LAWSOF GUYANA

Companies Cap. 89:01

CHAPTER 89:01
COMPANIES ACT
ARRANGEMENT OF SECTIONS
PART |
PRELIMINARY
SECTION
1. Shorttitle.
2. Interpretation.
3. Prohibited associations.
PART II
FORMATION AND OPERATION OF COMPANIES
DIVISION A
INCORPORATION OF COMPANIES
Incorporation.
Contents of articles of incorporation.

Required votes.
Documentation.

No oA

Certificate of Incorporation
8. Certificate of incorporation.
Corporate Name

9. Corporate name.
10. Reserved name.
11. Change of name.
12. Continued name.
13. Revocation of name.
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SECTION

14.

15.

16.
17.
18.
19.
20.
21.
22.
23.
24.

25.
26.
27.
28.
290.
30.
31
32.
33.

35.

Assigned name.
Pre-Incorporation Contracts
Pre-incorporation contracts.
DIVISION B
CAPACITY AND POWERS OF COMPANY

Capacity and powers of company.
Powers reduced.

Validity of acts.

Notice not presumed.

No disclaimer allowed.

Contracts of company.

Bills of exchange and promissory notes.
Power of attorney.

Common seal.

DIVISION C
SHARE CAPITAL
Shares

Nature of shares.

If only one class.

Share classes; class votes.
Issue of shares.
Consideration.

Meaning of “stated capital”.
Stated capital accounts.
Series shares.
Pre-emptiverights.
Conversionprivileges.
Reserve shares.



LAWSOF GUYANA

Companies Cap. 89:01

SECTION
36.

37.

38.
39.

40
41

43.
44,
45.
46.
47.
48.
49.
50.
51.

52.
53.
4.
55.
56.

57.
58.

59.
60.
61.
62.

Power of company torequiredisclosureof beneficial interestsin
its voting shares.

Company holding sharesin capacity aspersonal representative,
etc.

Acquisition of own shares.

Other acquisition.

Redeemable shares.

42-}{ Repealed by Act 14 of 1992.

Stated capital reduction.

Stated capital adjustment.

Cancellation of shares.

Presumption re own shares.

Changing share class.

Effect of purchase contract.

Payment of commission.

Payment of dividend.

No eimination of past revenue losses before payment of
dividend.

Other provisions with respect to profits.

Pre-acquisition profits.

Financial assistance to acquire shares.

Prohibition of loansto directors of public company.

Compensation for loss of office by adirector on transfer of
company’ s undertaking.

Immunity of shareholders.

Lien on shares.

DIVISION D
MANAGEMENT OF COMPANIES
The Directors
Duty to manage company.
Number of directors.

Restricted powers.
By-law powers.
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SECTION
63. Organisational meeting.

64.
65.
66.
67.
68.
69.
70.
71.
72.
73.
74.
75.
76.
77.
78.
79.
80.
81.
82.
83.
84.
85.
86.
87.
88.
89.
90.
oL
92.
93.
4.
95.
96.
97.
98.
90.

100

Disqualification for appointment asdirector.
Court disqualification of directors.

Director’ sshare qualification.

Statement in relation to first directors and secretary.
Appointment of directors of public company.
Termination of office.

Resignation of director.

Removal of director.

Right to notice.

Fillingvacancy.

Numbers changed.

Notice of change.

Directors’ mestings.

Notice and waiver.

Adjourned meeting.

One director board.

Telephoneparticipation.

Delegation of powers.

Validity of acts.

Resolutioninwriting.

Liability for shareissue.

Liability for other acts.

Contributionfor judgment.

Recovery by action.

Defencetoliability.

Timelimitonliability.

Interests in contracts.

Interest declaration.

Avoidanceof nullity.

Setting aside contract.

Designation of offices, etc.

Borrowing powers.

Duty of care.

Limitation onexemption of director fromliability.
Dissenting fromresol utions.

Indemnifying directors, etc.

Indemnity of personsfor action by or on behalf of Company.
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SECTION

101.
102.
103.
104.

105.
106.
107.
108.
1009.
110.
111
112.
113.

114.
115.
116.
117.
118.
119.
120.
121.
122.
123.
124,
125.
126.
127.

Righttoindemnity.
Insurance of directors, €tc.
Court approval of indemnity.
Directors' remuneration.

DIVISION E
SHAREHOL DERS OF COMPANIES
Meetings

Place of meetings.

M eeting outside Guyana.

Callingmeetings.

Record date of shareholders.

Statutory date.

Notice of record date.

Persons to whom notice of meetingsisto be given.
Special business.

Waiver of notice.

Proposals and Proxies

“Proposals’ of shareholders.

Proxy circular.

Nominationinproposal.

Non-compliancewith proxy solicitation.
Publishingimmunity.

Refusal notice.

Restraining meeting.

Right to omit proposal .

Registrar’ s notice.

List of shareholders.

Examination of list.

Substantial shareholder.

Substantial shareholder to give noticeto company.
Person ceasing to beasubstantia sharehol der to notify company.
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Quorum
SECTION
128. Quorum

129.
130.
131.
132.
133.
134.

135.
136.

137.
138.

139.

140.

141.

142.

Voting the Shares

Right to vote share.
Representative of other body.
Joint shareholders.
V oting method at meetings.
Postal voting.
Resolutioninwriting.

Extraordinary General Meeting

Requisitioned sharehol dersmeeting.
Court-called meeting.

Controverted Affairs
Court review controversy.
Application to court to declare that resol ution was not passed or
was not defeated.
Powers of court.
Shareholder Approvals
Extraordinary transaction.
DIVISION F
PROXIES
Definitions.
Proxy Holders

Proxy appointment.
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SECTION

143.
144.
145.
146.
147.
148.
149.

150.
151.

152.

153.
154.
155.
156.

157.
158.
150.
160.
161.
162.
163.

Revocation of proxy.

Deposit of proxy.

Mandatory solicitation of proxy.
Prohibited solicitation.
Documents for Registrar.
Exemption by Registrar.

Proxy attending meeting.

Share Registrants

Registrant’ s duty.
Governingprohibition.

Remedial Powers

Restraining Order.

DIVISION G
FINANCIAL DISCLOSURE
Annual Returns

Annual return to be made by company.
Documents to be annexed to annual return.
Copiesto shareholders.

Registrar’s copies.

Accounts

Accounts to be kept.

Profit and loss account and balance sheet.

Provisions as to contents and form of annual accounts.
Group accounts.

Form and contents of group accounts.

Financial year of holding company and subsidiary.
Particulars of directors emoluments, etc.
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SECTION

164.
165.

166.
167.

168.
169.

170.
171.
172.
173.
174.
175.
176.
177.
178.
179.
180.
181.
182.
183.
184.
185.
186.

Particulars of subsidiaries.

Particulars of associated companiesin which company holds
shares.

Particulars of company’ s holding company.

Duty to give particulars for purposes of sections 163 to 167.

Directors Annual Report

Duty to lay directors' annual report.
Particulars of different classes of business of company and its
directors.

Company Auditor

Auditor’ squalifications.
Disqualification of auditor.
Appointment of auditor.
Dispensingwith auditor.
Cessation of office.
Removal of auditor.
Filling auditor vacancy.
Court appointed auditor.
Auditor rightsto notices.
Required attendance.
Right to comment.
Examination by auditor.
Right to inspect.

Detected error.

Power of auditorsin relation to subsidiaries.
Auditors' report.
Privilege of auditor.
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DIVISION H
CORPORATE RECORDS

Registered Office of Company

SECTION

187.
188.

189.

190.

191.

192.

193.

194.

195.
196.
197.

Registered office.
Notice of address.

Company Registers and Records
Records of company.
Records of Trusts
Trust notices.
Minutes and Other Record
Other records.
Form of Records
Records form.
Care of Records
Duty of care for records.
Access to Records
Access to records.
Shareholders  Lists
Basic list of shareholders.

Optionslist.
Restricted use of lists.
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SECTION
198. Company to keep register of substantial shareholders.

199.
200.
201.
202.
203.
204.

205.
206.
207.
208.
200.
210.
211
212.
213.
214.
215.
216.

217.
218.
219.

DIVISION |
TRANSFER OF SHARES AND DEBENTURES

Transfer of shares or debentures.
Restrictions on transfers.

Duty to issue certifications of transfers.
Transfer certificate.

Registration of transfers.

Effect of certificate.

DIVISION J
TAKE-OVER BIDS

Definitions.

Offeror rights.

Noticeto dissenting shareholders.
Adverse claims.

Delivery of certificates.
Payment for shares.
Money intrust.

Duty of offeree-company.
Applicationto court.
Joined parties.

Powers and order of court.
Additional orders.

DIVISION K
ARRANGEMENTS OF RECONSTRUCTION
Power to compromise with creditors and members.
Information as to compromises with creditors and members.

Provisionsfor facilitating reconstruction and amal gamation of
companies.
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SECTION

220.

221.

222.
223.

224,
225.
226.
227.

228.
229.
230.
231
232.

233.

Power to acquire shares of sharehol dersdissenting from scheme
or contract approved by majority.

DIVISION L

CIVIL REMEDIES
Definitions.
Derivative Actions

Derivative actions.
Power of court.

Restraining Oppression

Oppressionrestraining.
Staying action.

Interim costs.
Rectification of records.

Other Remedial Actions

Directionsfor Registrar.
Refusal by Registrar.
Appeal from Registrar.
Restraining order, etc.
Summary application.

PART I11
PROTECTION OF CREDITORS AND INVESTORS

DIVISION A
REGISTRATION OF CHARGES

Charges

Registration with Registrar.
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SECTION

234.
235.
236.
237.
238.
230.
240.
241.
242.
243.
244,
245,
246.
247.
248.

249,

250.
251.

252.
253.
254,
255,
256.
257.
258.
250.
260.

Registered debenture to rank as mortgage.
Contents of charge statements.
Certified copy of instrument.
Later charges.

Effect on enactments.
Fluctuating charges.

Charge on acquisition of property.
Duty to register.

Register of charges.
Endorsement on debenture.
Satisfaction and payment.
Rectification of error.

Retention of copy.

I nspection of copies.

Registration of receiver.

Application of Division
External company.
DIVISION B
TRUST DEEDS AND DEBENTURES

Definitions.
Applicationof Division.

Trustees

Conflict of interest.

List of debenture holders.
Evidence of compliance.
Contents of evidence.

Further evidence.
Evidencerelatingto conditions.
Certificate of compliance.
Notice of default.

Redemption of debenture.
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SECTION

261

262.
263.
264.

265.
266.
267.
268.
269.
270.

271.

272.
273.
274.
275.
276.
277.
278.
279.
280.
281.
282.
283.
284.

Duty of care.

Reliance on statements.
No exculpation.

Rights of trustees.

Trust Deeds

Need for trust deed.
Kinds of debentures.
Cover of trust deed.
Exception.

Contents of trust deed.
Contents of debentures.

Realisation of Security
Realisation of debenture holder’ s security.
DIVISION C
RECEIVERS AND RECEIVER-MANAGERS

Disqualifiedreceivers.
Functions of receivers.
Functions of receiver-managers.
Directors powers stopped.
Duty under court direction.
Duty under instrument.
Duty of care.

Directions by court.

Duties of receivers, etc.
Liability of receivers, etc.
Notice of receivership.
Statement of affairs.
Contents of statement.
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DIVISION D
PROSPECTUSES

I nterpretation

SECTION

285.
286.

287.
288.
280.
290.
201
292.
293.

294,

205,
296.

297.

298.
299.
300.

Definitions.
Applicationof Division.

Prospectus Requirements
Prohibitionrepublicissue.
Contents of prospectus.
Professional names.
No waivers.
Certain notice required.
Responsibility recertificate.
Evidence.

Registration of Prospectus
Registration of prospectus.

Other Requirements

Prospectus presumed.
Expert’s consent.

Liability for Prospectus Claims
Liability on prospectus.
Subscription List and Minimum Subscription
Subscriptionlists.

Minimum subscription.
Escrow of subscription money.
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Remedial Actions

SECTION

301.
302.

303.
304.

305.
306.
307.
308.
309.

310.
311
312.
313.
314.
315.
316.
317.
318.
319.

Rescission of contract.
Timelimit onallotment.

Satement in Lieu of Prospectus

Restriction onallotment.
Statement in lieu of prospectus.

DIVISION E
INSIDER TRADING

Definitions.

Interpretation for the purpose of section 307.
Prohibition of short sale, etc.

Interpretation for the purpose of section 309.
Liability of insider.

PART IV
OTHER REGISTERED COMPANIES
DIVISION A
EXTERNAL COMPANIES

Definitions.

Exceptions.

Prohibition.
Registrationrequired.
Restrictionson activities.
External amalgamated company.
Registering external companies.
Language.

Attorney of company.

Failure of power.
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SECTION

320.
321.
322.
323.
324.
325.
326.
327.
328.
329.
330.
331
332.
333.

334.
335.
336.
337.
338.
339.

341
342.

347.

Capacity of attorney.

Certificate of registration.

Effect of registration.

Suspension of registration.
Cancellation of registration.

Revival of registration.
Previousactivities.

Namedisplay.

Fundamental changes.

Accounts of company carrying on businessin Guyana.
Incapacity of company.

Resumption of action.

Other provisions.

Holding of land by external company.

DIVISION B
FORMER-ACT COMPANIES

Former-Act company.

Effect of corporate instrument.
Continuation ascompany.
Amendinginstrument.
Articlesof continuation.
Certificate of continuation.
Preservation of company.
Various shares.
Non-continuancedisability.
Effect of earlier references.

DIVISION C
APPLICATION OF ACT TO GOVERNMENT COMPANIES
Definition of “ Government company”.

Accounts and audit.
Annual report on Government company.

Power to maodify Act in relation to Government companies.
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PART V

WINDING-UP

DIVISION A

PRELIMINARY

SECTION

348.
349.
350.
351.
352.
353.

354.
355.
356.
357.
358.
359.

360.
361.
362.
363.
364.

365.
366.

Modes of winding up.

Liability as contributories of present and past members.
Definition of contributory.

Natureof liability of contributory.

Contributoriesin case of death of member.
Contributoriesin case of bankruptcy of member.

DIVISION B
WINDING-UP BY THE COURT
Preliminary

Circumstances in which company may be wound up by court.

Definition of inability to pay debts.

Petitionfor winding up.

Powers of court on hearing petition.

Power to stay or restrain proceedings against company.

Avoidanceof dispositionsof property, etc., after commencement
of winding up.

Avoidance of attachments, etc.

Commencement of winding up by the court.

Copy of order to be forwarded to Registrar.

Actions stayed on winding up order.

Effect of winding up order.

Official Receiver

Meaning of Official Receiver.
Statement of company’s affairs.
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SECTION
367. Report by Official Receiver.

368.
369.
370.
371.

372.
373.
374.
375.
376.
377.
378.
379.
380.
381.

382.

383.
384.

385.
386.
387.
388.

389.
390.
391

Liquidators

Power of court to appoint liquidators.

Appointment and powersof provisional liquidator.

Appointment, style, etc., of liquidators.

Provisions where person other than Officia Receiver is
appointed liquidator.

General provisionsastoliquidators.

Custody of company’s property.

Vesting of property of company in liquidator.

Powers of Liquidator.

Exercise and control of liquidator’ s powers.

Booksto be kept by liquidator.

Payments of liquidator into bank.

Audit of liquidator’ saccounts.

Control of Registrar over liquidators.

Release of liquidator.

Committees of Inspection

Meetings of creditorsand contributoriesto determine whether
committee of inspection shall be appointed.

Constitution and proceedings of committee of inspection.

Powers of Minister where no committee of inspection.

General Powers of Court

Power to stay winding up, €tc.

Settlement of list of contributories and application of assets.

Delivery of property toliquidator.

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

Power of court to make calls.

Payment into bank of moneys due to company.

Order on contributory is conclusive evidence.
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SECTION

392.
393.
394.
395.
396.
397.

398.
399.
400.
401.
402.
403.

405.
406.
407.
408.

409.

410.
411.
412.

413.

Appointment of special manager.

Power to exclude creditors not proving intime.

Adjustment of rightsof contributories.

I nspection of books by creditors or contributories.

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

Power to summon persons suspected of having property of
company.

Power to order public examination of promoters, directors, etc.

Power to arrest absconding contributory.

Powers of court cumulative.

Delegation to liquidator of certain powers of court.

Dissolution of company.

Power to enforce orders and appeals from orders.

DIVISION C
VOLUNTARY WINDING UP
Introductory

Windingup resolutions.

Notice of resolutiontowind up voluntarily.

Commencement of voluntary winding up.

Effect of voluntary winding up on business and status of
company.

Avoidance of transfers, etc., after commencement of voluntary
winding up.

Statutory declaration of solvency in case of proposal of winding
up voluntarily.

Provisions Applicable only to
Members' Voluntary Winding Up

Power of company to appoint and fix remuneration of liquidators.

Power tofill vacancy in office of liquidator.

Power of liquidator to accept shares, etc., as consideration for
sale of property of company.

Duty of liquidator tocall creditors meetingin caseof insolvency.
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SECTION

414
415
416

417.
418.
419.
420.

421.
422.
423.

424,

425.
426.
427.

428.
429,
430.

431.
432.

. Duty of liquidator to call general meeting at theend of eachyear.

. Final meeting and dissol ution.

. Alternative provisionsasto annual and final meetingsin case of
insolvency.

Provisions Applicable to a Creditors
Voluntary Winding Up

Meeting of creditors.

Appointment of liquidator.

Appointment of committee of inspection.

Fixing of liquidators remuneration and cesser of directors
powers.

Power tofill vacancy in office of liquidator.

Application of section 412 to acreditors winding up.

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

Final meeting and dissolution.

Provisions Applicable to every
Voluntary Winding Up

Distribution of property of company.

Powers and duties of liquidator in voluntary winding up.

Power of courtto appoint and remove liquidator in voluntary
winding up.

Noticeby liquidator of hisappointment.

Arrangement when binding on creditors.

Power to apply to court to have questions determined or powers
exercised.

Costsof voluntary winding up.

Saving for rights of creditorsand contributories.
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DIVISION D

Provisions AppLicABLE To EVERY MobDE
OF WINDING UP

Proof and Ranking of Claims

SECTION

433.
434.

435.
436.
437.
438.
439.

441.

449.
450.
451.

Debts of all descriptionsto be proved.
Preferential payments.

Effect of Winding up on Antecedent and
Other Transactions

Fraudulent preference.

Liabilitiesand rights of certain fraudulently preferred persons.
Effect of floating charge.

Disclaimer of onerous property.

Interpretation.

Restriction of rights of creditor as to execution or attachment.
Duties of bailiff asto goodstaken in execution.

Offences

. Offences by officersof companiesin liquidation.

Penalty for falsification of books.

Fraudsby officersof companieswhich havegoneintoliquidation.
Liability where proper accounts not kept.

Fraudulent trading.

. Power of court to assess damages against delinquent directors,

etc.
Prosecution of delinquent officers and members of acompany;
penalties.

Supplementary Provisions as to Winding Up
Disqudiification for appointment asliquidator.

Notificationthat acompany isinliquidation.
Failureto comply with section 450.
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SECTION

452.

453.
454,
455,
456.

457.
458.

459,
460.
461.

462.

463.

465.
466.
467.

Exemption of certain documentsfrom stamp duty onwinding up

of companies.
Books of company to be evidence.
Disposal of books and papers of company.
Information asto pending liquidations; penalties.
Unclaimed assets.

Supplementary Powers of Court

M eetings to ascertain wishes of creditors or contributories.
Affidavits, etc.

Provisions as to Dissolution
Power of Court to declare dissolution of company void.
Outstanding assets of defunct company to vest in Registrar.
Disposal of moneys.
Rules
Rules.
DIVISION E
Winding Up of Unregistered Companies
Unregistered company.
Winding up of unregistered companies.
Contributoriesinwinding up of unregistered company.

Power of court to stay or restrain proceedings.
Outstanding assets of defunct unregistered company.
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PART VI
ADMINISTRATION AND GENERAL
DIVISION A
FUNCTIONS OF THE REGISTRAR

Registrar of Companies

SECTION

468.
469.

470.
471.

472.
473.
474,
475.
476.
477.
478.
479.
480.
481.
482.
483.

485.
486.

Responsibility.
Service upon the Registrar.

Register of Companies

Register of Companies.
Inspection of register.

Notices and Documents

Notice to directors, €tc.
Presumption of receipt.
Undelivered documents.
Notice waiver.
Certificate by company.
Evidentiary value.
Copies.

Filed articles.

Alteration of documents.
Correction of documents.
Proof of documents.
Retention of documents.
Registrar’'s certificate.
Refusal power.
Filingform.
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Removal from Register

SECTION

487.
488.

489.

490.
491.
492.
493.
494.

495,

496.
497.
498.
499,

501
502.
503.

Striking off register.
Liability continues.

Service

Service on company.
Company Names
Reservation of name.
Prohibited name.
Refusal of articles.
Amalgamation companies.
Revival name.
DIVISION B
INSPECTIONS AND INVESTIGATIONS OF COMPANIES

General

Interpretation.
Inspection

Appointment of inspector by Minister.
Notice of appointment, etc., to be published.

Powers of inspectors.
Examination of interested persons.

Interested person failingto comply with requirements of this

Division.
Inspectors’ reports.
Proceedings on inspectors’ reports.
Expensesof investigation.
Orders may be made by the Minister.
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SECTION

505.

506.
507.
508.
500.
510.
511

512.
513.
514.

515.

516.
517.
518.
519.
520.
521.
522.
523.
524.
525.
526.

Applicationfor winding up.
Investigation

Investigation order.
Court powers.
Ingpector’s powers.

In camera hearing.
Incriminating evidence.
Privilegeabsolute.

Inquiries
Ownership interest.
Client privileges.
Inquiries.
DIVISION C
REGULATIONS
Regulations.

DIVISION D
OFFENCES AND PENALTIES

Name offence.

Abuse of corporate status.
Reports.

Prohibition against offering shares or debentures to the public.
Specific offences.
Company offences.
Genera offence.

Defence re prospectuses.
Order to comply.
Limitation.

Civil remedies unaffected.
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DIVISION E
CONSTRUCTION AND INTERPRETATION OF ACT
Corporate Relationships

SECTION
527. Affiliated bodies corporate.
528. “Control” of body corporate.
529. “Holding” and“subsidiary”.

Public Distribution of Corporate Securities

530. “Distribution” topublic.
531. “Offer” tothe public.
532. “Shall” useof.

533. “May” use of.

534. “Must” use of.

Corporate and Other Expressions
535. Definition of technical words.
DIVISION F
MISCELLANEOUS AND CONSEQUENTIAL MATTERS

536. Statutory declarationsunder certain provisions.
537. Saving.
538. References to Companies Act.
539. Trangtiond.
540. Repea effect.
FIRST SCHEDULE
Mattersto be specified in Prospectus and Reportsto be set out therein.
Part | - Matters to be specified.
Part Il - Reports to be set out.
Part 1l - Provisionsapplyingto Parts| and |1 of this Schedule.
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SECOND SCHEDULE

Statement in lieu of Prospectus.

Part | - Statement inlieu of Prospectuslodgedfor registration
by (insert the name of the Company.)

Part Il - Reports to be set out.

Part 11l - Provisionsapplyingto Parts| and 11 of this Schedule.

THIRD SCHEDULE

By-Laws.

FOURTH SCHEDULE

Part | - Amendment of Articles of Incorporation.

Part Il - Amendment of By-Laws.

Part 11l - Cancellation of amendment of Articlesof Incorpora
tion or By-Laws.

Pat IV - Right of shareholder to dissent.

FIFTH SCHEDULE
Contents of annual return of a company.
SIXTH SCHEDULE

Accounts

Preliminary

Part | - General provisions asto balance sheet and profit and
loss account.

Part Il - Special provisions where the company isaholding
company or subsidiary company.

Part 11l - Exceptions for special classes of company.

Pat IV - Interpretation of schedule.

SEVENTH SCHEDULE
Amendment of enactments.
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CHAPTER 89:01
COMPANIES ACT
29 of 1991 AN ACT to revise and amend the law relating to Companies and
to provide for related and consequential matters.
[25TH MAY, 1995]
PART |

PRELIMINARY
Short title. 1. This Act may be cited as the Companies Act.
Interpretation. 2. (1) InthisAct—

“articles’” means, unlessqualified—

(i) the origina or restated articles of incorporation,
articles of amendment, articles of reorganisation and
articlesof continuation; and

(i) any statute, letters patent, memorandum of
association, certificate of incorporation, or other corporate
instrument evidencing the existence of a body corporate
continued as a company under this Act;

“company” means abody corporate that is incorporated or continued
under this Act;

“ Caribbean Community” meansthe community of statesestablished by
the Treaty signed on 4th July, 1973, at Chaguaramas,

“court” means the High Court;

“former-Act company” means a company described in section 25;
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“former Act” meansthe CompaniesActimmediately inforcebeforethe
commencement of this Act;

“officer” in relation to abody corporate means—

(i) the chairman, deputy chairman, president, or vice
president of the board of directors;
(i) the managing director, the general manager,
comptroller, the secretary or the treasurer; or
(iii) any other individual who performs for the body
corporatefunctionssimilar tothosenormally performed by
the holder of any office specifiedin subparagraph (i) or (ii);

“public company” means a company any of whose issued shares or
debentures are or were part of a distribution to the public within
the meaning of section 531, or are intended for distribution to the
public;

“Registrar’ means the Registrar of Companies under this Act.

(2) Other word and expressions that are to be read or construed
inthisAct inaparticular sense or in aparticular manner are defined or
construedfor that purposein Division G of Part VI and, in particular but
without affecting the Interpretation and General Clauses Act in other
circumstances, themanner inwhichtheauxiliary words*“ shall”, “may”
and “must” areused in thisAct is set out in that Division.

3. No association, partnership, society, body or other group
consisting of morethan twenty persons may be formed for the purpose
of carrying on any trade or business for gain unlessit is incorporated
under this Act or formed under some other enactment.

c.2.01
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PART Il
FORMATION AND OPERATION OF COMPANIES
DIVISION A
INCORPORATION OF COMPANIES

4. (1) Subject to subsection (2), one or more persons may
incorporate acompany by signing and sending articlesof incorporation
to the Registrar.

(2) Noindividua who—

() is less than eighteen years of age;

(b) isof unsound mind and has been so found by atribunal
in Guyana or elsewhere; or

(c) isan undischarged bankrupt,

shall form or join in the formation of a company under this Act.

(3) If articles of incorporation submitted to the Registrar are
accompanied with astatutory declaration by an attorney-at-law that to
the best of his knowledge and belief no signatory to the articlesis an
individual described in subsection (2), the declaration shall, for the
purposes of this Act, be conclusive of the facts therein declared.

5. (1) Articlesof incorporation must follow the prescribed formand
must set out, in respect of the proposed company—

() the proposed name of the company;

(b) that theregistered office of thecompany isto besituated
inGuyana;

(c) theclasses and any maximum number of sharesthat the
company isauthorised to issue; and

(i) if there will be two or more classes of shares, the
rights, privileges, restrictions and conditions attaching to
each class of shares; and
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(i) if a class of shares can be issued in series, the
authority given to the directorsto fix the number of shares
in, or to determine the designation of, and the rights,
privileges, restrictions and conditions attaching to, the
shares of each series;

(d) the minimum issue pricein respect of shares or classes
of shares;

(e) if the right to transfer shares of the company is to be
restricted, a statement that the right to transfer shares is
restricted and the nature of those restrictions;

(f) the number of directorsor the minimum and maximum
number of directors of the company;

(g) if section 28 (5) and (6) applies, the matter required by
those subsections to be stated in the articles; and

(h) any restrictions on the business that the company may
carry on.

(2) Thearticlesmay set out any provisionspermitted by thisAct
or by law permitted to be set out in the by-laws of the company.

(3) Where the right to transfer any shares is restricted, a
notification tothat effect must be given on each share certificateissued
in respect of those shares.

(4) Partsl and 11 of the Fourth Schedul eshall apply withrespect  Fourth
to the amendment and cancellation of the amendment of articles of a Schedule.
company respectively.

(5) Part 1V of the Fourth Scheduleshall apply with respect tothe
right of ashareholder of acompany to dissent where the articles of the
company are to be amended in any manner mentioned in that Part.

6. (1) Subject to subsection (2), if the articles require a greater  Required

number of votes of directors or shareholdersthan that required by this ~ Votes.
Act to effect any action, the provisions of the articles shall prevail.

L.RO. 3/1998
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(2) The articles may not require a greater number of votes of
shareholders to remove a director than the number supporting a
resolution for hisremoval under section 71.
Documenta- 7. Anincorporator must send to the Registrar with the articles of
tion. incorporation thedocumentsrequired by thesections67(1),188(1) and
479.
Certificate of Incorporation
Certificate of 8. (1) Uponreceipt of articles of incorporation, the Registrar must

incorporation.

Corporate
name.
[5 of 1997]

Reserved
name.

Changeof
name.

issue acertificate of incorporation in accordance with section 479; and
the certificate shall be conclusive proof of the incorporation of the
company named in the certificate.

(2) A company shall comeinto existenceonthedateshowninits
certificate of incorporation.

Corporate Name

9. Theword“incorporated” or theabbreviation“inc.” shall be part
of the name of every company, incorporated under this Act, but a
company may useand may belegally designated by either thefull or the
abbreviated form:

Provided that, notwithstanding anything in this Act, aformer-Act
company may continuetheuseof theword* limited” or theabbreviation
“Itd.” aspart of itsnameand may belegally designated by either thefull
or abbreviated form.

10. A company must not be incorporated with or have a name—
(a) that is prohibited or refused under sections 491 to 494;
or
(b) that is reserved for another company or intended

company under section 490.

11. Where, through inadvertence or otherwise, a company—
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(a) comes into existence with a name that contravenes
section 10; or

(b) is, upon an application to change its name, granted a
name that contravenes section 10,

the Registrar may direct the company to changeitsnamein accordance
with paragraph 1 (1) (a) of Part | of the Fourth Schedule.

12. Notwithstanding sections10and 11, acompany that iscontinued
under thisAct shall be entitled to be continued with the nameit lawfully
had before that continuance.

13. Whereacompany has been directed under section 11 to change
itsname and hasnot, within sixty daysfrom the service of thedirection
to that effect, changed its name to a name that complieswith this Act,
the Registrar may revoke the name of the company and assignto it a
name; and, until changed in accordance with paragraph 1 (1) (a) of Part
| of the Fourth Schedul e, the name company shall thereafter bethename
S0 assigned.

14. (1) When a company has had its name revoked and a name
assigned to it under section 13, the Registrar must issue a certificate of
amendment showing the new name of the company and must forthwith
give naotice of the change in the Gazette.

(2) Upon the issue of a certificate of amendment under
subsection (1), thearticlesof thecompany towhichthecertificaterefers
shall be amended accordingly on the date shown in the certificate.

Pre-incorporation Contracts

15. (1) Except as provided in this section, a person who entersinto
awritten contract in the name of or on behalf of a company before it
comesinto existence shall be personally bound by the contract and shall
be entitled to the benefits of the contract.

Fourth
Schedule.

Continued
name.

Revocation of
name.

Fourth
Schedule.

Assigned
name.

Pre-
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contracts.
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(2) Within a reasonable time after a company comes into
existence, it may, by any action or conduct signifyingitsintentionto be
bound thereby, adopt awritten contract made, initsnameor onitsbehalf,
before it came into existence.

(3) When acompany adoptsawritten contract under subsection

(2—

(a) thecompany shall bebound by the contract and shall be
entitled to the benefitsthereof asif the company had beenin
existence at the date of the contract and had been aparty to
it; and

(b) a person, who purported to act in the name of the
company or on its behalf shall cease, except as provided in
subsection (4), to bebound by or entitled tothe benefitsof the
contract.

(4) Except asprovidedin subsection (5), whether or not awritten
contract made before the coming into existence of the company is
adopted by the company, a party to the contract may apply to the court
for an order fixing obligations under the contract asjoint, or joint and
several, or apportioning liability between or among the company and a
personwho purported to act inthe name of the company or onitsbehalf,
and the court may, upon the application, make any order it thinksfit.

(5) If expressly so providedinthewritten contract, apersonwho
purported to act for or on behaf of a company before it came into
existence shall not in any event be bound by the contract or entitled to
the benefits of the contract.

DIVISION B

CAPACITY AND POWERS OF COMPANY

16. (1) A company shall have the capacity and, subject to this Act,
therights, powersand privilegesof anindividual.
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(2) A company shall have the capacity to carry onits business,
conduct its affairs and exercise its powers in any jurisdiction outside
Guyana to the extent that the laws of Guyana and of that jurisdiction

permit.

(3) It shall not be necessary for aby-law to be passed to confer
any particular power on acompany or its directors.

(4) Thissection shall not authorise any company to carry onany
business or activity in breach of—

(a) any enactment prohibiting or restricting thecarryingon
of the business or activity; or

(b) any provisionrequiring any permissionor licencefor the
carrying on of the business or activity.

17. A company shall not carry onany businessor exerciseany power
thatitisrestricted by itsarticlesfrom carrying on or exercising, nor shall
acompany exerciseany of itspowersinamanner contrary toitsarticles.

18. For the avoidance of doubt, it ishereby declared that no act of a
company, including any transfer of property to or by acompany, shall be
invalid by reason only that the act or transfer is contrary to its articles
or thisAct.

19. No person shall be affected by or presumed to have notice or
knowledge of the contents of a document concerning a company by
reason only that the document has been filed with the Registrar or is
available for inspection at any office of the company.

20. A company or aguarantor of an obligation of the company may
not assert agai nst aperson dealing with the company or with any person
who has acquired rights from the company that—

(a) any of the articles, or by-laws of the company has not
been complied with;

(b) the persons named in the most recent notice to the
Registrar under section 67 or 75 are not the directors of the
company;

Powers
reduced.

Validity of
acts.

Notice not
presumed.

Nodisclaimer
allowed.
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(c) the place named in the most recent notice sent to the
Registrar under section 188 isnot the registered office of the
company;

(d) aperson held out by acompany asadirector, an officer
or an agent of thecompany hasnot been duly appointed or has
no authority to exercisethe powersor perform the dutiesthat
are customary in the business of the company or usua for
such a director, officer or agent;

(e) adocument issued by any director, officer or agent of the
company with actual or usual authority toissuethedocument
isnot valid or not genuine; or

(f) thefinancial assistance referred to in section 54 or the
sale, lease, or exchangeof property referredtoin section 140
was not authorised,

except wherethat person has, or ought to have by virtue of his position
with or relationship to the company, knowledge to the contrary.

21. (1) A contract made according to this section on behalf of a
company—

(a) shall beeffectiveinlawinpoint of formandshall bindthe
company and the other party to the contract; and

(b) may bevaried or discharged inthelike manner that itis
authorised by this section to be made.

(2) A contract that, if made betweenindividuals, would, by law,
be required to be in writing or under seal may be made on behalf of a
company inwriting under seal.

(3) A contract that, if made betweenindividuals, would, by law,
berequired to bein writing or to be evidenced in writing by the parties
to becharged thereby may be madeor evidencedinwriting signedinthe
name or on behalf of the company.

(4) A contract that, if made betweenindividuals, would, by law,
bevalid athough madeby parol only, and not reduced towriting, may be
made by parol on behalf of the company.
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22. A bill of exchange or promissory note shall be deemed to have
been made, accepted or endorsed, on behalf of the company, if made,
accepted or endorsed in the name of the company or if expressed to be
made, accepted or endorsed on behalf or on account of the company.

23. (1) A company may, by writing under seal, empower any person,
either generally or in respect of any specified matter, asits attorney to
execute deeds on its behalf in any place within or outside Guyana.

