
specified in the order:

Provided that the power conferred by paragraph (c) of this subsection shall not be exercised as respects
any period before the making of the application for the order unless in the opinion of the court there are special cir-
cumstances making it proper for the power to be so exercised.

(3) The court may from time to time on an application made either by the liquidator or by the receiver or
manager, vary or amend an order made under subsection (1) of this section.

(4) This section shall apply whether the receiver was appointed before or after the commencement of this
Ordinance, and to periods before, as well as to periods after, the commencement of this Ordinance.

(5) This section shall not apply if the receiver is appointed by the court, and the court fixes his remuneration
by the order appointing him or by a subsequent order made on his application.

Statement of the company’s affairs.

79.(1) Where a receiver of the whole or substantially the whole of the assets of a company (hereafter in this
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section and in the next following section referred to as “the receiver™) is appointed under section 73(3), or under
the powers contained in any instrument, for the benefit of the holders of any debentures of the company secured by
a general floating charge, then subject to the provisions of this and the next following section -

€)] the receiver shall forthwith send notice to the company of his appointment; and

(b) there shall, within fourteen days after receipt of the notice, or such longer period as
may be allowed by the receiver, be made out and submitted to the receiver in
accordance with the next following section a statement in the prescribed form as to the
affairs of the company; and

(© the receiver shall within two months after receipt of the said statement send —

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

(ii) to the company, a copy of any such comments as aforesaid or, if he does not
see fit to make any comments, a notice to that effect; and

(iii) to the trustees of the debenture trust deed covering the debentures in respect
of which he was appointed, a copy of the statement and such comments; and

(iv) to the holders of all debentures belonging to the same class as the debentures
in respect of which he was appointed, a copy of the said summary.

(2) The receiver shall within two months, or such longer period as the court may allow after the expiration of
the period of twelve months from the date of his appointment and of every subsequent period of twelve months,
and within two months or such longer period as the court may allow after he ceases to act as receiver of the assets
of the company, send to the Registrar, to the trustees of the trust deed covering the debentures in respect of which
he was appointed, and to the holders of all debentures belonging to the same class as the debentures in respect of
which he was appointed, an abstract in the prescribed form showing his receipts and payments during that period
of twelve months or, where he ceases to act as aforesaid, during the period from the end of the period to which the
last preceding abstract related up to the date of his so ceasing, and the aggregate amounts of his receipts and of his
payments during all preceding periods since his appointment.

(3) Subsection (1) of this section shall not apply in relation to the appointment of a receiver to act with an ex-
isting receiver, or in place of a receiver dying or ceasing to act, except that, where that subsection applies to a
receiver who dies or ceases to act before it has been fully complied with, the references in paragraphs (b) and (c)
thereof to the receiver shall (subject to the next following subsection) include references to his successor and to
any continuing receiver.

(4) If the company is being wound up, this and the next following section shall apply notwithstanding that
the receiver and the liquidator are the same person, but with any necessary modifications arising from that fact.

(5) Nothing in subsection (2) of this section shall be taken to prejudice the duty of the receiver to render pro-
per accounts of his receipts and payments to the persons to whom, and at the times which, he may be required to do
so apart from that subsection.

(6) If the receiver makes default in complying with the requirements of this section, he shall be liable to a
fine not exceeding one hundred rupees for every day during which the default continues.

Contents of statement of affairs etc.
80.(1) The statement as to the affairs of a company required by the last foregoing section to be submitted to the

receiver (or his successor) shall show as at the date of the receiver’s appointment the particulars of the company’s
assets, debts and liabilities, the names, residences and occupations of its creditors, the securities held by them
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respectively, the dates when the securities where respectively given and such further or other information as may
be prescribed.

(2 The statement of affairs shall be submitted by, and be verified by the signed declaration of, one or more
persons who are at the date of the receiver’s appointment the directors and by the person who is at that date the
secretary of the company, or by such of the persons hereafter in this subsection mentioned as the receiver (or his
successor), subject to the direction of the Registrar, may require to submit and verify the statement, that is to say,
persons -

€)] who are or have been officers of the company;

(b) who have taken part in the formation of the company at any time within one year
before the date of the receiver’s appointment;

(© who are in the employment of the company, or have been in the employment of the
company within the said year, and are in the opinion of the receiver capable of giving
the information required;

(d) who are or have been within the said year officers of or in the employment of a
company which is, or within the said year was, the holding company or a subsidiary of
the company to which the statement relates.

(3) Any person making or verifying the statement of affairs or any part of it shall be allowed, and shall be
paid by the receiver (or his successor) out of his receipts, such costs and expenses incurred in and about the
making or verifying of the statement as the receiver (or his successor) may consider reasonable, subject to an
appeal to the court.

(4) If any person without reasonable excuse makes default in complying with the requirements of this
section, he shall be liable to a fine not exceeding one hundred rupees for every day during which the default
continues.

Enforcement of receivers’ duty to make returns.
81.(1) If any receiver of any assets of a company -

@ having made default in filing, delivering or making any return, account or other
document, or in giving any notice which a receiver is by law or by order of the court
required to file, deliver, make or give, fails to make good the default within fourteen
days after the service on him of a notice requiring him to do so; or

(b) having been appointed under section 73(3) or under the powers contained in any
instrument, has, after being required at any time by the liquidator of the company so to
do, failed to render proper accounts of his receipts and payments and to vouch the same
and to pay over to the liquidator any amount shown by the accounts as payable to him,

the court may, on an application made for the purpose, make an order directing the receiver to make good the
default within such time as may be specified in the order.

2 In the case of any such default as is mentioned in paragraph (c) of subsection (1), an application for the
purposes of this section may be made by any shareholder, member, creditor or debenture holder of the company or
by the Registrar, and in the case of any such default as is mentioned in paragraph (b) of that subsection, the
application shall be made by the liquidator, and in either case the order of the court made on the application may
provide that all costs of and incidental to the application shall be borne by the receiver.

Rights of debenture holders.
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82.(1) The trustees of a debenture trust deed shall hold all contracts, stipulations and undertakings given to them
and all hypothecations, mortgages, charges and securities vested in them in connection with the debentures
covered by the deed, or some of those debentures, exclusively for the benefit of the debenture holders concerned
(except insofar as the deed otherwise provides), and the trustees shall owe the duties of a salaried commercial
agent to those debenture holders in respect of the enforcement of those contracts, stipulations, undertakings, hypo-
thecations, mortgages, charges and securities and the fulfilment of their functions generally.

(2) A debenture holder may sue:-

(@ the company which issued the debentures he holds for payment of any amount payable
to him in respect of the debentures; or

(b) the trustees of the debenture trust deed covering the debentures he holds for
compensation for any breach of the duties which they owe him;

and in such an action it shall not be necessary for any other debenture holders of the same class, or if the action is
brought against the company, the trustees of the covering trust deed, to be joined as parties.

3) This section shall apply notwithstanding anything contained in a debenture, debenture trust deed or other
instrument:

Provided nevertheless that a provision in a debenture or debenture trust deed shall be valid and binding
on all the debenture holders of the class concerned insofar as it enables a meeting of the debenture holders by a
resolution supported by the votes of the holders of at least three-quarters in value of the debentures of that class in
respect of which votes are cast on the resolution:-

@) to release any trustee from liability for any breach of his duties to the debenture holders
which he has already committed, or generally from liability for all such breaches
(without necessarily specifying them) upon him ceasing to be a trustee; or

(b) to consent to the alteration or abrogation of any of the rights, powers or remedies of the
debenture holders and the trustees of the debenture trust deed covering their debentures
(except the powers and remedies conferred by section 73); or

© to consent to the substitution for the debentures of debentures of a different class
issued by the company or any other company or corporation, or the cancellation of the
debentures in consideration of the issue to the debenture holders of shares credited as
fully paid in the company or any other company or corporation.

Transactions affecting shares and debentures

Nature of shares.

83.(1) Shares in a company and derivative interests therein shall be deemed for all purposes to be intangible
moveables, and shares may be transferred and derivative interests therein may be created accordingly subject to
the following provisions of this Ordinance.

@) Each share in a company shall be distinguished by a distinguishing number:
Provided that, if at any time all the issued shares in a company, or all the issued shares therein of a
particular class, are fully paid up and rank equally for all purposes, none of those shares need thereafter have a

distinguishing number so long as it remains fully paid up and ranks equally for all purposes with all shares of the
same class for the time being issued and fully paid up.

69



Transfer of shares and debentures.

84.(1) Shares and debentures which are not represented by bearer share certificates or bearer debentures may be
transferred by a written instrument of transfer signed by the transferor and naming the transferee.

(2) It shall not be necessary to set out the distinguishing numbers (if any) of the shares or debentures in the
transfer, but the number or nominal value or principal amount of the shares or debentures transferred must be
stated. The principal amount of debentures may be stated inclusive or exclusive of any premium payable on the
redemption thereof.

(3) No particular form of words shall be necessary to transfer shares or debentures, provided that words are
used which show with reasonable certainty that the person signing the transfer intends to vest the title to the shares
or debentures in the transferee.

(4) The beneficial ownership of the shares or debentures shall pass to the transferee on the delivery to him of
the transfer signed by the transferor and the transferor’s share certificate or debenture, or on the delivery to him of
a transfer signed by the transferor which has been certificated by or on behalf of the company or by or on behalf of
a stock exchange in Seychelles or a recognised overseas stock exchange:

Provided that if the transferor is not the member of the company in respect of the shares, or is not the
registered holder of the debentures (as the case may be), this subsection shall take effect as if references to the
transfer signed by the transferor included transfers signed by that member or registered holder (as the case may be)
and all holders of the shares or debentures intermediate between that member or registered holder and the
transferor.

(5) Notwithstanding subsection (4) a company and, in the case of debentures, the trustees of the covering
trust deed shall not be bound or entitled to treat the transferee of shares or debentures as the owner of them until
the transfer to him has been registered by the company or until the court orders the company to register the transfer
to him, and until the transfer is presented to the company for registration, the company shall not be treated as
having notice of the transferee’s interest thereunder or of the fact that the transfer has been made.

(6) This section applies notwithstanding anything contained in the memorandum or articles of the company,
and notwithstanding anything contained in any debenture trust deed or debentures or any contract or instrument.

Restrictions on transfers.

85.(1) No restriction or condition in a debenture trust deed or in a debenture shall limit the right of any person to
transfer a debenture held by him.

(2) A restriction on the right of a shareholder to transfer his shares contained in the memorandum or articles
of a company shall be invalid if its effect in any particular case is to limit the persons to whom, or the times or
prices at which, the shareholder may transfer his shares so that there is no reasonable likelihood of the shareholder
being able to sell them within a reasonable time at a fair price.

(3) A transfer of the shares or debentures of a shareholder or debenture holder of a company made by his
trustee in bankruptcy, or by a receiver appointed by or for the benefit of debenture holders, or by the liquidator of
a corporate holder, or by the tutor of a minor or of a person who has been interdicted, or by a person appointed by
the court to execute the transfer shall, although the person executing the transfer is not himself a member of the
company or a registered holder of the debentures, be as valid as if he had been such a member or registered holder
at the time of the execution of the instrument of transfer.

(4) This section shall apply notwithstanding anything contained in the memorandum or articles of the
company, and notwithstanding any thing contained in any trust deed or debenture or any contract or instrument.

(5) Subsection (1) and (2) of this section shall not apply to a proprietary company.
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Certifications of transfers.

86.(1) A company shall be under a duty to certificate a transfer of shares or debentures on the presentation to it
of a transfer signed by the holder thereof accompanied by delivery to it of the share certificate or debenture in
respect of the shares or debentures. A certification shall consist of a statement signed on behalf of the company
and written or indorsed on the transfer to the effect that the share certificate or debenture (as the case may be) has
been delivered to or lodged with the company.

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

(3) Where any person acts on the faith of a false certification by a company made fraudulently or negligently,
the company shall be liable to compensate him for any loss he suffers in consequence thereof.

(4) A company which has certificated a transfer shall be liable to compensate any person for loss which he
suffers in consequence of the company subsequently releasing possession of the share certificate or debenture in
respect of which the certification was given, otherwise than on the surrender of the certificated transfer.

(5) For the purposes of this section -
@ the certification of an instrument of transfer shall be deemed to be made by a company
if -
(i) the person issuing the certification is a person authorised to issue certificated

transfers on the company’s behalf; and

(ii) the certification is signed by a person authorised to certificate transfers on the
company’s behalf, or by any officer or servant either of the company or of a
body corporate so authorised,;

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

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

(ii) it is not shown that the signature or initials was or were placed there neither
by himself nor by any person authorised to use the signature or initials for the
purpose of certificating transfers on the company’s behalf.

(6) If a company fails to certificate a transfer and to return it to the person requesting certification within
sewn days after receiving a transfer signed by the holder of the shares or debentures to which the transfer relates
and the share certificate or debentures relating to such shares or debentures, the company and every officer of the
company who is in default shall be liable to a fine not exceeding one hundred rupees for each day that the default
continues.

Issue of share certificates and debentures.

87.(1) Every company shall, within two months after the allotment of any of its shares or debentures, and within
two months after the date on which a transfer of any such shares or debentures is presented to the company for
registration, complete and have ready for delivery to the allottee or transferee a proper certificate or debenture for
the shares or the debentures allotted or transferred to him.
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(2) If default is made in complying with this section, the company and every officer of the company who is
in default shall be liable to a fine not exceeding one hundred rupees for each day that the default continues.

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

(4) The expression “transfer” for the purpose of this section means a transfer in proper form duly signed by
the transferor and transferee and otherwise valid, and does not include a transfer which the company is for any
reason entitled to refuse to register and does not register or a transfer which the company is forbidden to register
by section 76E of the Mortgage and Registration Ordinance.

Registration of transfers.

88.(1) Notwithstanding anything in the memorandum or articles of a company or in any debenture, debenture
trust deed or other contract or instrument, it shall not be lawful for the company to register a transfer of shares in or
debentures of the company unless a transfer in proper form and duly signed by the transferor and transferee has
been delivered to the company:

Provided that nothing in this section shall prejudice any duty of the company to register as a member or
debenture holder of the company any person to whom the ownership of any shares in or debentures of the
company has been transmitted by operation of law.

(2) On the application of the transferor of any share or debenture in a company, the company shall enter in its
register of members or debenture holders the name of the transferee in the same manner and subject to the same
conditions as if the application for the entry were made by the transferee.

(3) If a company refuses to register a transfer of any shares or debentures, the company shall, within two
months after the date on which the transfer was lodged with the company, send to the transferor and the transferee
notice of the refusal and of its reasons therefor.

(4) Notwithstanding anything in the memorandum or articles of a company or in any debenture, debenture
trust deed or other contract or instrument a company (other than a proprietary company) shall register the trustee
in bankruptcy of a member or debenture holder as a member in respect of the shares or as holder of the debentures
of the bankrupt in its register of members or debenture holders (as the case may be) within seven days after he
produces to the company satisfactory evidence of his title and requests it to register him as a member or debenture
holder.

(5) If default is made in complying with this section the company and its directors who are in default shall be
guilty of an offence punishable by a fine not exceeding one thousand rupees.

(6) Nothing in this Ordinance shall be taken as affecting the provisions of the Mortgage and Registration
Ordinance relating to the transfer of shares.

Effect of registration and share certificates etc.

89.(1) A certificate issued by a company and signed on its behalf stating that any shares or debentures of the
company held by any person shall be prima facie evidence of the title of that person to the shares or debentures.

(2 The registration of a person as a member or debenture holder of a company, or the issue of a share

certificate or debenture shall constitute a representation by the company that the person so registered, or the person
named in the share certificate or debenture as entitled to the shares or debentures mentioned therein, is entitled to
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the shares or debentures mentioned in the register or in the share certificate or debenture, and the company shall
not be entitled to deny the truth of that representation as against a person who believes it to be true and contracts to
acquire the shares or debentures or any interest therein in good faith and for money or moneys worth, and it shall
be no defence for the company to show that the registration or the issue of the share certificate or other document
was procured by fraud or by the presentation to it of a forged document.

Bearer share certificates etc.