(2) A deed signed by a person empowered as provided in
subsection (1) shall bind the company and shall havethe same effect as
if it were under the company’s seal.

24. (1) A company must haveacommon seal withitsnameengraved
thereon in legible characters; but, except when required by any
enactment to useitscommon seal, the company may, for the purpose of
sealing any document, use its common seal or any other form of seal.

(2) If authorised by its by-laws, acompany may havefor usein
any country other that Guyana or for use in any district or place not
situated in Guyana, an official seal, which must be afacsimile of the
common seal of the company with the addition on its face of the name
of every country, district or place where it isto be used.

(3) Every document to which an official seal of the company is
duly affixed shall bind the company asif it had been sealed with the
common seal of the company.

(4) A company may, by an instrument in writing under its
common seal, authorise any person appointed for that purpose to affix
the company’ s official seal to any document to which the company is
party inthe country, district or placewhereitsofficial seal can be used.

(5) Any person dealing with an agent appointed pursuant to
subsection (4) inreliance on theinstrument conferring the authority may
assumethat theauthority of theagent continuesduring theperiod, if any,
mentioned in the instrument or, if no period is so mentioned, until that
person has actual notice of the revocation or determination of the
authority.
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(6) A person who affixes an official seal of a company to a
document shall, by writing under hishand, certify on the document the
date on which and the place at which the official seal is affixed.

DIVISION C
SHARE CAPITAL
Shares

25. (1) Sharesinacompany shall be movable property and shall not
beof thenature of immovableproperty, and ashareshall betransferable
in the manner provided by this Act.

(2) Sharesin acompany shall be without nominal or par value.

(3) When aformer-Act company is continued under thisAct, a
sharewith nominal or par valueissued by the company beforeit wasso
continued shall, for the purposes of subsection (2), be deemed to be a
share without nominal or par value.

(4) Subject to subsection (5), each share in acompany must be
distinguished by an appropriatedesignation.

(5) If at any time all the issued shares in a company, or al the
issued shares in a company of a particular class, rank equally for all
purposes, none of those shares need thereafter have a distinguishing
designation solong asit ranksequally for all purposeswithall sharesfor
the time being issued or, asthe case may be, all the sharesfor thetime
being issued of the particular class.

(6) For the purposesof thisAct, aformer-Act Company shall be
a body corporate that was—

(a) incorporated under Part | of the former-Act;

(b) registered pursuant to section 16 of the former- Act; or

(c) incorporated or registered under the Companies
Ordinance, 1864 or 1898.
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26. When a company has only one class of shares the rights of the
holders shall be equal in all respects and shall include—

(a) theright to vote at any meeting of shareholders;

(b) the right to receive any dividend declared by the
company;

(c) the right to receive the remaining property of the
company ondissolution.

27. (1) The articles of a company may provide for more than one
class of shares, and if they so provide—

(a) the rights, privileges, restrictions and conditions
attaching to the shares of each class must be set out in the
articles; and

(b) therightsset out in section 26 must beattachedto at | east
oneclassof sharesbut all of thoserightsneed not be attached
to the same class of shares.

(2) The holders of shares of aclassor, subject to subsection (3),
of aseriesshall be, unlessthe articles of acompany otherwise provide
in the case of an amendment described in paragraph 14 (1) (a) or (b) of
Part 1V of the Fourth Schedul e, entitled to vote separately, asaclassor
series, upon a proposal to amend the articles for any of the purposes
mentioned in paragraph 14 (1) of the said Schedule.

(3) The holders of a series of a class shall be entitled to vote
separately as aseries under subsection (2) only if the seriesis affected
by an amendment in amanner different from other shares of the same
class.

(4) Subsection (2) shall apply whether or not sharesof aclassor
series otherwise carry the right to vote.

(5) A proposed amendment to the articlesof acompany referred
to in subsection (2) shall be adopted when the holders of the shares of
each class or series entitled to vote separately thereon as a class or
series have approved the amendment by a special resolution.

If only one
class.

Shareclasses;
classvote.

Fourth
Schedule.
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Issue of 28. (1) Subject tosubsection (2), sharesmay beissued by acompany
shares. when, and as often as, the directors of the company determine.

(2) Theright of acompany toissue sharesshall be subject to any
limitation in the articles of the company with respect to the number of
shareswhich may beissued and to any rightsstated inthe articlesof the
company with regard to pre-emptiveright in relation to the shares.

(3) Subject to this Act, the issue price of a share in a company
shall be determined by the directors of the company.

(4) In the exercise of their power under subsection (3), the
directors of acompany shall not determine an issue price in respect of
any sharethat islessthan the minimumissue price stated inthe articles
of the company for the share, or the class of sharesto whichit belongs,
unless they are authorised to do so by aresolution passed in general
meeting of the company and they determine the issue price in
accordance with that resolution.

(5) Where, by anarrangement madebeforeitsincorporation, any
shares of a company are to be paid for by a consideration other than
cash, the articles of the company shal state the nature of the
consideration, theval ueof theconsideration or itsval uein money terms,
and the extent to which the shares to be issued in respect of it will be
credited as paid up.

(6) Subject to subsection (7), in such acase asisreferredtoin
subsection (5), areport of aqualified accountant, valuer or surveyor to
the effect that the consideration is worth at least the amount to be
credited as paid up on the shares to be issued in respect of it shall be
lodged with the Registrar when the articles of the company are so
lodged.

(7) Subsection (6) shall not apply when the consideration in
guestion consists of services.
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(8) No arrangement of akind referred to in subsection (5) shall
beimplemented wheretheeffect of implementing it would betorequire
the issue of any share in the company concerned at an issue price that
islessthan the minimum price stated in the articles of the company for
the share or the class of shares to which it belongs.

(9) No company shall issue bearer shares or bearer share
certificates.

29. (1) A sharemay not beissued until itisfully paid—

(a) inmoney; or
(b) in property or past service.

Subject to this section and section 28, where the issue price of
shares by a company to be paid for in cash is not fully paid such issue
priceshall bepaidto thecompany within oneyear after they areallotted
and may be paid by instalmentsif the company so agrees.

(2) If ashareholder fail sto pay to acompany aninstalment of the
issue pricein respect of shares held by him within one month after the
instal ment becomesdue, the company may serveawritten noticeonhim
stating—

(a) the amount due in respect of the shares;

(b) the date on which it became due; and

(c) that unlesstheamount is paid within one month after the
notice is served, the shares shall be forfeited, but without
prejudice to the recovery after the forfeiture of any unpaid
instalments,

and if the amount is not so paid—

(d) the allotment of the shares shall become void and the
shares shall be forfeited to the company;

(e) the company may recover any instalments of the issue
price which are due but unpaid at the date the allotment is
avoided; and

Consideration.
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() thecompany shall not beaccountabletothe sharehol der
for instalmentsof theissue price which have been paid when
the allotment of the sharesis avoided.

(3) Nothing in subsections (1) and (2) shall affect theliability of
ashareholder under section 349.

(4) No alotment by a company of shares for a consideration
other than cash shall be made unless—

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

(b) the resol ution 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

(c) the resolution has bean approved by an ordinary
resolution passed by a general meeting of the company.

(5) Before passing aresolution pursuant to subsection 2 (a), the
directors of the company shall—

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

(b) in any other case have the consideration valued by a
gualified accountant, valuer or surveyor.

(6) If shares are issued for a consideration other than cash, the
shares shall not be allotted until—

(a) any services constituting the consideration have been
performed; or

(b) any assets congtituting the consideration have been
transferred to the company.

(7) For the purposes of this section “ property” shall not include
apromissory note or a promise to pay.
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30. (1) Thestated capital of acompany shall consist of thefollowing
items, namely—

(a) with respect to every issue of shares of any class—

(i) thetotal proceedswheretheissueisfor cash, without
any deductionsfor expenses or commissions; and

(i) the value of the consideration received where the
issueisfor a consideration other than cash; and

(b) the total of any amount referred to in subsection (2).

(2) A company may, by special resolution resolvetotransfer any
amount to stated capital from any surplus of the company.

31. (1) A company must maintain a separate stated capital account
for each class and series of shares that it issues.

(2) A company must add to the appropriate stated capital
account the full amount of the consideration that it receives for any
shares that it issues.

(3) A company may not reduce its stated capital or any stated
capital account except in the manner provided by this Act.

(4) A company must not, in respect of asharethat it issues, add
to a stated capital account an amount greater than the amount of the
consideration that it receives for the share.

(5) When a company proposes to add an amount to a stated
capital account that it maintainsin respect of aclassor seriesof shares,
that addition to the stated capital account must be approved by special
resolutionif—

(a) the amount to be added was not received by the
company as consideration for the issue of shares; and

(b) the company hasissued any outstanding shares of more
than one class or series.

Meaning of
“Stated
capital”.

Stated capital
accounts.
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(6)

Not withstanding section 29 and subsection (2)

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

() to a body corporate that was an affiliate of the
company immediately before the exchange; or

(i) toapersonwho controlledthecompany immediately
before the exchange,

the company, subject to subsection (4), may, to the stated capital

accounts that are maintained for the shares of the classes or series
issued, add the amount agreed, by the company and the body corporate

or person,

(7)

to be the consideration for the shares so exchanged;

(b) when a company issues shares in exchange for shares
of a body corporate that was an affiliate of the company
immediately beforethe exchange, the company may, subject
to subsection (4), add to the stated capital accountsthat are
maintained for the shares of the classes or seriesissued an
amount that is not less than the amount set out, in respect of
theacquired sharesof thebody corporate, inthe stated capital
or equivalent accounts of the body corporate immediately
before the exchange; or

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

When aformer-Act company is continued under this Act—
(a) then, not withstanding subsection (2), it shall not be

required to add to a stated capital account any consideration
received by it beforeit was so continued, unlessthe sharein



LAWSOF GUYANA

Companies Cap. 89:01

47

respect of which the considerationisreceivedisissued after
the company is continued under this Act;

(b) an amount unpaid in respect of a share issued by the
former-Act company before it was so continued must be
added to the stated capital account that is maintained for the
shares of that class or series; and

(c) its stated capital account for the purposes of—

(i) section38(2);
(i) section 43; and
(iii) section 54(2) (@) (ii), shall include the amount that
would have been included in stated capital if the company
had been incorporated under this Act.

32. (1) The articles of a company may authorise the issue of any
class of sharesin one or more series and may authorise the directorsto
fix the number of shares in and to determine the designation, rights,
privileges, restrictions and conditions, attaching to the shares of each
series, subject to the limitations set out in the articles.

(2) If any cumulativedividendsor amounts, payableon return of
capital in respect of a series of sharesare not paid in full, the shares of
al series of the same class shall participate rateably in respect of
accumulated dividends and return of capital.

(3) Norights, privileges, restrictions or conditions attached to a
seriesof sharesauthorised under thissection may confer upontheseries
apriority inrespect of dividendsor return of capital over any other series
of shares of the same class that are then outstanding.

(4) Before the issues of shares of a series authorised under this
section, the directors must send to the Registrar articles of amendment
in the prescribed form to designate a series of shares.

(5) Upon receipt from a company of articles of amendment
designating a series of shares, the Registrar must issue to the company
a certificate of amendment in accordance with section 479.

SeriesShare.
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(6) The articles of acompany shall be amended accordingly on
thedate shown inthe certificate of amendment issued under subsection

©)

33. (1) If the articles so provide, no shares of aclass of shares may
be issued unless the shares have first been offered to the shareholders
of thecompany holding sharesof that class, andthose shareholdershave
apre-emptive right to acquire the offered shares in proportion to their
holdings of the shares of that class, at such price and on such terms as
those shares are to be offered to others.

(2) Notwithstanding that the articles of a company provide the
pre-emptiveright referred to in subsection (1), the sharehol ders of the
company have no pre-emptiveright in respect of sharesto beissued by
the company—

(a) for aconsideration other than money;

(b) as a share dividend; or

(c) pursuant totheexerciseof conversion privileges, options
or rights previously granted by the company.

34. (1) A company may grant conversion privileges, optionsor rights
toacquire sharesof the company but must set out the conditionsthereof
in any certificates or other instruments issued in respect thereof.

(2) Conversion privileges, optionsand rightsto acquire shares of
acompany may be madetransferable, or non-transferable, and options
and rightsto acquire shares may be made separabl e or inseparablefrom
any debentures or shares to which they are attached.

35. Where a company—

(a) has granted privileges to convert any debentures or
shares issued by the company into shares or into shares of
another class or series of shares; or

(b) hasissued or granted optionsor rightsto acquire shares,
if the articles of the company limit the number of authorised
shares, the company must reserve and continue to reserve
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sufficient authorised shares to meet the exercise of those
conversion privileges, optionsandrights.
36. (1) Thissectionshall apply inrelationtoapubliccompany which  Power of
a any time has offered shares in the company to the public. company to
require
(2) Any company inrelationtowhich thissection appliesmay by gﬁfé?zge of
notice in writing require any member of the company, within such interestsin its
reasonable time asis specified in the notice— voting shares.
[6 of 1997]

(a) toindicateinwriting he holdsany relevant sharesinthe
company; and

(b) if he holds them otherwise than as beneficial owner, to
indicate in writing so far asit lies within his knowledge the
persons who have an interest in them (either by name and
address or by other particulars sufficient to enable those
persons to be identified) and the nature of their interests.

(3) Whereacompany isinformedin pursuance of ancticegiven
toany person under subsection (2) or under thissubsection that any other
person has an interest in any relevant shares in the company, the
company may, by noticeinwriting, requirethat other personwithin such
reasonable time asis specified in the notice—

(a) toindicateinwriting the capacity inwhich he holdsthat
interest; and

(b) if he holds it otherwise than as beneficia owner, to
indicateinwriting, so far asit lieswithin hisknowledge, the
persons who have an interest in them (either by name and
addressor by other particularssufficient to enablethemto be
identified) and the nature of their interest.

(4) Any company inrelationtowhichthissection appliesmay, by
notice in writing, require any member of the company to indicate in
writing, within such reasonabl etimeasisspecifiedin thenotice, whether
any of the voting rights carried by any relevant sharesin the company
held by himarethe subject of an agreement or arrangement under which
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another person is entitled to control his exercise of those rightsand, if
sotogivesofar asitlieswithin hisknowledgewritten particularsof the
agreement or arrangement and the partiesto it.

(5) Whereacompany isinformedin pursuance of anoticegiven
toany person under subsection (4) or under thissubsectionthat any other
personisaparty to any such agreement or arrangement asis mentioned
in that subsection, the company may, by notice in writing, require that
other person within such reasonabletime asis specified in the noticeto
give so far as it lies within his knowledge written particulars of the
agreement or arrangement and the partiesto it.

(6) Whenever acompany receivesinformation from apersonin
pursuance of a reguirement imposed on him under this section with
respect to sharesheld by amember of the company, it shall be under an
obligation to inscribe against the name of the member in the register of
members—

(a) the fact that the requirement was imposed and the date
onwhich it wasimposed; and

(b) the information received in pursuance of the
reguirement.

(7) Subject to subsection (8), any person who—

(a) failsto comply with anotice under this section; or

(b) in purported compliance with such a notice makes any
statement which heknowsto befalsein amaterial particular
or recklessly makesany statement whichisfaseinamaterial
particular, shall be guilty of an offenceand shall beliableon
summary conviction to afine of ninethousand dollars.

(8) A person shall not beguilty of an offenceunder subsection (7)
(a) if he proves that the information in question was already in the
possession of the company or that therequirement to giveit wasfor any
other reason frivolous or vexatious.
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(9) In this section, “relevant shares’ in relation to a company,
meansshareswhichinall circumstancescarry rightstovoteat ageneral
meeting of the company.

37. (1) A company may, inthe capacity of apersonal representative,
hold sharesinitself or in its holding company unlessit, or the holding
company, or asubsidiary of either of them, has abeneficial interest in
the shares.

(2) A company may hold sharesinitself or itsholding company
by way of security for the purposes of atransaction enteredinto by itin
the ordinary course of abusiness that includes the lending of money.

(3) A company which holds shares in another company may
continue to hold the shares if it becomes a subsidiary of that other
company.

(4) A company holding sharesinitself orinitsholding company
shall not vote on or permit the sharesto be voted on unlessthe company
holds the shares in the capacity of a personal representative.

(5) A holding company shall not, pursuant to section 50 (6), issue
sharesto asubsidiary of the holding company unlessthe subsidiary is,
and was before becoming such a subsidiary, a member of the holding
company.

(6) A holding company shall not sell on behalf of asubsidiary any
shareswhich would have beenissued to the subsidiary if subsection (5)
did not prohibit their being so issued.

38. (1) Subject to subsections (2), (3) and to its articles, acompany
may purchase or otherwise acquire sharesissued by it.

(2) A company shall not make any payment to purchase or
otherwise acquire shares issued by it unless a statutory declaration is
made by the directors of the company in accordance with this Act and
filedwiththe Registrar to theeffect that thereare no reasonabl egrounds
for believing that—

Company
holding shares
in capacity as
personal
representative,
etc.

Acquisition of
own shares.
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(a) the company is, or would after the payment be, unable
to pay itsliabilities asthey become due; or
(b) therealisableval ue of thecompany’ sassetswould, after
the payment, be less than the aggregate of itsliabilities and
stated capital of all classes.

(3) A company may not under this section purchaseits sharesif
asaresult of the purchase there would no longer be any member of the
company holding shares other than redeemable shares.

Other 39. (1) Notwithstanding section 44(2), but subject to subsection (3)
acquisition. andtoitsarticles, acompany may purchase or otherwiseacquireitsown

issued shares—

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

(b) to eliminate fractional shares; or

(c) tofulfil the terms of anon-assignable agreement under
which the company has an option or is obliged to purchase
shares owned by adirector, an officer or an employee of the
company.

(2) Notwithstanding section 38(2) a company may purchase or
otherwise acquire its own issued shares—

(a) to satisfy the claim of asharehol der who dissentsunder
paragraph 14 of Part IV of the Fourth Schedule; or
(b) to comply with an order under section 224.

(3) A company shall not make any payment to purchase or
acquire under subsection (1) shares issued by it unless a statutory
declarationismade by thedirectors of the company in accordancewith
this Act and filed with the Registrar to the effect that there are no
reasonabl e grounds for believing that—

(a) thecompany is, or would after the payment beunableto
pay itsliabilities as they become due; or

(b) therealizablevalue of the company’ sassetswoul d after
the payment belessthantheaggregateof itsliabilitiesand the
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amount required for payment on a redemption or in a
liquidation of all sharestheholdersof which havetheright to
be paid before the holders of the shares to be purchased or
acquired.

40. (1) Notwithstanding section 38(2) or section 39(3), but subject to
this section and to its articles, acompany may, at prices not exceeding
theredemption pricethereof statedinitsarticlesor calculated according
to aformula stated in its articles, purchase or redeem any redeemable
sharesissued by it.

(2) Notwithstanding anythinginthearticlesof incorporation of a
company—

(a) no sharesissued as provided in subsection (1) 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 afreshissue
of shares made for the purpose of the redemption;

(b) the minimum premium (if any) payable on redemption
shall be provided out of profits or revenue reserves of the
company which would otherwise be available for the
payment of dividends before the shares are redeemed.

(3) A company shall not make any payment to purchase or
redeem any redeemable shares issued by it unless a statutory
declarationismade by thedirectors of the company in accordancewith
this Act and filed with the Registrar to the effect that there are no
reasonable groundsfor believing that—

(a) the company is, or would after that payment be, unable
to pay itsliabilities asthey become due; or

(b) therealisablevalueof thecompany’ sassetswould, after
that payment, be less than the aggregate of —

(i) itsliabilities, and

Redeemable
shares.
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(i) theamount that would berequired to pay theholders

of sharesthat have aright to be paid, on aredemption or in
a liquidation, rateably with or before the holders of the
shares to be purchased or redeemed.

Donated 41. Repeded by Act 14 of 1992.

shares.

Voting 42. Repeaed by Act 14 of 1992.

thereon.

Stated capital 43. (1) Subject to subsection (3), a company may by specia

reduction. resolution reduce its stated capital by—

(a) extinguishing or reducing a liability in respect of an
amount unpaid on any share;

(b) returning to its shareholders any of its assetswhich are
in excess of the wants of the ocmpany; and

(c) declaring its stated capital to be reduced by an amount
that is not represented by realisable assets.

(2) A special resolution under thissection shall specify thestated
capital account or accounts from which the reduction of stated capital
effected by the special resolution will be deducted.

(3) A company shall not reduceitsstated capital under paragraph
(@) or (b) of subsection (1) unlessastatutory declaration ismade by the
directors of the company in accordance with this Act to the effect that
there are no reasonabl e grounds for believing that—

(a) the company shall or would, after that reduction, be
unableto pay itsliabilities as they become due; or

(b) the realisable value of the company’s assets would
thereby be less than the aggregate of itsliabilities.
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(4) A company that reducesits stated capital under this section
must not later than thirty days after the date of the passing of the
resolution, serve notice of theresolution on all personswho onthe date
of the passing of the resolution were creditors of the company.
(5) A creditor may apply to the court for an order compelling a
shareholder or other recipient—
(a) to pay tothecompany anamount equal to any liability of
the sharehol der that was extinguished or reduced contrary to
this section; or
(b) to pay or deliver to the company any money or property
that was paid or distributed to the shareholder or other
recipient as a consequence of a reduction of capital made
contrary to this section.
(6) Anactiontoenforcealiability imposed by thissection may not
be commenced after two years from the date of the act complained of.
(7) This section shall not affect any liability that arises under
section 84 or 85.
44. (1) Upon a purchase, redemption or other acquisition by a Stated capital
company under sections 38, 39, 40, 58, 224(5) (f) or paragraph 14 of Part ~ adjustment.
IV of the Fourth Schedul e of sharesor fractionsthereof issued by it, the ;’#;:le

company must deduct, from the stated capital account maintained for
the class or series of shares purchased, redeemed or otherwise
acquired, anamount equal totheresult obtai ned by multiplyingthestated
capital of the shares or series or fractionsthereof purchased, redeemed
or otherwise acquired, divided by the number of issued shares of that
class or series immediately before the purchase, redemption or other
acquisition.

(2) A company must deduct the amount of a payment made by
the company to a shareholder under section 224(5) (g) from the stated
capital account maintained for the class or series of sharesin respect of
which the payment was made.
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(3) A company must adjust its stated capital accounts in
accordance with any special resolution referred to in section 43(2).

(4) Upon a conversion of issued shares of a class into shares of
another classor upon achange under section 224 or paragraph 1 of Part
| of the Fourth Schedule of issued shares of a company into shares of
another class or series, the company must—

(a) deduct, from the stated capital account maintained for
the classor seriesof shareschanged or converted, an amount
equal totheresult obtained by multiplying the stated capital of
the shares of that class or series by the number of shares of
that class or series changed or converted, divided by the
number of issued shares of that class or series immediately
before the change or conversion; and

(b) add the result obtained under paragraph (a), and any
additional consideration received by the company pursuant to
the change, to the stated capital account maintained or to be
maintained for the class or series of shares into which the
shares have been changed or converted.

(5) For the purposes of subsection (4), when a company issues
two classes of shares and thereis attached to each of the classesaright
to convert a share of the one classinto a share of the other class, then,
if a share of one classis converted into a share of the other class, the
amount of stated capital attributable to a share in either class is the
aggregate of the stated capital of both classes divided by the number of
issued shares of both classes immediately before the conversion.

45. Shares or fractions of shares issued by a company and
purchased, redeemed or otherwise acquired by the company must be
cancelledor, if thearticlesof thecompany limit the number of authorised
shares, the shares or fractions may be restored to the status of
authorised but unissued shares.

46. Forthepurposesof sections44 and 45, acompany holding shares
in itself as permitted by section 37 shall be deemed not to have
purchased, redeemed or otherwise acquired those shares.
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47. (1) Sharesissued by acompany and converted or changed under
section 224 or paragraph 1 of Part | of the Fourth Scheduleinto shares
of another class or series become issued shares of the class or series of
shares into which the shares have been converted or changed.

(2) Whereitsarticleslimit the number of authorised shares of a
class or series of shares of a company and issued shares of that class
or series have become, pursuant to subsection (1), issued shares of
another class or series, the number of unissued shares of the first-
mentioned class or series must, unless the articles of amendment or
reorganisation otherwiseprovide, beincreased by the number of shares
that, pursuant to subsection (1), became shares of another class or
series.

48. (1) A contract with a company providing for the purchase of
shares of the company shall be specifically enforceable against the
company except to the extent that the company cannot perform the
contract without thereby being in breach of section 38 or 39.

(2) Inany action brought on a contract referred to in subsection
(2), the company shall have the burden of proving that performance of
the contract is prevented by section 38 or 39.

(3) Until thecompany hasfully performed acontract referred to
insubsection (1), theother party retainsthestatusof aclaimant who shall
beentitled—

(a) to be paid as soon asthe company islawfully ableto do
so; or

(b) to beranked in aliquidation subordinateto the rights of
creditorsbut in priority to the shareholders.

49. (1) Thedirectorsof acompany acting honestly andin goodfaith
with a view to the best interest of the company may, subject to
subsection (2), authori sethe company to pay acommissionto any person
in consideration of hispurchasing or agreeing to purchase shares of the
company from the company or from any other person, or procuring or
agreeing to procure purchasers for any such shares.

Changing share
class.

Effect of
purchase
contract.

Payment of
commission.
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(2) No commission shall be paid by acompany—

(a) unlessapayment of that kindisauthorised by thearticles
of incorporation of the company;

(b) of any amount that exceeds ten per cent of the price at
which the shares areissued or the amount or rate authorised
by the articles of incorporation, whichever istheless;

(c) unless the amount or rate of the commission is—

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

(i) inthe case of shares not so offered, disclosed in the
statement in lieu of prospectus and, where a circular or
notice (not being aprospectus) inviting subscriptionfor the
sharesisissued, alsodisclosedinthat circular or notice; and

(d) the number of shares which persons have agreed for a
commissionto subscribeabsol utely isdisclosed inthemanner

required by paragraph (c).

(3) Where acompany has paid any sum by way of commission
in respect of any sharesin the company, the amount so paid or so much
thereof ashasnot beenwritten off, shall bestated in every balance sheet
of the company until the whole amount thereof has been written off.

Payment of 50. (1) Subject to this section, acompany may, in general meeting,
dividend. declare dividends in respect of any year or other period.

(2) Where the recommendation of the directors of a company
with respect to the declaration of adividend isrejected or varied by the
company in general meeting, astatement to that effect shall beincluded
intherelevant directors’ annual report andintherel evant annual return.

(3) No dividend shall be payable to the shareholders of a
company except out of profits.
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(4) Any resolution of acompany lawfully declaring adividend
may, upon the recommendation of thedirectors, direct payment wholly
or partly by the distribution of fully paid, but not partly paid sharesin
another company.

(5) A company shall not declare or pay adividend if there are
reasonable groundsfor believing that—

(a) the company is, or would be after the payment, unable
to pay itsliabilities as they became due; or

(b) the realisable value of the company’s assets would
thereby belessthan the aggregate of itsliabilities and stated

capital.

(6) Where a company has passed a special resolution of akind
referred to in section 30 (2), the company may on the recommendation
of the directors, by the same or any subsequent special resolution,
resolvethat unissued sharesin the company beissued credited asfully
paid to the members of the company who would have been entitled to
receivethesum hadit beenlawfully distributed by way of dividend and
in the same proportions and so that the sum so transferred to stated
capital shall be deemed to be paid, otherwise than in cash, on those
shares.

51. (1) No company shall be required to eliminate past revenue
losses before dividends from profit of subsequent years are paid.

(2) A company shall not berequired to makegood either realised
or unrealised capital losses before adistribution of dividends.

52. (1) An unrealised capita surplus arising on the revaluation of
unrealised fixed assets shall not betreated asaprofit for the purpose of
the declaration or payment of adividend.

(2)A company may, by specia resolution upon the
recommendation of the directors—

(a) apply an unrealised capital surplus (established as
provided in subsection (3) in excess of the previous book

Noelimination
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valueof itsassetsfor the purpose of issuing sharesby way of
bonus; or

(b) re-organise its balance sheet by applying a surplus
referred to in paragraph (@) in writing off past losses (both
capital and revenue) provided that all reserves (other than
capital redemption reserves) have previously been
exhausted.

(3) Anunrealised capital surplus shall be treated as established
for the purposes of this section only—

(a) if the fixed assetsin question have been revalued by an
independent valuer; and

(b) if any capital surplusthereby arising has been certified
by an independent accountant.

(4) A person shall not beanindependent val uer or accountant for
the purposes of this section if he is an officer of the company whose
assetsarerevalued or of any company which bel ongs, or bel onged when
the assets were revalued, to the same group of companies as the
company, or isan employee or partner of any such officer.

(5) Where a particular company becomes the subsidiary of
another company, any dividend paidto the other company out of profits
of theparticular company, acquired beforeit becameasubsidiary of the
other company, shall betreated ascapital, and not as profits of the other
company.

53. Whereacompany acquiresall or enough of the sharesof another
company to control al of the other company’s activities, the pre-
acquisition profitsof theacquired company shall betreated ascapital of
the acquiring company.

54. (1) Subjecttothissection, acompany or any company withwhich
itisaffiliated, shall not directly orindirectly, givefinancial assistanceby
means of aloan, guarantee or the provision of security or otherwisefor
the purpose of, or in connection with, a purchase or subscription made
or to be made by any person of or for any sharesin the first-mentioned
company.
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(2) Notwithstanding subsection (1), a company may give
financial assistance by means of aloan, guarantee or the provision of
security or otherwise for the purpose referred to in that subsection—

(a) where the transaction has been approved by a special
resol ution of the company and astatutory declarationismade
by the directors of the company in accordance with this Act
to the effect that there are no reasonable grounds for
believing that—

(i) the company is, or would after giving the financial
assistance be, unable to pay its liabilities as they become
due; or

(i) the redlisable value of the company’'s assets,
excluding theamount of any financial assistanceintheform
of aloan and in the form of assets pledged or encumbered
to secure a guarantee, would, after giving the financia
assistance be less than the aggregate of the company’s
ligbilitiesand stated capital;

(b) in the ordinary course of business, if the lending of
money is part of the company’s ordinary business;

(c) to employees (other than an employee who is also a
director) of the company or any company with which it is
affiliated—

(i) inaccordancewith aplan for the purchase of shares
inthecompany or any company withwhichitisaffiliatedto
be held by atrustee; or

(i) toenablethemto purchase sharesinthe company or
inany company withwhichitisaffiliated to beheld by them
by way of beneficial ownership.

(3) Unlessitisunanimous, aspecial resolution of akindreferred
toinsubsection 2(a)—

(a) shall not take effect before the expiration of the period
of twenty-eight days after it was passed; and

L.RO. 3/1998
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(b) if during that period an application is made under
Division L of Part Il to the court with respect to the
resolution—

() it shal not take effect until the application is
determined; and

(i) it shall take effect then only if, having regard to any
order made on the determination, it may take effect.

(4) Subject to subsection (5), where a person, or two or more
persons, actingjointly orinconcert, gain control of aparticular company,
and within one year after the person or persons so gained control, the
particular company or its subsidiary, purchases any assets—

(a) fromthat person, any company controlled by that person
or any group of companies affiliated with the same group of
companies as that person; or

(b) from those persons, or any of them, or from—

(i) any company controlled by them or any of them; or
(i) any group of companies affiliated with the same
group of companies as any of them,

it shall be presumed, until thecontrary isproved, that that person or those
personswere given financial assistance, contrary to thissection, by the
particular company for the purposeof, or in connectionwith, apurchase
of or asubscription for, sharesin the particular company.

(5) Subsection (4) shall not apply to a purchase of assets, inthe
circumstances referred to in that subsection, by a particular company
whereitisproved, by the personwishing to establishthat that subsection
shall not apply that the purchase can, in all the circumstances, properly
be regarded as a purchase made in the ordinary course of carrying on
the business of the particular company.

(6) For the purposesof subsection (4), aparticular company shall
becontrolled—
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(a) by apersonif sharesinthe particular company carrying
voting rights sufficient to elect amgjority of the directors of
aparticular company areheld, directly or indirectly, other than
by way of security, by or on behalf of that person; or

(b) by two or more persons—

(i) if the particular company is affiliated with the same
group of companies as those persons; or

(ii) if sharesintheparticular company sufficient to elect
amgjority of the directors in the particular company, are
held, directly or indirectly, other than by way of security, or
by or on behalf of those persons—

(a) jointly;

(b) separately; or

(c) jointly in the case of some shares and separately in the
case of other shares.

55. (1) Subject tothissection, no company shall whether directly or
indirectly, and whether by meansof aloan guarantee or the provision of
security or otherwise give financial assistance—

(a) to any officer of the company or of any company inthe
same group of companies as the company;

(b) to any company in which any director, or any of the
directorscollectively, hold, personally or by way of nominee,
shares which entitle the director or, as the case may be, the
directors to exercise at least fifty-one per cent of the
unrestricted voting rights at any general meeting of that
company;

(c) toany subsidiary of acompany such asisreferredtoin
paragraph (b); or

(d) to an officer of a company or subsidiary such as is
referred to in paragraph (b) or (c).

(2) Nothing in subsection (1) shall betaken as prohibiting—
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(@) where section 54 applies, the giving of financial
assistance to purchase or subscribe for shares when
authorised to do so by that section;

(b) wherelending money is part of the ordinary business of
a company, the lending of money by the company in the
ordinary course of its business;

(c) anything doneto provide any person with fundsto meet
expenditureincurred or to beincurred by himfor the purposes
of the company so providing those funds; or

(d) the giving of financial assistance to employees of a
company (other than directors) to enable or assist them to
purchase or erect living accommodation for their own
occupation.

(3) The prohibition in subsection (1) against giving financial
assistance to an officer of a company shall extend to giving any such
financial assistance to the family of an officer and, for that purpose—

(a) thefamily of an officer includesthewifeor husband (or
reputed wife or husband), the parents and any children
(whether bornin wedlock or out of wedlock), of the officer;
and

(b) this section (with the necessary modifications) shall

apply accordingly.

(4) Nothing in this section shall operate to prevent a company
from recovering the amount of any financial assistance given contrary
to this section.

56. (1) A company shall not, in connection with the transfer of the
wholeor any part of the undertaking or property of the company, make
any payment to adirector or former director of the company by way of
compensation for loss of hisoffice, or of any officein connection with
the management of thecompany’ saffairs, or of any officein connection
with the management of any subsidiary of the company, or as
consideration for or in connection with his retirement from any such
office, unless particulars with respect to the proposed payment
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(including the amount thereof) have been discl osed to the sharehol ders
of the company and the proposal has been approved by the company by
an ordinary resolution passed in ageneral meeting.

(2) Whereapayment whichisprohibited by thissectionismade
toadirector or former director of acompany, theamount received shall
be deemed to have been received by the director or former director in
trust for the company and may be recovered by it from the director as
adebt immediately due and payable.

(3) Particulars of a proposed payment to a director or former
director withinthissection shall be sufficiently disclosedto sharehol ders
of thecompany if the particularsareincludedin or accompany thenotice
calling the genera meeting and any advertisement of the meeting
published by the company.

57. The shareholders of a company shall not as shareholders, be
liableforany liability, act or default of the company except under section
43(5).

58. (1) SubjecttothisAct, thearticlesof acompany may providethat
the company shall have alien on a share registered in the name of a
shareholder or hislegal representative for adebt of that shareholder to
the company including an amount unpaidinrespect of ashareissued by
acompany on the date it was continued under this Act.

(2) A company may enforce alien referred to in subsection (1)
in accordance with its by-laws.

DIVISION D
MANAGEMENT OF COMPANIES

The Directors

59. (1) Thedirectors of acompany must—

(a) exercise the powers of the company directly or
indirectly through the employees and agentsof the company;
and

Immunity of
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Lienon shares.

Duty to
manage
company.
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(b) direct themanagement of the businessand affairs of the
company.

(2) Thedirectors of a public company must take all reasonable
stepsto ensurethat the secretary or each joint secretary of the company
isapersonwho appearstothedirectorsto havetherequisite knowledge
and experience to discharge the functions of a secretary of a public
company.

(3) For the purposes, of this section, a person—

(a) who, on the commencement of this Act, held the office
of secretary, assistant secretary, or deputy secretary of a
publiccompany;

(b) who, for at least three years of the five years
immediately preceding hisappointment assecretary, heldthe
office of secretary of a public company;

(c) who is a member in good standing of the Institute of
Chartered Accountants of Guyana, Chartered Institute of
Secretariesand Administrators, or the Chartered Institute of
Public Finance and Accountancy;

(d) who is an attorney-at-law; or

(e) who, by virtue of hisholding or having held any other
position or having been amember of any other body, appears
to be capabl e of discharging the functions of asecretary of a
publiccompany,

may be assumed by adirector of apublic company to havetherequisite
knowledge and experience to discharge the functions of a secretary of
the public company, if the director does not know otherwise.

60. A company must haveat |east onedirector, but apublic company
must have a minimum of two directors.

61. If the powers of the directors of a company to manage the
businessand affairs of the company areinwholeor in part restricted by
thearticlesof thecompany, thedirectorsshall haveall therights, powers
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and duties of the directors to the extent that the articles do not restrict
those powers, but the directors shall thereby berelieved of their duties
and liabilitiesto the extent that the articles restrict their powers.

62. (1) Unless the articles or by-laws otherwise provide, the
directors of acompany may by resolution make, amend, or repeal any
by-laws for the regulation of the business or affairs of the company.

(2) The directors of a company must submit a by-law, or any
amendment or repeal of a by-law, made under subsection (1) to the
shareholders of the company at the next meeting of sharehol ders after
the making, amendment or repeal of the by-law, and the shareholders
may, by ordinary resolution, confirm, amend or reject the by-law,
amendment or repeal.

(3) A by-law, or any amendment or repeal of aby-law, shall be
effective from the date of the resolution of the directors making,
amending or repealing the by-law until—

(a) theby-law, amendment or repeal isconfirmed, amended
or rejected by the sharehol ders pursuant to subsection (2); or

(b) the by-law, amendment or repeal ceasesto be effective
pursuant to subsection (4),

and, if theby-law, amendment or repeal isconfirmed or amended by the
shareholders, it shall continue in effect in the form in which it was
confirmed or amended.

(4) When aby-law, or an amendment or repeal of aby-law isnot
submitted to the sharehol dersasrequired by subsection (2) or isrejected
by the shareholders, the by-law, amendment or repeal shall ceaseto be
effective, and no subsequent resol ution of the directorsto make, amend
or repeal aby-law having substantially the same purpose or effect shall
be effective until the resolution is confirmed, with or without
amendment, by the sharehol ders.

(5) A shareholder who isentitled to voteat an annual meeting of
shareholders may, in accordance with sections 114 to 122, make a
proposal to make, amend or repeal a by-law.

By-law
powers.
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Third (6) A company may adopt al or any of the by-lawscontainedin
Schedule. the Third Schedule.
Fourth (7) Parts 1l and Il of the Fourth Schedule shall apply with
Schedule. respect to theamendment and cancel | ation of amendment of by-lawsof
acompany respectively.
Organisational 63. (1) Aftertheissueof acertificateof incorporation of acompany,
meeting. a meeting of the directors of the company must be held at which the
directors may—
(a) make by-laws;
(b) adopt formsof share certificatesand corporate records;
(c) authorise the issue of shares;
(d) appoint officers;
(e) appoint an auditor to hold office until the first annual
meeting of shareholders;
(f) make banking arrangements; and
(g) transact any other business.

(2) An incorporator or a director may call the meeting of
directorsreferredtoin subsection (1) by giving by post not lessthanfive
days notice of the meeting to each director and stating in the notice the
time and place of the meeting.

Disqualificar 64. (1) Anindividua whoisprohibited by section4(2) fromforming
tion for or joining in the formation of acompany, and a person whichisnot an
appointment —j hiviidual shall not be adirector of any company.

asdirector.

(2) When apersonisdisqualified under section 65 from being a
director of a company, that person may not, during that period of
disgualification, be adirector of any company.

Court dis- 65. (1) When, ontheapplication of the Registrar, itismadeto appear
gyg icationof o the court that a person isunfit to be concerned in the management of
|rectors.

apubliccompany, thecourt may order that, without the prior leaveof the
court, he may not be adirector of the company or, in any way, directly
or indirectly, be concerned with the management of the company for
such period—
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(a) beginning—

(i) with the date of the order; or

(i) if thepersonisundergoing, or isto undergo aterm of
imprisonment and the court so directs, with the date on
which he completes that term of imprisonment or is
otherwise released from prison; and

(b) not exceeding five years,
as may be specified in the order.

(2) In determining whether or not to make an order under
subsection (1), the court shall haveregard to al the circumstancesthat
it considersrelevantincluding any previousconvictionsof thepersonin
Guyanaor elsewherefor an offenceinvolving fraud or dishonesty or in
connection with the promotion, formation or management of any body
corporate.

(3) Inthe case of a person who has been persistently in default
in relation to relevant requirements of this Act, only the Minister may
make an application under this section.

(4) Beforemaking an applicationunder thissectioninrelationto
any person, the Registrar must give that person not less than ten days
notice of the Registrar’ sintention to make the application.

(5) Onthehearing of an application made by the Registrar or the
Minister under thissection or an application for |leave under thissection
to be concerned with the management of a public company, the
Registrar or the Minister concerned with the application may appear and
call attention to any matters that are relevant, and may give evidence,
call witnesses and be represented by an attorney-at law.

(6) TheMinister shal notify inthe Gazettethemaking of an order
under subsection (1), but any failureto do so shall not affect thevalidity
of an order or its effect.

L.RO. 3/1998
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(7) Where, in relation to a person, acourt in acountry that isa
Member State of the Caribbean Community makes, under an enactment
relating to bodiescorporate, an order of thekind referredtoin subsection
(1), then, for solong asthe order has effect, section 64 shall have effect
asif the order had been made by the court under that subsection.

(8) For the purposes of subsection (3) the fact that aperson has
been persistently in default in relation to relevant requirements of this
Act may beconclusively established by proving tothe satisfaction of the
court that—

() the person has failed to comply with relevant
reguirementsof thisActintwo successiveyearsor onthree
occasionsin aperiod of five years;

(i) on each occasion notice of the failure has been
communicated to the registered office of the company in
guestion;

(i) the person did not, consequent on the notice, rectify
thefailure; and

(iv) in respect of the most recent failure to comply with
relevant requirements of this Act, the person has been
convicted of an offence for that failure.

(9) For the purposes of this section—

(a) thefact that a court in acountry that isaMember State
of the Caribbean Community hasmadean order may, without
prejudice to its proof in any other way, be proved by the
production of acopy of the Official Gazette of that country;
and

(b) the fact that that order is an order of akind referred to
in subsection (1) may, without prejudice to its proof in any
other way, be proved by a person having knowledge of the
laws of that country and of the State so deposing.

Director's 66. (1) Unlessacompany’ sby-lawsotherwiseprovide, adirector of
sharequalifica  the company need not be amember of the company or hold any shares
tion. in the company.
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(2) Every director who is by the by-laws required to hold a
specified sharequalificationandwhoisnot aready qualified shall obtain
hisqualificationwithintwo monthsafter hisappointment or such shorter
period asisfixed by the by-laws.

(3) Unless otherwise provided by the by-laws of acompany the
gualification of any director of the company shall be held by him solely
and not as one of severa joint holders.

(4) A director shall vacatehisofficeif hehasnot withinthe period
referred to in subsection (2) obtained his qualification or if after so
obtaining it he ceases at any timeto hold hisqualification.

(5) A person vacating his office under subsection (4) shall be
incapable of being re-appointed as director until he has obtained his
qudification.

67. (1) There shall be delivered to the Registrar as part of the
applicationwith respect to theformation of acompany astatementinthe
prescribed form containing the names and relevant particulars of—

(a) the personswho are to be the first directors or, as the
case may be, the person who isto be the first director of the
company; and

(b) with respect to a person named as secretary or as one
of the joint secretaries, the particulars which by section
189(6) are required to be contained in that register with
respect to the secretary or, as the case may be, to each
secretary.

(2) Thestatement requiredto bedelivered by thissectionshall be
signed by or on behalf of the subscribersof thearticlesof incorporation
and shall contain aconsent signed by the person, or each of the persons,
named in it asadirector, a secretary, or as one of the joint secretaries,
to act in the relevant capacity.

(3) The persons named in the statement required by this section
as the director or directors and secretary or joint secretaries of the
company shall, ontheincorporation of the company, bedeemedto have

Statement in
relation to first
directorsand
secretary.
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been respectively appointed asthefirst director or directors, secretary
or joint secretaries, of the company and any appointment, by thearticles
of incorporation delivered to the Registrar, of a person as director or
secretary shall bevoid unlessheisnamed asadirector or asasecretary,
or one of the joint secretaries, in the statement.

68. (1) Subject to this section, a director of a company may be
appointed only by ordinary resol ution passed at ageneral meeting of the
company and for aperiod not exceeding five years, but adirector may
bere-appointed in like manner on any number of occasionsfor aperiod
not exceeding five years on each re-appointment.

(2) Subjectto section 67, thearticlesof incorporation may make
provision with respect to the appointment of the first directors of the
company.

(3) Thefirst directors of the company shall cease to hold office
a thetermination of thefirst annual general meeting of thecompany, but
they shall be dligible for re-appointment under subsection (1) at that
meeting.

(4) Subject to section 67 and to subsection (7), any provisionin
thearticlesof incorporation or by-lawsof acompany by which adirector
may beappointed in any other manner than the manner provided by this
section shall bevoid.

(5) Thearticlesof incorporation or by-laws of acompany or any
trust deed, debentures, agreement or instrument may provide for the
appointment of onedirector, or two or moredirectors (not exceedingin
number one-third of the number of directorsfor thetime being holding
office) by any class of shareholder or by the debenture holders of the
company or by the trustee of the covering debenture trust deed.

(6) At a genera meeting of a company, a motion for the
appointment of two or more persons as directors of the company by a
singleresolution shall not bemade, unlessaresolutionthat it shall beso
made has first been agreed to by the meeting without any vote being
givenagainstit.
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(7) Thearticlesof incorporation of aCompany may providefor
the automatic re-appointment of adirector at the expiration of histerm
of officeif no other personisappointed by ageneral meetingin hisplace,
but such asdirector shall not beautomatically re-appointedif an ordinary
resolution is passed at a general meeting that the vacant directorship
shall not befilled, or if aresol ution for there-appointment of thedirector
is defeated.

69. A director of acompany shall ceaseto hold office when—

(a) hediesor resigns,
(b) heisremoved in accordance with section 71,
(c) he becomes disgualified under section 64 or 65.

70. The resignation of a director of a company shall become
effective at thetime hiswritten resignation is sent to the company or at
the time specified in the resignation, whichever islater.

71. (1) Theshareholdersof acompany may, by ordinary resolution
at an annual general meeting or at an extraordinary general meeting,
remove any director from office.

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

(3) A vacancy created by theremoval of adirector may befilled
at the meeting of the shareholders at which the director isremoved or,
if the vacancy isnot so filled, it may befilled pursuant to section 73.

72. (1) A director of acompany shall beentitled toreceivenoticeof,
and to attend and be heard at, every meeting of share holders.

(2) A director—

(a) whoresigns;

Termination of
office.
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(b) who receives anotice or otherwise learns of a meeting
of shareholders called for the purpose of removing him from
office; or

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

may submit |o the company awritten statement giving the reasons for
hisresignation or the reason why he opposes any proposed action or
resolution.

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

(4) No company or person acting on its behalf shall incur any
liability by reasononly of circulating adirector’ sstatement incompliance
with subsection (3).

73. (1) Subject to subsections (3) and (4), aquorum of directors of
a company may fill a vacancy among the directors of the company,
except avacancy resulting from anincreasein the number or minimum
number of directors or from afailure to elect the number or minimum
number of directors required by the articles of the company.

(2) If thereisno quorum of directors, or if therehasbeen afailure
to elect the number or minimum number of directors required by the
articles, thedirectorsthenin officemust forthwith call aspecia meeting
of shareholdersto fill the vacancy; and, if they fail to call ameeting or
if thereare no directorsthenin office, the meeting may be called by any
shareholders.

(3) Where the holders of any class or series of shares of a
company have an exclusive right to elect one or more directors and a
vacancy occurs among those directors—
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(a) then, subject to subsection (4), the remaining directors
elected by that class or series may fill the vacancy except a
vacancy resulting from anincreaseinthenumber or minimum
number of directorsfor that class or series or from afailure
to elect the number or minimum number of directorsfor that
class or series; or

(b) if there are no such remaining directors, any holder of
sharesof that classor seriesmay call ameeting of theholders
thereof for the purpose of filling the vacancy.

(4) Thearticlesof acompany may providethat avacancy among
thedirectorsbefilled only—

(a) by avote of the share holders; or

(b) by avote of the holders of any class or series of shares
having anexclusiverightto elect oneor moredirectors, if the
vacancy occurs among the directors elected by that class or
series.

(5) A director appointed or elected tofill avacancy holds office
for the unexpired term of his predecessor.

74. The shareholders of a company may amend the articles of the
company to increase or to decrease the number of directors, or the
minimum or maximum number of directors; but no decrease shortensthe
term of an incumbent director.

75. (1) Withinonemonth after achangeismadeamongitsdirectors,
acompany shall send to the Registrar a notice in the prescribed form
setting out the change; and the Registrar shall file the notice.

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

Numbers
changed.

Notice of
change.
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(3) A director inrespect of whom an entry isrequired to bemade
intheregister shall notify thecompany inwriting within seven day safter
the matter occasi oning therequirement of theentry occursor arises, and
shall include in the notification the particulars which the company is
required to enter in the register in respect of that matter.

76. (1) Unless the articles or by-laws of a company otherwise
provide, the directors of a company may meet at any place, and upon
such notice as the by-laws require.

(2) Subjecttothearticlesor by-laws, amajority of thenumber of
directorsor minimum number of directorsrequired by thearticlesshall
congtituteaquorum at any meeting of directors; and notwithstanding any
vacancy among thedirectors, aquorum of directorsmay exerciseall the
powers of the directors.

77. (1) A notice of a meeting of the directors of a company must
specify any matter referred to in section 81(2) that isto be dealt with at
the meeting; but, unlessthe by-lawsof the company otherwise provide,
the notice need not specify the purpose of or the business to be
transacted at the meeting.

(2) A director may, in any manner, waive a notice of ameeting
of directors; and attendance of adirector at ameeting of directorsshall
be awaiver of notice of the meeting by the director except when he
attends the meeting for the express purpose of objecting to the
transaction of any business on the grounds that the meeting is not
lawfully called.

78. Noticeof an adjourned meeting of directors need not be given if
thetimeand place of theadjourned meeting isannounced at theoriginal
meeting.

79. Where a company has only one director that director may
constitute ameeting.
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80. (1) Subjecttotheby-lawsof acompany, adirector may, if all the Telephone
directors of the company consent, participatein ameeting of directors participation.
of the company or of a committee of the directors by means of such
telephone or other communication facilities as permit all persons
participating in the meeting to hear each other.

(2) A director who participatesin ameeting of directorsby such
means as are described in subsection (1), shall, for the purposes of this
Act, be deemed to be present at the meeting.

81. (1) Directors of a company may appoint from their number a Delegationof
managing director or a committee of directors and delegate to the powers.
managing director or committee any of the powers of the directors.

(2) Notwithstanding subsection (1), no managing director and no
committee of directors of acompany may—

(a) submit to the shareholders any question or matter
requiring the approval of the shareholders;

(b) fill avacancy among thedirectorsor inthe office of the
auditor;

(c) issue shares except in the manner and on the terms
authorised by the directors;

(d) declaredividends,

(e) purchase, redeem or otherwise acquire sharesissued by
the company;

(f) pay acommission referred to in section 49;

(g) approve a management proxy circular referred to in
DivisonF;

(h) approve any financia statementsreferred to in section
153, or

(i) adopt, amend or repeal by-laws.

82. Anactof adirector or officer shall bevalid notwithstandingany  validity of
irregularity in his election or appointment or any defect in his acts.

qudification.
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Resolutionin 83. (1) When aresolution in writing is signed by all the directors
writing. entitled to vote on that resolution at ameeting of directorsor committee
of directors—
(a) theresolution shall beasvalid asif it had been passed at
ameeting of directors or acommittee of directors; and
(b) the resolution shall satisfy all the requirements of this
Act relating to meetings of directors or committees of
directors.

(2) A copy of every resolution, referred toin subsection (1) must
bekept with the minutesof the proceedingsof thedirectorsor committee
of directors.

Liabilities of Directors
Liability for 84. Directors of acompany who vote for or consent to aresolution
share issue. authorising theissueof ashareunder section 28 for aconsideration other
than money shall bejointly and severally liableto the company to make
good any amount by whichtheconsideration receivedislessthanthefair
equivalent of the money that the company would have received if the
share had been issued for money on the date of the resolution.
Liability for 85. Directors of acompany who vote for or consent to aresolution
other acts. authorising—
(a) a purchase, redemption or other acquisition of shares
contrary to section 38, 39 or 40;
(b) acommission contrary to section 49;
(c) apayment of adividend contrary to section 50;
(d) financial assistance contrary to section 54,
(e) a payment of an indemnity contrary to any of the
Fourth provisionsof section 224 or paragraphs 14to 38 of Part 1V of
Schedule. the Fourth Schedule,

shall bejointly and severally liabletorestoreto thecompany any amounts
so distributed or paid and not otherwise recovered by the company.
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86. A director who has satisfied ajudgment founded on aliability
under section 84 or 85 shall be entitled to contribution from the other
directorswho voted for or consented to the unlawful act uponwhichthe
judgment was founded.

87. (1) A director who is liable under section 85 may apply to the
court for an order compelling ashareholder or other recipient to pay or
deliver tothedirector any money or property that waspaid or distributed
to the sharehol der or other recipient contrary to section 38,39,40,49,50
or 54.

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

(a) order a shareholder or other recipient to pay or deliver
to a director any money or property that was paid or
distributed to the shareholder or other recipient contrary to
any of the provisions of sections 38, 39, 40, 49, 50, 54, 99to
103, 224 or paragraphs 14 to 38 of Part IV of the Fourth
Schedule;

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

(c) make any further order it thinksfit.

88. A director of acompany shall not beliable under section84if he
did not know and could not reasonably have known that the share was
issued for aconsideration |lessthan thefair equival ent of themoney that
the company would have received if the share had been issued for
money.

89. An action to enforce aliability imposed under section 84 or 85
may not be commenced after two years from the date of the resolution
authorising the action complained of .

Contractual Interest

90. (1) A director or officer of a company—
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(a) whoisaparty toamateria contract or proposed material
contract with the company; or

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

must discloseinwriting to thecompany or request to haveenteredinthe
minutes of themeetingsof directorsthe nature and extent of hisinterest.

(2) The disclosure required by subsection (1) must be made, in
the case of a director of a company—

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

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

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

(d) if aperson whoisinterested in acontract later becomes
a director of the company, at the first meeting after he
becomes a director.

(3) The disclosure required by subsection (1) must be made, in
the case of an officer of a company who is not a director—

(a) forthwith after he becomes aware that the contract or
proposed contract isto be considered or hasbeen considered
at ameeting of directors of the company;

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

(c) if aperson whoisinterested in acontract later becomes
an officer of the company, forthwith after he becomes an
officer.

(4) If amaterial contract or a proposed material contract isone
that, intheordinary courseof thecompany’ sbusiness, would not require
approval by the directors or shareholders of the company, adirector or
officer of the company must disclose in writing to the company or
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reguest to haveentered inthe minutesof meetingsof directorsthenature
and extent of hisinterest forthwith after thedirector or officer becomes
aware of the contract or proposed contract.

(5) A director of acompany who isreferred to in subsection (1)
may vote on any resol ution to approve acontract that he hasan interest
in, if the contract—

(a) isan arrangement by way of security for money loaned
to or obligations undertaken by him for the benefit of the
company or an affiliate of the company;

(b) isacontract that rel atesprimarily to hisremuneration as
a director, officer, employee or agent of the company or
affiliate of the company;

(c) isacontract for indemnity or insurance under sections
99t0 103;

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

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

but, in the case of a contract described in paragraph (a), no resolution
shall bevalid unlessitisapproved by not lessthan two-thirdsof thevotes
of the shareholders of the company to whom notice of the nature and
extent of thedirector’ sinterest in the contract is declared and disclosed
inreasonable detail.

91. For the purposes of section 90, agenera notice to the directors
of acompany by adirector or an officer of the company declaring that
heisadirector or officer of or hasamaterial interest inanother body and
isto beregarded asinterested in any contract with that body shall bea
sufficient declaration of interest in relation to any such contract.

92. A material contract between a company and one or more of its
directorsor officers, or between acompany and another body of which
adirector or officer of the company isadirector or officer or in which
he hasamateria interest, shall be neither void not voidable—

(a) by reason only of that relationship; or
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(b) by reason only that a director with an interest in the
contract ispresent at or is counted to determinethe presence
of a quorum at a meeting of directors or a committee of
directors that authorised the contract,

if thedirector or officer disclosed hisinterest in accordancewith section
90(2), (3) or (4) or section 91, asthe case may be, and the contract was
approved by the directors or the shareholders and was reasonable and
fair to the company at the time it was approved.

93. When a director or officer of a company fails to disclose, in
accordancewith section 90 or 91, hisinterestinamaterial contract made
by the company, the court may, upon the application of the company or
a shareholder of the company set aside the contract on such terms as
the court thinksfit.

Officers of the Company
94. Subject to the articles or by-laws of a company—

(a) the directors of the company may designate the offices
of the company, appoint as officers persons of full capacity,
specify their duties and delegate to them powers to manage
the businessand affairs of the company, except powersto do
anything referred to in section 81(2);

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

(c) two or more offices of the company may be held by the
same person.

Borrowing Powers of Directors
95. (1) Unless the articles or by-laws of the company otherwise
provide, thearticles of acompany shall be presumed to providethat the
directors of the company may, without authorisation of the
shareholders—

(a) borrow money upon the credit of the company;
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(b) issue, re-issue, sell or pledge debentures of the
company;

(c) subject to section 54, give aguarantee on behalf of the
company to secure performance of an obligation of any
person; and

(d) mortgage, charge, pledge, or otherwise createto secure
any obligation of thecompany asecurity interestinall or any
property of the company that is owned or subsequently
acquired by the company.

(2) Notwithstanding section 81(2) and section 94(a), unlessthe
articlesor by-lawsof acompany otherwise provide, thedirectorsof the
company may by resolution delegate the powers mentioned in
subsection (1) to adirector, acommittee of directorsor an officer of the
company.

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

Duty of Directors and Officers

96. (1) Every director and officer of a company in exercising his
powers and discharging his duties must—

(a) act honestly and in good faith with a view to the best
interest of the company; and

(b) exercisethe care, diligence and skill that a reasonably
prudent personwould exercisein comparabl ecircumstances.

(2) In determining what are the best interest of a company, a
director must have regard to the interests of the company’semployees
in general as well asto the interests of its shareholders.

(3) The duty imposed by subsection (2) on the directors of a
company is owed by them to the company alone; and the duty shall be
enforceable in the same way as any other fiduciary duty owed to a
company by itsdirectors.

Duty of care.

L.RO. 3/1998
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(4) Every director and officer of a company must comply with
this Act and the regulations and with the articles and by-laws of the
company.

(5) No provisionin acontract, the articles of acompany, its by-
lawsor any resolution, shall relieveadirector or officer of the company
from the duty to act in accordance with this Act or the regulations, or
shall relievehimfromliability for abreach of thisAct or theregulations.

97. Theresignation of adirector of acompany shall notitself release
him from his duties as an officer of the company unless, in al the
circumstancesof the casg, itisreasonablefor himto assumethat, having
notified thecompany of hisresignation, thecompany will lodgewiththe
Registrar the appropriate notice of change under section 75.

98. (1) A director who is present at a meeting of the directors or of
a committee of directors consents to any resolution passed or action
taken at that meeting, unless—

(a) herequeststhat hisdissent beor hisdissentisenteredin
the minutes of the meeting;

(b) he sends his written dissent to the secretary of the
meeting before the meeting is adjourned; or

(c) hesendshisdissent by registered post or deliversittothe
registered office of the company immediately after the
meeting isadjourned.

(2) A director who votesfor or consentsto aresolution may not
dissent under subsection (1).

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

(a) causes his dissent to be placed with the minutes of the
meeting; or

(b) sends his dissent by registered post or deliversit to the
registered office of the company.
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(4) A director shall not beliable under section 84, 85 or 96if he
reliesin good faith upon—

(a) financial statementsof the company represented to him
by an officer of the company; or

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

Indemnities

99. (1) Except inrespect of an action by or on behalf of a company
or body corporate to obtain ajudgment in its favour, a company may
indemnify—

(a) adirector or officer of the company;

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

(c) aperson who acts or acted at the company’ s request as
a director or officer of a body corporate of which the
company is or was a shareholder or creditor,

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

(2) Subsection (1) shall not apply unlessthedirector or officer to
besoindemnified—

(a) acted honestly and in good faith with aview to the best
interests of the company; and

(b) in the case of a crimina or administrative action or
proceeding that is enforced by a monetary penalty, had
reasonablegroundsfor believingthat hisconduct waslawful.

Indemnifying
directors, etc.
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100. A company may with the approval of the court indemnify a
person referred to in section 99 in respect of an action—

(a) by or on behalf of the company or body corporate to
obtain ajudgment initsfavour; and

(b) towhich heismadeaparty by reason of being or having
been a director or an officer of the company or body
corporate,

against all costs, charges and expenses reasonably incurred by himin
connection with the action, if hefulfilsthe conditions set out in section
99(2).

101. Notwithstandinganythingin section 99 or 100 aperson described
in section 99 shall beentitled to indemnity from the company in respect
of all costs, charges and expenses reasonably incurred by him in
connection with the defence of any civil, criminal or administrative
action or proceeding to which heis made a party by reason of being or
having been adirector or officer of the company or body corporate, if
the person seeking indemnity—

(a) wassubstantially successful onthemeritsin hisdefence
of the action or proceeding;

(b) qualified in accordance with the standards set out in
section 99 or 100; and

(c) isfairly and reasonably entitled toindemnity.

102. A company may purchaseand maintaininsurancefor the benefit
of any person referred to in section 99 against any liability incurred by
him under section 96(1) (b) in hiscapacity asadirector or officer of the
company.

103. (1) A company or person referred to in section 99 may apply to
thecourt for an order approving anindemnity under section 100, andthe
court may so order and make any further order it thinksfit.

(2) An applicant under subsection (1) must give the Registrar
notice of the application, and the Registrar may appear and be heardin
person or by an attorney-at-law.
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(3) Upon anapplication under subsection (1), thecourt may order
noticeto be givento any interested person, and that person may appear
and be heard in person or by an attorney-at-law.

104. (1) Subject to subsection (2), no remuneration shall be paidto a
director of acompany unless the amount or rate thereof is specified in
the articles of incorporation or by-laws of the company or in awritten
service agreement between the company and the director which has
been authorised or approved by a general meeting of the company.

(2) If awritten service agreement between a company and a
director of the company is entered into without the authorization of a
general meeting, remuneration may be paid under the agreement to the
director for aperiod not exceeding six monthsuntil theremunerationis
approved by a general meeting, but if such approval is refused no
remuneration for a period prior to the refusal is recoverable by the
company.

(3) No payment shall be made by a company—

(a) to an officer or former officer of the company as a
pension or retirement benefit;

(b) to an officer or former officer of the company for loss
of his office, or of any office in connection with the
management of the company’s affairs, or of any office in
connection with the management of any subsidiary of the
company, or as consideration for or in connection with his
retirement from any such office;

(c) toadependent of , or to aperson nominated by, an officer
or former officer of the company by way of a pension or a
provision; or

(d) toany personinreturnfor anundertaking to provideany
benefit within the foregoing paragraphs,

unless the payment is previously authorised by an ordinary resolution
passed at a general meeting of the company or unless the payment is
provided for by awritten service agreement between the company and

Directors
remuneration.
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the officer or former officer and the term relating to the payment has
been approved by an ordinary resolution passed at a general meeting
before, or within six months after, the agreement is entered into.

(4) No payment to which this section applies shall be made by a
company free of incometax, or otherwise calcul ated by referenceto, or
varying with, the amount of income tax payable by any person or to or
with any specified rate of income tax, except under a contract which
was in force immediately before the commencement of this Act and
which provides expressly, and not by reference to the articles of
incorporation or by-laws of the company, for payment of any such
remuneration and, except asaf oresaid, the payment to be made shall be
a gross sum subject to income tax equal to the net sum for which the
articlesof incorporation or by-laws of the company or any resolution or
contract in respect of the payment, actually provides.

(5) Inthissection—

“dependant” includes any person (whether related to an officer or
former officer or not) who is entitled to any benefit or advantage
under a contract, trust, scheme or arrangement to which the
company isaparty by reason of the person’s connection with the
officer or former officer;

“income tax” means any tax imposed on, and calculated by reference
to the amount of the income of, a person by the law of Guyanaor
any other country;

“pension” includes any superannuation allowance, superannuation
gratuity or similar payment;

“provision” includesany payment of money to, or the conferment of any
benefit on, thereci pient whether on one occasion or ontwo or more
successive occasions;

“remuneration” includessalary, fees, commission, share or percentage
of profits, expenses allowance and any other form of emolument
whether in cash or not, relating to services as a director of a
company or any of itssubsidiaries.
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(6) Nothing in this section shall operate to enable acompany or
any other person to recover any premium paid by acompany to secure
the provision of any benefit falling within paragraph (a), (b) or (c) of
subsection (3), but any sum paid or the value of any benefit conferred
under any of those paragraphs by the person to whom the premium is
paid shall berecoverableby thecompany fromtherecipientif subsection
(3) has not been complied with.

DIVISION E
SHAREHOL DERS OF COMPANIES
Meetings

105. (1) Meetings of shareholders of a company must be held at the
place within Guyanaprovided in the by-laws or, in the absence of any
such provision, at the placewithin Guyanathat the directorsdetermine.

(2) Notwithstanding subsection (1), ameeting of sharehol dersof
acompany may be held outside Guyanaif all the shareholders entitled
to vote at the meeting so agree.

(3) A shareholder who attends a meeting of shareholders held
outside Guyana shall agree to its being so held unless he attends the
meeting for the express purpose of objecting to the transaction of any
business on the grounds that the meeting is not lawfully held.

106. Notwithstanding section 105, if the articles of a company so
provide meetings of shareholders of the company may be held outside
Guyana at one or more places specified in the articles.

107. (1) The directors of a company—

(a) must call anannual general meeting of shareholdersnot
later than eighteen months after the company comes into
existence and subsequently, at least once in every calendar
year and not later than fifteen months after holding the last
preceding annual general meeting; and

(b) may at any time call a special meeting of shareholders.

Placeof
meetings.

Meeting
outside
Guyana.

Cdling
meetings.
[6 of 1997]

L.RO. 3/1998



90

LAWSOF GUYANA

Cap. 89:01 Companies

(2) The Minister may, on application made by a company in
accordancewith aresolution of the directorsand signed by adirector or
secretary, on payment of the prescribed fee and subject to such
conditions and directions asthe Minister thinksfit toimpose or give—

(a) extend the period of eighteen or fifteen monthsreferred
toin subsection (1); and

(b) permit anannual general meetingto beheldinacalendar
year other thanthecalendar year inwhichit would otherwise
be required by subsection ( 1) to be held,

and acompany shall not bein default under subsection (1) if it holdsan
annual general meeting within the period so extended or in accordance
with any such permission.

(3) Anapplication by acompany for an extension of aperiod or
for permission under subsection (2) shall bemade beforetheexpiration
of the period or of thecalendar year in whichtheannual general meeting
would otherwise be required to be held, as the case may be.

(4) Where in a calendar year (other than the year of its
incorporation or thefollowing year) acompany does not hold an annual
general meeting, anannual general meeting of thecompany shall, for the
purposesof cal culating the period within which the next annual general
meetingis, under subsection (1), requiredto beheld, be deemedto have
been held onthethirty-first of December inthat calendar year unlessthe
Registrar otherwise directs or on such other date in that calendar year
as the Registrar determines.

(5) If defaultismadein holding an annual general meeting under
this section or in complying with any condition of the Minister under
subsection (2)—

(a) thecompany and every officer of thecompany indefault
shall be guilty or an offence and shall be liable on summary
conviction to afine of fifteen thousand dollars; and

(b) theMinister may of hisownmotionor ontheapplication
of any member of the company order ageneral meetingto be
held.
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(6) If default is made in complying with an order made under
subsection (5)(b), the Court may, on theapplication of theMinister, order
that company to be wound up.
108. (1) For the purpose of— Record date of
shareholders.

(a) determining the shareholdersof thecompany who are—

(i) entitled to receive payment of adividend; or
(i) entitledto participateinaliquidationdistribution; or

(b) determining the shareholders of the company for any
other purpose except the right to receive notice of or to vote
at ameeting,

the directors may fix in advance a date as the record date for the
determination of shareholders, but that record date must not precede by
more than fifty days the particular action to be taken.

(2) For the purposeof determining shareholderswho areentitled
to receive notice of a meeting of shareholders of the company, the
directors of the company may fix in advance a date as the record date
for the determination of shareholders; but the record date must not
precede by morethanfifty daysor by lessthan twenty-onedaysthedate
on which the meeting isto be held.

109. If norecord date is fixed—

(a) the record date for determining the shareholders who
areentitled to receive anotice of meeting of the shareholders
shall be—

(i) the close of business on the date immediately
preceding the day on which the noticeis given; or

(i) if nonoticeisgiven, theday onwhichthemestingis
held; and

(b) therecord datefor the determination of sharehol dersfor
any purpose other than the purpose specified in paragraph (a)

Statutory date.
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shall betheclose of businessontheday onwhichthedirectors
pass the resol ution relating to that purpose.

110. If arecord dateisfixed under section 108, notice thereof must,
not less than seven days before the date so fixed, be given by
advertisement in anewspaper published in Guyana.

111. (1) Noticeof al general meetingsshall begivento every member
of thecompany, whether heisentitled to attend and vote at the meeting
or not.

(2) Notice shall be given to the Registrar of all meetings of a
public company at which accounts are to be considered.

(3) Notice of all meetings of shareholders or debenture holders
shall be givento al shareholders or debenture holders.

(4) A notice of ameeting and all relevant documents or copies
thereof to be considered at the meeting shall be sent to a member,
shareholder or debenture holder either by delivering to that person or
sending to him by pre-paid post to hismost recent address appearing in
theregister of membersor, asthe case may be, theregister of debenture
holdersor tothemost recent address supplied by himto thecompany for
the giving of noticesto him.

(5) Wherethearticlesof incorporation or by-lawsof acompany,
adebenturetrust deed or debentures, or any other contract or instrument
provide that a meeting may be validly held or that all proceedingsat a
meeting shall bevalid, notwithstanding an omissionto givenoticeof the
meeting to a person entitled to receive it, any resolution passed at the
meeting isvoidable if notice was not given to so many persons that, if
they had all voted at the meeting in support of the side which was
defeated upon avote taken upon the resol ution, the result of the voting
would have been different from the result declared by the person
presiding at the meeting.