90.(1) A company may issue bearer share certificates or bearer debentures only if the Financial Secretary grants
it permission to do so and no such permission shall be granted to a proprietary company.

(2) Bearer share certificates and bearer debentures are negotiable instruments, and accordingly the title to the
shares or debentures represented by them may be transferred by delivery, and a purchaser for money or money’s
worth of shares or debentures so represented who has no knowledge of any defect in the title of the person from
whom he acquires them, obtains the ownership of the shares or debentures free from the title of and any claim by
any former holder.

(3) A company which issues a bearer share certificate or a bearer debenture shall provide for the payment of
dividends or interest by the issue of coupons to bearer. Such coupons shall also be negotiable instruments and shall
be governed by subsection (2).

(4) Subsections (2) and (3) shall not apply in favour of any person who takes delivery of a bearer share
certificate or a bearer debenture in respect of which coupons have been issued for payment of dividends or
interest, unless the coupons for dividends or interest not already due at the date of delivery are delivered to him at
the same time as the certificate or debenture, but this subsection shall not apply in respect of coupons which have
previously been delivered by the holder of the shares or debentures to another person so that he may obtain
payment of such dividends or interest for his own benefit or as security for any debt owed to him.

(5) This section shall apply to renounceable or transferable letters of allotment or acceptance in respect of
shares or debentures with the modifications -

@ that subsection (2) shall apply only if the letter or instrument of renunciation or transfer
forming part of or accompanying the letter of allotment or acceptance has been signed
in blank by the allottee; and

(b) that the company or person who issues the letter of allotment or acceptance need not
provide for the payment of dividends or interest in the manner mentioned in subsection

3);

and for the purpose of this subsection a letter or instrument of renunciation or transfer is signed in blank if it names
no person to whom, or in favour of whom, the renunciation or transfer is made.

(6) The preceding provisions of this section shall not come into operation until a date appointed by the
Governor in Council by notice in the Gazette, and accordingly, during the period before sub-sections (1) to (5)
come into operation no company may issue bearer share certificates or bearer debentures, and any purported issue
of any bearer share certificate or bearer debenture shall be void:

Provided that during such period as aforesaid a company (not being a proprietary company) may, with
the permission of the Financial Secretary, issue renounceable or transferable letters of allotment or acceptance
which by their express terms cease to be renounceable or transferable not later than six months after the allotment

of the shares or debentures in respect of which they are issued, and if any such letters are so issued the provisions
of sub-sections (2) to (4) (as modified by sub-section (5)) shall have effect in relation thereto.

Personation of shareholder or debenture holder.

91.(1) If any person falsely and deceitfully personates the holder of any share or debenture in any company, or
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falsely and deceitfully personates the owner of any bearer share certificate or bearer debenture or coupon for divi-
dend or interest, issued in pursuance of this Ordinance, and thereby obtains or endeavours to obtain any such share
or debenture, or such bearer share certificate, bearer debenture, or coupon, or receives or endeavours to receive
any money due to any such holder or owner, as if the offender were the true and lawful owner thereof, he shall be
guilty of an offence punishable by imprisonment for not more than ten years.

PART IV - REGISTRATION OF CHARGES

Registration of mortgages.

92.(1) Every hypothecation, mortgage or charge to which this Part of this Ordinance applies shall be registered
by the Registrar in a register of charges kept by him separately for each company upon presentation to him of the
instrument by which the hypothecation, mortgage or charge is created together with such copies thereof as the
Registrar may require and a written application in a form prescribed by section 93(1) for the registration of the
hypothecation, mortgage or charge.

@) This Part of this Ordinance shall apply to -

(@ hypothecations, mortgages and charges upon or affecting any assets of a company,
wherever situate, except rents, rent-charges and annuities granted or reserved out of
land; and

(b) floating charges and general floating charges created by a company.

(3) It shall be the duty of the trustees of the debenture trust deed by which a hypothecation, mortgage or

charge is created to apply to the Registrar to register it, but if the trustees have not made such an application within
seven days after the debenture trust deed is executed by the company, or if there is no debenture trust deed, or if
the debenture trust deed was executed before the commencement of this Ordinance, the company or any person
interested in the hypothecation, mortgage or charge may make the application.

(4) If a company acquires assets which are already subject to a hypothecation, mortgage or charge which is
binding on the company and which would be registrable under this section if it had been created by the company,
it shall be the duty of the person who transfers the assets to the company and of the company to notify all persons
interested in the hypothecation, mortgage or charge (including the trustees of any debenture trust deed) at least
twenty-one days before the acquisition by the company, and the last foregoing subsection shall thereupon apply as
if the company had created the hypothecation, mortgage or charge itself on the date of the acquisition.

(5) If within the times limited by this section a company fails to give any notice required by this section, or if
trustees of a debenture trust deed fail to make an application for the registration of a hypothecation, mortgage or
charge which they are under a duty to make, the company or the trustees (as the case may be), and the directors of
the company or the trustee (if it is a body corporate) who are in default, shall be guilty of an offence punishable by
a fine not exceeding ten thousand rupees.

(6) A floating charge or general floating charge which has been duly registered under section 14 of the
Companies (Debentures and Floating Charges) Ordinance, 1970, shall be deemed to have been duly registered
under this section.

(7) Nothing in this section shall affect the operation of sections 14 and 16 of the Companies (Debentures and

Floating Charges) Ordinance in respect of a floating charge or a general floating charge created before this
Ordinance comes into force.

Procedure on registration.
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93.(1) An application to the Registrar to register a hypothecation, mortgage or charge shall be accompanied by
the prescribed fee and shall contain -

(@) if the hypothecation, mortgage or charge was created by a debenture trust deed, or by
debentures forming a class, the particulars required to be included in a debenture trust
deed by paragraphs (a), (d), (e), (f), (g) and (I) of section 70(1) of this Ordinance,
together with the name of the company and the date of and the names and addresses of
the trustees appointed by the debenture trust deed (if any); or

(b) in any other case -

(i) the date on which the hypothecation, mortgage or charge was created or
imposed or on which it arose;

(ii) the names and addresses of the parties to the instrument by which the
hypothecation, mortgage or charge was created;

(iii) the amount secured by the mortgage or charge or the nature of the contract or
liability secured by it;

(iv) short particulars of the assets affected by the hypothecation, mortgage or
charge, or in the case of a floating charge, the class or part of the class of
assets which is subject to the charge, or, in the case of a general floating
charge, a statement that the charge is a general floating charge; and

(v) any prohibition or restriction contained in the instrument creating the
hypothecation, mortgage or charge on the power of the company to issue
debentures or to create other hypothecations, mortgages or charges ranking in
priority to, or equally with, the hypothecation, mortgage or charge in respect
of which the application is made.

(2) A priority notice in the prescribed form may be given to the Registrar on payment of the prescribed fee
not earlier than fourteen days before an application is made to the Registrar to register a hypothecation, mortgage
or charge.

(3) The register to be kept by the Registrar under this Part of this Ordinance shall consist of the applications
delivered to him under subsection (1) of this section, a copy of each instrument which has been delivered to him
with such applications, and the priority notices given to the Registrar under the last foregoing subsection. The
Registrar shall also keep a chronological index of the hypothecations, mortgages or charges entered in the register.

(4) An application for the registration of a hypothecation, mortgage or charge shall be accompanied by a
signed declaration by a notary, barrister or attorney that the requirements of this Ordinance in respect of the
debenture trust deed or debenture in respect of which the application is made have been complied with, and that
the application contains all the information required by this Ordinance, and to the best of his knowledge, informa-
tion and belief that information is true.

(5) The Registrar shall give a certificate under his hand of the registration of any hypothecation, mortgage or
charge registered in pursuance of this Part of this Ordinance, and the certificate shall be conclusive evidence that
the hypothecation, mortgage or charge has been registered.

(6) The register kept in pursuance of this section shall be open to inspection by any person on payment of the
prescribed fee.

(7) If an application for the registration does not disclose any such prohibition or restriction as is mentioned
in paragraph (b)(v) of subsection (1) or in paragraph (g) of section 70(1), the prohibition or restriction may not be
relied on by any person entitled to the benefit of the registered hypothecation, mortgage or charge to which the
application relates, notwithstanding that the prohibition or restriction is imposed by or mentioned in any covering
debenture trust deed, or in a debenture, or in the instrument creating the hypothecation, mortgage or charge and
notwithstanding that the person against whom it is relied upon had notice of it.
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(8) If the particulars of a hypothecation, mortgage or charge registered under this section are incorrect or
incomplete, any interested person may apply to the Registrar at any time to correct or complete the same, and upon
being satisfied that the application is a proper one, the Registrar shall amend the particulars accordingly, but any
person who before the amendment is made acquires for money or money’s worth any interest in the assets of the
company which created the hypothecation, mortgage or charge or acquired the assets subject to it, shall not be
affected by any matter not contained in the registered particulars when his interest arose.

(9) The Mortgage and Registration Ordinance shall not apply to a certificate issued under this section.

Priority of mortgages and charges.

94.(1) Each hypothecation, mortgage or charge required to be registered by this Part of this Ordinance shall
rank as a security on the assets over which it is created or to which it applies as from the time when an application
for its registration is made to the Registrar, or if it is registered pursuant to a priority notice, as from the time it was
created or arose, not being earlier than the time when the priority notice was given to the Registrar.

(2) If a hypothecation, mortgage or charge is registered pursuant to a priority notice, the person entitled
thereto shall not be affected by any other hypothecation, mortgage or charge which at the time he gave the priority
notice was not entered in the register and was not protected by a priority notice previously given.

(3) Nothing in subsections (1) and (2) of this section shall confer on a person entitled to a floating charge or
a general floating charge any priority which he would not have apart from this Ordinance, and references in the
Companies (Debentures and Floating Charges) Ordinance, 1970, to registration of such a charge shall be
construed as references to registration under section 14 of that Ordinance or under this Part of this Ordinance.

(4) For the purpose of this Ordinance, the creditors of a company at the time when it is wound up shall be
deemed to have a charge for payment of the company’s liabilities on all its assets at the time the winding up
commences, being a charge which is registrable and has been duly registered under this Part of this Ordinance.

Registration of appointment of receiver, or crystallisation of a floating charge.

95.(I) If areceiver of any assets of a company subject to a hypothecation, mortgage or charge is appointed by
the court, or by the trustees of a debenture trust deed, or by or for the benefit of debenture holders, or if a floating
charge or general floating charge over the assets of a company crystallises, the trustees of the debenture trust deed
or any debenture holder or other person entitled to the benefit of the hypothecation, mortgage or charge may apply
to the Registrar to register the appointment of the receiver, or the crystallisation of the floating charge or general
floating charge, in the register of charges kept by him in respect of the company, and on payment of the prescribed
fee the Registrar shall enter the matter notified to him in the register.

(2) Until the Registrar has made an entry in the Register under the last foregoing subsection, any person who
acquires an interest in any assets of the company for money or moneys’ worth shall not be affected by the ap-
pointment of the receiver or the crystallisation of the floating charge or general floating charge (as the case may
be).

(3) For the purposes of this Ordinance a floating charge or a general floating charge crystallises on the
occurrence of any of the events specified in section 13(2) of the Companies (Debentures and Floating Charges)
Ordinance, 1970.

Registration of discharge of registered mortgage, etc.

96.(1) If a hypothecation, mortgage or charge registered under this Part of this Ordinance has been discharged
in whole or part, the Registrar on payment of the prescribed fee shall cancel the registration thereof, or if the
hypothecation, mortgage or charge has been discharged only in part, shall make an appropriate amendment to the
entry in the register of charges.

76



(2) An application to cancel or amend the registration of a hypothecation, mortgage or charge under this
section may be made by the person entitled to the hypothecation, mortgage or charge, or by the company, or by
any creditor or shareholder of the company, or in the case of a hypothecation, mortgage or charge created by a
debenture trust deed, by the trustees of that deed or by the holder of a debenture covered by it, but unless the
application is made by the person entitled to the hypothecation, mortgage or charge, the Registrar shall not cancel
the registration unless he has given the persons appearing to be entitled thereto according to the register, or to the
trustees of the debenture trust deed which created the hypothecation, mortgage or charge and whose names appear
in the register, fifteen days’ notice of his intention to do so, and no such person has before the expiration of that
time notified the Registrar in writing that he opposes the cancellation being made.

(3) If the entry of a hypothecation, mortgage or charge in the register has been cancelled or amended under
this section, the mortgage or charge shall, in favour of any person who subsequently acquires any interest in assets
of the company for money or money’s worth, be deemed conclusively to have been discharged unless he knew, or
should have realised in the circumstances, that the cancellation or amendment was incorrect.

(4) If the person entitled to a hypothecation, mortgage or charge which has been registered under this Part
(including each of the trustees of a debenture trust deed which created such a hypothecation, mortgage or charge)
fails to notify the Registrar that it has been discharged in whole or part within seven days after the discharge takes
effect, he shall be guilty of an offence punishable by a fine not exceeding one thousand rupees.

Applications to the court.

97. An application may be made to the court by any interested person -
€)] to determine whether a hypothecation, mortgage or charge is registrable under this
Part;
(b) to determine the order of priority between two or more hypothecations, mortgages or

charges which are registrable under this Part, whether any one or more of them has
been registered or not;

(c) to determine whether a hypothecation, mortgage or charge is binding on the creditors
of a company; or

(d) for an order that an entry in the register kept under this Part shall be cancelled or
amended or that a cancellation or amendment of an entry shall be set aside.

Registration of mortgages on assets of overseas companies and existing companies.

98.(1) The provisions of this Part shall apply to hypothecations, mortgages and charges:-

(@ created by an overseas company upon assets in Seychelles, or
(b) affecting assets in Seychelles of an overseas company, or
(© created over or affecting assets in Seychelles which are subsequently acquired by an

overseas company;

in the same way and with the same consequences as if the overseas company were a company registered under this
Ordinance.

(2) This Part shall not apply to a hypothecation, mortgage or charge created or arising before this Ordinance
comes into force:

Provided that:-
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(@) if after this Ordinance comes into force a company acquires assets which are subject to
a hypothecation, mortgage or charge created or arising before that time, this Part shall
apply as though the hypothecation, mortgage or charge had been created or arose on
the day when this Ordinance comes into force; and

(b) nothing in this section shall affect the operation of sections 14 and 16 of the Companies
(Debentures and Floating Charges) Ordinance 1970.

False information to the Registrar.
99. It shall be an offence punishable by a fine not exceeding ten thousand rupees or by imprisonment for not
more than one year, or by both such fine and imprisonment, for any person to make a statement which he knows to

be false or which he does not believe to be true for the purpose of inducing the Registrar to make, amend or cancel,
or not to make, amend or cancel, an entry in the register kept under this Part.

PART V - MANAGEMENT AND ADMINISTRATION

Registered Office and Name

Registered office.

100.(1) A company shall, as from the day on which it begins to carry on business or as from the fourteenth day
after the date of its incorporation, whichever is the earlier, have a registered office situate in Seychelles to which
all communications and notices may be addressed.

(2) Notice of the situation of the registered office and of any change therein shall be given within fourteen
days after the date of the incorporation of the company or of the change, as the case may be, to the Registrar, who
shall record the same.

The inclusion in the annual return of a company of a statement as to the address of its registered office
shall not be taken to satisfy the obligation imposed by this subsection.

(3) A document may be served on a company by leaving it at or sending it by post to the registered office of
the company.

(4) The service on a company of a document at the address shown as its registered office in the most recent
notice given by it to the Registrar under this section shall be effective, even though that address is not its registered
office, or the address of its registered office has been changed.

(5) If default is made in complying with this section, the company and every officer of the company who is
in default shall be liable to a default fine.

Publication of company’s name.

101.(1) Every company -

(@) shall paint or affix, and keep painted or affixed, its name on the outside of every office
or place in which its business is carried on, in a conspicuous position, in letters easily
legible; and

(b) shall have its name mentioned in legible characters in all letters, communications,
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(2)

(3)

(4)

notices, advertisements, and other official publications of the company, and in all bills
of exchange, cheques, promissory notes, endorsements, and orders for money or goods
purporting to be signed by or on behalf of the company, and in all invoices, receipts,
and letters of credit of the company.