(6) Thissection appliesnotwithstanding anything containedinthe
articlesof incorporation or by-lawsof acompany, or inadebenturetrust
deed or any debentures or in any other contract or instrument.
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112. (1) All businesstransacted at a special meeting of shareholders  specia
and all businesstransacted at an annual general meeting of shareholders  business.
shall be special business, except—
(a) the consideration of the financial statements;
(b) the auditor’ s report;
(c) the election of directors; and
(d) the re-appointment of the incumbent auditor.
(2) Noticeof ameeting of shareholdersat which special business
is to be transacted must state—
(a) the nature of that businessin sufficient detail to permit
the shareholder to form areasoned judgment thereon; and
(b) thetext of any special resolution to be submitted to the
meeting.
113. A shareholder and any other person who is entitled to attend a  waiver of
meeting of shareholdersmay inany manner waivenoticeof themeeting;  notice.
and the attendance of any person at ameeting of shareholders shall be
awaiver of notice of the meeting by that person unless he attends the
meeting for the express purpose of objecting to the transaction of any
business on the grounds that the meeting is not lawfully called.
Proposals and Proxies
114. A shareholder of acompany whoisentitledtovoteat anannual  “Proposals’ of
meeting of the shareholders may— sharehol ders.
(a) submit to the company notice of any matter that he
proposestoraiseat themeeting, inthisDivisionreferredtoas
a“proposa”; and
(b) discussat the meeting any matter in respect of which he
would have been entitled to submit a proposal.
115. (1) A company that solicits proxies must set the proposal out in  Proxy circular.

the management proxy circular required by section 146 or attach the
proposal to that circular.

L.RO. 3/1998
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(2) If so requested by a shareholder who submits a proposal to
acompany, thecompany must includeinthemanagement proxy circular
or attach to it a statement by the shareholder of not more than two
hundred wordsin support of the proposal, and the name and address of
the shareholder.

116. A proposa may include nominationsfor theelection of directors
if theproposal issigned by one or more holdersof shareswho represent
in the aggregate not less than—

(a) five per cent of the shares of the company; or
(b) five per cent of the shares of a class of shares of the

company,

entitled to vote at the meeting to which the proposal isto be presented;
but this subsection shall not preclude nominations made at ameeting of
shareholders of acompany that is not required to solicit proxies under
section 145.

117. A company shall not berequiredto comply with section 115if—

(a) the proposal is not submitted to the company at least
ninety days before the anniversary date of the previous
annual meeting of shareholders of the company;

(b) it clearly appears that the proposal is submitted by the
shareholder primarily for the purpose of enforcing apersonal
claimor redressing apersonal grievanceagainst thecompany
or itsdirectors, officers, shareholdersor debentureholders, or
primarily for the purpose of promoting general economic,
political, racial, religious, social or similar causes,

(c) the company, at the shareholder’ s request, included a
proposal inamanagement proxy circular relatingto ameeting
of shareholders held within two years preceding the receipt
of that request and the shareholder failed to present the
proposal, in person or by proxy, at the meeting;

(d) substantially the same proposal was submitted to
shareholdersinamanagement proxy circular or adissident’s
proxy circular relating to a meeting of shareholders held
within two years preceding the receipt of the shareholder’'s
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request and the proposal was defeated; or
(e) therightsconferred by that subsection are being abused
to secure publicity.

118. Nocompany or person acting onitsbehalf shall incur any liability
by reason only of circulating aproposal or statement in compliancewith
this Act.

119. Whenacompany refusesto includeaproposal inamanagement
proxy circular, the company must, within ten days after receiving the
proposal, notify the sharehol der submitting the proposal of itsintention
to omit the proposal from the management proxy circular, and the
company must send him a statement of the reasons for its refusal.

120. Uponapplicationtothecourt by asharehol der of acompany who
isclaiming to be aggrieved by the company’ srefusal under section 119
to include a proposal in a management proxy circular, the court may
restrain the holding of the meeting to which the proposal is sought to be
presented and make any further order it thinksfit.

121. A company or any person claimingtobeaggrieved by aproposal
submitted to the company may apply tothecourt for an order permitting
the company to omit the proposal from its management proxy circular,
and the court may, if it is satisfied that section 117 applies, make such
order asit thinksfit.

122. An applicant under section 120 or 121 must give the Registrar
notice of the application, and the Registrar may appear and be heard in
person or by an attorney-at-law.

Shareholder Lists

123. (1) A company must—

(a) not later thanten daysafter therecord dateisfixed under

section 108(2), if arecord dateis so fixed; or
(b) if no record date is fixed—
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(i) at the close of business on the date immediately
preceding the day on which the noticeis given; or

(i) if no notice is given, as of the day on which the
meetingisheld,

prepare alist of its shareholders who are entitled to receive notice of a
meeting, arranged in alphabetical order and showing the number of
shares held by each shareholder.

(2) When acompany fixesarecord date under section 108(2), a
person named in thelist prepared under subsection (1)(a) shall, subject
to subsection (3), be entitled, at the meeting to which thelist relatesto
vote the shares shown opposite his name.

(3) Where a person has transferred the ownership of any of his
sharesin acompany after the record date fixed be the company, if the
transferee of those shares—

(a) produces properly endorsed share certificates to the
company or otherwise establishes to the company that he
owns the shares; and

(b) demands, not later than ten days before the meeting of
the shareholders of thecompany that hisnamebeincludedin
thelist of shareholders before the meeting,

the transferee may vote his shares at the meeting.

(4) When a company does not fix a record date under section
108(2), a person named in a list of shareholders prepared under
subsection (1) (b) may, at the meeting to which thelist relates, votethe
shares shown opposite his name.

124. A shareholder of a company may examine the list of its
shareholders—

(a) during usua businesshoursat theregistered officeof the
company or at the place whereitsregister of shareholdersis
maintained; and
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(b) at the meeting of shareholders for which the list was
prepared.

125. (1) For the purposes of this Division, a person has a substantial
share holding in acompany if he holds, by himself or by his nominee,
sharesin the company which entitle him to exerciseat | east ten per cent
of theunrestricted voting rightsat any general meeting of the company.

(2) For the purposes of this Division, a person who has a
substantial shareholdinginacompany shall beasubstantial shareholder
of the company.

126. (1) A personwhoisasubstantial shareholderinacompany shall
give noticeinwriting to the company stating his name and address and
giving full particul ars of the sharesheld by him or hisnominee (naming
the nominee) by virtue of which he isasubstantial shareholder.

(2) A person required to give anotice under subsection (1) shall
do so within fourteen days after that person becomes aware that heis
asubstantial shareholder.

(3) Thenotice shall be so given notwithstanding that the person
has ceased to be a substantial shareholder before the expiration of the
period referred to in subsection (2).

(4) This section shall apply only to shareholders of a public
company.

127. (1) A person who ceases to be a substantial shareholder in a
company shall givenaticeinwriting tothecompany stating hisnameand
the date on which he ceased to be a substantial shareholder and giving
full particularsof the circumstances by reason of which he ceased to be
asubstantial shareholder.

(2) A person required to give anotice under subsection (1) shall
do so within fourteen days after he becomes aware that he has ceased
to be a substantial shareholder.
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128. (1) Unless the by-laws of a company otherwise provide and
subject to subsection (2), two or more persons present at ameeting shall
constitute aquorum.

(2) Where a company has—

(a) only one shareholder; or
(b) only one shareholder of any class of shares,

he shall constitute a quorum at any meeting or, as the case may be, at
any meeting of shareholders of that class of shares.

(3) If aquorumispresent at the opening of ameeting, thepersons
present may, unless the by-laws otherwise provide, proceed with the
business of the meeting, notwithstanding that a quorum is not present
throughout the meeting.

(4) If aquorum is not present at the opening of a meeting, the
persons present may adjourn the meeting to afixed time and place but
may not transact any other business.

Voting the Shares

129. Unlessthearticlesor by-lawsof thecompany otherwiseprovide,
on ashow of hands a shareholder or proxy holder shall have one vote,
and upon a poll a shareholder or proxy holder shall have one vote for
every share held.

130. (1) When abody corporate or association is a shareholder of a
company, the company must recognise any individual authorised by a
resolution of the directors or governing body of the body corporate or
association to represent it at meetings of shareholders of the company.

(2) Anindividual who isauthorised as described in  subsection
(1) may exercise, on behalf of the body corporate or association that he
represents, all the powers it could exercise if it were an individual
shareholder.
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131. Unless the by-laws otherwise provide, if two or more persons
hold shares jointly, one of those holders present at a meeting of
shareholdersmay, inthe absence of the other, votethe shares; but if two
or more of those persons who are present, in person or by proxy, vote,
they must vote as one on the shares jointly held by them.

132. (1) Unlesstheby-lawsotherwise provide, voting at ameeting of

shareholders must be by a show of hands except when a ballot is
demanded by a shareholder or proxy holder entitled to vote at the
meeting.

(2) A shareholder or proxy holder may demand a ballot either
before or after any vote by show of hands.

133. (1) If theby-lawsof acompany permit postal voting at meetings
of thecompany, thissection 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 a meeting referred
toinsubsection (1) or aproxy appointed by him may voteat themeeting
or at an adjournment thereof by delivering tothecompany, not later than
forty-eight hours before the time when the meeting or, asthe case may
be, adjourned meeting isto commence, awritten statement of the name
of the person entitled to vote and his proxy (if any) and the manner in
which he or his proxy wishesto vote on each or any of the resolutions
set out in the notice calling the meeting.

(3) A postal votegiven by aproxy shall bevalidonly if the proxy
could have voted at the meeting if he had attended personally.

(4) A personor hisproxy who givesapostal voteshall becounted
toward aguorum, and hispostal vote shall bedealt with, asif that person
were personally present at the meeting and personaly voted in the
manner expressed in his postal vote.

134. (1) Except where awritten statement is submitted by adirector
under section 72 or an auditor under section 180—

Joint share-
holders.
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(a) aresolution in writing signed by all the shareholders
entitledto voteonthat resol ution at ameeting of shareholders
shall be asvalid asif it had been passed at a meeting of the
shareholders; and

(b) aresolutioninwriting dealingwith all mattersrequired by
this Act to be dealt with at a meeting of shareholders, and
signed by all the shareholdersentitled to voteat that meeting,
shall satisfy al the requirements of this Act relating to
meetings of shareholders.

(2) A copy of every resolution referred to in subsection (1) must
be kept with the minutes of the meetings of shareholders.

Extraordinary General Meeting

135. (1) Theholdersof not lessthan ten per cent of theissued shares
of acompany that carry the right to vote at ameeting sought to be held
by them may requisition the directorsto call ameeting of shareholders
for the purposes stated in the requisition.

(2) The trustee of a debenture trust deed, notwithstanding
anything contained therein or in any debenture or in any contract or
instrument, shall on therequisition of persons holding at the date of the
deposit of the requisition debentures covered by the trust deed which
carry not lessthan ten per cent of the total voting rights attached to all
the issued and outstanding debentures of that class, forthwith proceed
duly to convene a meeting of that class of debenture holders.

(3) Therequisitionreferredtoin subsection (1) or (2) whichmay
consist of several documents of like form each signed by one or more
reguisitionists of the company, must state the businessto be transacted
at the meeting and must be sent to each director and to the registered
office of the company.

(4) Uponreceivingarequisitionreferredtoin subsection (1), the
directors must call a meeting of shareholders to transact the business
stated in therequisition, unless—
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(a) arecord date has been fixed under section 108(2) and
notice thereof has been given under section 110;

(b) the directors have called ameeting of shareholdersand
have given notice thereof under section 111; or

(c) the business of the meeting as stated in the requisition
includes mattersdescribed in paragraphs (b) to (€) of section
117.

(5) If, after receiving arequisition referred toin subsection (1) or
(2) thedirectorsor trusteefor debenture holdersdo not or doesnot within
twenty-one days after receiving 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 requisitionist who signed the
reguisition may convene the meeting to transact the busi ness specified
intherequisition.

(6) A meeting called under this section must be called as nearly
aspossibleinthe manner in which meetingsareto be called pursuant to
theby-laws, thisDivisionand DivisionF.

(7) Unless the requisitionists otherwise resolve at a meeting
called under subsection (5), the company must re-imburse the
reguisitioni stswho requisitioned the meeting, the expenses reasonably
incurred by themin requisitioning, convening and hol ding the meeting.

(8) Thedirectorsof acompany, notwithstanding anythinginits
articles of incorporation or by-laws, shal, on the requisition of
sharehol dersholding, at the date of the deposit of therequisition, not less
than ten per cent of all the issued and outstanding shares of any class,
forthwith proceed duly to convene a meeting of that class of
shareholders.

136. (1) Upontheapplicationto the court by adirector of acompany
or ashareholder of the company who isentitled to vote at ameeting of
the shareholders, or by the Registrar, the court may—

(a) when for any reason it is impracticable—

Court-called
mesting.
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(i) to call a meeting of shareholders in the manner in
which meetings of shareholders can be called; or

(i) to conduct the meeting in the manner prescribed by
the by-laws and this Act; or

(b) for any other reason thought fit by the court,

order ameeting of shareholdersto becalled, held and conductedin such
manner as the court may direct.

(2) Without restricting the generality of subsection (1), thecourt
may order that the quorum required by the by-lawsor thisAct bevaried
or dispensed with at ameeting called, held and conducted pursuant tothis
section.

(3) A meeting of the sharehol ders of acompany called, heldand
conducted pursuant to thissection shall befor all purposes ameeting of
shareholders of the company duly called, held and conducted.

Controverted Affairs

137. (1) A company or ashareholder or director thereof may apply to
the court to determine any controversy with respect to an election or
appointment of adirector or auditor of the company.

(2) Upon an application made under this section, the court may
make any order it thinksfit including—

(a) anorder restraining adirector or auditor whoseelection
or appointment is challenged from acting pending
determination of thedispute;

(b) an order declaring the result of the disputed election or
appointment;

(c) an order requiring a new election or appointment and
including in the order directions for the management of the
business and affairs of the company until a new election is
held or appointment made; and

(d) an order determining the voting rights of shareholders
and of persons claiming to own shares.
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138. (1) Withinonemonth after aresol ution hasbeen declaredtohave
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
aggrieved thereby may apply to the court for a declaration that the
resolution was not passed or was hot defeated, as the case may be.

(2) Without prejudice to the generality of the expression
“aggrieved person”, a person shall be considered to be an aggrieved
person—

(a) if theresolution was proposed at ageneral meeting and
the applicant is a shareholder of the company; or

(b) if the resolution was proposed at ameeting of aclass of
shareholders or 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
aresolution against which he or his proxy voted.

(3) Anapplication may be madeto the court under thissectionon
the grounds that—

(a) the meeting was not properly convened;

(b) votestendered at the meeting wereimproperly accepted
or rejected by the chairman, and in consequence the
resolution was wrongly declared to have been passed or
defeated;

(c) thechairman’sdeclaration of the number of votes cast
in favour and against the resolution was incorrect, and in
consequence the resolution was wrongly declared to have
been passed or defeated;

(d) the resolution passed at the meeting (not being a
resolution authorised by this Act to alter the articles of
incorporation or by-lawsof acompany or to alter or abrogate
the rights of debenture holders) is inconsistent with the
articlesof incorporation or by-lawsof acompany or withthe
terms of a debenture trust deed or a debenture; or

Application to
court to
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not passed or
was not
defeated.

L.RO. 3/1998



LAWSOF GUYANA

104 Cap. 89:01 Companies

(e) the resolution passed at the meeting is voidable under
any other provision of thisAct.

Powers of 139. (1) On the hearing of an application under section 138 the
courts. court—

(a) may confirminwholeor in part any resol utionwhich has
been declared to have been passed at a meeting or may
declare such aresolution not to have passed; or

(b) may declare a resolution which has been declared to
havebeen defeated at ameeting to have been passedinwhole
or in part or may declare such a resolution to have been
defeated.

(2) Theorder of the court shall be substituted for the declaration
of the chairman at the meeting that the resolution was passed or
defeated, and all persons shall act accordingly.

(3) If an application to the court is not made under section 138
within one month after the declaration by the chairman of the meeting
that the resolution in question has been passed or defeated, or if the
application made to the court is dismissed, it shall thereafter be
conclusively presumed that the resolution was passed or defeated as
declared by thechairman and, if hedeclared theresolutionto have been
passed, that the meeting at which it was passed was duly convened and
held and that the resolutionisvalid.

(4) Thissection shall not apply to procedural resolutions.

(5) For the purposes of this section aprocedural resolution shall
be aresolution—

(a) declaringadividend;

(b) approving or rejecting the annua accounts of the
company or the directors’ or auditors' report; or

(c) toelect achairman of ameeting, to adjourn or terminate
ameeting, to terminate discussion on aproposed resolution or
anamendment thereto, or to takeavote on any matter without
further discussion.
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140. (1) A sde, lease or exchange of al or substantially all the Extraordinary
transaction.

property of acompany other than in the ordinary course of business of
the company shal require the approval of the shareholders in
accordance with this section.

(2) A noticeof ameeting of shareholderscomplyingwith section
111 must besent in accordancewith that section to each sharehol der and
must—

(a) include or be accompanied by acopy or summary of the
agreement of sale, lease or exchange; and

(b) statethat adissenting shareholder shall beentitled to be
paidthefair valueof hissharesin accordancewith paragraph
15 of Part IV of the Fourth Schedule,

but failure to make the statement referred to in paragraph (b) shall not
invalidate a sale, lease or exchange referred to in subsection (1).

(3) Atthemeseting referred to in subsection (2) the sharehol ders
may authorise the sale, lease or exchange of the property and may fix
or authorise the directors to fix any of the terms and conditions of the
sale, lease or exchange.

(4) Each share of the company shall carry the right to vote in
respect of asale, lease or exchangereferred toin subsection (1) whether
or not it otherwise carries the right to vote.

(5) The shareholders of a class or series of shares of the
company shall beentitledto vote separately asaclassor seriesin respect
of asale, leaseor exchangereferred toin subsection (1) only if theclass
or seriesisaffected by the sale, lease or exchangein amanner different
from the shares of another class or series.

(6) A sale, lease or exchange referred to in subsection (1) shall
be adopted when the sharehol ders of each class or series of shareswho
areentitled to vote thereon have, by special resolution, approved of the
sale, lease or exchange.

Fourth
Schedule.
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(7) Thedirectorsof acompany, if authorised by the sharehol ders
approving aproposed sal e, |ease or exchange, may, subjecttotherights
of third parties, abandon the sal e, |ease or exchange without any further
approval of the shareholders.

(8) Two or more companies may amalgamate and each share of
an amalgamating company shall carry theright to votein respect of the
amalgamation whether or not the share otherwise carries the right to
vote.

(9) The holders of shares of a class or series of shares of an
amalgamating company shall beentitled to vote separately asaclassor
seriesinrespect of an amal gamation when the amal gamati on agreement
containsaprovision that, if contained in a proposed amendment to the
articles would entitle those holders to vote as a class or series under
section 27(2), (3),(4) and (5).

DIVISION F
PROXIES
141. (1) Inthis Part—

“form of proxy” meansawritten or printed form that, upon completion
and signature by or on behalf of a shareholder, shall become a

proxy;

“proxy” meansacompleted and sighed form of proxy by meansof which
asharehol der appointsaproxy holder to attend and act on hisbehal f
at ameeting of shareholders;

“registrant” means abroker or dealer required to be registered to trade
or deal in shares or debentures under the law of any jurisdiction;

“solicit” or “ solicitation” includes, subject to subsection (2)—

() arequest for a proxy whether or not accompanied
with or included in aform of proxy;
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(i) arequesttoexecuteor notto executeaform of proxy
or to revoke a proxy;

(iii) the sending of a form of proxy or other
communication to a shareholder under circumstances
reasonably calculated to result in the procurement,
withholding or revocation of aproxy; and

(iv) thesending of aform of proxy toashareholder under
section 145;

“solicitation by or on behalf of the management of acompany” means
asolicitation by any person pursuant to aresolution or instructions
of, or with the acquiescence of, the directors or a committee of
directors of the company concerned.

(2) Theterm“solicit” or “ solicitation” shall notinclude—

(a) the sending of a form of proxy in response to an
unsolicited request made by or on behalf of a shareholder;

(b) the performance of administrative acts or professional
services on behalf of aperson soliciting a proxy;

(c) thesending by aregistrant of the documentsreferred to
in section 150; or

(d) asolicitation by a person in respect of shares of which
heisbeneficial owner.

PROXY HOLDERS

142. (1) A shareholder who is entitled to vote at a meeting of
shareholdersmay by meansof aproxy appoint aproxy holder, or oneor
more aternate proxy holders, none of whom need be sharehol ders, to
attend and act at the meeting in the manner and to the extent authorised
by the proxy and with the authority conferred by the proxy.

(2) A proxy must beexecutedinwriting by the shareholder or his
attorney authorised inwriting.

(3) A proxy shall bevalid only at themeetingin respect of which
itisgiven or any adjournment of that meeting.

Proxy
appointment.
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143. A Shareholder of a company may revoke a proxy—

(a) by depositing aninstrument in writing executed by him
or by hisattorney authorised in writing—

(i) attheregistered officeof thecompany at any timeup
to and including the last business day preceding the day of
the meeting, or any adjournment of that meeting, at which
the proxy isto be used; or

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

(b) in any other manner permitted by law.

144. (1) Thedirectorsof acompany may specify inanoticecallinga
meeting of the sharehol ders of the company atime not exceeding forty-
eight hours preceding the meeting or an adjournment of the meeting
before which time proxiesto be used at the meeting must be deposited
with the company or its agent.

(2) Inthe calculation of timefor the purposes of subsection (1),
Saturdays and holidays shall be excluded.

145. (1) Subject to subsection(2), the management of a company
must, concurrently withthegiving of noticeof ameeting of shareholders,
send aform of proxy in the prescribed form to each shareholder who is
entitled to receive notice of the meeting.

(2) Where a company has fewer than fifteen shareholders, two
or morejoint sharehol dersbeing counted as one, the management of the
company need not send aform of proxy under subsection (1).

146. A personshall not solicit proxiesunlessthereissent totheauditor
of thecompany, to each sharehol der whose proxy issolicited andtothe
company if the solicitationisnot by or on behalf of the management of
the company—

(a) a management proxy circular in the prescribed form
either as an appendix to or as a separate document
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accompanying thenotice of themeeting, whenthesolicitation
is by or on behalf of the management of the company; or
(b) adissident’s proxy solicitation, in the prescribed form
stating the purposesof thesolicitation, whenthesolicitationis
not by or on behalf of the management of the company.

147. A person required to send a management proxy circular or  Documents for
dissident’ s proxy circular must concurrently send acopy thereof tothe Registrar.
Registrar together with acopy of thenotice of the meeting, form of proxy
and any other documents for use in connection with the meeting.

148. Upontheapplication of aninterested person, the Registrar may, Exemption by
on such terms as he thinks fit, exempt that person from any of the Registrar.
reguirements of section 145 or 146, and the exemption may be given
retroactive effect by the Registrar.

149. (1) A personwho solicitsaproxy and isappointed proxy holder  Proxy
must— atending

mesting.

(a) attend in person, or cause an alternate proxy holder to
attend, the meeting in respect of whichtheproxy isgiven, and

(b) comply with the directions of the shareholder who
appointed him.

(2) A proxy holder or an adternative proxy holder has the same
rights as the sharehol der who appointed him—

(a) to speak at themeeting of sharehol dersin respect of any
matter;

(b) to vote by way of ballot at the meeting; and

(c) except whenaproxy holder or an alternate proxy holder
has conflicting instructionsfrom more than one sharehol der,
to vote at the meeting in respect of any matter by way of any
show of hands.

L.RO. 3/1998
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Share Registrants
Registrant’s 150. (1) Shares of a company that are registered in the name of a
duty. registrant or his nominee and not beneficially owned by the registrant

may not be voted unless the registrant forthwith after receipt thereof
sends to the beneficial owner—

(a) acopy of thenotice of themeeting, financial statements,
management proxy circular, dissident’s proxy circular and
any other documents sent to shareholders by or on behalf of
any person for usein connection with the meeting, other than
the form of proxy; and

(b) except wherethe registrant has received written voting
instructions from the beneficial owner, awritten request for
votinginstructions.

(2) A registrant may not vote or appoint a proxy holder to vote
sharesregistered in hisname or in the name of hisnomineethat he does
not beneficially own unless he receives voting instructions from the
beneficial owner of the shares.

(3) A person by or on behalf of whom asolicitationismademust,
at the request of aregistrant, forthwith furnish to the registrant at that
person’s expense the necessary number of copies of the documents
referred to in paragraph (a) of subsection ().

(4) A registrant must vote or appoint aproxy holder to vote any
shares referred to in subsection (1) in accordance with any written
voting instructionsreceived from the beneficial owner.

(5) If requested by a beneficial owner of shares of a company,
the registrant of those shares must appoint the beneficial owner or a
nominee of the beneficial owner as proxy holder for those shares.

(6) Thefailureof aregistrant to comply withthissection shall not
render void any meeting of shareholders or any action taken at the
meeting.
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151. Nothinginsection 150 givesaregistrant theright to vote shares
that heis otherwise prohibited from voting

Remedial Powers

152. (1) If aform of proxy, management proxy circular or dissident’s
proxy circular—

(a) contains an untrue statement of a material fact; or

(b) omits to state a material fact required therein or
necessary to make a statement contained therein not
misleading in the light of the circumstancesin which it was
made,

an interested person or the Registrar may apply to the court.

(2) Onan application under this section the court may make any
order it thinksfit, including any or all of thefollowing orders—

(a) anorder restraining the solicitation or the holding of the
meeting or restraining any person from implementing or
acting upon any resol ution passed at the meeting towhichthe
form of proxy, management proxy circular or dissident’'s
proxy circular relates;

(b) an order requiring correction of any form of proxy or
proxy circular and afurther solicitation; or

(c) an order adjourning the meeting.

(3) Anapplicant under thissection other than the Registrar must
give the Registrar notice of the application, and the Registrar may
appear and be heard in person or by an attorney-at-law.

Governing
prohibition.

Restraining
order.
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DIVISION G
FINANCIAL DISCLOSURE
Annual Returns

153. (1) Subject to thissection, every company shall, onceat least in
every year, make a return—

(a) inthe prescribed form;

(b) made up tothe date of theannual general meeting of the
company;

(c) containing the particulars referred to in the Fifth
Schedule and, where a recommendation with respect to a
dividendisrejected, the statement required by section 50 (2).

(2) A company is not required to make a return pursuant to
subsection (1)—

(a) inthe year of itsincorporation; or
(b) inthefollowing year if in that year the company is not
reguired by section 107 to hold an annual general meeting.

(3) Theannual return signed by adirector or the secretary of the
company shall belodged with the Registrar within forty-two days after
the annual general meeting.

154. (1) SubjecttothisAct, thereshall beannexedtotheannual return
of a company—

(a) awritten copy, certified both by adirector and by the
secretary of the company to be atrue copy, of al balance
sheets, profit and loss accounts and group accounts laid
before the company in general meeting or circulated to
members and registered debenture hol ders during the period
to which the return relates; and

(b) acopy, so certified, of thereportsof theauditorson, and
of the reports of directors accompanying, all such accounts,
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and where any such account or other document isin aforeign language
there shall be annexed to that account or document a translation in
English of the account or other document certified to be a correct
trandation.

(2) If any such account or document did not comply with the
regquirementsof thelaw, asin force at the date of the audit, with respect
to the form of accounts or documents, as the case may be, there shall
be made such additionsto, and correctionsin, the copy aswould have
been required to be made if the account or document were to comply
with thoserequirements, and thefact that the copy hasbeen so amended
shall be stated thereon.

(3) A company which—

(a) hasnot offered sharesin, or debenturesof, thecompany
tothe public; and
(b) isnot a subsidiary of acompany which has done so,

may delete from any document or account annexed, pursuant to
subsection (1)(@), to an annual return lodged with the Registrar—

(i) any information about the emoluments of the
directors of the company included in the document or
account pursuant to section 163; and

(i) any particularsincluded in the document or account
with respect to turnover and rentsrecoverable and payabl e,

but thefact that the document or account hasbeen amended by any such
deletion shall be stated in the document or account.

(4) For the purposes of section 153, the accountsand documents
reguired by thissection to be annexed to theannual return of acompany
shall be deemed to be part thereof.

155. Not less than twenty-one days before each annual general
meeting of the shareholders of a company or before the signing of a
resolution under section 134 (1)(b) in lieu of its annua meeting, the
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company must send acopy of the documentsreferred to in section 153
to each shareholder, except to a shareholder who has informed the
company in writing that he does not want a copy of these documents.

156. A company—

(a) that isapublic company; or

(b) the gross revenues of which or the assets of which as
showninthemost recent documentsreferred toin section 153
exceed such amount as the Minister may by regulations
prescribe,

shall send a copy of the documents referred to in section 153 to the
Registrar, not lessthan twenty-one days before each annual meeting of
the shareholders or forthwith after the signing of a resolution under
section 134 (I)(b) inlieu of theannual general meeting, andinany event
not later than fifteen months after the last date when the last preceding
annual general meeting should have been held or aresolutionin lieu of
the meeting should have been signed.

Accounts

157. (1) Every company shall cause to be kept proper books of
account in accordance with the Sixth Schedule, with respect to—

() dl sums of money received and expended by the
company and the mattersin respect of which the receipt and
expenditure rel ate;

(b) al goods and purchases of goods of the company; and

(c) the assets and liabilities of the company.

(2) For the purposes of subsection (1), proper books of account
shall not be deemed to be kept with respect to the matters referred to
in that subsection if there are not kept such books as are necessary to
give atrue and fair view of the state of the company’s affairs and to
explainitstransactions.
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(3) The books of account of a company shall be kept at the
registered office of the company or at such other placesasthe directors
of the company think fit and shall at all times be open to inspection by
the directors.

(4) Where books of account of a company are kept at a place
outside Guyanathere shall be sent to, and kept at aplacein Guyanaand
be at all times open to inspection by the directors of the company such
accountsand returnswith respect to the businessdealt withinthebooks
of accounts so kept as will disclose with reasonable accuracy the
financial position of that businessat interval snot exceeding six months
and will enable to be prepared in accordance with this Act the
company’ shalance sheet, itsprofit and lossaccount, and any document
annexedto any of those documentsgiving informationwhichisrequired
by this Act and is allowed by this Act to be so given.

158. (1) Subject to subsection (2), the directors of a company shall
causeto bemadeout andlaid beforethe company at each annual general
meeting aprofit and loss account for the period since the dateto which
thelast preceding meeting after theincorporation of thecompany, made
up for aperiod ending on adate not earlier than six months before the
date of the meeting and giving atrue and fair view of the profit or loss
of the company for that period.

(2) Notwithstanding subsection (1), the Registrar may, on
application made in accordance with a resolution of the directors of a
company, and signed on behalf of the company by a director or
secretary, extend, subject to such conditions as the Registrar thinks fit
the period of six months referred to in subsection (1).

(3) The directors shall cause to be made out in every calendar
year, and to be laid before an annual general meeting, a balance sheet
as at the date to which the profit and loss account is made up.

159. (1) Subject to this section—
(a) every balance sheet of acompany shall giveatrue and

fair view of the state of affairs of the company as at the end
of itsfinancia year; and
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(b) every profit and loss account of acompany shall givea
true and fair view of the profit or loss of the company for its
financia year.
(2) Subject to thissection, acompany’ sbalance sheet and profit
SixthSchedule.  and loss account shall comply with the requirements of the Sixth

Schedule, so far as applicable thereto.

(3) Saveasexpresdy providedinthefollowing provisionsof this
section, thereguirementsof subsection (2) shall bewithout prejudiceto
the requirements of subsection (1) or to any other requirements of this
Act.

(4) On the application or with the consent of the directors of a
company, the Minister may modify, in relation to the company, the
requirements of thisAct asto the mattersto be stated in any account of
the company so asto adapt these requirementsto the circumstances of
thecompany, but without prej udiceto therequirement of subsection (1).

(5) Subsections (1) and (2) shall not apply to acompany’ sprofit
and loss account if—

(a) the company has subsidiaries; and

(b) the profit and loss account is framed as a consolidated
profit and loss account dealing with al or any of the
company’ s subsidiaries as well as the company and—

() complieswiththereguirementsof thisActrelatingto
consolidated profit and loss accounts; and

(i) showshow much of theconsolidated profit or lossfor
the financia year of the company is dealt with in the
accounts of the company.

(6) A director of acompany whofailstotakeall reasonabl e steps
as respects any accounts, or accounts laid before the company in
general meetings, to secure compliance with the provisions of this
section and with the other requirements of this Act as to mattersto be
stated in accounts shall be guilty of an offence.
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160. (1) Subjecttosubsection (3), whereattheend of itsfinancial year  Group
acompany hassubsidiaries, accountsor statementsdealing, asprovided —accounts.
in this Act, with the state of affairs and profit and loss of the company
anditssubsidiariesshall belaid beforethecompany in general meetings
when the company’ s own balance sheet and profit and loss account are
solaid.

(2) Theaccountsor statementsmentioned in subsection (1) shall
be referred to in this Act as “ group accounts”.

(3) Group accounts—
(a) shall not be required—

(i) in the case of a company which, at the end of its
financial year, is a wholly owned subsidiary of another
company; or

(i) where, in any of the circumstances referred to in
paragraph (b), the Minister gives such a consent asis so
referred to in respect of all of the company’s subsidiaries;
and

(b) need not deal with a subsidiary of a company if the
directors of the company are of the opinion that—

(i) itisimpracticable, or wouldbeof noreal valuetothe
members of the company, in view of the insignificant
amountsinvolved, or wouldinvolveexpensesor delay out of
proportion to the value to the members of the company, to
do so;

(i) theresult of doing sowould bemisleading or harmful
to the business of the company or any of itssubsidiaries; or

(iii) the business of the company and that of the
subsidiary are so different that they cannot reasonably be
treated as a single undertaking,

andthe Minister consentsto theomission of theassetsand liabilitiesand
the profit or loss of the subsidiary from the company’ sgroup accounts.
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(4) If acompany makesdefaultin complyingwiththissection, the
company and every director of the company indefault shall beguilty of
an offence.

161. (1) The group accounts of a holding company laid pursuant to
section 160 before the company in general meeting—

(a) shall be consolidated accounts comprising—

(i) aconsolidated balance sheet dealingwith the state of
affairsof the holding company and all its subsidiariesto be
dealt with in group accounts; and

(i) aconsolidated profit and loss account dealing with
the profit or loss of the holding company and those
subsidiaries; and

(b) shall giveatrueand fair view of the state of affairsand
profit or loss of the hol ding company and those subsidiaries,
dealt with as a whole, so far as concerns members,
shareholdersand debenture hol ders of the holding company.

(2) If thefinancia year of asubsidiary doesnot coincidewiththat
of its holding company the group accounts shall, unless the Minister
otherwisedirects, deal with the subsidiary’ sprofit and lossfor, and the
state of affairsasat the end of, itsfinancial year ending last before that
of the holding company.

(3) Subject to subsection (4) and without prejudice to the
requirementsof subsection (1)(b), group accountsshall comply withthe
requirements of the Sixth Schedule, so far as applicable thereto.

(4) On the application or with the consent of the directors of a
company, the Minister may modify, in relation to that company, the
requirements of subsection (3) for the purpose of adapting them to the
circumstances of the company, but without prejudice to the
reguirements of subsection (1)(b).
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162. (1) A holding company’ sdirectorsshall securethat thefinancial
year of each of itssubsidiariesshall coincidewiththeholding company’s
own financia year but if the financial year of a subsidiary has not
previoudy coincided with the holding company’s financial year, the
Minister may permit such an arrangement to continue if the holding
company satisfies him either—

(a) that disproportionate expense would beincurred if the
subsidiary’ s financial year were to be changed; or

(b) that a true and fair view of the matters mentioned in
section 161 (1)(b) will be given by the group accounts even
though thesubsidiary’ sfinancia year doesnot coincidewith
that of the holding company.

(2) TheMinister may at any timewithdraw any permissiongiven
by him under subsection (1) if, after affording the holding company
concerned an opportunity to submit representationsto himinwritingand
considering any such representationssubmitted by it, heisof theopinion
that subsection (1)(a) or (b) nolonger appliesinthecircumstancesof the
particular case.

(3) Where it appears to the Minister desirable for a holding
company, or aholding company’ ssubsidiary, to extend itsfinancial year
so that the subsidiary’ sfinancial year may end with that of the holding
company, andfor that purposeto postponethe submission of therel evant
accounts to a general meeting from one calendar year to the next, the
Minister may, on the application or with the consent of the directors of
thecompany whosefinancial year isto beextended, direct that ageneral
meeting shall not be required in the earlier of those calendar years.

163. (1) In the annua accounts of a company, or in a statement
annexed thereto, there shall, subject to and in accordance with this
section, be shown—

(a) the amount of the emoluments of each director of the
company;

(b) theaggregateamount of thepensionspaidtoindividuals
in their capacities as the directors or former directors of the
company; and

Financial year
of holding
company and
subsidiary.

Particulars of
directors’
emoluments,
etc.
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(c) the aggregate amount of any compensation paid to or
received by directors or former directors of the company in
respect of loss of office.

(2) The amount to be shown under subsection (1)(a)—

(a) shal include emoluments paid to, or receivable by, a
person in respect of his services as adirector of a company
or in respect of his services as a director of a company
affiliated with the same group of compani es as the company
or otherwise in connection with the management of the
affairsof the company or acompany affiliated with the same
group of companiesasthe company, (including emoluments
in respect of services as chairman of any such company);

(b) shall distinguish between emoluments in respect of
services as a director, whether of the company or of a
company affiliated with the same group of companiesasthe
company, and other emoluments,

and for the purposes of this section the expression “emoluments’, in
relationto adirector, includesfees, commissions, sharesor percentages
of the profits of the company or of acompany affiliated with the same
group of companiesasthe company, any sums paid by way of expenses
or allowances, and contributionspaidin respect of himunder 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 subsection (1) (b)—

(a) shall notincludeany pension paid, or receivableunder 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 receivablein respect of any such servicesof adirector
or past director of acompany asare mentioned in subsection
(2), whether to or by him or, on hisnomination or by virtue of
dependence on or other connection with him, to or by any
other person; and
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(b) shall distinguish between pensionsin respect of services
as a director, whether of the company or of a company
affiliated with the same group of companiesasthe 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
schemefor the provision of pensionsin respect of servicesas
adirector or otherwisewhichismaintainedinwholeor in part
by meansof contributions, and theexpression “ contribution”
inrelationto apension schememeansany payment (including
an insurance premium) paid for the purposes of the scheme
by or in respect of which pensions will or may become
payable under the scheme.

(4) The amount to be shown under subsection (1)(¢c)—

(a) shal includeany sumspaidto or receivableby adirector
or past director of acompany by way of compensationfor loss
of office asadirector of the company or for theloss, whilea
director of the company or on or in connection with his
ceasing to be adirector of the company, of any other office
inconnection with themanagement of the company’ saffairs,
or of any officeasadirector or otherwisein connection with
the management of the affairs of a company affiliated with
the same group of companies as the company; and

(b) shall distinguish between compensationinrespect of the
office of director, whether of the company or of acompany
affiliated with the same group of companiesasthe company,
and compensation in respect of other offices, and between
compensation paid or payable by the company and other
compensations,

and for the purposes of this section referencesto compensation for loss

of office include a reference to sums paid as consideration for or in
connection with a person’ s retirement from office.
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(5) Theamountsto be shown under thissectionfor any financia
year shall bethe sumsreceivableinrespect of that year, whenever paid,
or, inthecaseof sumshot receivablein respect of aperiod, thesumspaid
during that year.

(6) Whereitisnecessary to do sofor the purposes of making any
distinction required by this section in any amount to be shown
thereunder, the directors of a company may apportion any payments
between the mattersin respect of which they have been paid or haveyet
to be paid in such manner asthey think appropriate.

(7) In the annual accounts of a company, or in a statement
annexed thereto, there shall be shown thenumber of directorswho have
waived rights to receive emoluments to which this section would
otherwise apply, and the aggregate amount of those emoluments.

(8) Where any of the requirements of this section are not
complied with in relation to any accounts, the auditors of the company
shall include in their report, so far asthey are reasonably ableto do so,
astatement giving the particulars necessary to meet thoserequirements.

(9) Inthissection, any referenceto acompany affiliated withthe
same group of companies as the company shall, for the purposes of
subsections (2) and (3), be taken as referring to such acompany at the
timethe serviceswererendered and, for the purposes of subsection (4),
betaken asreferring to such acompany immediately beforetheloss of
office as director of the company.

164. (1) Thissectionshall apply inrelationtoacompany which, at the
end of itsfinancial year, has subsidiaries.

(2) Subjecttosubsection(3), wherethissectionappliesinrelation
to a company, there shall be included in the annual accounts of the
company, or in astatement annexed thereto, with respect to each of its
subsidiaries—

(a) a statement of its name and, if incorporated outside
Guyana, of the country of incorporation; and
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(b) inrelation to shares of each classin the subsidiary held
by the company, a statement of the identity of the class and
the proportion of the issued and outstanding shares of that
class held by the company.

(3) The information required to be disclosed under subsection
2(b) need not be disclosed in relation to a subsidiary which carries on
businessoutside Guyanaif thedirectorsof thehol ding company consider
that the disclosure would be harmful to the business of the holding
company, and the Minister consents to the information not being
disclosed.

(4) Subject tosubsection(3), section 163(8) shall apply inrelation
to mattersrequired by thissectiontobeincludedin accountsasit applies
inrelation to mattersrequired by section 163to beincludedinaccounts.

165. (1) Thissectionshall apply inrelationtoacompany which at the
end of itsfinancial year, isthe associated company of abody corporate
that is not the company’ s subsidiary.

(2) Wherethissection appliesinrelation to aparticular company
thereshall beincludedintheannual accountsof the particular company,
or in a statement annexed thereto, with respect to each associated
company—

(a) a statement of its name and, if incorporated outside
Guyana, the country of incorporation; and

(b) in relation to shares of each class in the associated
company held by the particular company or its nominee, a
statement of the identity of the class and the aggregate
proportion of theissued and outstanding shares of that class
held by the particular company and its nominee.

(3) Section 163(8) shall apply in relation to mattersrequired by
thissectionto beincluded in accountsasit appliesinrelation to matters
required by section 163 to be included in accounts.

Particulars of
associated
companiesin
which
company
holds shares.
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166. (1) Thissection shall apply in relation to a particular company
which, at the end of its financia year, is the subsidiary of a body
corporate.

(2) Subject tosubsection (3), wherethissectionappliesinrelation
to aparticular company, there shall be included in the annual accounts
of the particular company, or in a statement annexed thereto—

(a) astatement of the name of the body corporate regarded
by the directors of the particular company asthe company’s
ultimatehol ding company or themost senior hol ding company
known to them; and

(b) if known to the directors of the particular company, a
statement of the country of incorporation of the ultimate or
most senior holding company.

(3) Where the directors of a company are unable to give the
information required by subsection (2) or some of that information, the
annual accounts shall contain a statement to that effect.

(4) Section 163 (8) shall apply in relation to mattersrequired by
thissectionto beincluded in accountsasit appliesin relationto matters
required by section 163 to be included in accounts.

167. (1) A company which is the subsidiary, holding company or
subsidiary of theholding company, of another company shall notify the
other company in writing, within one month of the expiration of the
financial year of the other company, or all the matters relating to the
affairs of the company which are required by sections 163 to 167 to be
included in the annual accounts of the other company or in astatement
annexed to those accounts, giving in the notice particulars of those
matters.

(2) Every director of a company which, by subsection (1), is
requiredto notify another company shall, within one month of theend of
the financial year of the other company, notify the company in writing
of al mattersrelating to him personally which are required by sections
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163to 167tobeincludedintheaccountsof thecompany orinastatement
annexed to those accounts, giving in the notice particulars of those
matters.

(3) A company in which another company holds shares in
circumstanceswhich makeit necessary under section 166 for the other
company toincludeparticularsof itsshareholdinginitsannual accounts
or in a statement annexed to those accounts shall give that other
company, within one month after that company makesawritten request
in that behalf, the particulars referred to in section 165(2)(b).

(4) Any reference in this section to matters required to be
includedintheannual accountsof acompany, or in astatement annexed
thereto, shall be shown separately therein and to matters which are
required to be, or which may be, shown in combination with other
matters.

Directors Annual Report
168. (1) The directors of a company—

(a) shall lay before every annual general meeting of the
company areport (in this Act called “the directors annual
report”) with respect to—

(i) the affairs of the company; and

(i) if thecompany isaholding company, theaffairsof its
subsidiaries, unless the company isitself awholly owned
subsidiary.

(2) The directors’ annual report shall state the names of the
personswho, at any timeduring thefinancial year, weredirectorsof the
company and the principal activities of the company and of its
subsidiariesinthecourseof that year and any significant changeinthose
activitiesin that year, and also—

(a) if significant changesinthefixed assets of the company
or of any of its subsidiaries have occurred in that year, give
particulars of the changesand, if (in the case of those assets)

Duty to lay
directors
annual report.
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themarket or sal eabl eval uethereof (asat theend of theyear)
differssubstantially from the amount thereof asshowninthe
bal ance sheet, give particulars of that difference;

(b) if, in that year, the company has issued any shares or
debentures, state the reason for making theissue, the classes
of shares or debentures, the number issued and the
consideration received by the company for the issue;

(c) if, at the end of that year, there subsists a contract with
thecompany inwhichadirector of thecompany has, or at any
time in that year had, in any way, whether directly or
indirectly, an interest, or there has, at any timein that year,
subsisted a contract with the company in which adirector of
thecompany had, at any timeinthat year, inany way, whether
directly or indirectly, an interest (being in either case, a
contract of significancein relationtothecompany’ sbusiness
and in which the director’'s interest is or was material),
contain—

() astatement of the fact of the contract subsisting or,
as the case may be, having subsisted;
(i) 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) anindication of the nature of the contract; and
(v) anindicationof thenatureof thedirector’ sinterestin
the contract;

(d) if, at the end of that year, there are arrangements to
which the company is a party, being arrangements whose
objectsare, or oneof whoseaobjectsis, to enablethedirectors
of the company or of a company affiliated with the same
group of companies as the company to acquire benefits by
means of the acquisition of sharesin, or debentures of, the
company or any other body corporate, or there have, at any
timein that year subsisted any such arrangements to which
the company was aparty, contain astatement explaining the
effect of the arrangements and giving the names of the
personswho at any time during that year weredirectorsof the
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company or of acompany which at any time that year was
affiliated with the same group of companiesasthe company,
and who held, or whose nomineesheld, sharesor debentures
acquired in pursuance of the arrangements; and also giving
particularsof al outstanding loansmade or guaranteed by the
company, or in respect of which the company has given any
security, if theloan wasmadeto or for the benefit of any such
director withaview to enabling him or hisnomineeto acquire
sharesin, or debentures of, the company or any other body
corporate;

(e) inrespect of each personwho hasat any timeduringthe
year been adirector of the company or of acompany which
a any timeduring that year wasaffiliated withthe samegroup
of companies asthe company, or of acompany which has at
any timeduring that year been an associated company of the
company, contain the entries required by section 189 to be
made in the register of directors holdings kept by the
company;

(f) contain any statement required by section 50(2);

(g) statethedirectors' proposalsasto theapplication 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; and

(h) contain particulars of any other matters so far as they
arematerial for theappreciation of the state of thecompany’s
affairs by its members, shareholders or debenture holders,
being matterswhichwill not be harmful to thebusinessof the
company or of any company whichisaffiliated withthesame
group of companies as the company.

(3) Whereacompany isaholding company (other than awholly
owned subsidiary of another company), thedirectors’ annual report shall
also deal with the matters specified in subsection (2) inrelation to each
of the company’ ssubsidiaries.
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(4) If the directors of acompany 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 is
affiliated with the same group of compani esasthe company, they may,
with the consent of the Minister, omit that matter from the report.

(5) If the directors’ annual report does not contain a statement
required by thissectionto beincludedinit or containsastatement which
isfalse, deceptive, mideading orincompl ete, theauditorsof thecompany
shall, so far asthey are reasonably ableto do so, includein their report
on the accounts of the company under section 185 a statement or
correction giving theinformation required by thissection.

169. (1) Thedirectorsof acompany towhichthissection appliesshall
includeinthedirectors’ annual report—

(a) 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; and

(b) if, at any time during the year, the company had one or
more subsidiaries and the company and any of those
subsidiariescarried ontwo or moreclassesof businesswhich
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 itssubsidiariesfor theyear
before taxation as shown by the company’ s group accounts
or, if itisnot required to prepare group accountsfor theyear,
by its profit and loss account.

(2) Section 168(5) shall apply to mattersrequired to beincluded
inthedirectors annual report by thissection asthey apply tothematters
required to be included therein by section 168.
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(3) Thissection shall apply to such companies or companies of
such classor classesasthe Minister may from timetotime prescribe by
reference to its having any of its shares or debentures quoted or dealt
in on astock exchange in Guyana or in a country which is a Member
State of the Caribbean Community, or by referenceto any other matter.
Company Auditor
170. (1) Subject to section 171 individuas only who qualify under  Auditor's
subsection (2) are qualified for appointment as auditors of acompany. qualifications.
(2) Anindividual qualifiesfor appointment asauditor, if—
(@) he is a member of the Institute of Chartered
Accountantsof Guyana, inthissection called the“ Institute”,
and holds a practising certificate of the Institute; or
(b) heisfor thetime being authorised to be appointed asan
auditor of companies under subsection (3).
(3) The Minister may, after consultation with the Institute,
authorise, by instrument in writing, any person to be appointed as an
auditor of companies; if that person—
(a) isintheopinionof theMinister suitably qualifiedfor such
an appointment by reason of hisknowledge and experience;
and
(b) was in practice in Guyana as an auditor on the
commencement of this Act.
(4) An application for an authorisation, to be appointed as an
auditor of companiesunder subsection (3) must be madeto the Minister
not later than twelve months after the commencement of this Act.
171. (1) Subjecttosubsection (7), anindividual shall not bequalified Disgualifica-

to be an auditor of acompany if heisnot independent of the company,
itsaffiliated companies, and of thedirectorsand officersof thecompany
and its affiliated companies.

tion of auditor.
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(2) For the purposes of thissection, whether or not anindividual
isindependent isaquestion of fact to be determined having regardto all
the circumstances.

(3) Anindividual shall be presumed not to be independent of a
company if he or his business partner—

() is a business partner, a director, an officer or an
employee of thecompany or any of itsaffiliates, or abusiness
partner of any director, officer or employee of any such
company or itsaffiliates;

(b) beneficially owns or controls, directly or indirectly, a
material interest in the shares or debentures of the company
or any of its affiliates; or

(c) has been a receiver, receiver-manager, liquidator or
trustee in bankruptcy of the company or any of its affiliates
withintwoyearsof hisproposed appoi ntment asauditor of the
company.

(4) The provision of secretarial services by or on behalf of an
individual or hisbusinesspartner shall not by itself depriveanindividual
or his business partner of his independence for the purposes of this
section.

(5) Anauditor who becomesdisqualified under thissection must,
subject to subsection (7), resign forthwith after hebecomesawareof his
disgudification.

(6) An interested person may apply to a court for an order
declaring an auditor disqualified under this section and the office of
auditor vacant.

(7) An interested person may apply to the court for an order
exempting an auditor from disqualification under this section, and the
court may, if it issatisfied that an exemptionwould not adversely affect
the sharehol ders, makean exemption order on such termsasit thinksfit,
and the order may be given retroactive effect.
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172. (1) Subject to section 173, the sharehol ders of acompany must,
by ordinary resol ution, at thefirst annual meeting of shareholdersand at
each succeeding annual meeting, appoint an auditor to hold office until
the close of the next annual meeting.

(2) An auditor appointed under section 63 shall be eligible for
appointment under subsection (1)

(3) Notwithstanding subsection (1), if anauditor isnot appointed
at a meeting of shareholders, the incumbent auditor shall continue in
office until his successor is appointed.

(4) The remuneration of an auditor may be fixed by ordinary
resolution of the shareholdersor, if not so fixed, it may be fixed by the
directors.

173. (1) The shareholders of a company other than a company
mentioned in section 156(1) may resolve not to appoint an auditor.

(2) A resolutionunder subsection (1) shall bevalid only until the
next succeeding annual meeting of shareholders.

(3) A resolution under subsection (1) shall not bevalid unlessit
is consented to by all the shareholders, including shareholders not
otherwise entitled to vote.

174. (1) Anauditor of acompany shall cease to hold office when—

(a) hediesor resigns; or
(b) heisremoved pursuant to section 175.

(2) A resignation of anauditor shall becomeeffectiveat thetime
awritten resignation is sent to the company or at the time specified in
the resignation, whichever isthe later date.

175. (1) Theshareholdersof acompany may by ordinary resolution at
aspecial meeting remove an auditor other than an auditor appointed by
acourt order under section 177.

Appointment
of auditor.

Dispensing
with auditor.

Cessation of
office.

Removal of
auditor.
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(2) A vacancy created by theremoval of an auditor may befilled
at the meeting at which the auditor isremoved or, if the vacancy isnot
sofilled, it may befilled under section 176.

176. (1) Subject to subsection (3), the directors must forthwith fill a
vacancy in the office of auditor.

(2) If there is not a quorum of directors, the directors then in
office must, within twenty-one days after a vacancy in the office of
auditor occurs, call aspecial meeting of sharehol derstofill thevacancy,
and if they fail to call ameeting or if there are no directors, the meeting
may be called by any shareholder.

(3) Thearticlesof acompany may providethat avacancy inthe
office of auditor befilled only by vote of the shareholders.

(4) Anauditor appointedtofill avacancy shall hold officefor the
unexpired term of his predecessor.

177. (1) If acompany does not have an auditor, the court may, upon
the application of a shareholder or the Registrar, appoint and fix the
remuneration of an auditor, and the auditor shall hold office until an
auditor is appointed by the sharehol ders.

(2) Subsection (1) shall not apply if the shareholders have
resolved under section 173 not to appoint an auditor.

178. Theauditor of a company shall be entitled to receive notice of
every meeting of the shareholders of the company and, at the expense
of thecompany, to attend and be heard at the meeting on mattersrel ating
to hisduties as auditor.

179. (1) If ashareholder of acompany, whether or not heis entitled
to vote at the meeting, or adirector of acompany gives written notice
to the auditor of the company, not less than ten days before a meeting
of the shareholders of the company, to attend the meeting, the auditor
shall attend the meeting at the expense of the company and answer
guestions relating to his duties as auditor or former auditor of the
company.
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(2) A shareholder or director who sends a notice referred to in
subsection (1) shall, concurrently, send a copy of the notice to the
company.

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

180. (1) Anauditor who—

(a) resigns;

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

(c) receives a notice or otherwise learns of a meeting of
directors or shareholders at which another person is to be
appointed tofill the office of auditor, whether because of the
resignation or removal of the incumbent auditor or because
his term of office has expired or is about to expire; or

(d) receives a notice or otherwise learns of a meeting of
shareholders at which aresolution referred to in section 173
isto be proposed;

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

(2) Whenitreceivesastatement referredtoin subsection (1), the
company must forthwith send a copy of the statement to every
shareholder entitled to receive notice of any meeting referred to in
section 178 and to the Registrar, unlessthe statement isincluded in or
attached to a management proxy circular required by section 146.

(3) No individual may accept appointment, consent to be
appointed or be appointed asauditor of acompany if heisreplacing an
auditor who has resigned, been removed or whose term of office has
expired or is about to expire, until the individual has requested and
received from the former auditor a written statement of the
circumstancesand thereasonswhy, inthat auditor’ sopinion, heistobe
replaced.

Right to
comment.
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(4) Notwithstanding subsection (3), an individual otherwise
qualified may accept appointment or consent to be appointed asauditor
of acompany if, within fourteen days after making the request referred
to in that subsection, he does not receive areply toit.

181. (1) Anauditor of acompany must make the examination that is
in his opinion necessary to enable him to report on the financial
statements required by this Act to be placed before the shareholders.

(2) Notwithstanding section 182, an auditor of acompany may
reasonably rely upon the report of an auditor of abody corporate or an
unincorporated busi nesstheaccountsof which areincludedinwholeor
in part in the financial statements of the company.

(3) For the purpose of subsection (2), reasonableness is a
guestion of fact.

(4) Subsection (2) shall apply whether or not the financia
statements of the holding company reported upon by the auditor arein
consolidated form.

182. (1) Uponthe demand of an auditor of acompany, the present or
former directors, officers, employees or agents of the company must
furnish to the auditor—

(a) suchinformation and explanations; and
(b) such accessto records, documents, books, accountsand
vouchers of the company or any of its subsidiaries,

asare, intheopinion of theauditor, necessary to enablehimto makethe
examination and report required under section 181 and that thedirectors,
officers, employees or agents are reasonably able to furnish.

(2) Upon the demand of an auditor of acompany, the directors
of the company must—

(a) obtain from the present or former directors, officers,
employees or agents of any subsidiary of the company the
information and explanations that the directors, officers,
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employeesand agentsarereasonably ableto furnish and that
are, in the opinion of the auditor, necessary to enable himto
makethe examination and report required under section 181,
and

(b) furnish theinformation and explanations so obtained to
theauditor.

183. (1) A director or an officer of acompany shall forthwith notify

the company’s auditor of any error or mis-statement of which the
director or officer becomes aware in a financial statement that the
auditor or aformer auditor of the company has reported upon.

(2) Whentheauditor or aformer auditor of acompany isnotified
or becomes aware of an error or mis-statement in afinancial statement
uponwhich hehasreported to the company and, in hisopinion, theerror
or mis-statement is material, he shal inform each director of the
company accordingly.

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

() prepare and issue revised financial statements; or
(b) otherwise inform the shareholders of the error or mis-
Statement;

and, if thecompany isapublic company or onethat isrequired to comply
with section 156, inform the Registrar of the error or mis-statement in
the same manner as the directors inform the shareholders of the error
or mis-statement.

184. Where a company (“the holding company”) has a subsidiary,
then—

(a) if thesubsidiary isacompany incorporated in Guyana, it
shall betheduty of thesubsidiary anditsauditorstogivetothe
auditors of the holding company such information and
explanation asthose auditors may reasonably requirefor the
purposes of their duties as auditors of the holding company;
and

Detected error.
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(b) in any other case, it shall be the duty of the holding
company, if required by itsauditorsto do so, to take all such
stepsasarereasonably opentoit to obtainfromthesubsidiary
such information and explanation as aforesaid.

185. (1) The auditors of a company shall make a report to the
members on the accounts examined by them and on every balance
sheet, every profit and loss account and all group accountslaid before
the company in general meeting during their tenure of office.

(2) The auditors' report shall be read before the company in
general meeting and shall be open to inspection by any member.

(3) The report shall state whether in the auditors opinion the
company’ shalance sheet and profit andlossaccount and (if itisaholding
company submitting group accounts) the group accounts have been
properly prepared in accordance with the provisions of this Act, and
whether in their opinion atrue and fair view is given—

(a) in the case of the balance sheet, of the state of the
company’s affairs as at the end of its financial year;

(b) inthe case of profit and lossaccount (if it be not framed
asaconsolidated profit and loss account), of the company’s
profit or lossfor itsfinancia year; and

(c) in the case of group accounts submitted by a holding
company, of the state of affairs and profit or loss of the
company and its subsidiaries dealt with thereby, so far as
concerns members of the company.

(4) 1t shall betheduty of the auditorsof acompany, in preparing
their report under this section, to carry out such investigations as will
enable them to form an opinion as to the following matters, that is to
say—

(a) whether proper books of account have been kept by the
company and proper returns adequate for their audit have
been received from branches not visited by them; and
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(b) whether the company’ s balance sheet and (unlessit is
framed as a consolidated profit and loss account) profit and
lossaccount arein agreement with the books of accountsand
returns,

andif theauditorsare of the opinion that proper books of accountshave
not been kept by the company or that proper returns adequate for their
audit havenot been received from branchesnot visited by them, or if the
bal ance sheet and (unlessit isframed as a consolidated profit and loss
account) profit and loss account are not in agreement with the books of
accounts and returns, the auditors shall state that fact in their report.

(5) If the auditors fail to obtain al the information and
explanations which to the best of their knowledge and belief are
necessary for the purposesof their audit, they shall statethat factintheir
report.

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

DIVISION H
CORPORATE RECORDS
Registered Office of Company

187. (1) A company must at all times have a registered office in
Guyana.

(2) Thedirectorsof the company may change the address of the
registered office.

188. (1) At the time of sending articles of incorporation the
incorporators must send to the Registrar, in the prescribed form, notice
of theaddress of theregistered office of the company, and the Registrar
must file the notice.

Privilegeof
auditor.

Registered
office.

Notice of
address.
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(2) A company shall, within fifteen days of any change of the
address of its registered office, send to the Registrar a notice in the
prescribed form of the change, which the Registrar must file.

Company Registers and Records

Records of 189. (1) A company shall prepareand maintain at itsregistered office
company. recordscontaining—

(a) the articles and the by-laws, and all amendments
thereto;

(b) minutesof meeting and resol utions of shareholders; and

(c) copiesof all noticesrequired by section 67, 75 or 188.

(2) A company shall maintain aregister of shareholdersshowing
thefollowing particularsnot later than fiveweeks after such particulars
are available to the company but the validity of any entry shall not be
affected by reason only that it was made at a later date—

(a) the name and the latest known address of each person
who is a shareholder;

(b) a statement of the shares held by each shareholder;

(c) the date on which each person was entered on the
register as a shareholder and the date on which any person
ceased to be a shareholder.

(3) A company that i ssuesdebenturesshall maintain aregister of
debenture holderswith anindex of the names of the debenture-holders
and showing thefollowing particulars—

(@) the name and the latest known address of each
debenture-holder;

(b) the principal of the debentures held by each holder;

(c) the amount or the highest amount of any premium
payable on redemption of the debentures;

(d) theissueprice of the debenturesand theamount paid up
on the issue price;

(e) the date on which the name of each person was entered
on the register as a debenture-holder; and



LAWSOF GUYANA

Companies Cap. 89:01

139

(f) thedate onwhich each person ceased to beadebenture-
holder.

(4) A company that grants conversion privileges, options, or
rightsto acquire sharesof the company shall maintain aregister showing
the name and the latest known address of each person to whom the
privileges, optionsor rightshave been granted and such other particulars
in respect thereof as are prescribed.

(5) A company shall maintain aregister showing in relation to
each director—

(a) a statement of his present forename and surname, any
former forename or surname, his usual residential address
and his business occupation (if any);

(b) particulars of other directorships held by the director;
and

(c) whois, or whoisto performthefunctionsof, amanaging
director, a statement to that effect.

(6) A company shall maintain a register of its secretary
showing—

(a) in the case of an individual, a statement of his present
forename and surname, any former forename or surname,
and hisusual residential address;

(b) in the case of a body corporate, a statement of its
corporate name and registered or principa office; and

(c) in the case of afirm, al of whose partners are joint
secretaries, a statement of the name and principal office of
thefirm.

(7) A company shall maintain a register showing the required
particulars with respect to any interest in sharesin, or debentures of —

(a) the company;

(b) any company affiliated with the same group of
companies as the company; or

(c) any associated company of the company,
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whichisvestedinadirector of thecompany or of any company affiliated
with the same group of companies as the company.

(8) For the purposes of subsection (7)—

(i) adirectorinrespect of whomany entry isrequiredto
be madein theregister shall notify the company inwriting
within seven days after the matter occasioning the
reguirement of the entry occursor arises, and shall include
in the notification the particulars which the company is
required to enter in the register in respect of that matter;

(i) aninterest of the wife or husband of adirector of a
company (not being himself or herself adirector thereof) in
sharesor debentures shall betreated asbeing the director’s
interest, and so shall an interest of an infant son or infant
daughter of a director of acompany (not being himself or
herself a director thereof) in shares or debentures.

(9) Insubsection (8) “ son or daughter” includesason or daughter
born out of wedlock and “wife” or “husband” includes a reputed wife
or reputed husband.

(10)Thissectionshall extendtointerest in sharesand debentures
vested in a director at the time when he becomes a director, and
subsection 8(1) shall apply inthat case with the substitution of aperiod
of seven days after the director becomes a director for the period of
seven days after the matter occasioning the requirement of an entry
OCCUr'S Or arises.

(11) A company may appoint an agent to maintain the registers
required by this section to be maintained by the company; but the
registers must be maintained at the registered office of the company or
at some other place in Guyana designated by the directors of the
company.

Records of Trusts

190. (1) Except asprovided in thissection, notice of atrust, express,
implied or constructive, must not be—
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(a) entered by acompany inany of theregistersmaintained
by it pursuant to section 189; or
(b) received by the Registrar.

(2) Noliahilitiesshall beaffected by anything donein pursuance
of subsection (3), (4) or (5), and the company concerned shall not be
affected with notice of any trust by reason of anything so done.

(3) A persona representative of the estate of a deceased
individual who was registered in a register of a company as a
shareholder or debenture-holder may become registered as the holder
of that share or debenture as persona representative of that estate.

(4) A persona representative of the estate of a deceased
individual who was beneficially entitled to a share or debenture of the
company that isregistered in aregister of the company may, with the
consent of the company and of the regi stered shareholder or debenture-
holder, become the registered shareholder or debenture-holder as the
personal representative of the estate.

(5) When a personal representative of an estate of a deceased
individual isregistered pursuant to subsection (3) or (4) asaholder of a
share or debenture of a company, the personal representative shall, in
respect of that share or debenture, be subject to the sameliabilitiesand
no morethan hewould be subject to had the share or debentureremained
registered in the name of the deceased individual.

Minutes and Other Records

191. (1) Inadditiontotherecordsdescribedin section 189, acompany
shall prepare and maintain adequate records containing minutes of
meetings and resolutions of the directors and any committees of the
directors.

(2) Therecordsrequired under subsection (1) shall bekept at the
registered office of the company or at some other place in Guyana
designated by the directors; and those records must at all reasonable
times be available for inspection by the directors.

Other records.
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(3) For the purposes of section 189(1) (b) and of this section,
when a former-Act company is continued under this Act, “records’
includes similar registers and other records required by law to be
maintained by the company before it was continued under this Act.
Form of Records
Records form. 192. All recordsrequired by thisAct to be prepared and maintained—
(a) may beinabound or loose-leaf form orinaphotographic
filmform; or
(b) may be entered or recorded—
() by any system of mechanical or electronic data
processing; or
(i) by any other information storage device,
that is capable of reproducing any required information in intelligible
written form within areasonable time.
Care of Records
Duty of care 193. A company and its agents shall take reasonable precautions—
for records.
(a) to prevent loss or destruction of;
(b) to prevent falsification of entriesin; and
(c) tofacilitate detection and correction of inaccuraciesin,
therecordsrequired by thisAct to be prepared and maintainedin respect
of the company.
Access to Records
Access to 194. (1) Thedirectorsand shareholdersof acompany andtheir agents
records. and legal representatives may, during the usual business hours of the

company, examinetherecordsof thecompany referredtoin section 189
free of charge.



LAWSOF GUYANA

Companies Cap. 89:01

143

(2) A shareholder of acompany or other person may request the
company to furnish him with a copy of the register of members or any
part thereof upon the payment in advance of a reasonable fee.

(3) The creditors of a company and their agents and legal
representatives may, during the usual business hours of the company
and upon payment of areasonablefee, examinetherecordsreferredto
in section 189(1)(a) and (c), (2), (3) and (4) and make copies of those
records or take extracts therefrom.

(4) Any person may, during the usual business hours of the
company and upon payment of areasonable fee, examine the records
of thecompany referredtoinsection 189(1)(c), (2), (3) and (4) and make
copies of those records or take extracts therefrom.

(5) Wherearequest ismadeto acompany pursuant to subsection
(2) the company shall cause any copy required by the person concerned
to be sent to the person within a period of ten days commencing onthe
day next after the day on whichtherequest isreceived by the company.

Shareholders  Lists

195. (1) Upon payment of a reasonable fee and sending to a public
company or itstransfer agent the affidavit referred to in subsection (4),
any person may upon application require the company or its transfer
agent to furnish him, within fourteen days from the receipt of the
affidavit, alist of shareholders of the company, (inthissection referred
toasthe“basiclist”), made up to adate not morethan thirty daysbefore
the date of receipt of the affidavit, which must set out—

(a) the names of the shareholders of the company;

(b) the number of shares held by each shareholder; and

(c) theaddressof each sharehol der asshown ontherecords
of the company.

(2) When aperson requiring abasic list from apublic company
states in the affidavit referred to in subsection (4) that he requires
supplemental lists from the company, he may, upon payment of a

Basic list of
shareholders.
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reasonablefee, require the company or itstransfer agent to furnish him
with supplemental lists of the shareholders, which must set out any
changes from the basic list—

(@) in the names or addresses of the shareholders; and

(b) in the number of shares held by each shareholder,
for each businessday followingthedatetowhichthebasiclist
is made up.

(3) When a supplemental list has been required from a public
company under subsection (2) by any person, thecompany or itstransfer
agent must furnish that person with a supplemental list—

(a) onthedatethebasic listisfurnished, if theinformation
relates to changes that took place before that date; and

(b) on the business day following the day to which the
supplemental listrelates, if theinformationrelatesto changes
that take place on or after the date the basic list isfurnished.

(4) The affidavit required under subsection (1) must state—

(a) the name and address of the applicant;

(b) the name and addressfor service of the body corporate,
if the applicant is abody corporate; and

(c) that the basic list and any supplemental list obtained
pursuant to subsection (2) will not beused except aspermitted
under section 197.

(5) If the applicant is a body corporate, the affidavit must be
made by adirector or officer of the body corporate.

196. A person requiring under section 195 that a company supply a
basiclist or asupplemental list may al so requirethe company toinclude
inany such list the name and address of any known holder of an option
or right to acquire shares of the company.
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197. Alistof shareholdersabtained under section 195fromacompany
shall not be used by any person except in connection with—

(a) an effort to influence the voting of shareholders of the
company;

(b) an offer to acquire shares in the company; or

(c) any other matter relating to the affairs of the company.

198. (1) A company shall keep aregister in which it shall enter—

(a) in aphabetical order the names of persons from whom
it has received a notice under section 126; and

(b) against each name so entered, theinformation givenin
the notice and, where it receives a notice under section 127,
theinformation given in that notice.

(2) The register shall be kept at the registered office of the
company, butif thework of makingit upisdoneat another office, within
Guyana, it may be kept at that office.

(3) Theregister shall be open for inspection by amember of the
company without charge and by any other person on payment for each
inspection of areasonable fee.

(4) A personmay request thecompany tofurnish himwithacopy
of the register or any part of the register on payment in advance of a
reasonablefeeandthe company shall send the copy tothat personwithin
fourteen days after the day on which the request is received by the
company.

(5) TheRegistrar may at any timeinwriting requirethe company
to furnish him with acopy of theregister or any part of theregister and
thecompany shall furnishthe copy within fourteen daysafter theday on
which the requirement is received by the company.