If a company does not paint or affix its name in manner directed by this Ordinance, the company and
every officer of the company who is in default shall be liable to a fine of one thousand rupees, and if a company
does not keep its name painted or affixed in manner so directed, the company and every officer of the company
who is in default shall be liable to a default fine.

If a company fails to comply with paragraph (b) of subsection (1) of this section, the company shall be
liable to a fine of one thousand rupees.

If a director, manager, or officer of a company, or any person acting on its behalf -

(@)

(b)

issues or authorises the issue of any letter, communication, notice, advertisement, or
other official publication of the company, or signs or authorises to be signed on behalf
of the company any bill of exchange, cheque, promissory note, endorsement, or order
for money or goods, wherein its name is not mentioned in manner aforesaid; or

issues or authorises the issue of any invoice, receipt, or letter of credit of the company,
wherein its name is not mentioned in manner aforesaid;

he shall be liable to a fine of one thousand rupees.

Registers of members and debenture holders

Register of members.

102.(1) Every company shall keep a register of its members and enter therein the following particulars -

()

(@)

(b)
(©)

the names and addresses of the members and a statement of the shares held by each
member, distinguishing each share by its number so long as the share has a number,
and of the amount paid or agreed to be considered as paid on the shares of each
member;

the date at which each person was entered in the register as a member;

the date at which any person ceased to be a member.

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

Provided that -

(@)

(b)

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

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

so, however, that it shall not be kept outside Seychelles.

3

any change in that place:

Every company shall send notice to the Registrar of the place where its register of members is kept and of
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Provided that a company shall not be bound to send notice under this subsection where the register has, at
all times since it came into existence or, in the case of a register in existence at the commencement of this
Ordinance, at all times since then, been kept at the registered office of the company.

4 Where a company makes default in complying with subsection (1) of this section, or makes default for
fourteen days in complying with subsections (3), the company and every officer of the company who is in default
shall be liable to a default fine.

Index of names of members.

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

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

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

(4) If default is made in complying with this section, the company and every officer of the company who is
in default shall be liable to a default fine.

Entries in respect of bearer share certificates.

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

(@) the fact of the issue of the bearer share certificate;

(b) a statement of the shares included in the bearer share certificate, distinguishing each
share by its number so long as the share has a number; and

(© the date of the issue of the bearer share certificate.

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

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

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

Inspection of register of members.

105.(1) Except when the register of members is closed under the provisions of this Ordinance, the register, and
index of the names, of the members of a company shall during business hours (subject to such reasonable
restrictions as the company in general meeting may impose, so that not less than two hours in each day be allowed
for inspection) be open to the inspection of any shareholder or debenture holder without charge and of any other
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person on payment of a fee of one rupee, or such less sum as the company may specify, for each inspection.

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

(3) If any inspection required under this section is refused, or if any copy required under this section is not
sent within the proper period, the company and every officer of the company who is in default shall be liable in
respect of each offence to a fine not exceeding one hundred rupees and further to a default fine of one hundred
rupees.

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

(5) Where, by virtue of proviso (b) to subsection (2) of section 102, the register of members is kept at the
office of some person other than the company, and by reason of any default of his the company fails to comply
with subsection (3) of that section, or with subsection (3) of section 103, or this section, or with any requirements
of this Ordinance as to the production of the register, that other person shall be liable to the same penalties as if he
were an officer of the company who was in default, and the power of the court under subsection (4) of this section
shall extend to the making of orders against that other person and his officers and servants.

Power to close register.

106. A company may, on giving notice by advertisement in some newspaper circulating in Seychelles, close
the register of members for any time or times not exceeding in the whole thirty days in each year.

Rectification of register.
107.(2) If-

€)] the name of any person is, without sufficient cause, entered in or omitted from the
register of members of a company; or

(b) an entry has not been made in the register of the fact that a person has ceased to be a
member of the company; or

(©) an entry in the register is otherwise incorrect, or there is an omission of some matter
required to be entered therein by this Ordinance; or

(d) any person is, as between himself and the company, entitled to have an alteration made
in an entry in the register;

the person aggrieved, or in a case falling under paragraph (a), (b) or (c) of this subsection, that person or the com-
pany, or any member or shareholder of the company, may apply to the court for the rectification of the register.

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

(3) On an application under this section the court may decide any question relating to the title of any person
who is a party to the application to have his name entered in or omitted from the register, whether the question
arises between members or alleged members, or between members or alleged members on the one hand and the
company on the other hand, and generally may decide any question necessary or expedient to be decided for
rectification of the register.
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(4) The court, when making an order for rectification of the register shall by its order direct notice of the
rectification to be given to the Registrar by the company.

Register to be evidence.

108. The register of members shall be prima facie evidence of any matters by this Ordinance directed or
authorised to be inserted therein.

Register of debenture holders.

109.(1) Every company shall keep a register of its debenture holders, and shall enter therein the following
particulars -

(@) the names and addresses of the debenture holders, the principal of the debentures held
by them respectively, the amount or the highest amount of any premium payable on
redemption of the debentures, the issue price of the debentures and the amount of the
issue price paid up thereon;

(b) the date at which each person was entered in the register as a debenture holder; and
(© the date on which each person ceased to be a debenture holder.
(2) Subsections (2) to (4) of section 102 and sections 103 to 108 inclusive shall apply to the register of
debenture holders as they apply to the register of members, with the substitution of references to debentures and
bearer debentures for references to shares and bearer share certificates respectively and (except in section 105(1))
with the substitution of references to debenture holders for references to members and shareholders.
(3) Section 105 shall also apply to all debenture trust deeds executed by the company covering debentures
any of which remain outstanding, and section 105(2) shall apply in respect of such deeds as if the fee therein
mentioned were five rupees for a copy of the whole or any part of any such debenture trust deed.

(4) A debenture holder whose name is entered in the register kept under this section is referred to in this
Ordinance as a registered debenture holder.

(5) Section 23(3) (except paragraph (b) thereof) shall apply to debenture holders as it applies to shareholders,
but with the substitution of references to debentures and debenture holders therein for references to shares and
shareholders, and with the substitution of registered debenture holders for the persons mentioned in paragraph (a)
thereof.

(6) This section shall apply to debentures issued before or after the coming into force of this Ordinance.

Notice of derivative interests in shares and debentures

Derivative interests.
110.(1) A company shall not be affected by notice of any derivative interest in any shares or debentures issued by
it, and shall not enter particulars, or a note of the existence or alleged existence, of such a derivative interest in its
register of members or its register of debenture holders, except as required by this section.

(2) Any person who claims to be entitled to a derivative interest in any shares or debentures (except shares or
debentures represented by bearer share certificates or bearer debentures) may serve a written notice thereof on the
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company (in this section called “a notice of interest”) accompanied by a signed declaration made by him setting
out the nature of the interest he claims, and affirming that he honestly and truly believes that he is entitled to that
interest and that it is valid and subsisting.

(3) Any person in whose favour the court has made an order declaring that he is entitled to a derivative
interest in any shares or debentures (except shares or debentures represented by bearer share certificates or bearer
debentures), or an order imposing a charge on any shares or debentures (except as aforesaid), may serve a copy of
the order of the court on the company.

(4) A company which has received a notice of interest under subsection (2) or a copy of an order of the court
under subsection (3) shall:-

€)] forthwith enter a note of the fact in its register of members or debenture holders (as the
case may be) against the last entry made in respect of each of the shares or debentures
to which the notice of interest or order relates;

(b) include a statement that such a note has been entered in all certifications of transfers of
any of the said shares or debentures which it subsequently issues; and

(© give written notice to the person who served the notice of interest or copy of the order
of the court, at an address in Seychelles furnished by him in writing for the purpose, of
the presentation to it for registration of any transfer of any of the said shares or
debentures at least fourteen days before registering the same in its register of members
or debenture holders (as the case may be).

(5) If the person who served the notice of interest or copy of the order of the court, or any person deriving
title under him, applies to the court to restrain the registration of a transfer of the shares or debentures mentioned
therein within fourteen days after the company gives written notice to him that the transfer has been presented for
registration, and serves upon the company a copy of the plaint or other process by which the application is made
before the expiration of that time, the company shall not register the transfer unless directed to do so by the court.

(6) On the hearing of an application under subsection (5) the court may decide any question relating to the
title or interest of any person, may order the company to rectify the register or to register a transfer presented to it,
and may order the shares or debentures to be sold, as the circumstances of the case may require.

(7) If a person acquires an interest in good faith and for money or money’s worth in any shares or debentures
in reliance on a certification of a transfer issued by a company which does not contain a statement that a notice of
interest or an order of the court has been served on the company in respect of the shares or debentures to which the
transfer relates, the company shall be liable to him in damages for any consequential loss which he suffers.

(8) If a company fails to give written notice to a person who has served a notice of interest or a copy of an
order of the court on it in compliance with paragraph (c) of subsection (4), or if a company registers a transfer of
shares of debentures before the expiration of the period of fourteen days mentioned in that paragraph, or before the
disposal of any application made to the court under subsection (5) (otherwise than on the direction of the court),
the company shall be liable to that person in damages for any consequential loss which he suffers.

(9) This section shall not apply to a proprietary company except in respect of orders made by the Registrar
under section 194 and in respect of warrants of execution issued under section 245 of the Seychelles Code of Civil
Procedure in relation to shares or debentures issued by the company.

(10) This section shaft apply to derivative interests in shares and debentures created before or after the coming
into force of this Ordinance.

(11) Article 1690 of the Civil Code shall not apply in respect of derivative interests in shares or debentures.

Registers of directors’ holdings, of substantial shareholders’ holdings and of options to subscribe
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Register of directors’ holdings.

111.(1) Every company shall keep a register (in this Ordinance called “the register of directors’ holdings™) in
which it shall enter the particulars required by this section in respect of all interests in shares and debentures of the
company, of companies belonging to the same group of companies as the company, and of associated companies
of the company, which are vested in any of the directors of the company, or of companies belonging to the same
group of companies as the company.

2 For the purposes of this section a director has an interest in shares or debentures if:-
€)] the shares or debentures are registered in the directors’ name, or the names of the
director and other persons jointly, or in the name of a nominee for him, or for him and
them; or
(b) the director has a derivative interest in the shares or debentures, or a right or power to

acquire a derivative interest in them; or

© the director has a right to subscribe for the shares or debentures, or another person has
a right to subscribe for them and the director has a right to acquire them after they have
been allotted; or

(d) the shares or debentures are the subject of a voting arrangement in favour of a director,
that is to say, an arrangement (whether legally enforceable or not) by which the
director may require the holder of the shares or debentures to vote, or not to vote, or to
vote in a particular manner, at any general meeting of the company or at any meeting of
a class of shareholders or debenture holders, or by which the director may require the
holder of the shares or debentures to appoint the director or any other person to be his
proxy with power to vote in respect of the shares or debentures at any such meeting.

3) For the purposes of this Ordinance a company is the associated company of another company if:-

(@) the company holds, by itself or its nominees, shares in that other company which
entitle the holder of such shares to exercise at least one-fifth of the unrestricted voting
rights exercisable at any general meeting of that other company, or if that other
company holds, by itself or its nominees, shares in the company which entitle their
holder to exercise the same fraction of voting rights at any of its general meetings; or

(b) the other company is the holding company or subsidiary of a third company which is
an associated company of the company by virtue of paragraph (a) of this subsection.

4) The particulars required to be entered in the register of directors’ holdings are:-

€)] the number, classes and nominal values of the shares, and the number, classes and the
amount of the principal and premiums payable to the holder of the debentures, in
which a director has an interest;

(b) the nature of the interest of the director and its duration (if it is limited in duration);

© the date of the acquisition of the interest by the director and the consideration (if any)
given by him or any other person for such acquisition; and

(d) the date of the disposal of the interest by the director or the date of its cessation
(whichever first occurs) and the consideration (if any) received by him or any other
person for such disposal or cessation.

(5) It shall be the duty of every director in respect of whom any entry is required to be made in the register of
directors’ holdings to notify the company in writing within seven days after the matter occasioning the entry
occurs or arises, or if it has occurred or arisen before this section comes into operation, within seven days after that
time, and to include in the notification the particulars which the company is required to enter in the register in
respect of that matter.
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(6) This section shall extend to interests in shares and debentures vested in a director at the time when he be-
comes a director, and subsection (5) shall apply in that case with the substitution of a period of seven days after the
director becomes a director for the period of seven days after the matter occasioning an entry occurs or arises.

(7) The entries which are required to be made in the register of directors’ holdings by this section shall not be
removed from the register, notwithstanding the fact that the person in respect of whom they are required to be
made ceases to be a director, but it shall not be necessary to make an entry in the register in respect of a matter
which occurs or arises after he ceases to be a director.

(8) Subsections (2) and (3) of section 102 of this Ordinance and section 105 shall apply to the register of
directors’ holdings as they apply to the register of members.

(9) This section shall not apply to an interest of a director which is created by the memorandum or articles of
the company if the interest is one which is conferred on all shareholders of the company or on all shareholders of
the class concerned, on the same terms and conditions as on the director, that is to say, strictly in proportion to the
shares, or shares of that class, held by them respectively.

(10) A company and every director of a company who is in default shall be guilty of an offence:-

(@) if the company fails to make an entry required by this section in its register of
directors’ holdings within three days after written notification of the matter required to
be registered is given to it under subsection (5) or (6), or within seven days after it or
any of its directors (other than a person in respect of whom an entry is required to be
made) acquires knowledge of the matter in relation to which an entry is required to be
made (whichever is the earlier); or

(b) if the company makes a false, misleading or incomplete entry in relation to a matter
which is required to be entered in its register of directors’ holdings.

(11) A director of any company shall be guilty of an offence if he fails to give a written notice of any matter in
compliance with subsection (5) or (6) within the time thereby limited to every company which is required to make
an entry in relation to the matter in its register of directors’ holdings, or if he gives false, misleading or incomplete
information to any such company with a view to it making an entry in its register of directors’ holdings.

(12) An offence under subsection (10) or (11) shall be punishable by a fine not exceeding ten thousand rupees.

(13) If a company keeps its register of directors’ holdings elsewhere than at its registered office, and fails to
send a notice to the Registrar of the place where the register is kept, or of any change in that place, within fourteen
days after the register is first so kept or the change takes place (as the case may be), the company and every officer
of the company who is in default shall be liable to a default fine.

(14) This section shall not apply to a proprietary company.

(15) This section shall not come into operation until a date appointed by the Governor in Council by notice in
the Gazette.

Register of substantial shareholders’ holdings.

112.(1) Every company shall keep a register (in this Ordinance called “the register of substantial shareholders’
holdings™) in which it shall enter the same particulars in respect of the interests in shares and debentures which are
vested in any person who is a substantial shareholder of the company as are required by section 111 to be entered
in the register of directors, holdings in respect of the interests of a director of the company.

(2) It shall be the duty of every person in respect of whom an entry is required to be made in the register of
substantial shareholders’ holdings to notify the company in writing within seven days after the matter occasioning
the entry occurs or arises, or if it has occurred or arisen before this section comes into operation, within seven days
after that time, and to include in the notification the particulars which the company is required to enter in the
register.
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(3) This section shall extend to interests in shares and debentures vested in a substantial shareholder at the
time when he becomes a substantial shareholder, and subsection (2) shall apply in that case with the substitution of
a period of seven days after the substantial shareholder becomes a substantial shareholder for the period of seven
days after the matter occasioning an entry occurs or arises.

(4) The entries which are required to be made in the register of substantial shareholders’ holdings by this sec-
tion shall not be removed from the register, notwithstanding the fact that the person in respect of whom they are
required to be made ceases to be a substantial shareholder, but it shall not be necessary to make an entry in the
register in respect of a matter which occurs or arises after he ceases to be a substantial shareholder.

(5) Subsection (2) and (3) of section 102 of this Ordinance and section 105 shall apply to the register of sub-
stantial shareholders’ holdings as they apply to the register of members.