(6) A company shall not, by reason of anything done under this
section—

(a) be taken for any purpose to have notice of; or
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(b) be put upon inquiry asto,
aright of aperson to or in relation to a share in the company.
DIVISION |
TRANSFER OF SHARES AND DEBENTURES
Transfer of 199. (1) The shares or debentures of a company may be transferred
jﬁezr;st Srr%. by awritten instrument of transfer signed by the transferor and naming

the transferee.

(2) Where aninstrument of transfer is prescribed in the by-laws
of a company, that instrument must be used to transfer the shares or
debentures of the company.

(3) Subject to subsection (2) and to any enactment, no particular
form of words shall be necessary to transfer shares or debentures, if
words are used that show with reasonable certainty that the person
signing the transfer intends to vest the title to the shares or debentures
in the transferee.

(4) Subjectto subsection (5) and to any enactment, thebeneficia
ownership of the shares or debentures of a company shall pass to a
transferee—

(a) onthededlivery to himof theinstrument of transfer signed
by the transferor and of the transferor’s share certificate or
debenture, as the case may be; or
(b) onthe delivery to him of aninstrument of transfer signed
by thetransferor that has been certified by or on behalf of the
company or by or on behalf of astock or securitiesexchange
inGuyana.

(5) If the transferor concerned is not registered with the
company inrespect of thesharesor, asthe case may be, the debentures,
subsection (4) shall have effect as if references to the transfer signed
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by thetransferor included areferenceto transfers signed by the person
so registered and all holders of the shares or debentures intermediate
between the person so registered and the transferor.

(6) Notwithstanding subsection (4) or (5), acompany and, inthe
case of debentures, the trustee 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 or until the
court orderstheregistration of thetransfer to him, and until thetransfer
is presented to the company for registration, the company shall not be
treated as having notice of thetransferee’ sinterest thereunder or of the
fact that the transfer has been made.

(7) Thissection shall apply notwithstanding anything containedin
the articles or by-laws of a company and notwithstanding anything
contained in any debenture trust deed or debentures or any contract or
instrument.

200. (1) No restriction or condition in a debenture trust deed or in a
debentureshall limit theright of any persontotransfer thedebentureheld
by him.

(2) A transfer of the shares or debentures of a shareholder or
debenture-holder of a company made by—

(a) hispersonal representative;

(b) atrustee in bankruptcy;

(c) areceiver appointed by or for the benefit of debenture-
holders;

(d) a receiver or other person appointed by the court to
administer the estate of a person of unsound mind;

(e) the guardian of aminor; or

(f) aperson appointed by the court to execute the transfer,

shall, although the person executing thetransfer isnot himself registered
with the company asthe holder of the shares or debentures, asthe case
may be, be valid as if he had been so registered at the time of the
execution of the instrument of transfer.

Restrictions on
transfers.
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(3) A restriction on the right of a shareholder to transfer his
sharesinacompany containedinthearticlesof incorporation or by-laws
of thecompany shall beinvalidif itseffectinany particular caseistolimit
the persons to whom, or the times or prices at which, the shareholder
may transfer his shares so that thereis no reasonable likelihood of the
shareholder being able to sell them within a reasonable time at afair
price.

(4) This section shall apply in respect of a company
notwithstanding anything contained in the articles or by-laws of the
company, and notwithstanding anything contained in any trust deed or
debentures or any contract or instrument relating to the shares or
debentures of the company.

201. (1) A company must issue a certification of the transfer of a
share or debenture on the presentation to the company of atransfer that
is signed by the holder of the share or debenture and accompanied by
delivery to the company of the share certificate or debenture.

(2) A certification shall consist of a statement signed on behal f
of the company and written or endorsed on thetransfer to the effect that
the share certificate or debenture, as the case may be, has been
delivered to or lodged with the company.

(3) The certification by acompany of any transfer of asharein
or debenture of the company—

(a) shall betaken asarepresentation by the company to any
person acting on the faith of the certification that there have
been produced to the company such documentsasontheface
of them show aprima facie title to the share or debenture in
the transferor named in the transfer; but

(b) shall not betaken as arepresentation that the transferor
has any title to the share or debenture.

(4) Where any person actson thefaith of afalse certification by
acompany madefraudulently or negligently, thecompany shall beliable
to compensate himfor any lossheincursin consequenceof hisso acting.
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(5) A company that has issued a certification of atransfer of a
share or debenture of the company shall be liable to compensate any
person for loss that he incurs in consequence of the company
subsequently releasing, otherwisethan on surrender of the certification
of the transfer of the share or debenture, possession of the share
certificate or debenturein respect of which the certification wasissued.

(6) For the purposes of this section—

(a) thecertification of atransfer shall bedeemedtobemade
by acompany if—

(i) the person issuing the certification is a person
authorised to issue certifications of transfers on the
company’ s behalf; and

(i) the certification is signed by a person authorised to
issuecertificationsof transfersonthecompany’ sbehalf, or
by any other officer or employee either of the company or
of abody corporate so authorised;

and

(b) acertification shall be deemed to be signed by aperson
if it purports to be authenticated by his signature or initials,
whether handwritten or not, unless the signature or initials
wereplaced onthecertification neither by that person nor any
person authorised to use the signature or initials for the
purpose of issuing certifications of transfers on the
company’ s behalf.

202. (1) A company must, withinfiveweeksafter theallotment of any
of its shares or debentures, and within two months after the date on
which atransfer of any of its shares or debenturesis presented to the
company for registration, complete and have ready for delivery to the
allottee or transferee a proper certificate or debenture for any share or
debenture allotted or transferred to him.

Transfer
certificate.
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(2) When a company on which anotice is served requiring the
company tomakegood any defaultin complyingwith subsection (1) 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
acertificate or debenture delivered to him, make an order directing the
company and any officer of thecompany to makegood thedefault within
such time as may be specified in the order; and the order may provide
that al costsincidental to the application be borne by the company and
any officer of the company responsible for the default.

(3) For the purposes of this section “transfer” means a transfer
in proper form duly signed by the transferor and transferee and
otherwisevalid, and shall not include atransfer that the company isfor
any reason entitled to refuse to register and does not register.

203. (1) Notwithstanding anything in the articles or by-laws of a
company or inany debenture, trust deed or other contract or instrument,
the company shall not register atransfer of any share or debenture of
the company unless a transfer in proper form and duly signed by the
transferor and transferee hasbeen delivered to the company, but nothing
in this section shall affect any duty of the company to register as a
shareholder or debenture-holder of the company any person to whom
the ownership of any share or debenture of the company has been
transmitted by operation of law.

(2) Ontheapplication of thetransferor of any share or debenture
of acompany, the company must enter initsregister of shareholdersor
debenture-holders, as the case requires, the name of the transferee in
the samemanner and subject to the same conditionsasif theapplication
for the entry had been made by the transferee.

(3) If acompany refuses to register atransfer of any shares or
debentures, the company must, within five weeks after the date on
which thetransfer waslodged with the company, send to thetransferor
and thetransferee notice of therefusal setting out in the noticethefacts
whichit considersjustify the refusal.
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(4) Notwithstanding anything in the articles or by-laws of a
company or inany debenture, trust deed or other contract or instrument,
a company must register the trustee in bankruptcy or the personal
representative of ashareholder or debenture-holder asashareholder in
respect of the shares or as holder of the debentures of the bankrupt or,
asthe case may be, the deceased person, initsregister of shareholders
or debenture-holders, as the case may be, within seven days after he
producesto the company satisfactory evidence of histitle and requests
it to register him as a shareholder or debenture-holder.

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

(2) The registration of a person as a shareholder or debenture-
holder of acompany, or theissue of ashare certificate or debenture, shall
constitute arepresentation by the company that the person soregistered,
or the person named in the share certificate or debenture as entitled to
the shares or debentures mentioned therein, is entitled to the shares or
debentures mentioned in the register or in the share certificate or
debenture, and the company may nhot 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 money’ sworth.

(3) It shall beno defencefor acompany to show for the purposes
of subsection (2) that aregistration or theissue of ashare certificate or
other document was procured by fraud or by the presentation to it of a
forged document.

(4) Subsections (2) and (3) shal not apply in respect of
certificates issued by a former-Act company before the
commencement of this Act.

Effect of
certificate.
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DIVISION J
TAKE-OVER BIDS
Definitions. 205. InthisDivision—

“dissenting offeree”, if atake-over bid is made for all the shares of a

class of shares—

(i) meansashareholder of that class of share who does
not accept the take-over bid; and

(i) includes a subsequent holder of that share who
acquired it from the person mentioned in subparagraph (i);

“offer” includes an invitation to make an offer;
“offeree” means a person to whom a take-over bid is made;

“offeree company” means a company whose shares are the object of

atake-over bid;

“offeror” means a person who makes atake-over bid otherwisethan as

an agent and includes two or more persons who, directly or
indirectly—

(i) make take-over bidsjointly or in concert; or
(i) intendtoexercise, jointly orinconcert, votingrights
attached to shares for which atake-over bid is made;

“share” means a share with voting rights, and includes—

() adebenture currently convertibleinto such ashare;
and

(i) currently exercisable optionsand rightsto acquirea
share or such a convertible debenture;
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“take-over bid” means an offer made by an offeror to sharehol ders of
an offeree company to acquire all the sharesof any class of issued
shares of the offeree-company, and includes every offer by an
issuer to repurchase its own shares.

206. If, within one hundred and twenty days after the date of atake-
over bid, thebidisaccepted by thehol dersof not lessthan ninety per cent
of the shares of any class of sharesto which the take-over bid relates,
other than shares held at the date of the take-over bid by or on behalf
of the offeror or an affiliate or associate of the offeror, the offeror may,
upon complying with this Division, acquire the shares held by the
dissenting offerees.

207. An offeror may acquire shares held by a dissenting offeree by
sending, by registered post, within sixty daysafter thedateof termination
of thetake-over bid andin any event within onehundred and eighty days
after the date of thetake-over bid, an offeror’ snoticeto each dissenting
offeree and to the Registrar stating—

(a) that offereeswho are holding ninety per cent or more of
the sharestowhichthebid relatesaccepted thetake-over bid;

(b) that the offeror is bound to take up and pay for or has
taken up and paid for the shares of the offereeswho accepted
the take-over bid;

(c) that a dissenting offeree is required to elect—

(i) to transfer his sharesto the offeror on the terms on
which the offeror acquired the shares of the offerees who
accepted the take-over bid; or

(i) todemand payment of thefair value of hissharesin
accordancewith sections213t0 216 by notifying theofferor
withintwenty daysafter the dissenting offereereceivesthe
offeror’s notice;

(d) that adissenting offeree who doesnot notify the offeror
inaccordancewith subparagraph (ii) of paragraph(c) shall be
presumed to have el ected to transfer his sharesto the offeror
onthe sametermsasthe offeror acquired the sharesfromthe
offerees who accepted the take-over bid; and

Offeror rights.

Notice to
dissenting
shareholders.
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(e) that a dissenting offeree must send those shares of his
to which the take-over bid relates to the offeree-company
within twenty days after he receives the offeror’s notice.

208. Concurrently with sendingtheofferor’ snoticeunder section 207,
the offeror must send to the offeree-company anctice of adverseclaim
with respect to each share held by a dissenting offeree.

209. A dissenting offeree to whom an offeror’ s notice is sent under
section 207 must, within twenty daysafter hereceivesthat notice, send
the share certificate of hisfor the class of sharesto which thetake-over
bid relates to the offeree-company.

210. Within twenty days after the offeror sends an offeror’s notice
under section 207, the offeror must pay or transfer to the offeree-
company the amount of money or other consideration that the offeror
would havehadto pay or transfer to adissenting offereeif the dissenting
offeree had el ected, under section 207(c)(i) to accept the take-over bid.

211. The offeree-company shall hold in trust for the dissenting
shareholdersthe money or other considerationit receivesunder section
210, and the offeree-company must deposit the money in a separate
account inabank and must place the other consideration inthe custody
of abank.

212. Within thirty days after the offeror sends an offeror’s notice
under section 207, the offeree-company must—

(a) issue the offeror a share certificate in respect of the
shares that were held by dissenting offerees;
(b) give to each dissenting offeree who—

(i) under section 207(c)(i) electsto accept thetake-over
bid; and

(i) sendshissharecertificatesasrequired under section
209|

the money or other consideration to which heis entitled, disregarding
fractional shares, which may be paid for in money; and
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(c) sendto each dissenting sharehol der who hasnot sent his
share certificates as required under section 209 a notice
stating that—

(i) his shares have been cancelled,;

(i) the offeree-company or some designated person
holdsin trust for him the money or other consideration to
which heis entitled as payment for or in exchange for his
shares; and

(iii) the offeree-company will, subject to sections213to
215, sendthat money or other considerationto himforthwith
after receiving his shares.

213. (1) If adissenting offeree has, under section 207(c)(ii), elected
todemand payment of thefair valueof hisshares, theofferor may, within
twenty days after it has paid the money or transferred the other
consideration under section 210, apply to the court to fix thefair value
of the shares of that dissenting offeree.

(2) If an offeror failsto apply to the court under subsection (1),
adissenting offeree may, within afurther period of twenty days, apply
to the court to fix the fair value of the shares of the dissenting
shareholder.

(3) If no application is made to the court under subsection (2)
withinthetimeprovided therefor in that subsection, adissenting offeree
shall thereby elect to transfer hissharesto the offeror onthe sameterms
as the offeror acquired the shares from the offerees who accepted the
take-over bid.

214. Upon an application under section 213—

(a) all dissenting offerees referred to in section 207(c)(ii)
whose shares have not been acquired by the offeror shall be
joined as parties and shall be bound by the decision of the
court; and

Application to
court.

Joined parties.
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(b) the offeror must notify each affected dissenting offeree
of the date, place and consegquences of the application and of
the offeree’s right to appear and be heard in person or by
attorney-at-law.
Powers and 215. (1) Upon an application to the court under section 213, the court

order of court.

Additional
orders.

Power to
compromise
with creditors
and members.

may determine whether any other person is a dissenting offeree who
should be joined as aparty, and the court must then fix afair value for
the shares of all dissenting offerees.

(2) The court may appoint one or more appraisers to assist the
court to fix afair value for the shares of a dissenting offeree.

(3) Thefinal order of the court must be madein favour of each
dissenting offeree against the offeror and be for the amount of the
offeree’s shares as fixed by the court.

216. Inconnectionwith proceedingsunder thisDivision, thecourt may
make any order it thinksfit and, in particular, it may—

(a) fix the amount of money or other consideration that is
required to be held in trust under section 211 ;

(b) order that the money or other consideration be held in
trust by a person other than the offeree company;

(c) dlow to each dissenting offeree, from the date he sends
or delivers his share certificates under section 209 until the
date of payment, areasonablerate of interest on the amount
payableto him; or

(d) order that any money payable to a shareholder who
cannot be found be paid into the Consolidated Fund.

DIVISION K
ARRANGEMENTS AND RECONSTRUCTION
217. (1) Whereacompromise or arrangement is proposed between a
company anditscreditorsor any classof them, or between thecompany

anditsmembersor any classof them, the Court may, on the application
of the company or of any creditor or member of the company, or, inthe
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case of acompany being wound up of theliquidator, order ameeting of
the creditors or class of creditors, or of the members of the company or
class of members, asthe case may be, to be summoned in such manner
as the court directs.

(2) If amgjority in number representing three-fourthsin val ue of
the creditors or class of creditors, or membersor class of members, as
the case may be, present and voting either in person or by proxy at the
meeting agree to any compromise or arrangement, the compromise or
arrangement shall, if sanctioned by the court, be binding on all the
creditors or the class of creditors or the members or class of members,
asthe casemay be, and al so onthe company or, inthe case of acompany
inthe course of being wound up, ontheliquidator and contributories of
the company.

(3) Anorder made under subsection (2) shall have no effect until
acopy of the order has been lodged with the Registrar for registration,
and a copy of every such order shall be annexed to every copy of the
articlesof incorporation of the company issued after the order hasbeen
made or, in the case of acompany not having articles of incorporation,
of every copy so issued of the instrument constituting or defining the
constitution of the company.

(4) In this section and in section 218, “company” means any
company liable to be wound up under this Act, and the expression
“arrangement” includes a reorganisation of the share capital of the
company by the consolidation of shares of different classes or by the
division of shares into shares of different classes or by both of those
methods.

218. (1) Where a meeting is summoned under section 217 there
shall—

(a) withevery notice summoning the meeting whichissent
to acreditor or member, be sent also a statement explaining
theeffect of the compromiseor arrangement andin particul ar
stating any material interestsof thedirectorsof thecompany,
whether as directors or as members or as creditors of the
company or otherwise, and the effect thereon, of the
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compromise or arrangement, in so far asit is different from
the effect on the like interests of other persons; and

(b) inevery noticesummoning themeetingwhichisgivenby
advertisement, be included either such a statement or a
notification of the place at which and the manner in which
creditors or members entitled to attend the meeting may
obtain copies of such a statement.

(2) Where the compromise or arrangement affects the rights of
debenture holders of the company, the statement shall give the like
explanationwith respect to thetrustee of any deed for securing theissue
of thedebenturesas, under subsection (1), astatement isrequiredtogive
with respect to the directors.

(3) Whereanoticegiven by advertisement includesanatification
that copies of a statement explaining the effect of the compromise or
arrangement proposed can be obtained by creditorsor membersentitled
to attend the meeting, every such creditor or member shall, on making
application in the manner indicated by the notice, be furnished by the
company free of charge with a copy of the statement.

(4) Each director and each trustee for debenture holders shall
give notice to the company of such matters relating to the company as
may be necessary for the purposes of this section.

219. (1) Wherean application is madeto the court under section 217
for the sanctioning of acompromise or arrangement proposed between
acompany and any such persons as are mentioned in that section, and
it is shown to the court that the compromise or arrangement has been
proposed for the purposes of or in connection with a scheme for the
reconstruction of any company or companies or the amalgamation of
any two or more companies, and that under the schemethewhole or any
part of theundertaking or the property of any company concernedinthe
scheme (in this section referred to as “atransferor company”) isto be
transferred to another company (in this section referred to as “the
transferee company”), thecourt may, either by the order sanctioningthe
compromiseor arrangement or by any subsequent order, make provision
for al or any of thefollowing matters, namely—
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(a) the transfer to the transferee company of the whole or
any part of theundertaking and of the property or liabilitiesof
any transferor company;

(b) theallotting or appropriation by thetransferee company
of any shares, debentures, policies or other like interestsin
that company which under the compromise or arrangement
aretobeallotted or appropriated by that company to or for any
person;

(c) thecontinuation by or agai nst thetransferee company of
any legal proceedings pending by or against any transferor
company;

(d) the dissolution, without winding up, of any transferor
company;

(e) the provision to be made for any persons, who within
such time and in such manner as the court directs, dissent
from the compromise or arrangement; or

(f) suchincidental, consequentia and supplemental matters
as are necessary to secure that the reconstruction or
amalgamation shall befully and effectively carried out.

(2) Where an order made under this section for the transfer of
property or liabilities, that property shall, by virtue of the order, be
transferred to and becometheliabilitiesof, thetransferee company, and
inthe case of any property, if the order so directs, free from any charge
which is by virtue of the compromise or arrangement to cease to have
effect.

(3) Where an order is made under this section, every company
in relation to which the order is made shall cause a copy thereof to be
lodged with the Registrar for registration within seven days after the
making of the order.

(4) In this section the expression “property” includes property,

rightsand powers of every description, and the expression “liabilities’
includesduties.
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220. (1) Whereaschemeor contract (not being atake-over bid under
Division J) involving the transfer of shares or any class of sharesin a
company (in this section referred to as “the transferor company”) to
another company (in this section referred to as “the transferee
company”), has, within four monthsafter themaking of the offer inthat
behalf by the transferee company been approved by the holders of not
less than ninety per cent in number of the shares whose transfer is
involved (other than shares held at the date of the offer by, or by a
nominee for, the transferee company or its subsidiary), the transferee
company may, at any timewithintwo monthsafter theexpiration of that
four months, give notice in the prescribed manner to any dissenting
shareholder that it desiresto acquire his shares, and when such anotice
isgiventhetransferee company shall, unlesson an application made by
the dissenting sharehol der within onemonth fromthedate onwhichthe
notice was given the court thinksfit to order otherwise, be entitled and
bound to acquire those shares on the terms on which, under the scheme
or contract, the shares of the approving shareholders are to be
transferred to the transferee company.

(2) Where sharesin thetransferor company of the same classor
classes as the shares whose transfer is involved are aready held as
provided in subsection (1) to anumber greater than ten per cent of the
aggregate of their number and that of the shares (other than those
aready so held) whosetransfer isinvol ved the provisionsof subsection
() shall not apply unless—

(a) the transferee company offers the same terms to all
holdersof the shares(other than thosealready so held) whose
transfer isinvolved, or, where those sharesinclude shares of
different classes, of each class of them; and

(b) theholderswho approvethe scheme or contract besides
holding not lessthan ninety per cent in number of the shares
(other than those already so held) whosetransfer isinvolved,
are not less than three-fourths in number of the holders of
those shares.

(3) Where, in pursuance of any such scheme or contract, shares
in acompany are transferred to another company or its nominee, and
those shares together with any other shares in the first-mentioned
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company held by, or by a nominee for, the transferee company or its
subsidiary at thedate of thetransfer comprise or include ninety per cent
in number of the sharesin the first-mentioned company or of any class
of those shares, then—

(a) thetransfereecompany shall, withinonemonthfromthe
date of the transfer (unless on a previous transfer in
pursuance of the scheme or contract it has already complied
with this requirement), give notice of that fact in the
prescribed manner to the holders of the remaining shares or
of theremaining shares of that class, asthe case may be, who
have not assented to the scheme or contract; and

(b) any such holder may withinthreemonthsfromthegiving
of thenaticeto himrequirethetransferee company to acquire
the sharesin question,

and where a shareholder gives notice under paragraph (b) with respect
to any shares, the transferee company shall be entitled and bound to
acquire those shares on the terms on which under the scheme or
contract the shares of the approving shareholders were transferred to
it, or on such other terms as may be agreed or as the court on the
application of either the transferee company or the shareholder thinks
fit to order.

(4) Where a notice has been given by the transferee company
under subsection (1) and the court hasnot, on an application madeby the
dissenting shareholder, orderedto the contrary, thetransferee company
shall, on the expiration of one month from the date on which the notice
has been given, or, if an application to the court by the dissenting
shareholder isthen pending, after that appli cati on hasbeen disposed of
transmit acopy of the noticetothetransferor company together with an
instrument of transfer executed on behalf of the shareholder by any
person appointed by the transferee company and on its own behalf by
the transferee company, and pay or transfer to the transferor company
theamount or other consideration representing the price payable by the
transferee company for the shares which by virtue of this section that
company is entitled to acquire, and the transferor company shall
thereupon register thetransferee company asthe hol der of those shares.

L.RO. 3/1998
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(5) Any sums received by the transferor company under this
section shall be paid into a separate bank account, and any such sums
and any other consideration so received shall be held by that company
ontrust for the several personsentitled to the sharesin respect of which
the said sums or other consideration were respectively received.

(6) In this section, “dissenting shareholder” includes a
shareholder who has not assented to the scheme or contract and any
shareholder who has failed or refused to transfer his shares to the
transferee company in accordance with the scheme or contract.

(7) In relation to an offer made by the transferee company to
shareholders of the transferor company before the commencement of
this Act, this section shall have effect—

(a) withthesubstitution, in subsection (1), for thewords*the
shareswhose transfer isinvolved (other than shares aready
held at the date of the offer by, or by a nominee for, the
transferee company or its subsidiary)”, of the words “the
shares affected”;

(b) with the omission of subsections (2) and (3); and

(c) with the omission, in subsection (4) of the words
“together with an instrument of transfer executed on behal f
of the shareholder by any person appointed by thetransferee
company and onitsown behalf by the transferee company”.

(8) Where the shares in a company are not divided into two or
more classes, those shares shall, for the purposes of this section, be
deemed to constitute a class.

DIVISION L
CIVIL REMEDIES
221. Inthis Part—

“action” means an action under this Act;

“complainant” means—
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(i) a shareholder or debenture-holder, or a former
holder of a share or debenture of a company or any of its
affiliates,

(i) adirector or an officer or former director or officer
of acompany or any of its affiliates;

(iii) the Registrar; or
(iv) any other person who, inthe discretion of the court,
isaproper person to make an application under this part.

Derivative Actions

222. (1) Subject to subsection (2), acomplainant may, for the purpose
of prosecuting, defending or discontinuing an action on behalf of a
company, apply tothecourt for leaveto bring an actioninthenameand
on behalf of the company or any of its subsidiaries, or intervenein an
action to which any such company or any of itssubsidiariesisaparty.

(2) No action may be brought and no intervention in an action
may be made under subsection (1) unless the court is satisfied—

(a) that the complainant has given reasonabl e noticeto the
directors of the company or itssubsidiary of hisintentionto
apply to the court under subsection (1) if the directors of the
company or itssubsidiary do not bring, diligently prosecuteor
defend or discontinue the action;

(b) that the complainant is acting in good faith; and

(c) that it appearsto bein theinterest of the company or its
subsidiary that theaction be brought, prosecuted, defended or
discontinued.

223. In connection with an action brought or intervened in under
section 222, the court may at any time make any order it thinks fit,
including—

(a) an order authorising the complainant, the Registrar or
any other person to control the conduct of the action;

(b) an order giving directionsfor the conduct of the action;

(c) anorder directing that any amount adjudged payabl e by
adefendant in the action shall be paid, in whole or in part,
directly to former and present shareholders or debenture-

Derivative
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holders of the company or its subsidiary instead of to the
company or itssubsidiary; or

(d) an order requiring the company or its subsidiary to pay
reasonable legal fees incurred by the complainant in
connection with the action.

Restraining Oppression

Oppression 224. (1) ThisDivisionshall apply inrelationto any external company
restraining. carrying on businesswithin Guyanaasit appliesinrel ationtoacompany.

(2) A complainant may apply to the court for an order under this
section.

(3) If, upon an application under subsection (2), the court is
satisfied that in respect of acompany or any of its affiliates—

(a) any act or omission of thecompany or any of itsaffiliates
effects a resullt;

(b) the business or affairs of the company or any of its
affiliates are or have been carried on or conducted in a
manner; or

(c) the powers of the directors of the company or any of its
affiliates are or have been exercised in a manner,

thatisoppressiveor unfairly prejudicial toor that unfairly disregardsthe
interests of any shareholder or debenture-holder, creditor, director or
officer of the company, the court may make an order to rectify the
matters complained of.

(4) It is not necessary to establish a course of conduct by a
company or any of itsaffiliatesin order to establish under subsection 3(a)
or (c) that the affairs of a company are being conducted in a manner
oppressive to the complainant.

(5) Inconnectionwith an application under thissection, the court
may make any interim or final order it thinksfit, including—

(a) an order restraining the conduct complained of;
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(b) an order appointing areceiver or receiver-manager;

(c) anorder toregulateacompany’ saffairsby amendingits
articles or by-laws;

(d) an order directing an issue or exchange of shares or
debentures;

(e) anorder appointing directorsin placeof orinadditionto
al or any of the directorsthen in office;

(f) anorder directingacompany, subject to subsection (8),
or any person, to purchase shares or debentures of a holder
thereof;

(g) anorder directingacompany, subject to subsection (8),
or any other person, to pay to a shareholder or debenture-
holder any part of the moneys paid by him for his shares or
debentures;

(h) an order varying or setting aside a transaction or
contract to which acompany isaparty and compensating the
company or any other party to the transaction or contract;

(i) anorder requiringacompany, withinatimespecified by
the court, to produce to the court or an interested person
financial statementsintheform required by section 153 or an
accounting in such other form as the court may determine;

() an order compensating an aggrieved person;

(K) an order directing rectification of the registers or other
records of a company under section 227;

() an order that the company be wound up;

(m) anorder directing aninvestigation under Division B of
Part VI to be made; or

(n) an order requiring thetrial of any issue.

(6) If an order made under this section directsthe amendment of
the articles or by-laws of a company—

(a) the company concerned shall not have power without
the leave of the court to make any further alteration in or
addition to the articles of incorporation of the company
inconsi stent with the provisions of the order; and

(b) subject to paragraph (a), any amendment made by the
order shall be of the sameeffect asif duly madeby resolution
of the company.
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(7) A shareholder shall not be entitled under paragraph 14 of the
Fourth Schedule to dissent if an amendment to the articles is effected
under this section.

(8) A company shall not make apayment to ashareholder under
paragraph (f) or (g) of subsection (5) if there are reasonable groundsfor
believing that—

(a) the company isunable or would, after that payment, be
unableto pay itsliabilities as they become due; or

(b) the realisable value of the company’s assets would
thereby be less than the aggregate of itsliabilities.

(9) Where an order that the company be wound up is made
pursuant to subsection 5(1), the provisions of this Act relating to the
winding up of acompany shall, with such adaptations asare necessary,
apply as if the order had been made in proceedings in the court
commenced by the company.

225. (1) An application made or an action brought or intervened in
under this Part may not be stayed or dismissed by reason only that it is
shown that an alleged breach of aright or duty owed to the company or
itssubsidiary hasbeen or might be approved by the shareholders of the
company or itssubsidiary; but evidence of approval by the shareholders
may betakeninto account by the court in making an order under section
223 or 224.

(2) An application made or an action brought or intervened in
under thisPart may not be stayed, discontinued, settled or dismissed for
want of prasecution without the approval of the court given upon such
termsasthecourt thinksfit; and, if the court determinesthat theinterests
of any complainant could be substantially affected by the stay,
discontinuance, settlement or dismissal, the court may order any party
to the application or action to give notice to the complainant.
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226. (1) Inan application made or an action brought or intervened in
under this Part, the court may at any time order the company or its
subsidiary to pay to the complainant interim costs, including legal fees
and disbursements, but the complainant may be held accountable for
thoseinterim costsupon thefinal disposition of theapplicationor action.

(2) A complainant shall not bereguiredto givesecurity for costs
in any application made, or an action brought or intervened in, under or
pursuant to any provisioninthisDivision.

227. (1) If the name of a person is alleged to be or to have been
wrongly entered or retainedin, or wrongly del eted or omitted from, the
registers or other records of acompany, the company, ashareholder or
debenture-holder of thecompany or any aggrieved person may apply to
the court for an order that the registers or records of the company be
rectified.

(2) Anapplicant under thissection must givethe Registrar notice
of the application, and the Registrar shall be entitled to appear and be
heard in person or by an attorney-at-law.

(3) Inconnectionwith an application under thissection, thecourt
may make any order it thinksfit including—

(a) an order requiring the registers or other records of the
company to berectified;

(b) anorder restraining thecompany from calling or holding
ameeting of shareholders or paying a dividend before that
rectification;

(c)an order determining the right of a party to the
proceedings to have his name entered or retained in, or
deleted or omitted from the registers or records of the
company, whether the issue arises between two or more
shareholdersor debenture-holdersor alleged shareholdersor
alleged debenture-holders, or between the company and any
shareholdersor debenture-holdersor alleged shareholdersor
aleged debenture-hol ders; and

(d) an order compensating a party who hasincurred aloss.

Interim costs.

Rectification
of records.
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228. TheRegistrar may apply to the court for directionsin respect of
any matter concerning hisdutiesunder thisAct, and on the application
the court may give such directions and make such further order as it
thinksfit.

229. (1) When the Registrar refuses to file any articles or other
document required by this Act to be filed by him before the articles or
other document become effective, the Registrar must—

(a) withinsixty daysafter thereceipt thereof by himor sixty
daysafter hereceivesany approval required under any other
Act, whichever is the later date; and

(b) after givingthe personwho sent thearticlesor document
an opportunity to be heard,

givewritten noticeof therefusal to that person together withthereasons
for the refusal.

(2) If the Registrar does not file or give written notice of his
refusal to fileany articles or document within thetime limited therefor
insubsection (1), then, for the purposesof section 230, the Registrar has
refused to file the articles or document.

230. A person who feels aggrieved by a decision of the Registrar—

(a) torefusetofileintheform submittedtohimany articles
or other document required by this Act to befiled by him;

(b) to giveaname, to change, or revokeaname, or torefuse
to reserve, accept, change or revoke a name under sections
10to 13;

(c) to refuse to grant an exemption under section 148; or

(d) to refuse under section 340(2) to permit a continued
reference to shares having anominal or par value;

may apply to thecourt for an order requiring the Registrar to changehis
decision, and upon the application the court may so order and makeany
further order it thinksfit.
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231. If acompany or any director, officer, employee, agent, auditor,
trustee, receiver, receiver-manager or liquidator of acompany doesnot
comply withthisAct, theregulations, articlesor by-lawsof thecompany,
acomplainant or creditor of the company may, in addition to any other
right he has, apply to the court for an order directing any such personto
comply with, or restraining any such personfrom actinginbreach of, any
provisions of this Act, the regulations, articles or by-laws, asthe case
may be.

232. Wherethis Act states that a person may apply to the court, the
application may bemadeinasummary manner by summons, originating
notice of motion, or otherwise as the rules of the court provide, but
subject to any order respecting notice to interested parties or costs, or
any other order the court thinks fit.

PART Il
PROTECTION OF CREDITORS AND INVESTORS
DIVISION A
REGISTRATION OF CHARGES
Charges

233. (1) SubjecttothisDivision, whereachargeto which thissection
appliesiscreated by acompany, thecompany must, withintwenty-eight
days after the creation of the charge, lodge with the Registrar a
statement of the charge and—

() any instrument by which the charge is created or
evidenced; or

(b) a copy of the instrument together with a statutory
declaration verifying the execution of the charge and also
verifying the copy as being atrue copy of theinstrument,

and if this provision is not complied with in relation to the charge, the
charge shall bevoid so far as any security interest it thereby purported
to create.

Restraining
order, etc.
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(2) Nothing in subsection (l) shall affect any contract or
obligation for repayment of the sum secured by a charge that is void
under that subsection; and the money received under the charge shall
immediately becomepayable.

(3) This section shall apply to every charge created by a
company including a charge created by the company on shares in a
subsidiary of the company and held by the company, except—

(a) any pledge of, or possessory lien on, goods; and

(b) any charge by way of pledge, deposit, letter of
hypothecation or trust receipt, or billsof lading, dock warrants
or other documents of title to goods, or of bills of exchange,
promissory notes, or other negotiable securitiesfor money.

234. A debenture not secured by a separate mortgage or charge but
which hasbeen duly registered after anoticeof theintended registration
has been publishedinthe Gazette and onelocal newspaper not lessthan
seven days previousto the registration, shall be valid and shall rank as
amortgage notwithstanding that it has not been secured by any separate
mortgage or charge.

235. (1) Subject to subsections (2) and (3), the statement referred to
in section 233 must contain the following particulars—

() the date of the creation of the charge;

(b) the nature of the charge;

(c) theamount secured by the charge or the maximum sum
deemed to be secured by the charge in accordance with
section 239;

(d) short particulars of the property charged;

(e) the persons entitled to the charge; and

(f) in the case of a floating charge, the nature of any
restriction on the power of the company to grant further
charges ranking in priority to, or equaly with, the charge
thereby created.
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(2) Where a company creates a series of debentures containing
or giving by referenceto any other instrument any chargeto the benefit
of whichthedebenture-holdersof that seriesareentitled equally, it shall
besufficient if thereislodged with the Registrar for registration, within
twenty-eight days after the execution of the instrument containing the
chargesor, if thereisno such instrument, after the execution of thefirst
debenture of the series, a statement containing the following—

(a) the total amount secured by the whole series;

(b) the dates of the resolution authorising the issue of the
series and the date of any covering instrument by which the
security interest is created or defined;

(c) the name of any trustee for the debenture-holders; and

(d) the particulars specified in paragraphs (b), (d) and (f) of
subsection (1).