(6) For the purposes of this Ordinance a person is a substantial shareholder of a company if he holds, by him-
self or by his nominees, shares which entitle their holder to exercise at least ten per cent of the unrestricted voting
rights exercisable at any general meeting of the company.

(7) This section shall not apply to an interest of a substantial shareholder which is created by the
memorandum or articles of the company if the interest is one which is conferred on all shareholders of the
company or on all shareholders of the class concerned, on the same terms and conditions as on the substantial
shareholder, that is to say, strictly in proportion to the shares, or shares of that class, held by them respectively.

(8) A company and every director of a company who is in default shall be guilty of an offence if:-

(@ the company fails to make an entry required by this section in its register of substantial
shareholders’ holdings within three days after written notification of the matter
required to be registered is given to it under subsection (2) or (3), or within seven days
after it or any of its directors acquire knowledge of the matter in relation to which an
entry is required to be made; or

(b) the company makes a false, misleading or incomplete entry in relation to a matter
which is required to be entered in its register of substantial shareholders’ holdings.

(9) A substantial shareholder of any company shall be guilty of an offence if he fails to give to the company
of which he is a substantial shareholder written notice of any matter in compliance with subsection (2) or (3)
within the time thereby limited, or if he gives false, misleading or incomplete information to any such company
with a view to it making an entry in its register of substantial shareholders’ holdings.

(10) An offence under subsection (8) or (9) of this section shall be punishable by a fine not exceeding ten
thousand rupees.

(11) If a company keeps its register of substantial shareholders’ holdings elsewhere than at its registered
office, and fails to send a notice to the Registrar of the place where the register is kept, or of any change in that
place, within fourteen days after the register is first so kept or the change takes place (as the case may be), the
company and every officer of the company who is in default shall be liable to a default fine.

(12) This section shall not apply to a proprietary company.

(13) This section shall not come into operation until a date appointed by the Governor in Council by notice in
the Gazette.

Register of subscription options.

113.(1) A proprietary company shall keep a register (in this Ordinance called “the register of subscription
options™) in which it shall enter the particulars which, if it were not a proprietary company, would be required to
be entered in its register of directors’ holdings and its register of substantial shareholders’ holdings under
paragraph (c) of section 111 as applied by that section and section 112,
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(2) Subsection (2) and (3) inclusive of section 102, subsections (5) to (7) and (9) to (13) inclusive of section
111 and subsections (2) to (4) and (6) to (11) inclusive of section 112 shall apply to the register of subscription
options of a proprietary company as they apply respectively to the register of members, the register of directors’
holdings and the register of substantial shareholders’ holdings of any other company.

(3) The register of subscription options shall during business hours (subject to such reasonable restrictions as
the company in general meeting may impose, so that not less than two hours each day be allowed for inspection)
be open to the inspection of every member and debenture holder of the company without charge.

(4) Any member or debenture holder of the company may require the company to supply him with a copy of
the register, or of any part thereof, on payment of one rupee, or such less sum as the company may specify, for
every hundred words or fractional part thereof required to be copied. The company shall cause any copy so re-
quired by any member or debenture holder to be sent to that member or debenture holder within a period of ten
days commencing on the day next after the day on which the requirement is received by the company.

(5) If any inspection required under this section is refused or any copy required under this section is not sent
within the proper period, the company and every officer of the company who is in default shall be liable in respect
of each offence to a fine not exceeding one hundred rupees and further to a default fine of one hundred rupees.

(6) In the case of any such refusal or default, the court may by order compel an immediate inspection of the
register or direct that the copies required shall be sent to the members or debenture holders requiring them.

(7) This section shall not come into operation until a date appointed by the Governor in Council by notice in
the Gazette, and different dates may be appointed in respect of that part of the register which, if a company were
not a proprietary company, would be required to be contained in its register of directors’ holdings, and in respect
of the remainder of the register of subscription options.

Annual Returns

Annual returns to be made by a company.

114.(1) Every company shall, once at least in every year, make a return in the prescribed form containing the
information specified in the Fifth Schedule to this Ordinance.

Provided that -

€)] a company need not make a return under this subsection either in the year of its
incorporation or, if it is not required by section 119 to hold an annual general meeting
during the following year, in that year;

(b) the return may, in any year, if the return for either of the two immediately preceding
years has given as at the date of that return the full particulars required by paragraph 5
of the Fifth Schedule, give only such of the particulars required by that paragraph as
relate to persons ceasing to be or becoming members since the date of the last return
and to shares transferred since that date.

(2) The annual return shall be completed within forty-two days after the annual general meeting for the year,
whether or not that meeting is the first or only general meeting of the company in the year, and the company shall
forthwith forward it to the Registrar duly signed by all the directors and by the secretary of the company.

(3) If a company fails to comply with this section, the company and every officer of the company who is in
default shall be liable to a fine not exceeding one hundred rupees for every day during the first month that default
continues, two hundred and fifty rupees for every day during the next two months that default continues, and five
hundred rupees for every day that default continues thereafter.
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(4) The Governor in Council may by regulations supplement, amend or rescind any of the requirements of
the Fifth Schedule to this Ordinance, and it shall then take effect subject to the modifications made by such regula-
tions.

Documents to be annexed to annual return.

115.(1) Subject to the provisions of this Ordinance, there shall be delivered to the Registrar with the annual return
of a company:-

€)] a written copy, certified both by a director and by the secretary of the company to be a
true copy, of all balance sheets, profit and loss accounts and group accounts laid before
the company in general meeting or circulated to members and registered debenture
holders during the period to which the return relates; and

(b) a copy, certified as aforesaid, of the reports of the auditors on, and of the reports of the
directors accompanying, all such accounts;

and where any such account or other document is in a foreign language there shall be annexed to that account or
document a translation in English of the account or other document certified in the prescribed manner to be a
correct translation.

(2) If any such account or document as aforesaid did not comply with the requirements of the law as in force
at the date of the audit with respect to the form of accounts or documents aforesaid, as the case may be, there shall
be made such additions to and corrections in the copy as would have been required to be made in the account or
document in order to make it comply with the said requirements, and the fact that the copy has been so amended
shall be stated thereon.

(3) For the purpose of section 114(3) the accounts and documents required by this section to be delivered
with the annual return shall be deemed to be part thereof.

(4) This section shall not apply to a proprietary company which delivers to the Registrar with its annual
return the certificates required by subsections (1) and (2) of section 116.

Provisions as to proprietary companies.

116.(1) A proprietary company shall deliver to the Registrar with its annual return a certificate signed by each of
its directors and by its secretary that the conditions required to be fulfilled for a company to be a proprietary
company have been fulfilled in respect of it continuously and without exception since the date of its incorporation,
or the date of its last annual return, or the date on which the Registrar issued a certificate of incorporation under
section 24(3) or section 324(4) (whichever is the later).

2 A proprietary company shall also deliver to the Registrar with its annual return -

(@) a certificate of solvency signed by its auditor containing the statements and opinion by
the auditor of the company required by this section, and made with reference to the
state of the company’s assets and liabilities at the date on which the balance sheet of
the company laid before an annual general meeting during the period to which the
annual return relates was made out (in this section referred to as the company’s last
balance sheet); and

(b) a certificate signed by each director and the auditor of the company that the said
certificate agrees with the balance sheet and profit and loss account of the company
laid as aforesaid.

3) A certificate of solvency shall:-
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(@) state the amounts shown in the company’s last balance sheet as the total values
respectively of the company’s fixed assets, current assets and investments;

(b) state the amount shown in the company’s last balance sheet as the total amount of the
company’s debts and liabilities accrued due at, or accruing due within one year after,
the date as at which the balance sheet is made out, and the amount so shown as the total
amount of the company’s other debts and liabilities; and

(© state whether, in the opinion of the auditor of the company, the company was, at the
date as at which its last balance sheet was made out, able or unable to pay its debts and
liabilities as they fall due.

(4) If the company does not hold an annual general meeting in the year to which the annual return relates, the
certificates required by the last foregoing subsection shall be modified so as to refer to the balance sheet or the
balance sheet and profit and loss account (as the case may be) copies of which were sent to the shareholders of the
company in compliance with section 141(1) during the period to which the annual return relates.

(5) If the auditor of the company refuses to give or sign either of the certificates mentioned in subsection (2),
the certificate delivered to the Registrar under subsection (1) shall contain a statement to that effect, and the annual
return with which it is delivered shall have annexed thereto the documents specified in section 115(1). A company
which delivers an annual return accompanied by such a certificate under subsection (1) containing that statement
and by the documents specified in section 115(1) shall then be deemed to have complied with the requirements of
this section.

Offences in connection with annual returns.
117. If -

€)] a director or secretary of a company signs an annual return delivered to the Registrar
which contains any statement which is false, deceptive or misleading, or which omits
any matter required to be included therein by this Ordinance; or

(b) a director or secretary delivers, or concurs in the delivery of, any document to the
Registrar with an annual return, and that document purports to be a copy of an account
or document required to be so delivered by section 115 or section 116(5), but is not an
accurate and complete copy thereof ; or

(©) a director, secretary or auditor signs, or delivers to the Registrar, or concurs in the
delivery to the Registrar of, a certificate required by section 116 which contains a
statement of fact which is false misleading or deceptive, or an opinion which he has no
reasonable ground to believe to be accurate;

he shall be guilty of an offence punishable by a fine not exceeding ten thousand rupees or by imprisonment for not
more than two years, or by both such fine and imprisonment.

Voting Rights

Conferment of proportionate voting rights.
118.(1) The holders of all shares issued by a company shall be entitled to proportionate voting rights in respect of

all resolutions proposed at general meetings of the company and at meetings of holders of the class of shares to
which they belong.
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(2) The holders of all debentures issued by a company shall be entitled to proportionate voting rights in
respect of all resolutions at meetings of holders of the class of debentures to which they belong.

(3) Notwithstanding the provisions of subsection (1) a company, if its memorandum so provides, may issue
non-participating preference shares which entitle the holders of such shares to proportionate voting rights in
respect of resolutions proposed at meetings of the holders of shares of the class to which they belong, but not in
respect of resolutions proposed at general meetings, or not in respect of all such resolutions:

Provided that the holders of such preference shares shall in all cases be entitled to proportionate voting
rights in respect of a resolution voted upon at a general meeting if:-

€)] the fixed dividend in respect of such shares has not been paid in full for the company’s
financial year ending next before the date of that general meeting and for all preceding
financial years; or

(b) the resolution provides for the alteration of the memorandum or articles, or for the
increase or reduction of the capital of the company, or for the issue of shares in the
company, or for the winding up of the company; or

(© the resolution falls within section 19.

(4) In calculating the number of votes which a person entitled to proportionate voting rights may cast in
respect of a resolution, there shall be ascertained the share with the smallest nominal value whose holder may vote
upon the resolution, or the debenture which secures the smallest amount of principal whose holder may vote upon
the resolution, and .that share or debenture (as the case may be) shall entitle its holder to one vote, and shares with
larger nominal values, or debentures which secure larger amounts of principal, shall entitle their respective
holders to proportionate multiples of one vote.

(5) This section shall apply to stock as though each stockholder held the shares from which the stock is
derived, and as though those shares had not been converted into stock.

(6) This section shall apply notwithstanding any provision in the memorandum or articles or in any
debenture trust deed, debenture or other contract or instrument.

(7) This section shall apply to an existing company:

Provided that if the existing company has before the commencement of this Ordinance issued
non-participating preference shares whose holders would, if the shares had been issued after the commencement
of this Ordinance, have been entitled only to the voting rights mentioned in subsection (3), the holders of such
shares shall be entitled only to the voting rights mentioned in subsection (3).

(8) In this Ordinance shares whose holders are entitled to proportionate voting rights in respect of all

resolutions proposed at every general meeting of the company, are referred to as shares carrying unrestricted
voting rights or unrestricted votes.

Meetings and Proceedings

Annual general meeting.
119.(1) Every company shall in each year hold a general meeting as its annual general meeting in addition to any
other meetings in that year, and shall specify the meeting as such in the notices calling it; not more than fifteen
months shall elapse between the date of one annual general meeting of a company and that of the next:

Provided that, so long as a company holds its first annual general meeting within eighteen months of its
incorporation, it need not hold it in the year of its incorporation or in the following year.
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(2) If default is made in holding a meeting of the company in accordance with the foregoing subsection, the
Registrar may, on the application of any shareholder of the company, call, or direct the calling of, an annual
general meeting of the company and give such ancillary or consequential directions as the Registrar may think
expedient, including directions modifying or supplementing the operation of the company’s articles in relation to
the calling, holding and conducting of the meeting, and it is hereby declared that the directions that may be given
under this subsection include a direction that one shareholder of the company present in person or by proxy shall
be deemed to constitute a meeting.

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

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

(5) If default is made in holding a meeting of the company in accordance with subsection (1), or in
complying with any directions of the Registrar under subsection (2), the company and every officer of the
company who is in default shall be liable to a fine not exceeding one thousand rupees, and if default is made in
complying with subsection (4) of this section, the company and every officer of the company who is in default
shall be liable to a default fine of one hundred rupees.

Extraordinary general meetings and requisitions of meetings.

120.(1) General meetings of a company which are not annual general meetings are in this Ordinance called
extraordinary general meetings.

(2) The directors of a company, notwithstanding anything in its memorandum or articles, shall, on the requi-
sition of shareholders of the company holding at the date of the deposit of the requisition not less than one-tenth of
the issued shares carrying unrestricted voting rights at general meetings of the company forthwith proceed to con-
vene an extraordinary general meeting.

(3) The directors of a company, notwithstanding anything in its memorandum or articles, shall on the
requisition of shareholders holding at the date of the deposit of the requisition not less than one-tenth of the issued
shares of any class forthwith proceed to convene a meeting of that class of shareholders.

(4) The trustees of a debenture trust deed, notwithstanding anything contained therein or in any debentures
or in any other contract or instrument, shall on the requisition of persons holding at the date of the deposit of the
requisition debentures covered by the trust deed which carry not less than one-tenth of the total voting rights
attached to all the issued and outstanding debentures of that class, forthwith proceed to convene a meeting of that
class of debenture holders.

(5) A requisition deposited under this section must state the intended business of the meeting to which it
relates, and must be signed by the requisitionists and deposited at the registered office of the company, and may
consist of several documents in like form each signed by one or more requisitionists. If the requisition is addressed
to trustees of a debenture trust deed, the company shall deliver it or communicate its contents to the trustees
immediately after it has been deposited.

(6) If the directors or trustees of a debenture trust deed (as the case may be) do not within twenty-one days
from the date of the deposit of the requisition proceed duly to convene a meeting to be held not later than
twenty-eight days after the meeting is convened, any one or more of the requisitionists may convene a meeting to
transact the business specified in the requisition, but any meeting so convened shall not be held after the expiration
of six months from the date on which the requisition was deposited.

(7) A meeting convened under this section by any one or more of the requisitionists shall be convened in the
same manner, as nearly as possible, as that in which meetings are to be convened by directors.
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(8) Any reasonable expenses incurred by the requisionists by reason of the failure of the directors or the
trustees of a debenture trust deed (as the case may be) duly to convene a meeting or by reason of the failure of the
company to deliver or communicate the contents of the requisition to the trustees, shall be repaid to the
requisitionists by the company out of any sums due or to become due from the company by way of fees or other
remuneration in respect of their services to the directors or the trustees who are in default (as the case may be).

(9) If the directors or trustees of a debenture trust deed (as the case may be) fail to convene a meeting in com-
pliance with this section, each of them shall be liable to a fine not exceeding one thousand rupees.

(10) If a company fails to deliver or communicate the contents of a requisition addressed to trustees of a
debenture trust deed in compliance with subsection (5), each of its directors shall be guilty of an offence
punishable by a fine not exceeding one thousand rupees.

Ordinary and special resolutions.

121.(1) Business shall be transacted at general meetings of a company by ordinary resolution, unless this
Ordinance or the memorandum or articles require a special resolution.

(2) All business which cannot be transacted at a general meeting by an ordinary resolution shall, subject to
the provisions of this Ordinance, be transacted by special resolution, and no provision in the memorandum or
articles requiring or permitting the business to be transacted in any other way shall be valid.

(3) Nothing in this section shall affect any provision in the memorandum or articles of a proprietary
company making the passing of any resolution, or the effectiveness of any resolution, or the doing of any act,
conditional on one or more named persons consenting thereunto.

Majorities for ordinary and special resolutions; business to be transacted by ordinary and special
resolutions.

122.(1) Aresolution is passed as an ordinary resolution if it is proposed as such, and of the votes which are cast in
favour of and against the resolution more votes are cast in favour of the resolution than are cast against it.

(2) Aresolution is passed as a special resolution if it is proposed as such, and not less than three-quarters of the
votes which are cast in favour of and against the resolution are cast in favour of it.

(3) Anordinary resolution by a general meeting of a company shall be necessary:-

(@) to appoint a director of the company other than a director appointed under section
163(4), (5), (7) or (8);

(b) to authorise or approve the remuneration to be paid to a director of the company in the
circumstances where such authorisation or approval is required by section 174(1), and
to authorise or approve any other payments or benefits of the kinds mentioned in
sections 174(2) and 175(1) in circumstances where such authorisation or approval is
required by either of those sections;

(© to remove a director of the company under section 168;

(d) to give any authorisation to a director which is required by sections 171 or 172;

@) to appoint an auditor of the company;

) to authorise the sale or transfer of the whole or substantially the whole of the

company’s undertaking or assets (subject or not to its liabilities) to another person;

92



()]

to authorise the issue of any of the unissued shares or debentures of a company (other
than a proprietary company), or to authorise the re-issue of shares or debentures of
such a company (except to the extent that section 173 otherwise provides);

(h) to authorise an issue or re-issue of the company’s shares for a consideration other than
cash, unless the terms of the issue are set out in the company’s memorandum in
conformity with section 6(1);

(i) to dispose of the profits or revenue reserves of the company, whether by payment of a
dividend, by capitalisation of profits or revenue reserves and the issue of bonus shares
or debentures, by transfer to capital reserve, by the acquisition of shares of the
company under paragraph (c) of section 54(2), by the redemption of redeemable
shares, by allocations to employee share subscription schemes to which the company is
a party or otherwise;

()] to alter the share capital of the company under section 59;

(k) to authorise the company to alter or abrogate the rights of debenture holders;

() to wind up the company voluntarily under paragraph (b) of section 247(1); and

(m) in connection with matters arising in the winding up of the company which by this
Ordinance are required to be transacted by ordinary resolution;

(n) in such other cases as this Ordinance provides.

4) A special resolution by a general meeting of a company shall be required:-

€)] to alter the company’s memorandum or articles (except to the extent that alterations
may be effected by ordinary resolution under section 59);

(b) to allot shares or debentures of a proprietary company otherwise than in proportion to
the respective nominal values of the share holding of the existing shareholders;

(© to wind the company up voluntarily under paragraph (a) of section 247(1); and

(d) in connection with matters arising in the winding up of the company which by this
Ordinance are required to be transacted by special resolution;

(e) in such other cases as this Ordinance provides.

(5) An ordinary resolution under paragraph (5) of subsection (3) may authorise the directors to issue or

re-issue not more than a specified number of shares of a specified class, or to borrow not more than a specified
amount by issuing debentures, during a specified period (not exceeding one year) from the passing of the
resolution, subject to such conditions as to issue price, rate of interest or dividend, redemption premiums or
otherwise as the general meeting shall see fit to impose; and if such an authority is given, it shall not be necessary
for a general meeting to authorise the issue of those shares or debentures to particular persons if the issue is made
within the period and in conformity with the conditions aforesaid.

(6) This section shall apply notwithstanding anything contained in the company’s memorandum or articles.

Notice of meetings.

123.(1) Any provision of a company’s memorandum or articles or in a debenture, debenture trust deed or other
document shall be void insofar as it provides for the calling of a meeting of the company (other than an adjourned
meeting) by a shorter notice than -
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(@) in the case of the annual general meeting or au extraordinary general meeting called for
the passing of a special resolution, twenty-one days’ notice in writing; or

(b) in the case of any other general meeting, or any meeting of a class of shareholders or
debenture holders, fourteen days’ notice in writing.

2 A meeting of the company (other than an adjourned meeting) shall, unless the memorandum or articles
require longer notice, be called -

€)] in the case of the annual general meeting, or an extraordinary general meeting called to
pass a special resolution (with or without other business), by twenty-one days’ notice
in writing;

(b) in the case of any other general meeting, or any meeting of a class of shareholders or

debenture holders, by fourteen days’ notice in writing.

3) A meeting of a company shall, notwithstanding that it is called by shorter notice than that specified in the
last foregoing subsection be deemed to have been duly called if it is so agreed -

(@) in the case of a meeting called as an annual general meeting, or as a meeting of a class
of shareholders or debenture holders, by all the shareholders or debenture holders (as
the case may be) entitled to attend and vote thereat; and

(b) in the case of a meeting called as an extraordinary general meeting, by a majority in
number of the shareholders having a right to attend and vote at the meeting, being a
majority together holding not less than ninety-five per cent of the unrestricted voting
rights exercisable at the meeting.

Power of court to order meeting.

124.(1) If for any reason it is impracticable to call a general meeting of a company in any manner in which
meetings of that company may be called, or to conduct the meeting of the company in manner prescribed by the
memorandum or articles or by this Ordinance, the court may, either of its own motion or on the application of any
director of the company or of any shareholder of the company who would be entitled to vote at the meeting, order
a meeting of the company to be called, held and conducted in such manner as the court thinks fit, and where any
such order is made may give such ancillary or consequential directions as it thinks expedient; and it is hereby
declared that the directions that may be given under this subsection include a direction that one shareholder of the
company present in person or by proxy shall be deemed to constitute a meeting.

(2) Any meeting called, held and conducted in accordance with an order under this section shall for all
purposes be deemed to be a general meeting of the company duly called, held and conducted.

(3) This section shall apply to a meeting of a class or shareholders or debenture holders as it applies to a
general meeting as if for references to a general meeting there were substituted references to such other meetings,
and (in the case of a meeting of a class of debenture holders) for references to the memorandum or articles of the
company there were substituted reference to debentures of that class and the debenture trust deed (if any) covering
such debentures.

Contents of notice calling a meeting.
125.(1) Except in the case of a meeting called under the last foregoing section, the notice calling a meeting
(whether a general meeting, or a meeting of a class of shareholders or debenture holders) shall contain in clearly
legible print or type:-

(@) a statement at its head or beginning that the meeting called by the notice is a general
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meeting of the company, or a meeting of a class of shareholders (specifying the class),
or a meeting of a class of debenture holders (specifying the class), as the case may be;

(b) a statement of the date and time when, and the place where, the meeting will be held;

(© the exact wording of every resolution to be proposed at the meeting (other than a
procedural resolution or a resolution at an annual general meeting declaring a
dividend, or approving or rejecting the annual accounts of the company or the
directors’ or auditors’ report), and a statement whether such a resolution will be
proposed as an ordinary or as a special resolution;

(d) a statement that each person entitled to attend and vote at the meeting may appoint one
or more proxies to attend and vote on his behalf instead of him, and that a proxy need
not be a member, shareholder or debenture holder of the company;

() if the memorandum or articles (or in the case of a meeting of debenture holders, the
debenture trust deed or the debentures) permit postal voting, a statement that any
person entitled to attend and vote at the meeting may vote by post; and

® a statement that all appointments of proxies and (if postal voting is permitted as
aforesaid) that all postal votes must be delivered to the company not later than
forty-eight hours before the time at which the meeting will commence, or if they are to
be effective at any adjournment of the meeting, not later than forty-eight hours before
the time at which the adjourned meeting is to commence.

(2) If a resolution incorporates the terms of any contract, arrangement or document as part thereof, the notice
calling the meeting at which the resolution is to be proposed must be accompanied by a copy of the contract,
arrangement or document, or by a statement of the terms of the contract or arrangement if it is not in writing.

(3) If a resolution mentioned in a notice calling a meeting provides for the alteration or abrogation of any
rights conferred on a class of shareholders or debenture holders by the memorandum or articles or by a debenture
trust deed or debentures, the notice shall be accompanied by a copy of the part or parts of any such document
which will be affected by the alteration or abrogation, and a concise statement explaining the effect of the
resolution and setting out all material interests of the directors and trustees for debenture holders of the company
(whether as directors, shareholders, trustees for debenture holders, debenture holders, creditors or otherwise) and
the effect thereon of the resolution insofar as it is different from the effect on the like interests of other persons.

(4) For the purpose of this Ordinance a procedural resolution is a resolution to elect or remove a chairman of
a meeting, or to adjourn or terminate a meeting, or to terminate discussion on a resolution which has been
proposed or an amendment thereto, or to take a vote on any matter without further discussion.

(5) If any officer of a company or any other person sends out, or participates or acquiesces in any person
sending out, a notice calling a meeting which does not comply with this section, he shall be guilty of an offence
punishable by a fine not exceeding one thousand rupees.

Circulation of proposed resolutions etc.

126.(1) Subject to the following provisions of this section it shall be the duty of a company, on the requisition in
writing of such number of persons as is hereinafter specified and (unless the company otherwise resolves) at the
expense of the requisitionists:-

@ to give to shareholders of the company notice of any resolution which may properly be
moved and is intended to be moved at any general meeting;

(b) to circulate to shareholders any statement of not more than three thousand words with

respect to the matter referred to in any resolution intended to be moved, or the business
to be dealt with, at a general meeting;
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(© to circulate to shareholders or debenture holders of any class a statement of not more
than three thousand words with respect to the matter referred to in any resolution
intended to be moved, or with respect to the business to be dealt with, at any meeting of
shareholders or debenture holders of that class (as the case may be).

2 The number of shareholders or debenture holders (as the case may be) necessary for a requisition under
subsection (1) shall be -

(@ any number of shareholders or debenture holders (as the case may be) representing not
less than one-twentieth of the total voting rights of all the shareholders or debenture
holders (as the case may be) having at the date of the requisition a right to vote at the
meeting to which the requisition relates; or

(b) not less than fifty shareholders or, in the case of a meeting of a class of shareholders,
not less than fifty shareholders of the class concerned, (as the case may be) holding
shares in the company on which there has been paid up an average sum, per
shareholder, of not less than one thousand rupees; or

© in the case of a meeting of a class of debenture holders, not less than fifty debenture
holders of the class concerned holding debentures of the company on which there has
been paid up an average sum, per debenture holder, of not less than one thousand

rupees.
3) A company shall not be bound under this section to give notice of any resolution or to circulate any state-
ment unless -

(@) a copy of the requisition signed by the requisitionists (or two or more copies which

between them contain the signatures of all the requisitionists) is deposited at the
registered office of the company -

(i) in the case of a requisition requiring notice of a resolution, not less than four
weeks before the meeting; and

(ii) in the case of any other requisition, not less than one week before the meeting;
and
(b) there is deposited or tendered with the requisition a sum reasonably sufficient to meet

the company’s expenses in giving effect thereto:

Provided that if, after a copy of a requisition requiring notice of a resolution has been deposited at the
registered office of the company, a general meeting of the company is called for a date four weeks or less after the
copy has been deposited, the copy though not deposited within the time required by this subsection shall be
deemed to have been properly deposited for the purposes thereof.

(4) The company shall also not be bound under this section to circulate any statement if, on an application
made within seven days after the deposit of the requisition, either by the company or by any other person who
claims to be aggrieved, the court is satisfied that the rights conferred by this section are being abused to secure
needless publicity for defamatory matter; and the court may order the company’s or applicant’s costs on an
application under this section to be paid in whole or in part by the requisitionists.

(5) This section shall apply notwithstanding anything contained in the memorandum or articles of a
company, or in a debenture trust deed or any debentures, or in any other contract or instrument.

Persons to whom notice of meetings is to be given.

127.(1) Notice of all general meetings shall be given to every shareholder of the company, whether he is entitled
to attend and vote at the meeting or not.
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(2) Notice of all meetings of a class of shareholders or debenture holders shall be given to all shareholders or
debenture holders of the class concerned.

(3) Subject to subsection (4), a notice of a meeting and all documents required to be sent to a shareholder or
debenture holder by section 125(2) and (3) and by section 126 shall either be delivered to that person, or shall be
sent to him by pre-paid letter post to his most recent address in Seychelles appearing in the register of members or
the register of debenture holders, or, if no such address appears in the register, to the most recent address in Sey-
chelles supplied by him to the company for the giving of notices to him (if any). If the register of members or
debenture holders contains no address of a member, shareholder or debenture holder in Seychelles and he has not
supplied an address in Seychelles for the giving of notices to him, it shall not be necessary for the company to give
him notice of the meeting or to send him the documents aforesaid.

(4) Notice of a general meeting or of a meeting of a class of shareholders or debenture holders shall be given
to the holders of bearer share certificates or bearer debentures by the publication in a daily newspaper circulating
in Seychelles of an advertisement containing the particulars required by section 125(1) (including the terms of
resolutions in respect of which a requisition has been made under section 126(1), and giving an address in
Seychelles where the documents mentioned in section 125(2) and (3) and paragraphs (b) and (c) of section 126(1)
may be inspected and from which copies of such documents may be obtained on request.

(5) An advertisement published under subsection (4) shall be deemed to be a proper notice of a meeting
given to the holders of bearer share certificates or bearer debentures for the purposes of sections 125 and 126 and
this section.

(6) If the memorandum or articles of a company, or a debenture trust deed or debentures or any other con-
tract or instrument provide that a meeting may be validly held, or that all proceedings at a meeting shall be valid,
notwithstanding an omission to give notice of the meeting to a person entitled to receive it, the passing or defeat of
any resolution proposed at the meeting shall be voidable if notice was not given to so many persons that, if they
had all voted at the meeting against the resolution, if it was passed at the meeting, or for the resolution if it was not
so passed, the result of the voting would have been different from the result declared by the chairman.

(7) If when required by this section a company fails to give notice of a meeting to a member, shareholder or
debenture holder, or to send him the documents required by section 125(2) and (3) and by section 126(1) in
connection with the meeting, every officer of the company who is in default shall be guilty of an offence
punishable by a fine not exceeding one thousand rupees.

(8) If a company refuses to permit any person to inspect the documents referred to in an advertisement
published under subsection (4) of this section at the address given in the advertisement, every officer of the
company who is in default shall be guilty of an offence punishable by a fine not exceeding one thousand rupees.

(9) This section shall apply notwithstanding anything contained in the memorandum or articles of the
company, or in a debenture trust deed or any debenture, or in any other contract or instrument.

Proxies.

128.(1) Any person entitled to attend and vote at a general meeting of a company, or a meeting of a class of
shareholders or debenture holders, shall be entitled to appoint another person (whether a member, shareholder or
debenture holder of the class in question, or not) as his proxy to attend and vote on his behalf instead of him, and
a proxy appointed to attend and vote instead of the person appointing him shall also have the same right as that
person to speak at the meeting.

(2) A proxy who may vote at a meeting shall be counted toward a quorum as if the person or persons whom
he represents were personally present at the meeting.

(3) A proxy may not vote at a general meeting or an adjournment thereof unless the instrument appointing
him is delivered to the company not less than forty-eight hours before the time at which the meeting is to
commence, or at which the adjournment thereof is to commence (as the case may be), and an instrument
appointing a proxy which is so delivered shall be valid and effectual notwithstanding any provision in the
memorandum or articles or in a debenture or debenture trust deed.
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(4) There shall be sent with each natice calling a general meeting or a meeting of shareholders or debenture
holders a form of proxy appointment by which a person entitled to attend and vote at the meeting may appoint any
person or persons he wishes to be his proxy, and by which he may indicate in respect of each resolution set out in
the notice calling the meeting whether he wishes his proxy to vote for or against the resolution, or whether he
empowers his proxy to vote as the proxy thinks fit.

(5) If an advertisement of a meeting is published under section 127(4) the advertisement shall give an
address in Seychelles from which forms for the appointment of proxies to attend and vote at the meeting may be
obtained, and, within forty-eight hours after receiving a written request for that purpose, the company shall supply
a form complying with subsection (4) to the person who makes the request and supplies an address in Seychelles
to which the form is to be sent, but the company need not supply such a person with a form for the appointment of
a proxy unless he provides the company with prima facie evidence that he is entitled to attend and vote at the
meeting.