(3) The statement referred to in subsection (2) must be
accompanied by theinstrument containing the charge or acopy of that
instrument and a statutory declaration verifying the execution of the
instrument and verifying thecopy to beatruecopy, but if thereisno such
instrument, the statement must be accompanied by acopy of one of the
debentures of the series and a statutory declaration verifying the copy
to be atrue copy.

236. Forthepurposesof section 233(1) and section 235(3), acertified
copy of aninstrument or debenture shall be acopy of theinstrument or
debenture that has endorsed on it a certificate—

(a) that statesthat the instrument or debentureisatrue and
complete copy of the original; and

(b) that isunder the seal of the company or under the hand
of some person interested in the instrument or debenture
otherwise than on behalf of the company.

237. Whenachargerequiring registration under sections233t0 236—
(a) is created before the lapse of thirty days after the

creation of aprior unregistered charge that comprisesall or
any part of the property comprised in the prior charge; and

Certified copy
of instrument.

Later charges.

L.RO. 3/1998



172

LAWSOF GUYANA

Cap. 89:01 Companies

Effect on
enactments.

Fluctuating
charges.

(b) isgiven as security for the same debt that is secured by
the prior charge or any part of that debt,

then, to the extent to which the subsequent charge is a security for the
same debt or part thereof and so far as respectsthe property comprised
inthe prior charge, the subsequent charge shall not operate nor shall be
valid unlessit wasgiveningoodfaithfor the purposeof correcting some
material error in the prior charge or under other proper circumstances
and not for the purpose of avoiding or evading the provisions of this
Divison.

238. Sections233t0237 shall not affect any other enactment relating
to the registration of charges.

239. (1) When acharge the particulars of which require registration
under section 233 isexpressed to secure all sumsdue or to become due
or someother fluctuating amount, the parti cularsrequired under section
235(1)(c) must state the maximum sum that isdeemed to be secured by
the charge, which must bethe maximum covered by the stamp duty paid
thereon, and the charge shall, subject to subsection (2), be void, so far
asany security interest is created by the charge, asrespects any excess
over the stated maximum.

(2) Where, in respect of a charge on the property of acompany
of akind referred to in subsection (1)—

(a) any additional stamp duty islater paid onthecharge; and

(b) at any time after that but before the commencement of
the liquidation of the company, amended particulars of the
charge stating the increased maximum sum deemed to be
secured by the charge, together with the original instrument
by which the charge was created or evidenced, are lodged
with the Registrar for registration,

then, asfromthedateonwhichitislodged, thecharge, if otherwisevalid,
shall be effective to the extent of the increased maximum sum except
asregards any person who, before the date on which the charge was so
lodged, had acquired any proprietary rights in, or afixed or floating
charge on, the property that is subject to the charge.
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240. (1) Where acompany acquires any property that is subject to a
charge of any kind that would, if it had been created by the company
after theacquisition of the property, have been required to beregistered
under this Division, the company must, within twenty-eight days after
thedateonwhichtheacquisitioniscompleted, lodge with the Registrar
for registration—

(a) a statement of the particulars required by section 235
and of the date of the acquisition of the property; and

(b) the instrument by which the charge was created or is
evidenced or a copy thereof,

accompanied by astatutory declaration asrequired by section 233 and
certified as provided in section 236.

(2) Failure to comply with subsection (1) shall not affect the
validity of the charge concerned.

Registration of Charges

241. (1) Documents and particulars required to be lodged for
registration may—

(a) inthe case of arequirement under section 233, belodged
by the company concerned or by any personinterested inthe
documents; and

(b) inthe case of arequirement under section 240, belodged
by the company concerned.

(2) A person not being the company concerned who lodges
documents or particulars for registration pursuant to paragraph (a) of
subsection (1) may recover from the company concerned theamount of
any fees properly payable on the registration if he meets the
reguirements of sections 233 to 237.

242. (1) The Registrar must keep aregister of all the chargeslodged
for registration under thisDivision and enter in the regi ster with respect
to those charges the following particulars—

Chargeon
acquisition of
property.

Duty to
register.

Register of
charges.
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(@) in any case to which section 235(2) applies, such
particulars as are required to be contained in a statement
lodged under that subsection;

(b) inany casetowhich section 240 applies, such particulars
as are required to be contained in a statement lodged under
paragraph (a) of subsection (1) of that section; and

(c) in any other case, such particulars as are required by
section 235 to be contained in a statement lodged under that
section.

(2) The Registrar must issue a certificate of every registration
stating, if applicable, the amount secured by the charge or, in a case
referred to in section 239, the maximum amount secured by the charge,
and the certificate shall be conclusive proof that the requirementsasto
registration have been complied with.

Endorsement 243. (1) A company shall endorse on every debentureissued by it—
on debenture.
(a) a copy of the certificate of registration of any charge
related to the debenture; or
(b) a statement that the registration of a charge related to
the debenture has been effected and the date of the
registration.

(2) Subsection (1) shall not apply to a debenture issued by a
company before the charge was created in relation to the debenture.

Satisfaction 244. (1) Where, with respect to any registered charge—
and payment.
(a) the debt for which the charge was given has been paid
or satisfied inwhole or in part; or
(b) theproperty or undertaking charged, or any part thereof,
has been released from the charge or has ceased to form part
of the company’ s property or undertaking,

the company may lodge with the Registrar in the prescribed form a
memorandum of satisfaction in whole or in part, or amemorandum of
the fact that the property or undertaking or any part thereof has been
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released from the charge or has ceased to form part of the company’s
property or undertaking, as the case may be, and the Registrar must
enter particulars of that memorandum in the register.

(2) Thememorandum must be supported by evidence sufficient
to satisfy the Registrar of the payment, satisfaction, release or cessation
referred to in subsection (1).

245. Onbeing satisfied that theomissiontoregister achargewithinthe
timerequired or that the omission or mis-statement of any particular with
respect to any such charge or in a memorandum—

(a) was accidental or due to inadvertence or to some other
sufficient cause;

(b) is not of a nature to affect adversely the position of
creditors or shareholders; or

(c) that, on other grounds, it is just and equitable to grant
relief, thecourt may, ontheapplication of the company or any
person interested and on such terms and conditions as seem
to the court to be just and expedient, order that that time for
registration be extended or that the omission or mis-statement
be rectified.

246. (1) A company must retain, at the registered office of the
company, acopy of every instrument creating any chargethat requires
registration under thisDivision, but, inthe case of aseriesof debentures,
theretention of acopy of one debenture of the series shall be sufficient
for the purposes of this subsection.

(2) A company must record al charges specifically affecting
property of the company and all floating charges on the undertaking or
any property of the company, giving in each case ashort description of
the property charged, the amount of the charge and the names of the
persons entitled thereto.

247. The copies of instruments retained by the company pursuant to
section 246 must be kept open for the inspection of creditors and
shareholders of the company, free of charge.
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Registrationof ~ 248. (1) Where any person—
receiver.
(a) obtainsan order for the appointment of areceiver of any
of the property of a company; or
(b) appointsareceiver of any of the property of acompany
or entersinto possession of any property of acompany under
any powers contained in any charge,

hemust give, withinten daysfromthedate of the order, appointment or
entry into possession, noticethereof tothe Registrar, who must enter the
factintheregister of the particularsof chargesrelating to the company.

(2) When—

(a) a person who has been appointed a receiver of the
property of a company ceases to act as receiver; or

(b) a person who had entered into possession of any
property of a company goes out of possession of that

property,

hemust, withinten daysof hishaving doneso, givenoticeof hissodoing
inthe prescribed formto the Registrar, who must enter the noticeinthe
register of the particulars of charges relating to that company.

Application of Division

Externd 249. (1) ThisDivisionshall apply to chargescreated or acquired, after

company. the commencement of thisAct, by an external company, on property in
Guyana, in like manner and with like consequences asif the external
company were acompany as defined in subsection (2), whether or not
the external company is registered under this Act pursuant to Division
A of Part IV.

(2) An external company is a firm or other body of persons,
whether incorporated or unincorporated, that isformed under thelaws
of a country other than Guyana.
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DIVISION B
TRUST DEEDS AND DEBENTURES
250. InthisDivison—

“event of default” means an event specified in a trust deed on the
occurrence of which—

(i) a security interest constituted by the trust deed
becomes enforceable; or

(i) the principal, interest and other moneys payable
thereunder become or can be declared to be payabl e before
maturity,

but the event shall not be an event of default until al conditions
prescribed in the trust deed in connection with that event for the
giving of notice or the lapse of time or otherwise have been
satisfied;

“trustee” means any person appointed as trustee under the terms of a
trust deed to which a company is a party and includes any
successor trustee;

“trust deed” means any deed, indenture or other instrument, including
any supplement or amendment thereto, made by acompany after
its incorporation or continuance under this Act under which the
company issues debentures and in which apersonis appointed as
trustee for the holders of the debentures issued thereunder.

251. ThisDivisionshall apply to atrust deed if the debenturesissued
or tobeissued under thetrust deed are part of adistributiontothepublic.

TRUSTEES

252. (1) No person may be appointed astrusteeif thereisamaterial
conflict of interest between hisrole astrustee and hisrole in any other

capacity.

Definitions.
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(2) There shall be amaterial conflict of interest for the purpose
of subsection (1) where a person is an officer or employee, or a
shareholder of the company issuing the debentures.

(3) Within ninety days after a trustee becomes aware that a
material conflict of interest existsin his case, the trustee must—

(a) eliminate the conflict of interest; or
(b) resign from office.

(4) A trust deed, any debenturesissued thereunder and asecurity
interest effected thereby shall be valid notwithstanding a material
conflict of interest of the trustee.

(5) If a trustee is appointed contrary to subsection (1) or
continues as atrustee contrary to subsection (3), any interested person
may apply to the court for an order that the trustee be replaced, and the
court may make an order on such terms as it thinksfit.

253. (1) A holder of debenturesissued under atrust deed may, upon
payment to thetrustee of areasonablefee, requirethetrusteeto furnish,
within fourteen days after delivering to the trustee the statutory
declaration referred to in subsection (4), alist setting out—

(a) the names and addresses of theregistered holders of the
outstanding debentures of the issuer;

(b) the principal amount of outstanding debentures owned
by each such holder; and

(c)the aggregate principal amount of debentures
outstanding,

as shown on the records maintained by the trustee on the day that the
statutory declarationisdelivered to him.

(2) Upon the demand of atrustee, theissuer of debentures must
furnishthetrustee with theinformation required to enablethetrusteeto
comply with subsection (1).
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(3) If the person requiring the trustee to furnish a list under
subsection ( 1) isabody corporate, the statutory declaration required
under that subsection must be made by adirector or officer of the body
corporate.

(4) Thestatutory declaration required under subsection (1) must
state—

(a) the name and address of the persons requiring the
trusteetofurnishthelist and, if thepersonisabody corporate,
its address for service; and

(b) that the list will not be used except as permitted under
subsection (5).

(5) A list obtained under this section shall not be used by any
person except in connection with—

(a) an effort to influence the voting of the debenture-
holders;

(b) an offer to acquire debentures; or

(c) any other matter relating to the debentures or the affairs
of the issuer or guarantor thereof.

254. (1) Anissuer or aguarantor of debenturesissued or to beissued
under a trust deed must, before doing any act that is described in
paragraph (a), (b) or (c) of this subsection, furnish the trustee with
evidenceof compliancewiththeconditionsinthetrust deedrelatingto—

(a) theissue, certification and delivery of debenturesunder
the trust deed;

(b) therelease, or release and substitution, of property that
is subject to a security interest constituted by the trust deed;
or

(c) the satisfaction and discharge of the trust deed.

(2) Upon the demand of a trustee, the issuer or guarantor of
debentures issued or to be issued under atrust deed must furnish the
trustee with evidence of compliancewith thetrust deed by theissuer or
guarantor in respect of any act to be done by the trustee at the request
of the issuer or guarantor.

Evidenceof
compliance.
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Contents of 255. Evidenceof complianceasrequired by section 254 must consi st
evidence. of—

(a) astatutory declaration or certificate made by adirector
or an officer of the issuer or guarantor stating that the
conditionsreferredtointhat section have been complied with;

(b) if thetrust deed requirescompliance with conditionsthat
are subject to review by an attorney-at-law, his opinion that
those conditions have been complied with; and

(c) if thetrust deed requirescompliance with conditionsthat
are subject to review by an auditor or accountant, an opinion
or report of theauditor of theissuer or guarantor, or such other
accountant as the trustee may select, that those conditions
have been complied with.

Further 256. The evidence of compliance referred to in section 255 must
evidence. include a statement by the person giving the evidence—

(a) declaring that he has read and understands the
conditions of the trust deed described in section 254;

(b) describing the nature and scope of the examination or
investigation upon which he based the certificate, statement
or opinion; and

(c) declaring that he has made such examination or
investigation ashe believes necessary to enable himto make
the statements or give the opinion contained or expressed

therein.
Evidence 257. Upon the demand of a trustee, the issuer or guarantor of
relatingto debentures issued under a trust deed must furnish the trustee with

conditions. evidencein such form asthe trustee may require asto compliancewith

any condition of the trust deed relating to any action required or
permitted to be taken by the issuer or guarantor under the trust deed.

Certificate of 258. Atleast onceineachtwelve-month period beginning onthedate
compliance. of thetrust deed and at any other time upon the demand of atrustee, the
issuer or guarantor of debentures issued under the trust deed must
furnish the trustee with a certificate that the issuer or guarantor has
complied with all requirements contained in the trust deed that, if not
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complied with, would, with the giving of notice, lapse of time or
otherwise, constitute an event of default, or if there has been failure to
so comply, giving particularsof that failure.

259. Within thirty days after a trustee under a trust deed becomes
aware of an event of default thereunder, the trustee must give to the
holder of any debenturesissued under thetrust deed notice of the event
of default arising under the trust deed and continuing at the time the
noticeisgiven, unlessthetrusteereasonably believesthatitisinthebest
interest of thedebenture hol derstowithhold that noticeandinwriting so
informs the issuer and guarantor.

260. (1) Debenturesissued, pledged or deposited by acompany shall
not be redeemed by reason only that the amount in respect of which the
debentures are issued, pledged or deposited is repaid.

(2) Debentures issued by a company and purchased, redeemed
or otherwiseacquired by it may be cancelled or, subject toany applicable
trust deed or other agreement, may bereissued, pledged or deposited to
secure any obligation of the company then existing or thereafter
incurred, and any such acquisition and reissue, pledgeor deposit shall not
be a cancellation of the debenture.

261. A trustee under a trust deed in exercising his powers and
discharging hisdutiesmust—

(a) act honestly and in good faith with a view to the best
interests of the holders of the debentures issued under the
trust deed; and

(b) exercise the care, diligence and skill of a reasonably
prudent trustee.

262. Notwithstanding section 261, a trustee shall not be liable if he
reliesingood faith upon statementscontained in astatutory declaration,
certificate, opinionor report that complieswiththisAct or thetrust deed.
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263. No term of atrust deed or of any agreement between a trustee
and the holders of debenturesissued thereunder or between the trustee
and the issuer or guarantor shall operate to relieve a trustee from the
dutiesimposed upon him by section 261.

264. (1) The trustee under a trust deed shall hold all contracts,
stipulations and undertakings given to him and all mortgages, charges
and securities vested in him in connection with the debentures covered
by thetrust deed, or someof thosedebentures, exclusively for the benefit
of the debenture-holders concerned, except in so far as the trust deed
otherwise provides.

(2) A debenture-holder may—

(a) suethecompany that issued the debentureshe holdsfor
payment of any amount payable to him in respect of the
debentures; or

(b) suethetrustee of thetrust deed covering the debentures
heholdsfor compensationfor any breach of thedutiesthat the
trustee owes him,

andinany suchactionit shall not be necessary for any other debenture-
holdersof thesameclass, or if theactionisbrought against the company,
the trustee under the covering trust deed to be joined as a party.

(3) Thissectionshall apply notwithstanding anything containedin
adebenture, trust deed or other instrument, but aprovisioninadebenture
or trust deed shall bevalid and binding onall thedebenture-holdersof the
classconcernedtotheextent that, by aresol ution supported by thevotes
of theholdersof at | east three-quartersin val ue of the debentures of that
classin respect of which votes are cast on the resolution, the provision
enables a meeting of the debenture-holders—

(a) toreleaseany trusteefromliability for any breach of his
duties to the debenture-holders that he has aready
committed, or generally from liability for al such breaches,
without necessarily specifying them, upon hisceasingtobea
trustee;
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(b) to consent to the alteration or abrogation of any of the
rights, powers or remedies of the debenture-holders and the
trusteeunder thetrust deed covering their debentures, except
the powers and remedies under section 271; or

(c) toconsent to the substitution of debenturesof adifferent
classissued by the company or any other company or body
corporate for the debentures of the debenture-holders, or to
consent to the cancell ation of the debenturesin consideration
of the issue to the debenture-holders of shares credited as
fully paid in the company or any other body corporate.

Trust Deeds

265. (1) A publiccompany must, beforeissuing any of itsdebentures,
execute a trust deed in respect of the debentures and procure the
execution thereof by a trustee.

(2) No trust deed may cover more than one class of debentures,
whether or not the trust deed isrequired by this section to be executed.

(3) Where atrust deed isrequired by this section to be executed
inrespect of any debenturesissued by apublic company but atrust deed
has not been executed, the court may, on the application of aholder of
any debenture issued by the company—

(a) order the company to execute atrust deed in respect of
those debentures;

(b) direct that aperson nominated by the court be appointed
atrustee of the trust deed; and

(c) givesuch consequential directionsasthe court thinksfit
regarding the contents of the trust deed and its execution by
the trustee.

266. (1) Debentures belong to different classes if different rights
attach to them in respect of—

(a) therate of interest or the dates for payment of interest;
(b) thedateswhen, or theinstal mentsby which, the principal
of thedebentureswill berepaid, unlessthedifferenceissolely

Need for trust
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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;

(c) any right to subscribefor or convert the debenturesinto
other sharesor other debentures of the company or any other
body corporate; or

(d) the powers of the debenture-holders to redise any
security interest.

(2) Debentures belong to different classes if they do not rank
equally for payment when—

(a) any security interest isrealised; or
(b) thecompany isliquidated,

that is to say, if, in those circumstances, the security interest or the
proceedsthereof, or any assets available to satisfy the debentures, isor
arenot to beappliedin satisfying the debenturesstrictly in proportionto
the amount of principal, premiums and arrears of interest to which the
holders of them are respectively entitled.

267. A debenture shall be covered by atrust deed if the debenture
holder is entitled to participate in any money payabl e by the company
under thetrust deed, or isentitled by the trust deed to the benefit of any
security interest, whether alone or together with other persons.

268. Sections 265 to 267 shall not apply to debenturesissued before
the commencement of his Act or to debentures forming part of aclass
of debentures some of which wereissued before the commencement of
this Act.

269. (1) Every trust deed, whether required by section 265 or not,
must state—

(a) themaximum sumthat thecompany canraiseby issuing
debentures of the same class;
(b) the maximum discount that can be allowed on theissue

or re-issue of the debentures, and the maximum premium at
which the debentures can be made redeemabl e;
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(c) the nature of any assets over which a security interest
is created by the trust deed in favour of the trustee for the
benefit of the debenture-holders equally, and, except where
such an interest is a floating charge or a genera floating
charge, the identity of the assets subject to it;

(d) the nature of any assets over which a security interest
hasbeen or will be created in favour of any person other than
the trustee for the benefit of the debenture-holders equally,
and, except where such an interest is a floating charge or a
general floating charge, theidentity of theassetssubject toit;

(e) whether the company has created or will haveto create
any security interest for the benefit of some, but not all, of the
holders of debentures issued under the trust deed;

(f) any prohibition or restriction on the power of the
company toissue debenturesor to create any security interest
onany of itsassetsranking in priority to, or equally with, the
debentures issued under the trust deed;

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

(h) 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;

() thedatesonwhichtheprincipal of thedebenturesissued
under the trust deed will be repaid and, unless the whole
principal isto be repaid to al the debenture-holders at the
sametime, themanner 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
otherwise;

() in the case of convertible debentures, the dates and
terms on which the debentures can be converted into shares
and the amounts that will be credited as paid upon those
shares, and the dates and terms on which the debenture-
holders can exercise any right to subscribefor sharesinright
of the debentures held by them;

(k) the circumstances in which the debenture- holders will
beentitledtorealiseany security interest vestedinthetrustee

L.RO. 3/1998
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or any other person for their benefit, other than the
circumstancesinwhich they areentitled to do so by thisAct;

() the power of the company and the trustee to call
meetings of the debenture-holders, and the rights of
debenture-holders to require the company or the trustee to
call meetings of the debenture-holders;

(m) whether therightsof debenture-holderscan bealtered
or abrogated and, if o, the conditionsthat areto befulfilled,
and the procedures that are to be followed, to effect an
alteration or an abrogation; and

(n) the amount or rate of remuneration to be paid to the
trustee and the period for which it will be paid, and whether
itwill bepaidinpriority to the principal, interest and costsin
respect of debentures issued under the trust deed.

(2) If debentures are issued without a covering trust deed being
executed, the statementsrequired by subsection (1) must beincludedin
each debenture or in a note forming part of the same document or
endorsed thereon, and in applying that subsection referencesthereinto
the trust deed shall be construed as references to al or any of the
debentures of the same class.

(3) Subsection (2) shall not apply if—

(a) thedebentureisthe only debenture of theclasstowhich
it belongs that has been or that can be issued; and

(b) the rights of the debenture-holder cannot be altered or
abrogated without his consent.

(4) This section shall not apply to a trust deed executed or to
debentures issued before the commencement of this Act.

270. (1) Every debenture that is covered by atrust deed must state
either inthe body of the debenture or in anoteforming part of the same
document or endorsed thereon—

(a) the matters required to be stated in a trust deed by
paragraphs (a), (b), (f), (h), (i), (j), (1) and (m) of subsection
(2) of section 269;
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(b) whether the trustee of the covering trust deed holdsthe
security interest vestedin him by thetrust deedintrust for the
debenture-holders equally, or in trust for some only of the
debenture-holders, and if so, which debenture-holders; and

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

(2) A debenture issued by a company must state on itsfacein
clearly legible print that it is unsecured if no security interest is vested
in the holder of the debenture or in any other person for his benefit as
security for payment of principal and interest.

(3) This section shall not apply to debentures issued before the
commencement of this Act.

Realisation of Security

271. (1) Debenture-holdersareentitledtorealiseany security interest
vested in them or in any other person for their benefit, if—

(a) the company fails, within one month after it becomes
due, to pay—

(i) any instalment of interest;
(i) thewhole or part of the principal; or
(i) any premium,

owing under the debentures or the trust deed covering the
debentures;

(b) thecompany failstofulfil any of theobligationsimposed
on it by the debentures or the trust deed;

(c) any circumstances occur that by the terms of the
debenturesor trust deed entitle the hol ders of the debentures
to realise their security interest; or

(d) thecompany isliquidated.

Realisation of
debenture-
holder’'s
security.
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(2) Debenture-holders whose debentures are secured by a
general floating charge vested in themselves or the trustee of the
covering trust deed or any other person shall be additionally entitled to
realisetheir security interest, if—

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

(b) the company ceases to pay its debts as they fall due;

(c) the company ceases to carry on business;

(d) the company incurs, after theissue of debentures of the
classconcerned, lossesor diminutioninthevalueof itsassets
that inthe aggregate amount to more than onehalf of thetotal
amount owing in respect of —

(i) debentures of the class held by the debenture-
holders who seek to enforce their security interest; and

(i) debentures whose holders rank before them for
payment of principal or interest; or

(e) any circumstances occur that entitle debenture-holders
who rank for payment of principal or interestinpriority tothe
debentures secured by the general floating charge to realise
their security interest.

(3) At any time after a class of debenture-holders become
entitled torealisetheir security interest, areceiver of any assets subject
to such security interest or in favour of the class of debenture-holders
or the trustee of the covering trust deed or any other person may be
appointed—

(a) by the trustee;

(b) by the holdersof debenturesin respect of whichthereis
owing morethan half of thetotal amount owingin respect of
all debentures of the same class; or

(c) by the court on the application of any trustee or
debenture-holder of the class concerned.
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(4) A receiver appointed pursuant to subsection (3) shall have,
subject to any order made by the court, power—

(a) to take possession of the assets that are subject to the
security interest and to sell those assets; and
(b) if the security interest extendsto that property,

(i) to collect debts owed to the company;

(i) to enforce claims vested in the company;

(i) tocompromise, settleand enter into arrangementsin
respect of claims by or against the company;

(iv) to carry on the company’s business with aview to
selling it on the most favourable terms;

(v) to grant or accept leases of land and licences in
respect of patents, designs, copyright, or trade, service or
collective marks; and

(vi) to recover capital unpaid on the company’s issued
shares.

(5) Theremediesgiven by thissection shall beinadditiontoand
not in substitution for any other powers and remedies conferred on the
trustee under the trust deed or on the debenture-holders by the
debenturesor thetrust deed, and any power or remedy that isexpressed
in any instrument to be exercisable if the debenture-holders become
entitled to realise their security interest shall be exercisable on the
occurrenceof any of theeventsspecifiedin subsection (1) or, inthecase
of ageneral floating charge, in subsections (1) and (2), but a manager
of thebusinessor of any of theassetsof acompany 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 as well
as after the commencement of this Act.

(7) Noprovisioninany instrument shall bevalid that purportsto
exclude or restrict the remedies given by this section.
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DIVISION C
RECEIVERS AND RECEIVER-MANAGERS

272. (1) A person may not be appointed a receiver or receiver-
manager of any assets of acompany, and may not act assuch areceiver
or receiver-manager, if the person—

(a) isabody corporate;

(b) isan undischarged bankrupt; or

(c) isdisqudified from being a trustee under a trust deed
executed by thecompany or would besodisqualifiedif atrust
deed had been executed by the company.

(2) If aperson who was appointed to be areceiver or receiver-
manager becomes disqualified under subsection (1) or under any
provision contained in adebentureor 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 areceivership shall not be terminated
or interrupted by the occurrence of the disqualification.

(3) Thissectionshall apply to aperson appointedto beareceiver
or receiver-manager whether so appointed before or after the
commencement of this Act.

273. A receiver of any property of a company may, subject to the
rights of secured creditors, receive the income from the property, pay
the liabilities connected with the property, and realise the security
interest of those on behalf of whom he is appointed, but, except to the
extent permitted by the court, he may not carry on the business of the
company.

274. A receiver of acompany may, if heisalso appointed manager of
the company, carry on any business of the company to protect the
security interest of those on behalf of whom heis appointed.
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275. Whenareceiver-manager of acompany isappointed by thecourt  Directors
or under an instrument, the powers of the directors of thecompany that ~ powers
the receiver-manager isauthorised to exercise may not beexercised by~ Stopped:
the directors until the receiver-manager is discharged.
276. A receiver or receiver-manager of acompany appointed by the Duty under

court must act in accordance with the directions of the court.

277. A receiver or receiver-manager of acompany appointed under
an instrument must act in accordance with that instrument and any
directions of the court made under section 279.

278. A receiver or receiver-manager of a company appointed under
an instrument must—

(a) act honestly and in good faith; and
(b) deal with any property of thecompany in hispossession
or control in acommercially reasonable manner.

279. Upon an application by a receiver or receiver-manager of a
company, whether appointed by the court or under an instrument, or
upon an application by any interested person, the court may make any
order itthinksfit, including—

(a) anorder appointing, replacing or discharging areceiver
or receiver-manager and approving his accounts;

(b) anorder determining thenoticeto begiventoany person,
or dispensing with noticeto any person;

(c) anorder declaring therights of personsbeforethe court
or otherwise, or directing any person to do or abstain from
doinganything;

(d) an order fixing the remuneration of the receiver or
receiver-manager;

(e) an order requiring the receiver or receiver-manager, or
aperson by or on behalf of whom he is appointed—

(i) to make good any default in connection with the
receiver's or receiver-manager’s custody or management
of the property and business of the company;

court direction.
Duty under

instrument.

Duty of care.

Directions by
court.
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(i) torelieveany such personfrom any default on such
terms as the court thinks fit; and

(iii) to confirm any act of the receiver or receiver-
manager; and

(f) an order giving direction on any matter relating to the
duties of the receiver or receiver-manager.

Duties of 280. A receiver or receiver-manager of a company must—
receivers, etc.

(a) immediately give notice of his appointment to the
Registrar, and of his discharge;

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

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

(d) keep detailed accounts of all transactionscarried out by
him as receiver or receiver-manager;

(e) keep accounts of his administration, which must be
available during usual business hours for inspection by the
directors of the company;

(f) prepare financial statements of his administration at
such intervals and in such form as may be prescribed,;

(9) upon completion of hisduties, render afinal account of
his administration, in the form adopted for interim accounts
under paragraph (f); and

(h) filewiththe Registrar acopy of any financial statement
mentioned in paragraph (f) and any final account mentioned
inparagraph (g) withinfourteen daysof the preparation of the
financia statement or rendering of the final account, as the
circumstances require.

Liability of 281. (1) A receiver of assets of a company appointed under section
receivers,etc.  271(3) or under the powers contained in any instrument—

(a) shall be personally liableon any contract enteredinto by
him inthe performance of hisfunctions, except to the extent
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that the contract otherwise provides; and
(b) shall beentitledinrespect of that liability toanindemnity
out of the assets of which he was appointed to be receiver,

but nothing in thissubsection shall limit any right to anindemnity that he
would have, apart from this subsection, or shall limit his liability on
contracts entered into without authority, or confers any right to
indemnity inrespect of that liability.

(2) When the purported appointment of areceiver out of courtis
invalid becausethe charge under which the appoi ntment purported to be
madeisinvalid or because, in the circumstances of the case, the power
of appointment under the charge was not exercisable or not wholly
exercisable, the court may, on application being madeto it—

(a) wholly or to such extent as it thinks fit, exempt the
receiver from personal liability inrespect of anything doneor
omitted to be done by him that, if the appointment had been
valid, would have been properly done or omitted to be done;
and

(b) order that the person by whom the purported
appointment was made, be personally liable to the extent to
which that relief has been granted.

(3) Subsection (1) shall apply to areceiver appointed before or
after the commencement of this Act, but shall not apply to contracts
entered into before the commencement of this Act.

282. Where a receiver or a receiver-manager of any assets of a
company hasbeen appointed for the benefit of debenture-hol ders, every
invoice, order of goods or business letter issued by or on behalf of the
company or the receiver, being adocument on or in which the name of
the company appears, must contain a notice that a receiver or a
receiver-manager has been appointed.

283. (1) Whereareceiver of thewhole or substantially the whole, of
the assets of a company, in this section and section 284 referred to as
the“receiver”, isappointed under section 271 (3), or under the powers

Notice of
receivership.

Statement of
daffairs.
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contained in any trust deed, for the benefit of the holders of any
debentures of the company secured by a genera floating charge, then
subject to this section and section 284—

(a) thereceiver shall forthwith send notice to the company
of hisappointment;

(b) within fourteen days after receipt of the notice by the
company, or such longer period as may be alowed by the
receiver, there shall be made out by the company and
submitted to the receiver a statement in accordance with
section 284 as to the affairs of the company;

(c) thereceiver shall, withintwo months after receipt of the
statement, send—

() totheRegistrar and, if thereceiver wasappointed by
the court, to the court, a copy of the statement and of any
comments he sees fit to make thereon;

(i) tothecompany, acopy of those commentsor, if the
receiver does not seefit to make any comments, anoticeto
that effect;

(iii) to the trustee of the trust deed, a copy of the
statement and those comments, if any; and

(iv) totheholdersof all debenturesbelongingtothesame
class as the debentures in respect of which he was
appointed, acopy of that summary.

(2) The receiver shall—

(a) withintwo monthsor suchlonger period asthe court may
allow, after theexpiration of the period of twelvemonthsfrom
thedate of hisappointment and after every subsequent period
of twelve months; and

(b) withintwo monthsor suchlonger period asthecourt may
allow after he ceases to act as receiver of the assets of the

company,
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send to the Registrar, to the trustee of the trust deed, and to the holders
of all debenturesbel onging to the same classasthe debenturesin respect
of which the receiver was appointed, an abstract in aform approved by
the Registrar.

(3) The abstract must show—

(a) the receiver’ sreceipts and payments during the period
of twelve months or, if the receiver ceases so to act, during
the period from the end of the period to which the last
preceding abstract related up to the date of his so ceasing to
act; and

(b) the aggregate amounts of his receipts and of his
paymentsduring al preceding periodssince hisappointment.

(4) Subsection (1) shall not apply inrelationto the appointment of
areceiver to act with an existing receiver, or in place of areceiver who
dies or ceases to act, except that, where that subsection applies to a
receiver who dies or ceases to act before the subsection has been fully
complied with, the references in paragraphs (b) and (c¢) of that
subsection to the receiver shall include, subject to subsection (5),
references to his successor and to any continuing receiver.

(5) If thecompany isbeingliquidated, thissectionand section 284
shall apply notwithstanding that the receiver and the liquidator arethe
same person, but with any necessary modifications arising from that
fact.

(6) Nothing in subsection (2) shall affect theduty of thereceiver
to render proper accounts of his receipts and payments to the persons
to whom, and at the timesthat, he is required to do so apart from that
subsection.

284. (1) The statement as to the affairs of a company required by
section 283 to be submitted to the receiver or his successor must show,
as at the date of the receiver’s appointment—

(a) the particulars of the company’s assets, debts and
lidbilities,

Contents of
statement.
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(b) thenames, addresses and occupations of thecompany’s
creditors;

(c) the security interests held by the company’s creditors
respectively;

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

(e) such further or other information as may be prescribed.

(2) Thestateof affairsof thecompany must be submitted by, and
beverified by, thesigned declaration of at |east onepersonwhois, at the
date of the receiver’s appointment, a director, and by the secretary of
the company at that date, or by such of the persons, hereafter in this
subsection mentioned, as the receiver or his successor, subject to the
direction of the Registrar, may require to submit and verify the
statement, namely, persons who—

(a) are or have been officers of the company;

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

(c) areinthe employment of the company, or have beenin
the employment of the company within that year and, in the
opinion of thereceiver, are capabl e of givingtheinformation
required; or

(d) are or have been within that year officers of or in the
employment of an affiliated company.

(3) Any person making or verifying the statement of affairsof a
company or any part of it must be allowed and paid by the receiver or
his successor out of the receiver’'s receipts, such costs and expenses
incurred in and about the making or verifying of the statement as the
receiver or his successor considers reasonable, subject to an appeal to
the court.
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DIVISION D
PROSPECTUSES
I nterpretation
285. InthisDivison— Definitions.
“issue” includescirculateor distribute;
“notice” includescircular or advertisement;
“prospectus’ includes, in relation to any company, any notice,
prospectus, or other document that—
(i) invitesapplicationsfromthepublic, or invitesoffers
from the public, to subscribe for or purchase; or
(i) offers to the public for subscription or purchase,
directly or through other persons,
any shares or debentures of the company or any units of any such
shares or debentures of the company.
286. ThisDivision shall apply whether any sharesor debenturesof a  Application of
company areoffered to the public on or withreferencetothepromotion  Division.
of acompany or at any time after the company has comeinto existence.
Prospectus Requirements
287. (1) Subject to subsection (2), no person shall issue any form of ~ Prohibitionre
application for shares or debentures unless— public issue.

(a) a prospectus, as required by this Division, has been
registered with the Registrar; and

(b) a copy of the prospectus is issued with the form of
application or the form specifies aplace in Guyanawhere a
copy of the prospectus can be obtained.