(6) It shall be an offence punishable by a fine not exceeding one thousand rupees:-

(@) for any person who sends a notice calling a general meeting of a company, or a meeting
of a class of shareholders or debenture holders not to send with the notice a form of
proxy appointment complying with subsection (4); or

(b) for any person to publish an advertisement of a meeting under section 127(4) which
does not give the information required by subsection (5) of this section; or

() for a director or other officer of a company to fail to send a form of proxy appointment
in conformity with subsection (4) to a person who requests the supply of such a form
and otherwise satisfies the conditions of that subsection; or

(d) for any person to give or send to another person a form of appointment of a proxy to
attend and vote at any general meeting or at any meeting of a class of shareholders or
debenture holders in which the name of any person has already been entered as the
proxy to be appointed thereby, or in which an indication has already been made as to
whether any proxy appointed thereby is to vote for or against any resolution mentioned
therein, with intent to induce that other person, or any other person, to vote in that
manner, or to appoint a proxy thereunder to represent him at the meeting:

Provided that nothing in this paragraph shall make it unlawful for any person to give or send to another a
list of persons who are willing to act as proxies, or for any person to give or send to another written material ad-
vising or exhorting him or any other person to vote in a particular manner, or not to vote, at any meeting, or to
appoint any named person to act as his proxy thereat.

@) This section shall apply notwithstanding anything contained in the memorandum or articles of the
company, or in a debenture trust deed or any debenture or other contract or instrument.

Rights of holders of bearer share certificates and bearer debentures.

129.(1) The holder of a bearer share certificate issued by a company may, subject to the provisions of this section,
attend, speak and vote at a general meeting of the company or at a meeting of the class of shareholders to which he
belongs, or be represented at any such meeting by a proxy.

(2) The holder of a bearer debenture may, subject to the provisions of this section, attend, speak and vote at a
meeting of the class of debenture holders to which he belongs.

(3) The rights mentioned in subsections (1) and (2) of this section may be exercised only if the holder
delivers the bearer share certificate or bearer debenture (as the case may be) to the company not less than seven
days before the day on which the meeting is to commence, or if the rights mentioned as aforesaid are to be
exercised at an adjourned meeting, not less than seven days before the day on which the adjourned meeting is to
commence, in either case accompanied by a written request for the issue of a voting certificate and a statement of
the holder’s name and an address in Seychelles to which communications may be sent to him.
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(4) Within two days after receiving the documents mentioned in the last foregoing subsection, the company
shall send a voting certificate to the person who delivered the documents to it at the address given by him. The
voting certificate shall state that person’s name, the number of shares or debentures held by him and the number of
votes which he is entitled to cast at the meeting or any adjournment thereof. On producing the voting certificate at
the meeting or an adjournment thereof, the person named therein or his proxy may exercise the same rights in res-
pect of the shares or debentures mentioned therein as if that person were entered in the company’s register of
members or register of debenture holders (as the case may be) as the registered holder of those shares or
debentures.

(5) The person named in a voting certificate shall be entitled on surrendering it to the company to receive
back the bearer share certificate or bearer debenture which he has delivered to the company, and the company
shall not be liable to any person who has a better title to the shares or debentures represented thereby for having
received the bearer share certificate or bearer debenture, or for having issued a voting certificate in respect of it, or
for having allowed the holder of the voting certificate or his proxy to exercise rights in respect of the shares or
debentures, or for having returned the bearer share certificate or bearer debenture to the holder of the voting
certificate upon its surrender.

(6) If the holders of bearer share certificates or bearer debentures are entitled to attend a meeting, the
advertisement of the meeting published under section 127(4) shall contain a statement that the holders of bearer
share certificates or bearer debentures (as the case may be) who wish to attend and vote in person or by proxy at
the meeting or any adjournment of the meeting must deliver them to the company not less than seven days before
the date of the meeting or the adjournment, and that the company will in return issue voting certificates which
must be produced at the meeting or adjournment for the purpose of voting.

(7) It shall be an offence punishable by a fine not exceeding one thousand rupees:-

@ for any person to publish an advertisement of a meeting under section 127(4) which
does not contain the statement required by subsection (6) of this section in any case in
which that subsection applies;

(b) for a director or other officer o£ a company not to send a voting certificate to a person
who makes a request for the purpose in conformity with subsection (3) of this section
within two days after the request is received by the company;

(©) for a director or other officer of a company not to return a bearer share certificate or a
bearer debenture to the person who delivered it to the company in exchange for a
voting certificate, within seven days after a written request for the purpose,
accompanied by the voting certificate, is received by the company, unless the company
has before the expiration of that time received notice of the claim of another person to
the bearer share certificate or bearer debenture.

(8) This section shall apply notwithstanding anything contained in the memorandum or articles of the
company, or in a debenture trust deed or any debenture, or other contract or instrument.

Postal voting.

130.(1) If the memorandum or articles of a company permit postal voting at meetings of the company, the
provisions of this section shall apply with respect to general meetings and meetings of all classes of shareholders
or debenture holders of the company.

(2) Any person entitled to attend and vote at such a meeting may vote at the meeting or at an adjournment
thereof by delivering to the company not later than forty-eight hours before the time when the meeting or adjourn-
ed meeting is to commence (as the case may be) a written statement of the name of the person entitled to vote and
the manner in which he wishes to vote on each or any of the resolutions set out in the notice calling the meeting.

(3) A person who gives a postal vote shall be counted toward a quorum, and his postal vote shall be dealt

with as if he were personally present at the meeting and personally voted in the manner expressed in his postal
vote.
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Method of taking votes.

131.(1) The chairman of a general meeting of a company, or of a meeting of a class of shareholders or debenture
holders, shall take the vote on any resolution proposed at the meeting by a show of hands, unless the number of
postal votes (if permitted) and the number of proxy appointments indicating how the proxy is authorised to vote
which have been delivered to the company show that the resolution or amendment will necessarily be passed or
defeated, in which case the chairman shall so declare and shall state the number of votes which have been so given
in favour of and against the resolution.

(2) Any provision contained in a company’s memorandum or articles, or in a debenture trust deed or
debenture, or in any other contract or instrument, shall be invalid insofar as it would have the effect either -

€)] of excluding the right to demand a poll at a general meeting, or at a meeting of a class
of shareholders or debenture holders, on any question other than the election of the
chairman of the meeting or the adjournment of the meeting; or

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

(i) by not less than five persons having the right to vote at the meeting, or by their
proxy or proxies; or

(ii) by a person or persons representing not less than one tenth of the total voting
rights of all the persons having the right to vote at the meeting, or by his or
their proxy or proxies.

(3) The votes of a proxy shall be counted only if he attends the meeting at which he is authorised to vote and
votes thereat. A proxy may vote on a show of hands and on a poll taken on any resolution.

(4) If a proxy appointment authorises a proxy to vote only in favour of, or only against, a resolution proposed
at any meeting, his votes shall not be counted unless he votes in the manner in which he is authorised to vote.

(5) On a poll taken at any meeting, a person entitled to more than one vote, or a proxy for one or more

persons entitled to more than one vote, may use some only of his votes, or may cast some of his votes in one way
and some in another, and postal votes shall for this purpose be deemed to be votes given on a poll.

Declaration of the result of voting.
132.(1) The chairman of any meeting shall declare the result of the voting on a poll, either at the meeting, or at a
continuation thereof if the meeting has been suspended for the purpose of taking a poll, and in the declaration he
shall state the number of votes which have been cast for and against the resolution, and for and against any amend-
ment proposed thereto:-
(@) by proxies authorised to vote only for or against the resolution or amendment;
(b) by postal votes;

(© in any other way;

and he shall also state the number of votes cast which have not been counted because the chairman considers them
not to have been validly cast.

(2) A chairman who does not comply with the foregoing subsection, or who falsifies the result of a poll, shall
be guilty of an offence punishable by a fine not exceeding ten thousand rupees.

(3) A continuation of a meeting which has been suspended for the purpose of taking a poll shall not be
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considered for the purposes of this Ordinance as an adjournment of that meeting, and references to such a
continuation or to an adjournment in the company’s memorandum or articles, or in a debenture trust deed or a
debenture, shall be construed accordingly.

Unanimous written declaration to have same effect as a resolution.
133. A declaration in writing signed by all the persons entitled to attend a general meeting of a company, or by

all the persons entitled to attend a meeting of a class of shareholders or debenture holders, shall have the same
effect as a resolution in the same terms passed at a meeting duly called and held.

Resolutions passed at adjourned meetings.

134. Where a resolution is passed at an adjourned meeting of -

(@) a company;

(b) the holders of any class of shares in a company;

(© the holders of any class of debentures of the company; or
(d) the directors of a company;

the resolution shall for all purposes be treated as having been passed on the date on which it was in fact passed, and
shall not be deemed to have been passed on any earlier date.

Delivery of copies of certain resolutions to the Registrar.

135.(1) A printed or typewritten copy of every resolution or declaration to which this section applies shall within
fourteen days after the passing or making thereof be delivered by the company to the Register.

(2) If an application is made to the court under the next following section, the company shall not be required
to deliver a copy of the resolution or declaration under subsection (1) unless the court confirms the resolution or
declaration in whole or part, and a copy of the resolution or declaration as so confirmed and a copy of the order of
the court shall be delivered by the company to the Registrar within fourteen days after the order of the court is
made.

(3) A copy of every resolution or declaration which is required to be registered under this section and is for
the time being in force shall be embodied in, or annexed to, every copy of the memorandum or articles issued after
the passing of the resolution or the making of the declaration, or in the case of a resolution falling under paragraph
(c) of subsection (4) or a declaration having the effect of such a resolution, to every copy so issued of the
debenture trust deed under which the resolution was passed.

(4) This section applies to:-

€)] special resolutions passed at general meetings;
(b) resolutions passed at meetings of classes of shareholders under section 19(1);
(© resolutions passed at meetings of classes of debenture holders consenting to the

alteration or abrogation of the rights, powers or remedies of the debenture holders, or
of the trustees of the debenture trust deed under which the debentures were issued;

(d) declarations made under section 133 having the effect of resolutions passed under any
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of the foregoing paragraphs.

(5) If a company fails to comply with subsection (1) or subsection (2) of this section (whichever is
applicable), the company and every officer of the company who is in default shall be liable to a default fine of one
hundred rupees.

(6) If a company fails to comply with subsection (3) of this section, the company and every officer of the
company who is in default shall be liable to a fine not exceeding one hundred rupees for each copy in respect of
which default is made.

(7) For the purposes of the two last foregoing subsections, a liquidator of the company shall be deemed to be
an officer of the company.

Application to court to declare that resolution is valid or invalid.

186.(1) Within one month after a resolution has been declared by the chairman to have been passed or defeated at
a general meeting of a company, or at a meeting of a class of shareholders, or debenture holders, any person is
valid aggrieved thereby may apply to the court for a declaration that the resolution was not passed or was not
defeated, as the case may be.

(2) Without prejudice to the generality of the expression, a person shall be considered to be an aggrieved per-
son:-

€)] if the resolution was proposed at a general meeting, and the applicant is a shareholder
of the company; or

(b) if the resolution was proposed at a meeting of a class of shareholders or of a class of
debenture holders, and the applicant is a shareholder or debenture holder of that class;

but a person shall not be considered as aggrieved by the passing of a resolution in favour of which he or his proxy
voted, or by the defeat of a resolution against which he or his proxy voted.

3) An application may be made to the court under this section on the grounds that either:-
(@) the meeting at which the resolution was passed was not properly convened; or
(b) any consent of a class of shareholders or debenture holders to an alteration or

abrogation of the rights, powers of remedies of that class is required in order that the
resolution shall be effectual, and no such consent has been given, or has been given in
consequence only of the votes or acts of members of the class concerned who did not
act in good faith in the interest of the members of the class as a whole; or

(©) votes tendered at the meeting were improperly accepted or rejected by the chairman,
and inconsequence the resolution was wrongly declared to have been passed or
defeated; or

(d) the chairman’s declaration of the number of votes cast in favour of and against the
resolution was incorrect, and in consequence the resolution was wrongly declared to
have been passed or defeated; or

(e) the resolution is inconsistent with any provision of this Ordinance which is binding on
the company, or does not satisfy any conditions or requirements imposed by this
Ordinance which are so binding;

Q) the resolution passed at the meeting (not being a resolution authorised by this

Ordinance to alter the memorandum or articles of the company, or a resolution
authorised by this Ordinance, or by a debenture trust deed, or by debentures, to alter or
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abrogate the rights of the holders of debentures issued under the deed or of the holders
of the debentures (as the case may be)) is inconsistent with the memorandum or
articles, or with the terms of the debenture trust deed or the debentures; or

(9) the resolution will, if carried out, result in a contravention of this Ordinance or of any
other law whatsoever; or

(h) the resolution was required by this Ordinance, or by the memorandum or articles of the
company, or by a debenture trust deed, or by debentures to be passed by a majority
greater than that required for the passing of an ordinary resolution, and although the
resolution was passed by such a greater majority it was passed only in consequence of
the votes of shareholders or debenture holders who did not act in good faith in the in-
terest of members of the company as a whole, or of the shareholders of the class to
which they belonged as a whole, or of the debenture holders of the class to which they
belonged as a whole (as the case may be).

(4) The right to apply to the court under this section shall be in addition to any other right conferred by this
Ordinance on the holders of a fraction of the shares or debentures of a company to apply to the court to cancel any
resolution.

(5) On the hearing of an application under this section the court:-

€)] may confirm in whole or in part any resolution which has been declared to have been
passed at a meeting, or may declare that such a resolution was not passed; or

(b) may declare that a resolution which has been declared to have been defeated at a
meeting was passed thereat and may confirm such a resolution in whole or in part, or
may declare such a resolution to have been defeated.

(6) The order of the court shall be substituted for the declaration of the chairman at the meeting that the reso-
lution was passed or defeated, and all persons shall act accordingly.

(7) If any application to the court is not made under this section, or under any other provision of this
Ordinance which confers a right to make an application to the court on the holders of the fraction of the shares or
debentures of a company, within one month after the declaration by the chairman of the meeting that the resolution
in question has been passed or defeated, or if all applications made to the court under this section or any other
provision of this Ordinance are dismissed, it shall thereafter be conclusively presumed that the resolution was
passed or defeated as declared by the chairman, and if he declared the resolution to have been passed, that the
meeting at which it was passed was duly convened and held and that the resolution is valid.

(8) This section shall not apply to procedural resolutions.

Minutes.

137.(1) Every company shall cause minutes of all proceedings of general meetings, meetings of classes of
shareholders and debenture holders, and meetings of the directors and committees of directors of the company to
be entered in books kept for that purpose.

(2) The minutes of a general meeting or of a meeting of a class of shareholders or debenture holders shall set
out in full the declaration made by the chairman under section 132(1) in respect of each resolution voted on at the
meeting.

(3) Any such minute, if purporting to be signed by the chairman of the meeting at which the proceedings
were had, or by the chairman of the next succeeding meeting, shall be evidence of the proceedings.

(4) Where minutes have been made in accordance with the provisions of this section of the proceedings at

any general meeting of the company, at any meeting of a class of shareholders or debenture holders, or at any
meetings of the directors or a committee of directors, then, until the contrary is proved, the meeting shall be
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deemed to have been duly held and convened, and all proceedings had thereat to have been duly had, and all
resolutions declared by the chairman of the meeting to have been passed shall be deemed to be valid.

(5) If a company fails to comply with subsections (1) or (2) of this section, any officer of the company who is
in default shall be guilty of an offence by a fine not exceeding one thousand rupees.

Inspection of minutes.

138.(1) The books containing the minutes of proceedings of any general meeting of a company, and of any
meeting of a class of shareholders or debenture holders, shall be kept at the registered office of the company, and
shall during business hours (subject to such reasonable restrictions as the company may by its articles or in general
meeting impose, so that not less than two hours in each day be allowed for inspection) be open to the inspection of
any shareholder or debenture holder without charge.

(2) Any shareholder or debenture holder shall be entitled to be furnished within seven days after he has made
arequest in that behalf to the company with a copy of any such minutes as aforesaid at a charge not exceeding one
rupee for every hundred words copied.

(3) If any inspection required under this section is refused, or if any copy required under this section is not
sent within the proper time, every officer of the company who is in default shall be liable in respect of each offence
to a fine not exceeding one hundred rupees and further to a default fine of one hundred rupees.

(4) In the case of any such refusal or default, the court may by order compel an immediate inspection of the
books in respect of which an inspection has been requested, or may direct that the copies required shall be sent to
the persons requiring them.

Accounts

Books of account
139.(1) Every company shall cause to be kept in the English language proper books of account with respect to:-

(@) all sums of money received and expended by the company and the matters in respect of
which the receipt and expenditure takes place;

(b) the assets and liabilities of the company.

(2) For the purposes of the foregoing subsection, proper books of account shall not be deemed to be kept
with respect to the matters aforesaid if there are not kept such books as are necessary to give a true and fair view of
the state of the company’s affairs and to explain its transactions.

(3) The books of account shall be kept at the registered office of the company or at such other place as the
directors think fit, and shall at all times be open to inspection by the directors.

Provided that if books of account are kept at a place outside Seychelles there shall be sent to, and kept at
a place in, Seychelles, and be at all times open to inspection by the directors, such accounts and returns with
respect to the business dealt with in the books of accounts so kept as will disclose with reasonable accuracy the
financial position of that business at intervals not exceeding six months, and will enable to be prepared in
accordance with this Ordinance the company’s balance sheet, its profit and loss account, and any document
annexed to any of those documents giving information which is required by this Ordinance and is thereby allowed
to be so given.

4 If any person being a director of a company fails to secure compliance by the company with the
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requirements of this section, or has by his own act been the cause of any default by the company thereunder, he
shall in respect of each offence, be punishable by a fine not exceeding ten thousand rupees or by imprisonment for
not more than two years, or by both such fine and imprisonment:

Provided that -

(@ in any proceedings against a person in respect of an offence under this section
consisting of a failure to secure compliance by the company with the requirements of
this section, it shall be a defence to prove that he had reasonable ground to believe, and
did believe, that a competent and reliable person was charged with the duty of seeing
that those requirements were complied with and was in a position to discharge that
duty; and

(b) a person shall not be sentenced to imprisonment for an offence under this section
unless, in the opinion of the court dealing with the case, the offence was committed
wilfully.

Profit and loss account and balance sheet.

140.(1) The directors of every company shall lay before each annual general meeting of the company a profit and
loss account for the period, in the case of the first account, since the incorporation of the company, and, in any
other case, since the preceding account, made up to a date earlier than the date of the meeting by no more than nine
months, or, in the case of a company carrying on business or having interests outside Seychelles, by no more than
twelve months:

Provided that the Registrar, if for any special reason he thinks fit so to do, may, in the case of any
company with respect to any year extend the periods of nine and twelve months aforesaid.

(2) The directors shall cause to be made out and to be laid before each annual general meeting, a balance
sheet as at the date to which the profit and loss account is made up.

(3) If a company fails to comply with the provisions of this section, every director of the company shall, in
respect of each offence be punishable by a fine not exceeding ten thousand rupees or by imprisonment for not
more than two years, or by both such fine and imprisonment:

Provided that a director shall not be sentenced to imprisonment for such an offence unless, in the opinion
of the court dealing with the case, the offence was committed wilfully.

4) In this Ordinance a reference to a profit and loss account shall, in the case of a company not trading for
profit, be construed as a reference to a revenue and expenditure account.

Dispensation with annual general meeting.

141.(I) The memorandum or articles of a company may provide that it need not hold an annual general meeting
in any year if copies of its balance sheet, profit and loss account, group accounts (if any) and directors’ annual
report and auditors’ report are sent to every shareholder and every debenture holder at least four weeks before the
latest date by which the company is required by section 119(1) to hold an annual general meeting, and no share-
holder or debenture holder has at least eight weeks before that date served a written notice on the company
requiring it to hold an annual general meeting.

(2) This section shall not apply if:-
€)] the auditor’s report on any of the said accounts is qualified in any respect, or contains

any statements or corrections of statements required to be made in the directors” annual
report; or
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(b) the directors’ annual report or any of the said accounts shows that the company has
suffered a loss in the period to which the accounts relate, or that the fixed dividend in
respect of any of the company’s preference shares will not be paid in full for that
period, or that the dividends recommended by the directors in respect of all classes of
the company’s shares for that period together with all interim dividends declared
during that period exceed the amount of the company’s profits for that period; or

() any members of the company give notice under section 126(1) of their intention to
move a resolution at the annual general meeting; or

(d) an auditor of the company gives notice to it in writing that he is unwilling to be
re-appointed as auditor.

(3) If a company which avails itself of subsection (1) of this section has bearer share certificates or bearer
debentures issued and outstanding, it shall at least four weeks before the latest date by which it is required by
section 119(1) to hold an annual general meeting publish in a daily newspaper circulating in Seychelles an
advertisement containing the accounts and reports copies of which are required to be sent to shareholders and
debenture holders, and the publication of that advertisement shall be deemed to be the sending of copies of those
accounts and reports to the holders of such bearer share certificates and bearer debentures.

(4) If a company avails itself of subsection (1) of this section and satisfies the conditions therein contained,
sections 119, 125, 127 to 133 inclusive, 137 and 140 and 159(2) and (4) shall not apply in respect of the annual
general meeting or the accounts and reports which this Ordinance requires to be laid before the annual general
meeting for the year in question.

(5) In this Ordinance references to a company’s annual accounts shall mean its balance sheet, its profit and
loss account and its group accounts laid or to be laid before an annual general meeting or, if the company avails
itself of this section, circulated to its shareholders and debenture holders and (where applicable) advertised under
subsection (3) of this section; and references to a company’s annual accounts and reports shall likewise mean such
accounts and the reports of the company’s auditor and directors laid or to be laid before an annual general meeting,
or if the company avails itself of this section, circulated and (where applicable) advertised as aforesaid.

Provisions as to contents and form of annual accounts.

142.(1) Every balance sheet of a company shall give a true and fair view of the state of affairs of the company as at
the end of its financial year, and every profit and loss account of a company shall give a true and fair view of the
profit or loss of the company for the financial year, or if the company does not trade for profit, of its revenue and
expenditure for the financial year.

(2) A company’s balance sheet and profit and loss account shall comply with the requirements of the Sixth
Schedule to this Ordinance, so far as applicable thereto.

(3) Save as expressly provided in the following provisions of this section, the requirements of subsection (2)
and the said Sixth Schedule shall be without prejudice either to the general requirements of subsection (1) of this
section or to any other requirements of this Ordinance.

(4) The Registrar, on the application or with the consent of a company’s directors, may modify in relation to
that company any of the requirements of this Ordinance as to the matters to be stated in a company’s balance sheet
or profit and loss account (except the requirements of subsection (1)) for the purpose of adapting them to the cir-
cumstances of the company.

(5) If in respect of any accounts laid before the company at an annual general meeting, or in respect of any
accounts circulated to shareholders and debenture holders or published under section 141, a company fails to
comply with the provisions of this section and with the other requirements of this Ordinance as to the matters to be
stated in accounts, every director of the company shall be guilty of an offence punishable by a fine not exceeding
ten thousand rupees or by imprisonment for not more than two years, or by both such fine and such imprisonment:

Provided that a director shall not be sentenced to imprisonment for any such offence unless, in the
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opinion of the court dealing with the case, the offence was committed wilfully.

(6) For the purposes of this section and the following provisions of this Ordinance, except where the context
otherwise requires, any reference to a balance sheet or profit and loss account shall include any notes thereon or
document annexed thereto giving information which is required by this Ordinance and is thereby allowed to be so
given.

(7) The Governor in Council may by regulations supplement, amend or rescind any of the requirements of
the Sixth Schedule to this Ordinance, and it shall then take effect subject to the modifications made by such
regulations.

Group accounts.

143.(1) Where at the end of its financial year a company has subsidiaries, accounts or statements (in this
Ordinance referred to as “group accounts”) dealing as hereinafter mentioned with the state of affairs and profit or
loss of the company and the subsidiaries shall, subject to the next following subsection, be laid before the com-
pany in annual general meeting or, if the company avails itself of section 141, be circulated to its members and re-
gistered debenture holders and (where applicable) advertised under section 141(3), when the company’s own
balance sheet and profit and loss account are so laid or circulated.

(2) Notwithstanding anything in the foregoing subsection -

(@) group accounts shall not be required where the company is at the end of its financial
year the wholly-owned subsidiary of another company or body corporate incorporated
in Seychelles; and

(b) group accounts need not deal with a subsidiary of the company if the company’s
directors are of opinion that -

(i) it is impracticable, or would be of no real value to members of the company,
in view of the insignificant amounts involved, or would involve expense or
delay out of proportion to the value to members of the company; or

(ii) the result would be misleading, or harmful to the business of the company or
any of its subsidiaries; or

(iii) the business of the holding company and that of the subsidiary are so different
that they cannot reasonably be treated as a single undertaking;

and the Registrar consents to the omission of the assets and liabilities and the profit or
loss of the subsidiary from the company’s group accounts, or, if the Registrar is willing
to give such a consent in respect of all the company’s subsidiaries, the Registrar
consents to the company not laying or circulating group accounts.

3) If any company fails to comply with the provisions of this section, every director of the company shall, in
respect of each default be guilty of an offence punishable by a fine not exceeding ten thousand rupees or to impri-
sonment for not more than two years, or to both such fine and imprisonment:

Provided that a director shall not be sentenced to imprisonment for an offence under this section unless,
in the opinion of the court dealing with the case, the offence was committed wilfully.

(4) For the purposes of this Ordinance a company shall be deemed to be the wholly-owned subsidiary of
another company or body corporate if it has no members, shareholders or debenture holders except that other and
that other’s wholly-owned subsidiaries and its or their nominees.

(5) This section and sections 144 and 145 shall not come into operation until a date appointed by the
Governor in Council by notice in the Gazette.
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Form and contents of group accounts.

144.(1) The group accounts laid before an annual general meeting of a holding company or, if a holding company
avails itself of section 141, the group accounts circulated to the shareholders and debenture holders of the holding
company and (where applicable) advertised under section 141(3) shall be consolidated accounts comprising:-

(@ a consolidated balance sheet dealing with the state of affairs of the company and all the
subsidiaries to be dealt with in group accounts;

(b) a consolidated profit and loss account dealing with the profit and loss of the company
and those subsidiaries.

(2) The group accounts laid before a company shall give a true and fair view of the state of affairs and profit
or loss of the company and the subsidiaries dealt with thereby as a whole, so far as concerns shareholders and
debenture holders of the company.

(3) Where the financial year of a subsidiary does not coincide with that of the holding company, the group
accounts shall, unless the Registrar on the application or with the consent of the holding company’s directors
otherwise directs, deal with the subsidiary’s state of affairs as at the end of its financial year ending with, or last
before, that of the holding company, and with the subsidiary’s profit or loss for that financial year.

(4) Without prejudice to subsection (2) of this section, the group accounts shall comply with the
requirements of the Sixth Schedule to this Ordinance (as modified by any regulations made under section 142(7)
and for the time being in force) so far as such requirements are applicable thereto:

Provided that the Registrar may, on the application or with the consent of a company’s directors, modify
the said requirements in relation to that company for the purpose of adapting them to the circumstances of the
company.

Financial year of holding company and subsidiary.

145.(1) A holding company’s directors shall secure that the financial year of each of its subsidiaries shall
coincide with the company’s own financial year, but if the financial year of a subsidiary has not previously
coincided with the holding company’s financial year, the Registrar may permit such an arrangement to continue if
the company satisfies him either:-

€)] that disproportionate expense would be incurred if the subsidiary’s financial year were
to be changed; or

(b) that a true and fair view of the matters mentioned in section 144(2) will be given by the
group accounts even though the subsidiary’s financial year does not coincide with that
of the holding company;

but the Registrar may at any time withdraw permission given by him under this subsection if, after affording the
holding company an opportunity to submit representations to him in writing and considering any such
representations submitted by it, he is of the opinion that neither paragraph (a) nor (b) of this subsection continues
to be satisfied.

(2) Where it appears to the Registrar desirable for a holding company or a holding company’s subsidiary to
extend its financial year so that the subsidiary’s financial year may end with that of the holding company, and for
that purpose to postpone the submission of the relevant accounts to a general meeting from one calendar year to
the next, the Registrar may on the application or with the consent of the directors of the company whose financial
year is to be extended direct that, in the case of that company, the submission of accounts to a general meeting, the
holding of an annual general meeting or the making of an annual return shall not be required in the earlier of the
said calendar years.
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Particulars of directors’ emoluments etc.

146.(1) In the annual accounts of a company, or in a statement annexed thereto, there shall, subject to and in
accordance with the provisions of this section, be shown:-

(@) the amount of each director’s emoluments;
(b) the amount of each director’s and each past director’s pensions; and
(© the amount of any compensation paid to or received by each director and each past

director in respect of loss of office.
2 The amount to be shown under paragraph (a) of subsection (1) of this section -

€)] shall include emoluments paid to, or receivable by, a person in respect of his services
as a director of the company, or in respect of his services, while a director of the
company, as a director of a company belonging to the same group of companies as the
company, or otherwise in connection with the management of the affairs of the
company or a company belonging to the same group of companies as the company;
and

(b) shall distinguish between emoluments in respect of services as a director, whether of
the company or of a company belonging to the same group of companies as the
company, and other emoluments, and between emoluments paid or payable by the
company and other emoluments;

and for the purposes of this section the expression “emoluments”, in relation to a director, includes fees,
commissions, shares or percentages of the profits of the company or of a company belonging to the same group of
companies as the company, any sums paid by way of expenses allowance, any contribution paid in respect of him
under any pension scheme and the estimated money value of any other benefits received or receivable by him
otherwise than in cash.

3) The amount to be shown under paragraph (b) of the said subsection (1):-

(@) shall not include any pension paid or receivable under a pension scheme if the scheme
is such that the contributions thereunder are substantially adequate for the maintenance
of the scheme, but save as aforesaid, shall include any pension paid or receivable in
respect of any such services of a director or past director of the company as are
mentioned in the last foregoing subsection, whether to or by him or, on his nomination
or by virtue of dependence on or other connection with him, to or by any other person;
and

(b) shall distinguish between pensions in respect of services as a director, whether of the
company or of a company belonging to the same group of companies as the company,
and other pensions, and between pensions paid or payable by the company and other
pensions;

and for the purposes of this section the expression “pension” includes any superannuation annuity, superannuation
allowance, superannuation gratuity or similar payment, and the expression “pension scheme” means a scheme for
the provision of pensions in respect of services as a director or otherwise which is maintained in whole or in part
by means of contributions, and the expression “contribution” in relation to a pension scheme means any payment
(including an insurance premium) paid for the purposes of the scheme by or in respect of persons rendering
services in respect of which pensions will or may become payable under the scheme.

4) The amount to be shown under paragraph (c) of the said subsection (1) -

@ shall include any sums paid to or receivable by a director or past director by way of
compensation for the loss of office as a director of the company or for the loss, while a
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director of the company or on or in connection with his ceasing to be a director of the
company, of any other office in connection with the management of the company’s
affairs, or of any office as a director or otherwise in connection with the management
of the affairs of a company belonging to the same group of companies as the company;
and

(b) shall distinguish between compensation in respect of the office of director, whether of
the company or of a company belonging to the same group of companies as the
company, and compensation in respect of other offices, and between compensation
paid or payable by the company and other compensation;

and for the purposes of this section references to compensation for loss of office shall include sums paid as
consideration for or in connection with a person’s retirement from office.

(5) The amounts to be shown under this section for any financial year shall be the sums receivable in respect
of that year, whenever paid, or, in the case of sums not receivable in respect of a period, the sums paid during that
year.

(6) Where it is necessary so to do for the purpose of making any distinction required by this section in any
amount to be shown thereunder, the directors may apportion any payments between the matters in respect of
which they have been paid or are receivable in such manner as they think appropriate.

(7) If in the case of any accounts the requirements of this section are not complied with, it shall be the duty of
the auditors of the company by whom the accounts are examined to include in their report thereon, or to give by
way of note, so far as they are reasonably able to do so, a statement giving the required particulars.

(8) In this section any reference to a company belonging to the same group of companies as the company
shall for the purposes of subsections (2) and (3) be taken as referring to such a company at the time the services
were rendered, and for the purposes of subsection (4) be taken as referring to such a company immediately before
the loss of office as director of the company.

Particulars of waiver of emoluments.
147. In the annual accounts of a company, or in a statement annexed thereto, there shall be shown:-
(@) the number of directors who have waived rights to receive emoluments which, but for

the waiver, would have fallen to be included in the amount shown in those accounts
under paragraph (a) of section 146(1);

(b) the aggregate amount of the said emoluments.
(2) For the purposes of this section -
€)] it shall be assumed that a sum not receivable in respect of a period would have been

paid at the time at which it was due to be paid;

(b) a sum not so receivable that was payable only on demand, being a sum the right to
receive which has been waived, shall be deemed to have been due for payment at the
time of the waiver.

3) Section 146(7) shall apply to the matters required by this section to be included in the annual accounts of
a company.

Particulars of loans to officers of company.
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148.(1) The annual accounts of a company, or a statement annexed thereto, shall, subject to the provisions of this
section, contain particulars showing -

(@) the amount of any loans made during the company’s financial year to:-
(i) any officer of the company; or
(ii) any person who, after the making of the loan, became during that year an

officer of the company;

by the company or by a company belonging to the same group of companies as the
company, or by any other person under a guarantee from or on a security provided by
the company or such another company (including any such loans which were repaid
during that year); and

(b) the amount of any loans made in manner aforesaid to any such officer or person as
aforesaid at any time before the company’s financial year and outstanding at the
expiration thereof.

(2) The foregoing subsection shall not require the inclusion in accounts of particulars of -

(@) a loan made in the ordinary course of its business by the company or a company
belonging to the same group of companies as the company, where the ordinary
business of the company or, as the case may be, the other company, includes the
lending of money; or

(b) a loan made by the company or such another company to an employee of the company
or the other company, as the case may be, if the loan does not exceed five thousand
rupees or such greater sum as may be prescribed by regulations made under this
Ordinance and is certified by the directors of the company or the other company, as the
case may be, to have been made in accordance with any practice adopted or about to be
adopted by the company or the other company with respect to loans to its employees;

not being, in either case, a loan made by the company under a guarantee from or on a security provided by a
company belonging to the same group of companies as the company, or a loan made by a company belonging to
the same group of companies as the company under a guarantee from or on a security provided by the company or
another company belonging to the said group.

(3) Section 146(7) shall apply to the matters required by this section to be included in the annual accounts of
a company.
(4) References in this section to a company belonging to the same group of companies as the company shall

be taken as referring to such a company at the end of the company’s financial year (whether or not such a company
at the date of the loan).

Particulars of subsidiaries.

149.(1) Subject to the provisions of this section, where, at the end of its financial year, a company has
subsidiaries, there shall, in the case of each subsidiary, be stated in, or in a statement annexed to, the annual
accounts of a company:-

(@) the subsidiary’s name;
(b) the country (if other than Seychelles) in which it is incorporated; and
(©) in relation to shares of each class of the subsidiary held by the company or by

nominees for it, the identity of the class and the proportion of the issued and
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outstanding shares of that class represented by the shares so held.

(2) Subsection (1) of this section shall not require the disclosure of information with respect to a company
which is the subsidiary of another and is incorporated outside Seychelles or, being incorporated in Seychelles,
carries on business outside Seychelles, if the disclosure would, in the opinion of the directors of the subsidiary’s
holding company, be harmful to the business of that holding company or of any of its subsidiaries, and the
Registrar consents to the information not being disclosed.

(3) Section 146(7) shall apply to the matters required by this section to be included in the annual accounts of
a company.

Particulars of associated companies in which company holds shares.

150.(1) Subject to the provisions of this section, if, at the end of its financial year, a company holds shares of any
class in another company which is its associated company but not its subsidiary, there shall be stated in, or in a
statement annexed to, the annual accounts of the first-mentioned company the name of that other company and the
country (if other than Seychelles) in which it is incorporated, and the identity of each class of shares of that other
company held by the first mentioned company or its nominees, and the proportion of the issued and outstanding
shares of that class represented by the shares so held.

(2) Section 146(7) shall apply to the matters required by this section to be included in the annual accounts of
a company.

Particulars of company’s holding company.

151.(1) Subject to subsection (2), where, at the end of its financial year, a company is the subsidiary of another
company or body corporate, there shall be stated in, or in a note on, or statement annexed to, the annual accounts
of the first-mentioned company the name of the company or body corporate regarded by the directors as being the
first-mentioned company’s ultimate holding company and, if known to them, the country in which it is
incorporated.

(2) The foregoing subsection shall not require the disclosure by a company which carries on business outside
Seychelles of information with respect to the company or body corporate regarded by the directors as being the
ultimate holding company of the first-mentioned company if the disclosure would, in their opinion, be harmful to
the business of that holding company or of the first-mentioned company or any other of that holding company’s
subsidiaries, and the Registrar consents to the information not being disclosed.

(3) In this section “ultimate holding company” means a holding company of the company to whose annual
accounts this section applies, being a holding company which is not itself a subsidiary of any other company or
body corporate.

Duty to give information for purpose of sections 146 to 151.

152.(1) It shall be the duty of every company which is the subsidiary, holding company, or subsidiary of the
holding company, of another company within one month of the expiration of the financial year of that other
company to notify it in writing of all the matters relating to the affairs of the company giving the notice which are
required to be included in the annual accounts of that other company or in a statement annexed thereto, by sections
146 to 151 inclusive.

(2) It shall be the duty of every director of every company which is required to give a written notification to
another company under the last foregoing subsection, and it shall also be the duty of every director of that other
company, within one month of the expiration of the financial year of that other company to notify it in writing of
all the matters relating to him personally which are required to be included in the other company’s annual ac-
counts, or in a statement annexed thereto, by sections 146 to 148 inclusive:
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Provided that if any part of a director’s emoluments is calculated by reference to the profits or gross
receipts of any company or companies for a financial year thereof, or any class of such profits or gross receipts, the
director shall be deemed to have complied with this subsection in respect of those emoluments if he notifies the
manner in which the emoluments are so calculated and the amount received on account thereof during the
financial year of the company to which the notification is given, and further notifies the amount thereof within one
month after the annual accounts of the first mentioned company or each of those companies are approved by its
directors under section 159(1).

(3) It shall be the duty of a company in which another company holds shares in circumstances which make it
necessary for that other company to include particulars of its shareholding in its annual accounts under section
150, to notify that other company, within one month after it makes a written request in that behalf, of the number
and nominal value of each class or its shares issued and outstanding on the date specified by the other company in
its request, being the last day of its financial year.

(4) If:-

(@) a company fails to include in its annual accounts any matter required to be included
therein by sections 146 to 151; or

(b) a company fails to make any of the notifications required to be made by it under
subsections (1) and (3) within the time thereby limited, or makes a notification which
is false, deceptive, misleading or incomplete;

every director of the company who is in default shall be guilty of an offence punishable by a fine not exceeding ten
thousand rupees or by imprisonment for not more than two years, or by both such fine and such imprisonment.

(5) If a director fails to make any of the notifications required to be made by him under subsection (2) within
the time thereby limited, or makes a notification which is false, deceptive, misleading or incomplete, he shall be
guilty of an offence punishable in like manner as an offence under subsection (4).

(6) A director shall not be sentenced to imprisonment for an offence under this section unless, in the opinion
of the court dealing with the case, the offence was committed wilfully.

(7) References in this section to matters required to be included in a company’s annual accounts or in a state-
ment annexed thereto shall be construed as references to matters which are required to be shown separately
therein, and to matters which are required to be, or which may be, shown in combination with other matters.

Directors’ Reports

Duty to lay directors’ annual report.

153.(1) The directors shall lay before every annual general meeting of a company, or, if the company avails itself
of section 141, the directors shall circulate to its shareholders and debenture holders and (where applicable)
advertise under section 141(3), a report (in this Ordinance called “the directors” annual report”) in respect of the
company’s affairs, and if the company is a holding company, in respect of the affairs of its subsidiaries:

Provided that if the company is a wholly-owned subsidiary of another company or body corporate
incorporated in Seychelles, the directors’ annual report need not deal with the affairs of its subsidiaries.

(2 The directors’ annual report shall state the names of the persons who, at any time during the financial
year, were directors of the company and the principal activities of the company and of its subsidiaries in the course
of that year and any significant change in those activities in that year, and shall also:-

€)] if significant changes in the fixed assets of the company or of any of its subsidiaries
have occurred in that year, contain particulars of the changes, and, if, in the case of
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(b)

©)

(d)

)

those assets, the market or saleable value thereof (as at the end of that year) differs
substantially from the amount thereof as shown in the balance sheet, contain
particulars of that difference;

if in that year the company has issued any shares or debentures, state the reason for
making the issue, the classes of shares or debentures issued and, in respect of each
class of shares or debentures, the nominal value of the shares or the principal amount
secured by the debentures which have been issued and the consideration received by
the company for the issue;

if, at the end of that year there subsists a contract with the company in which a director
of the company has, or at any time in that year had, in any way, whether directly or
indirectly, an interest, or there has, at any time in that year, subsisted a contract with
the company in which a director of the company had, at any time in that year, in any
way, whether directly or indirectly, an interest (being, in either case, a contract of
significance in relation to the company’s business and in which the director’s interest
is or was material), contain -

(i) a statement of the fact of the contract subsisting or, as the case may be, having
subsisted;
(if) the names of the parties to the contract (other than the company):

(iii) the name of the director (if not a party to the contract);
(iv) an indication of the nature of the contract;
(v) an indication of the nature of the director’s interest in the contract;

if, at the end of that year, there subsist arrangements to which the company is a party,
being arrangements whose objects are, or one of whose objects is, to enable directors
of the company or of a company which belongs to the same group of companies as the
company to acquire benefits by means of the acquisition of shares in, or debentures of,
the company or any other company or body corporate, or there have, at any time in that
year, subsisted such arrangements as aforesaid to which the company was a party,
contain a statement explaining the effect of the arrangements and giving the names of
the persons who at any time during that year were directors of the company or of a
company which at any time during that year belonged to the same group of companies
as the company, and who held, or whose nominees held, shares or debentures acquired
in pursuance of the arrangements; and also giving particulars of all outstanding loans
made or guaranteed by the company, or in respect of which the company has given any
security, if the loan was made to or for the benefit of any such director with a view to
enabling him or his nominee to acquire shares or debentures of the company or any
other company or body corporate;

in respect of each person who has at any time during the year been a director of the
company or of a company which at any time during that year belonged to the same
group of companies as the company, or of a company which has at any time during that
year been an associated company of the company, contain the entries required by
section 111 to be made in the register of director’s holdings kept by the company, or, in
the case of a company which during the whole of the year has been a proprietary
company, the entries required by section 113 to be kept in the register of subscription
options kept by the company:-

(i) at the beginning of the year;

(ii) at any time during the year when such a person became or ceased to be a
director as aforesaid; and

(iii) at the end of the year;
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® contain particulars of any other matters so far as they are material for the appreciation
of the state of the company’s affairs by its shareholders or debenture holders, being
matters the disclosure of which will not be harmful to the business of the company or
of any company which belongs to the same group of companies as the company;

(9) state the directors’ proposals as to the application of the profits of the company shown
in its profit and loss account, including its profits and revenue reserves carried forward
from earlier financial years.

(3) If the company is a holding company (other than a wholly-owned subsidiary of another body corporate
incorporated in Seychelles) the directors’ annual report shall also deal with the matters specified in subsection (2)
in relation to each of the company’s subsidiaries.

(4) If the directors consider that disclosure of any matter required to be included in the directors’ annual
report by this section would be harmful to the company or to any company which belongs to the same group of
companies as the company, they may with the consent of the Registrar omit that matter from the report.

(5) If the directors’ annual report does not contain a statement required to be included therein by this section,
or contains a statement which is false, deceptive, misleading or incomplete, it shall be the duty of the auditors of
the company, so far as they are reasonably able to do so, to include in their report on the accounts of the company
under section 158 a statement or correction giving the information required by this section.

(6) If the directors of a company fail to comply with this section, or if they send out to shareholders or deben-
ture holders, or advertise under section 141(3), a directors’ annual report which does not contain all the
information required by this section, or which contains false, deceptive or misleading information, each of the
directors shall be guilty of an offence punishable by a fine not exceeding ten thousand rupees or by imprisonment
for not more than two years, or to both such fine and imprisonment:

Provided that a director shall not be sentenced to imprisonment for any such offence unless, in the
opinion of the court dealing with the case, the offence was committed wilfully.

@) The Governor in Council may by regulations alter or add to the matters required by subsection (2) to be
contained in the directors’ annual report, and such regulations may be made applicable to all companies or to com-
panies which satisfy or do not satisfy conditions prescribed by the regulations, and different provisions may be
made by the regulations in respect of different categories of companies.

Particulars of different classes of business of company and its directors.
154.(1) The directors of a company to which this section applies shall include in the directors’ annual report:-

€)] if during the financial year to which the report relates the company carried on two or
more classes of business which differed substantially from each other, a statement of
the extent (expressed in monetary terms) to which the carrying on of each class of
business contributed to or diminished the profit or loss of the company for the year
before taxation;

(b) if at any time during the year the company had one or more subsidiaries and the
company and any of those subsidiaries carried on two or more classes of business
which differed substantially from each other, a statement of the extent (expressed in
monetary terms) to which the carrying on of each class of business contributed to or
diminished the profit or loss of the company and its subsidiaries for the year before
taxation as shown by the company’s group accounts, or if it is not required to prepare
group accounts for the year, by its profit and loss account.

(2) Section 153(5) and (6) shall apply to the matters required to be included in the directors’ annual report by
this section as they apply to the matters required to be included therein by that section.

(3) This section shall apply to such companies as the Governor in Council may from time to time prescribe
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by regulations, and such regulations may prescribe a company by reference to its having any of its shares or
debentures quoted or dealt in on a stock exchange in Seychelles or on a recognised overseas stock exchange, or by
reference to the amount of its assets or net worth or the amount of its profits, or by reference to the number of its
shareholders or debenture holders, or by reference to any other matter.

Audit

Appointment of auditors.

155.(1) Every company shall at each annual general meeting appoint an auditor or auditors to hold office from
the conclusion of that, until the conclusion of the next annual general meeting.

2) At any annual general meeting a retiring auditor, however appointed, shall be reappointed without any
resolution being passed unless:-

(@) he is not qualified for reappointment; or

(b) aresolution has been passed at that meeting appointing another person or persons to be
auditor of the company instead of him, or providing expressly that he shall not be
reappointed; or

(© he has given the company notice in writing of his unwillingness to be reappointed:

Provided that where notice is given of an intended resolution to appoint some person or persons instead
of a retiring auditor, and by reason of the death, incapacity or disqualification of that person or of all those persons
(as the case may be) the resolution cannot be proceeded with, the retiring auditor shall not be automatically
reappointed by virtue of this subsection.

(3) Where at an annual general meeting no auditors are appointed or reappointed, the Registrar may appoint
a person to fill the vacancy.

(4) The company shall, within one week after the conclusion of an annual general meeting at which no
auditor is appointed or deemed by this section to be reappointed, give the Registrar notice of that fact, and, if a
company fails to give notice as required by this subsection, the company and every officer of the company who is
in default shall be liable to a default fine.

(5) Subject as hereinafter provided, the first auditors of a company may be appointed by the directors at any
time before the first annual general meeting, and auditors so appointed shall hold office until the conclusion of that
meeting:

Provided that -

€)] the company may a