L.RO. 3/1998
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(2) Subsection (1) shall not apply if the form of application
referred toisissuedin connectionwith sharesor debenturesthat are not
offered to the public or intended for the public.

Contents of 288. Thefollowing requirements shall apply to a prospectus—
prospectus.

(a) the prospectus must bedated; and that date, unlessthere
is proof to the contrary, shall be taken as the date of issue of
the prospectus;

(b) one copy of the prospectus must be lodged with the
Registrar, and the prospectus must set out that acopy of the
prospectus has been so lodged and immediately state
thereafter that the Registrar takes no responsibility asto the
validity or veracity of itscontents;

(c) the prospectus must contain a statement that no shares
and debentures or either areto be alotted on the basis of the
prospectus later than three months after the date of issue of
the prospectus;

(d) the prospectus must, if it contains any statement by an
expert made or contained in what purportsto be acopy of or
extract fromareport, memorandum or val uation, of an expert,
state the date on which the statement, report, memorandum
or val uation was made and whether or not it was prepared by
the expert for incorporation in the prospectus,

(e) the prospectus must disclose any commission payable
by virtue of section 49; and

(f) the prospectus must subject to the provisions contained

First Schedule. inPart 11 of the First Schedule, state the matters specifiedin
Part | of that Schedul e and set out the reportsspecifiedin Part
Il of that Schedule.

Professional 289. A prospectus must not contain the name of any person as a

names. trusteefor holdersof debenturesor asan auditor, abanker, an attorney-

at-law, a stockbroker or sharebroker, of the company or proposed
company or for or inrelation to theissue or proposed issue of sharesor
debentures, unlessthat person hasconsented inwriting, beforetheissue
of the prospectus, to act in that capacity inrel ation to the prospectusand
acopy of the consent, verified as prescribed in section 482(2), hasbeen
lodged with the Registrar.
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290. A condition shall bevoid that—

(a) purports to require or bind an applicant for shares or
debentures of a company to waive compliance with any
reguirement of thisDivision; or

(b) purports to affect the applicant with notice of any
contract, document or matter not specifically referred to in
the prospectus.

291. (1) Subject to this section, no person—

(a) shall issue any notice that offers for subscription or
purchase, shares or debentures of a company, or invites
subscription for, or purchase of, any such shares or
debentures;

(b) shall issue any notice that calls attention to—

(i) an offer, or intended offer, for subscription or
purchase, of shares or debentures of a company;
(i) aninvitation, or intendedinvitationto subscribefor or
purchase any such shares or debentures; or
(iii) a prospectus.

(2) Thissection shall not apply to—

(a) anoticethat relatesto an offer or invitation not made or
issuedtothepublic, directly or indirectly;

(b) a registered prospectus within the meaning of this
Divison;

(c) anotice—

(i) that calls attention to a registered prospectus;

(ii) that states that allotments of, or contracts with
respect to, thesharesor debentureswill be madeonly onthe
basis of one of the forms of applicationsreferredtoin, and
attached to, a copy of the prospectus; and

(iii) that contains no other information except that
permitted pursuant to subsection (3); or

No waivers.

Certain notice
required.
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(d) anctice—

() that accompanies a notice referred to in paragraph
(c) or would but for the inclusion therein of a statement
referredtoin subparagraph (iii) or (iv) of thisparagraph, be
anotice so referred to;

(i) thatisissued by apersonwhoseordinary businessis
or includes advising clients in connection with their
investments and isissued only to clients so advised in the
course of that business;

(iii) that contains a statement that the investment to
which it or the accompanying document relates is
recommended by that person; and

(iv) that, if the person is an underwriter or sub-
underwriter of anissueof sharesor debenturestowhichthe
notice or accompanying document relates, contains a
statement that the person making the recommendation is
interested in the success of the issue as an underwriter or
sub-underwriter, as the case may be.

(3) All or any of thefollowinginformation shall bepermitted for
the purposes of subsection (2) (c) (iii)—

(a) the number and description of the shares or debentures
of the company to which the prospectus relates;

(b) the name of the company, the date of itsincorporation
and the number of the company’s issued shares and the
amount paid on itsissued shares;

(c) thegeneral nature of thecompany’ smainbusiness, or its
proposed main business;

(d) thenames, addressesand occupati onsof thedirectorsof
the company;

(e) thenames and addresses of the brokers or underwriters,
if any, to theissue of shares or debenturesor both, and, if the
prospectusrel atesto debentures, the nameand address of the
trustee for the debenture holders;

() the name of any stock or securities exchange of which
the brokers or underwriters to the issue are members;
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(g) the particulars of the period during which the offer is
effective;

(h) the particulars of the time and place at which copies of
the registered prospectus and form of application for the
shares or debentures to which it relates can be obtained.

(4) This section shall apply to any notice issued in Guyana by
newspapers, or by radio or television broadcasting, or by cinematograph
or any other means.

292. (1) Where a person issues a notice in contravention of section
291 and before doing so obtains a certificate that—

(a)is signed by two directors of the company or two
directorsof the proposed company to which, or to the shares
or debentures of which, the notice relates;

(b) specifies the names of those directors and of that
company or of those proposed directors of that proposed
company; and

(c) isto the effect that, by the operation of section 291(2),
thissection shall not apply to the notice,

each person who signed the certificate shall be deemed to haveissued
the notice and the person who obtained the certificate shall be deemed
not to have done so.

(2) A person who has obtained a certificate referred to in
subsection (1) shall deliver the certificate to the Registrar on being
required to do so by the Registrar.

293. In proceedings for a contravention of section 291 or 292, a
certificate that purports to be a certificate under section 292 shall be
prima facie proof—

(a) that, at the time the certificate was given, the persons
named as such in the certificate were directors of the
company so named or proposed directors of the proposed
company so hamed, as the case may be;

Responsibility
recertificate.

Evidence.
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(b) that the signaturesin the certificate purporting to be the
signatures of those persons are their signatures; and

(c) that publication of the notice to which the certificate
relates was authorised by those persons.

Registration of Prospectus

Registrationof 294, (1) No person shall issue a prospectus unless acopy thereof has
prospectus. first been registered by the Registrar and the prospectus states on its
face the fact of the registration and the date on which it was effected.

(2) The Registrar may not register a copy of a prospectus
unless—

(a) acopy of the prospectusislodged with the Registrar on
or beforethedateof itsissueanditissigned by every director
and by every person who is named in the prospectus as a
proposed director of the company or by hisagent authorised
inwriting;

(b) the prospectus appearsto comply with therequirements
of thisAct;

(c) there are also lodged with the Registrar copies of any
consents required by section 296 to the issue of the
prospectus and of all material contracts referred to in the
prospectus or, in the case of any such contract that is not
reduced to writing, amemorandum giving full particulars of
the contract; and

(d) the Registrar is of the opinion that the prospectus does
not contain any statement or matter that ismisleading in the
form or context in which it isincluded.

(3) If the Registrar refusesto register aprospectus, hemust give
notice of that fact to the person who lodged the prospectus and givein
the notice the reasons for his refusal, and if the Registrar registers a
prospectushemust give notice of that fact to the person who lodged the
prospectus and givein the notice the date on which the registration was
effected.
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(4) A person who lodged a prospectus with the Registrar may,
within thirty days after heisnotified of arefusal to register pursuant to
subsection (3) requireinwriting that the Registrar refer the matter tothe
court, and the Registrar must then refer the matter to the court for its
determination.

(5) Where a refusal to register is referred to the court under
subsection (4), the court, after hearing the person who lodged the
prospectus and, if the court so wishes, may order the Registrar to
register the prospectus or it may uphold his decision to refuse
registration.

(6) On a hearing under subsection (5), a party may be heard in
person or by an attorney-at-law.

Other Reguirements

295. (1) Whenacompany allotsor agreestoallot to any person shares
or debentures of the company with aview to al or any of those shares
or debenturesbeing offered for saleto the public, thedocument by which
the offer for saletothepublicismadeshall, for al purposes, bedeemed
to beaprospectusissued by the company, and all enactmentsand rules
of law as to the contents of prospectuses or otherwise relating to
prospectuses, shall apply and have effect accordingly asif the sharesor
debentureshad been offered to the public and asif the personsaccepting
the offer in respect of the shares or debentures were subscribers for
them, but without affecting theliability, if any, of thepersonby whomthe
offer is made, in respect of statements or non-disclosures in the
document or otherwise.

(2) For the purposesof thisAct and unlessthe contrary isshown,
it shall be proof that an alotment of, or an agreement to allot, sharesor
debentures of a company was made with a view to the shares or
debentures being offered for sale to the public, if—

(a) the offer for sale of the shares or debentures, or of any
of them, to the public was made within six months after the
alotment or agreement to allot; or

Prospectus
presumed.
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(b) at the date when the offer was made the whole
considerationto bereceived by the company in respect of the
shares or debentures had not been so received.

(3) The requirements of this Division as to prospectuses shall
have effect asthough the persons making an offer to which this section
relates were persons named in a prospectus as directors of acompany.

(4) In addition to complying with the other requirements of this
Division, the document making the offer must set out—

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

(b) the placeand timeat which the contract under whichthe
shares or debentures have been or are to be alotted can be
inspected.

(5) Where an offer to which this section relates is made by a
company or firm, it shall be sufficient if the document making the offer
is signed on behalf of the company or firm by two directors of the
company or not lessthan half the members of the firm, asthe case may
be, and adirector or member may sign by hisagent authorisedinwriting
to do so.

296. (1) A prospectusthat invites subscription for or the purchase of
shares or debentures of a company and that includes a statement
purporting to be made by an expert shall not be issued unless—

(a) that expert has given, and has not before delivery of a
copy of theprospectusfor registrationwithdrawn, hiswritten
consent to the inclusion of the statement in the form and
context in which it isincluded in the prospectus; and

(b) there appears in the prospectus a statement that the
expert has given and has not withdrawn his consent.
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(2) A person shall not be deemed to have authorised or caused
theissue of aprospectus by reason only of hishaving given the consent
required by thisDivisiontotheinclusionintheprospectusof astatement
purporting to be made by him as an expert.

Liability for Prospectus Claims

297. (1) Subject to this section, each of the following designated
persons shall, for any loss or damage sustained by other personswho,
on the faith of a prospectus, subscribe for or purchase any shares or
debentures, be liable for any loss or damage sustained by those other
persons by reason of any untrue statement in the prospectus, or by
reason of the wilful non-disclosure in the prospectus of any matter of
which the designated person had knowledge and that he knew to be
material, namely—

(a) apersonwho isadirector of the company at thetime of
the issue of the prospectus;

(b) apersonwho authorised or caused himself to be named
and is named in the prospectus as a director or as having
agreed to become a director either immediately or after an
interval of time;

(c) anincorporator of the company; or

(d) a person who authorised or caused the issue of the
prospectus.

(2) Notwithstanding subsection (1), where the consent of an
expert is required to the issue of a prospectus and he has given that
consent, heshall not, by reason only of theconsent, beliableasaperson
who has authorised or caused the issue of the prospectus except in
respect of an untrue statement purporting to be made by him as an
expert, and the inclusion in the prospectus of a name of a person asa
trusteefor debenture-holders, auditor, banker, attorney-at-law, transfer
agent or stockbroker or sharebroker may nat, for that reason alone, be
taken as an authorisation by him of the issue of the prospectus.

(3) No person shall be liable under subsection (1)—

Liability on
prospectus.
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(a) who, having consented to become a director of the
company, withdrew his consent before the issue of the
prospectus and the prospectus was issued without his
authority or consent;

(b) who, when the prospectus was issued without his
knowledge or consent, gave reasonable public notice of that
fact forthwith after he became aware of its issue;

(c) who, after the issue of the prospectus and before
allotment or sale under it, became aware of an untrue
statement init and withdrew hisconsent and gave reasonable
public noticeof thewithdrawal of hisconsent andthereasons
for it; or

(d) who, as regards every untrue statement not purporting
to be made on theauthority of an expert or of apublic official
document or statement, had reasonablegroundto believeand
did, up to the time of the allotment or sale of the shares or
debentures, believe that the statement was true,

No person shall be liable under subsection (1)—

(a) if, asregards every untrue statement purporting to bea
statement made by an expert or to be based on a statement
made by an expert, it fairly represented the statement, or was
a correct and fair copy of or extract from the report or
valuation and that person had reasonable ground to believe
and did, up to thetime of theissue of the prospectus, believe
that the expert making the statement was competent to make
it and had given his consent as required under section 296 to
the issue of the prospectus and had not withdrawn that
consent before delivery of a copy of the prospectus for
registration nor had the expert, to that person’s knowledge,
withdrawn that consent before allotment or sale under the
prospectus, or

(b) if, asregards every untrue statement purporting to bea
statement made by an official person or contained in what
purports to be a copy of or extract from a public officia
document, it was a correct and fair representation of the
statement or copy of, or extract from, the document.
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(5) Subsections(3) and (4) shall not apply inthe case of aperson
liable, by reason of hishaving givenaconsent required of himby section
296, as a person who authorised or caused the issue of the prospectus
in respect of an untrue statement purporting to have been made by him
as an expert.

(6) A person who, apart from this subsection, would be liable
under subsection (1), by reason of his having given aconsent required
of him by section 296 asaperson who hasauthorised or caused theissue
of aprospectusin respect of an untrue statement purporting to be made
by him as an expert shall not be liable—

(a) if, having given hisconsent under that sectiontotheissue
of the prospectus, he withdrew his consent in writing before
acopy of the prospectus was lodged with the Registrar;

(b) if, after a copy of the prospectus was lodged with the
Registrar and before allotment or sale under the prospectus,
he, on becoming aware of theuntrue statement, withdrew his
consent in writing and gave reasonabl e public naotice of the
withdrawal and of the reasons for the withdrawal; or

(c) if he was competent to make the statement and had
reasonable ground to believe and did, up to the time of the
allotment or sale of the shares or debentures, believethat the
statement was true.

(7) When—

(a) aprospectus containsthe name of aperson asadirector
of thecompany, or ashaving agreedto becomeadirector, and
he has not consented to become adirector, or haswithdrawn
his consent before the issue of the prospectus and has not
authorised or consented to itsissue; or

(b) the consent of apersonisrequired under section 296 to
the issue of a prospectus and he either has not given the
consent or has withdrawn it before the issue of the
prospectus,
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any personwho authorised or caused theissue of the prospectusand the
directors of the company, other than those directors without whose
knowledge or consent the prospectus was issued, shal be liable to
indemnify the person so named or whose consent was so required
against all damages, costs and expensesto which he might beliable by
reason of his name having been inserted in the prospectus, or of the
inclusion therein of a statement purporting to be made by him as an
expert, or in defending himself against any action or legal proceedings
brought against him in respect thereof.

Subscription List and Minimum Subscription

298. (1) No allotment may be made of any shares or debentures of a
company in pursuance of aprospectusand no proceedingsmay betaken
onapplicationsmadein pursuance of aprospectusuntil the beginning of
thefifth day after that on which the prospectusisfirstissued, or any such
later timeasisspecifiedinthe prospectus, and thebeginning of that fifth
day or specifiedlater timeisreferredtointhissection asthe“timeof the
opening of thesubscriptionlists’.

(2) Anapplication for shares or debentures of acompany made
in pursuance of a prospectus shall not be revocable until after the
expiration of thefifth day fromthetimeof theopening of the subscription
lists, or thegiving beforethe expiration of that fifth day, by someperson
responsible under this Act for the prospectus, of apublic notice having
theeffect of excluding or limiting theresponsibility of the person giving
it.

(3) Although an alotment madein contravention of thissection
shall be void, it shall not affect any alotment of the same shares or
debentures later made to the same applicant.

(4) Inreckoningfor the purposesof thissectionthefifth day from
another day, and intervening day that is a public holiday must be
disregarded; and if the fifth day as so reckoned falls on a Saturday,
Sunday or public holiday, thefirst day thereafter that is not a Saturday,
Sunday or public holiday shall be deemed to be the fifth day for those
purposes.
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by a prospectus issued to the public are underwritten, the prospectus  subscription.

must state the minimum amount of money required to be raised by the
company by issuing the shares or debentures, in thisDivision, referred
toasthe" minimum subscription”.

(2) No alotment may be made of any shares or debentures of a
company that are offered to the public unless—

(@) the minimum subscription has been subscribed; and
(b) the sum payable on application for the shares or
debentures has been received by the company,

and, if acheguefor the sum payabl e hasbeen received by the company,
thesum shall be deemed not to have been received by the company until
the cheque is paid by the bank on which it is drawn.

(3) If the conditions referred to in subsection (2) have not been
complied with on the expiration of forty days after the first issue of the
prospectus, all moneys received from the applicant for any shares or
debenturesmust beforthwith repaid tothemwithout interest and, if any
such moneysare not so repaid within forty-eight days after theissue of
the prospectus, thedirectorsof the company shall, subject to subsection
(4), bejointly and severally liableto repay that money withinterest at the
rateof six per cent per annumfromtheexpiration of theforty-eighth day.

(4) A director shall not be liable to repay moneys under
subsection (3) if the default in any repayment of moneyswas not dueto
any default or negligence on his part.

(5) A condition shall bevoid that purportsto requireor bind any
applicant for shares or debentures to waive compliance with a
reguirement of this section.

(6) This section shall not apply to an alotment of shares
subsequent to the first alotment of shares offered to the public for
subscription.
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300. All applicationmoney and other moneyspaid prior toanallotment
by an applicant on account of sharesor debenturesoffered to the public
must, until the allotment of the shares or debentures, be held by the
company or, inthe case of anintended company, by the personsnamed
in the prospectus as proposed directors and by the incorporators, upon
trust for theapplicant, but thereshall be no obligation or duty on any bank
or third person with whom any such moneys have been deposited to
ingquireinto or seeto the proper application of those moneysso long as
the bank or person acts in good faith.

Remedial Actions

301. (1) A shareholder or a debenture holder may bring, against a
company that has alotted shares or debentures under a prospectus, an
action for the rescission of al allotments and the repayment to the
sharehol dersor debenture-hol dersof thewhol e or part of theissueprice
that has been paid in respect of the shares or debentures if—

(a) the prospectus contained amaterial statement, promise
or forecast that was false, deceptive or misleading; or

(b) the prospectus did not contain a material statement,
report or account required under this Act to be contained in
it.

(2) Inthis section—

(a) “debenture-holder” means a holder of any of the
debenturesallotted under the prospectus, whether theoriginal
allottee or aperson deriving title under him;

(b) “shareholder” means a holder of any of the shares
allotted under the prospectus, whether theoriginal allottee or
aperson deriving title under him.

(3) For the purposes of this section, aprospectus shall contain a
material statement, promise or forecast if the statement, promise or
forecast was made in such a manner or context, or in such
circumstances, asto belikely toinfluenceareasonablemanin deciding
whether to invest in the shares or debentures offered for subscription,
and a statement, report or account shall be considered omitted from a
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prospectus if it is omitted entirely, or if it does not contain all the
information required by this Act to be given in the statement, report or
account.

(4) Inan action brought under this section, the plaintiff need not
provethat he, or the person to whom the shares or debentures he holds
were allotted, was in fact influenced by the statement, promise or
forecast that 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.

(5) No action may be brought under this section more than two
years after the first issue of the prospectus under which shares or
debentures were allotted to the plaintiff or the person under whom the
plaintiff derivestitle.

(6) If judgmentisgiveninfavour of aplaintiff under thissection,
the allotment of all shares or debentures under the same prospectus,
whether alotted tothe plaintiff or the person under whomhederivestitle
or toother persons, shall bevoid, and judgment must beenteredinfavour
of al such persons for the payment by the company to them severally
of the amount paid in respect of the shares or debentures that they
respectively hold, butif any shareholder or debenture-hol der at the date
judgment is so entered signifies to the company in writing, whether
before or after the entry of judgment, that hewaiveshisright to rescind
the allotment of shares or debenturesthat he holds, he shall be deemed
not to be included among the persons in whose favour judgment is
entered.

(7) The operation of this section shall not be affected by the
company being liguidated or ceasingto pay itsdebtsasthey fall due, and
intheliquidation of the company arepayment due under subsection (6)
must be treated as a debt of the company payable immediately before
the repayment of the shares or debentures of the classin question, that

isto say—

(a) in the case of arepayment in respect of shares, before
repayment of the capital paid up on shares of the same class,
and before any accumulated or unpaid dividends or any
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premiumsin respect of those shares, but after the payment of
all debts of the company and the satisfaction of all claimsin
respect of prior ranking classes of shares; and

(b) in the case of a repayment in respect of debentures,
beforetherepayment of the principal of thedebenturesof the
same class, and before any unpaid interest or any premiums
in respect of those debentures, but after the payment of all
debtsor liabilities of the company that thisAct requiresto be
paid before those debentures, and after the satisfaction of all
rightsin respect of prior ranking class of debentures.

(8) Subject to subsection (9), it shall be a defence to an action
under this section for the company to prove that—

(a) the plaintiff wasthe alottee of the shares or debentures
in right of which the action was brought and that at thetime
they wereallotted to him heknew that the statement, promise
or forecast of which he complains was false, deceptive or
misleading, or that he knew of the omission from the
prospectus of the matter of which he complains; or

(b) the plaintiff has received a dividend or payment of
interest or has voted at a meeting of shareholders or
debenture-holders since he discovered that the statement,
promise or forecast of which he complains was false,
deceptive or misleading, or since hediscovered theomission
from the prospectus of the matter of which he complains.

(9) Anactionmay not bedismissedif thereareseveral plaintiffs,
when the company proves that it has a defence under subsection (8)
against each of them, and in any caseinwhich the company provesthat
it has adefence against the plaintiff or al the plaintiffs, the court may,
instead of dismissing the action, substitute some other shareholder or
debenture-holder of the same class as the plaintiff.

(20) If acompany would have adefence under subsection (8) but
for thefact that the all ottee of the shares or debenturesin right of which
the action is brought has transferred or renounced them, the company
may bring an action against theall otteefor anindemnity against any sum
that the court ordersit to pay to the plaintiff in the action.
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(11) Subsections (8) and ( 10) shall apply also in the case of
shares and debentures of the same class as those in right of which a
plaintiff obtains and enters judgment against the company under
subsection (6)—

(a) with the substitution in subsection (8) of referencesto
the shareholder or debenture-holder for references to the
plaintiff; and

(b) with the substitution in subsections (8) and (10) of
referencesto aright for the company to havethejudgment set
asidein respect of the shares or debenturesfor referencesto
a defence to the action.

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

(13)Thissectionshall apply to sharesor debenturesissued under
a prospectus that offers them for subscription in consideration of the
transfer or surrender of other shares or debentures, whether with or
without the payment of cash by or to the company, as though theissue
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, plustheamount of cash, if any, tobepaid by
the company.

(14) Therightsconferred on sharehol dersand debenture-holders
by this section shall be in substitution for al rights to rescission and
restitutioninequity and all rightsto suethe company at commonlaw for
deceit or for fal se statements made negligently, and those common law
and equitable rights are hereby abolished in connection with
prospectuses, but without prejudice to claims for damages or
compensation against persons other than the company.

(15) An alotment made by a company to an applicant in
contravention of theprovisionsof sections299 and 303 shall bevoidable
at the instance of the applicant within one month after the date of the
alotment.
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302. No allotment may be made, on the basis of a prospectus, of any
shares or debentures of a company that are offered to the public later
than three months after the issue of the prospectus.

Satement in Lieu of Prospectus

303. A public company that does not issue a prospectus on or with
reference to its formation may not allot any of its shares or debentures
unless at least three days before the first allotment of either shares or
debentures there has been lodged with the Registrar for registration a
statement in lieu of prospectus that complies with the requirements of
thisDivision.

304. (1) Tocomply withthereguirementsof thisDivisionastatement
inlieu of prospectuslodged by or on behalf of acompany—

(a) must besigned by every personwhoisnamedthereinas
adirector or a proposed director of the company or by his
agent authorised inwriting;

(b) must disclose any commission payable by virtue of
section 49; and

(c) must subject totheprovisionscontainedin Part 11 of the
Second Schedule, be in the form of and state the matters
specified in Part | of that Schedule and set out the reports
specified in Part |1 of that Schedule.

(2) The Registrar may not accept for registration any statement
inlieu of prospectusunlessit appearstothe Registrar to comply withthe
requirements of this Act.

(3) Subsections(3) to (6) of section 294 shall apply inrelationto
theregistration of or refusal toregister astatement inlieu of prospectus
as they apply in relation to the registration of or refusal to register a
prospectus.
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DIVISION E
INSIDER TRADING
305. (1) InthisDivision—

“businesscombination” meansan acquisitionof al, or substantially all,
of the property of one body corporate by ancther body corporate
or an amalgamation of two or more bodies corporate.

“share€” means a share in a company carrying voting rights in all
circumstancesor by reason of the occurrence of any event that has
occurred and that is continuing, and includes—

(i) ashare currently convertible into a share carrying
thoserights; and

(i) aright to acquire a share carrying those rights or a
share of akind mentioned in paragraph (i).

(2) For the purposes of this Division, abody corporate shall be
deemed to be controlled by a person if shares in the body corporate
carrying votingrightssufficient to elect amajority of thedirectorsof the
body corporateareheld, directly or indirectly, otherwisethan by way of
security only, by or on behalf of that person.

306. (1) Inthissection and section 307—

“call” meansan option, transferable by delivery, to demand delivery of
a specified number or amount of shares at a fixed price within a
specified time but shall not include an option or right to acquire
shares of the company that granted the option or right to acquire;

“distributing company” means acompany—

(i) any of the sharesin, or debentures of, which are or
were offered to the public and remain outstanding; and

(i) which has more than one shareholder or debenture-
holder;

Definitions.

Interpretation
for the
purpose of
section 307.
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“insider” means—

(i) an officer of adistributing company;

(i) adistributing company that purchases or otherwise
acquires, except under section 40, sharesissued by it or a
company in the same group of companies asit; or

(iii) a person who beneficially owns more than ten per
cent of the shares in a distributing company, or who
exercisescontrol or direction over morethanten per cent of
the votes, attached to shares in a distributing company,
excluding shares owned by an underwriter under an
underwriting agreement while those shares are in the
course of being offered to the public;

“put” means an option, transferable by delivery, to deliver a specified
number or amount of sharesat afixed pricewithinaspecifiedtime.

)

©)

For the purposes of this section and section 307—

(a) an officer of a body corporate that is an insider of a
distributing company shall be deemed to be aninsider of the
distributing company;

(b) an officer of abody corporate that is a subsidiary of a
distributing company shall be deemed to be aninsider of the
distributing company;

(c) a person shall be deemed to own beneficially shares
beneficialy owned by a body corporate controlled by him
directly orindirectly;

(d) abody corporate shall be deemed to own beneficially
sharesbeneficially owned by acompany inthe samegroup of
companies as the body corporate; and

(e) the acquisition by an insider of an option or aright to
acquire a share shall be deemed to be a change in the
beneficial ownership of the shareto whichtheoption or right
to acquire relates.

For the purposes of this section and section 307—
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(a) if abody corporate becomesaninsider of adistributing
company, or enters into a business combination with a
distributing company, an officer of thebody corporate shall be
deemed to have been aninsider of the distributing company
for the previous six months or for such shorter period as he
was an officer of the body corporate; and

(b) if adistributing company becomestheinsider of abody
corporate or entersinto a business combination with abody
corporatean officer of thebody corporate shall bedeemedto
have been an insider of the distributing company for the
previous six months or for such shorter period as he was an
officer of the body corporate.

307. (1) Aninsider shall not knowingly sell, directly or indirectly, a
sharein adistributing company or in any company inthe samegroup of
companiesasadistributing company if theinsider selling the sharedoes
not own, or has not fully paid for, the share to be sold.

(2) Aninsider shall not, directly or indirectly, buy acall or putin
respect of asharein adistributing company or in any company in the
same group of companies as adistributing company.

(3) Notwithstanding subsection (1), aninsider may sell asharehe
doesnot ownif heownsanother share convertibleinto the sharesold or
anoption or right to acquire the share sold and, withinten daysafter the
sae, he—

(a) exercises the conversion privilege, option or right and
delivers the share so acquired to the purchaser; or

(b) transfers the convertible share, option or right to the
purchaser.

308. (1) Inthissection and section 309, “insider” means—

(a) an officer of a company;

(b) acompany that purchases or otherwise acquires shares
issued by it or by any company in the same group of
companies asit;

Prohibition of
short sale, etc.

Interpretation
for the
purpose of
section 309.
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(c) aperson who beneficially owns more than ten per cent
of the shares in a company or who exercises control or
direction over more than ten per cent of the votesattached to
the shares in a company;

(d) apersonemployed or retained by acompany, including
professional, technical or commercial advisers;

(e) an associate of, or a company in the same group of
companies as, a person mentioned in paragraphs (a) to (d);
and

(f) apersonwhoreceivesspecific confidential information
fromaperson describedinthissubsection, including aperson
described in this paragraph, and who has knowledge that the
person giving the information is a person described in this
subsection, including aperson described in this paragraph.

For the purposes of this section and section 309—

(a) an officer of a body corporate that is an insider of a
company shall be deemed to be an insider of the company;

(b) an officer of abody corporate that is asubsidiary shall
be deemed to be an insider of its holding company;

(c) a person shall be deemed to own beneficially shares
beneficialy owned by a body corporate controlled by him
directly orindirectly; and

(d) abody corporate shall be deemed to own beneficially
sharesbeneficially owned by acompany inthe samegroup of
companies as the body corporate.

For the purposes of this section and section 309—

(a) if abody corporate becomesaninsider of acompany, or
entersinto abusinesscombination withacompany, an officer
of thebody corporateshall bedeemedtohavebeenaninsider
of thecompany for the previoussix monthsor for such shorter
period as he was an officer of the body corporate; and

(b) if acompany becomesaninsider of abody corporate, or
entersinto abusiness combination with abody corporate, an
officer of the body corporate shall be deemed to have been
aninsider of the company for the previous six months or for
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such shorter period as he was an officer of the body
corporate.

309. (1) Aninsider who, inconnectionwithatransactioninasharein, Liability of
or debenture of, a company or any company in the same group of insider.
companies as the company, makes use of any specific confidential
information for his own benefit or advantage that, if generally known,
might reasonably be expected to affect materially thevalue of the share
or debenture—

(a) shall beliable to compensate any person for any direct
loss suffered by that person as a result of the transaction
unless the information was known or in the exercise of
reasonablediligence could have been knownto that person at
the time of the transaction; and

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

(2) Anactionto enforcearight created by subsection (1) may be
commenced only within two years after the date of completion of the
transaction that gave rise to the cause of action.

PART IV
OTHER REGISTERED COMPANIES
DIVISION A
EXTERNAL COMPANIES

310. (1) InthisDivision— Definitions.

“external company” means any incorporated or unincorporated body
formed under the laws of a country other than Guyana;

“undertaking” means, inrelation to an external company, any business
or undertaking carried on by the external company.

L.RO. 3/1998
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(2) Anexternal company shall be carrying on an undertakingin
Guyanaif—

(a) businessof the company isregularly transacted froman
office in Guyana established or used for the purpose;

(b) the company establishes or uses a share transfer or
share registration officein Guyana;

(c) the company enters into two or more contracts with
personsresident in Guyana, or with companiesincorporated
under this Act, being contracts which—

(i) areenteredintoinconnectionwiththebusinessof the
company; and

(i) by their expressor implied termsareto bewholly or
substantially performedin Guyana, or may be so performed
at the option of any party to the contract;

(d) the company appoints an agent who resides or has a
place of business in Guyana to represent the company in
connection with the making or performance of two or more
contracts of a kind referred to in paragraph (c), or in
connection with the transactions in Guyana of the company
generally, whether theappoi ntment ismadefor afixed period
of time or not; or

(e) the company owns, possesses or uses assets situated in
Guyanafor the purposeof carrying onor pursuing itsbusiness
if it obtains or seeks to obtain from those assets, directly or
indirectly, profit or gain, whether realised in Guyanaor not.

(3) For the purposes of subsection (2), where an externa
company is listed with atelephone number in Guyana under the name
of the external company in atelephone directory published for usein
Guyana, the external company shall be presumed, in the absence of
evidence to the contrary, to be carrying on an undertaking in Guyana.

Exceptions. 311. ThisDivisionshall not apply toan external company that carries
onitsundertaking onaco-operative basi swithin the meaning of the Co-
c.88:01 operative Societies Act or that is exempted from this Division by an

order published in the Gazette, which may be made by the Minister.
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312. (1) Noexternal company shall begin or carry onany undertaking
in Guyanauntil it isregistered under this Act.

(2) Every external company that was carrying on an undertaking
in Guyana immediately before the commencement of this Act must,
within twelve months after the commencement of this Act, apply tothe
Registrar for registration under this Act.

(3) An external company whose name appears on the register
maintained by the Registrar pursuant to section 470 shall be presumed
to be registered under this Act, and an external company whose name
does not appear on that register shall be presumed not to be registered
under this Act.

(4) Until the expiration of twelve months from the
commencement of thisAct, subsection (1) shall not apply toan external
company that was carrying on an undertaking in Guyana on the
commencement of this Act.

313. (1) Subject to subsection (2) and to sections 491 and 492, an
external company, upon payment of the prescribed fee, shall beentitled
to be registered under this Act for any lawful undertaking.

(2) Anapplication for registration under this Act by an external
company may be referred by the Registrar to the Minister, who may
order the Registrar to refuse registration.

314. (1) In the prescribed circumstances, the Registrar may restrict
the powers or activitiesthat an external company can exercise or carry
onin Guyana.

(2) When any powers or activities of an external company are
restricted under subsection (1), the company shall not exercise those
powers or carry on those activitiesin Guyana.

(3) Where any powers or activities of an external company are
to be restricted pursuant to subsection (1)—

Prohibition.

Registration
required.

Restrictions on
activities.

L.RO. 3/1998



LAWSOF GUYANA

222 Cap. 89:01 Companies

(a) the Registrar must notify the company of what he
intendsto do;

(b) the company may appeal to the Minister within twenty-
eight days from the date on which the notification from the
Registrar was received by the company; and

(c) theMinister may confirm, vary or overrulethedecision
of the Registrar.

Externd 315. An externa company that has been continued from the
amalgamated amalgamation of two or more external companies must comply with
company. section 318 asthoughit wereanew registration of an external company,

irrespective of the fact that one or more of the external companies that
were continued by the amalgamated company had been registered
under this Act at the date of the amalgamation or thereafter.

Registering 316. (1) Inordertoregister under thisAct, an external company shall

external withinonemonth after it commencesto carry on businessin Guyana, file

companies. with the Registrar astatement in duplicatein the prescribed form setting
out—

(a) the name of the company;

(b) the jurisdiction within which the company was
incorporated;

(c) the date of itsincorporation;

(d) the manner in which it was incorporated;

(e) the particulars of its corporate instruments;

(f) theperiod, if any, fixed by itscorporate instrumentsfor
the duration of the company;

(g) the extent, if any, to which the liability of the
shareholders or members of the company islimited;

(h) the undertaking that the company will carry on in
Guyang;

(i) the date on which the company intends to commence
any of itsundertakingsin Guyana;

() theauthorised, subscribed and paid-up or stated capital
of the company and the sharesthat the company isauthorised
toissue and their nominal or par value, if any;

(k) the full address of the registered or head office of the
company outside Guyana;
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() thefull addressof theprincipal office of thecompany in
Guyana; and

(m) the full names, addresses and occupations of the
directors of the company.

(2) The statement under subsection (1) must be accompanied
with—

(a) astatutory declaration by two directors of the company
that verifies on behalf of the company the particulars set out
in the statement;

(b) a copy of the corporate instruments of the company;

(c) a statutory declaration by an attorney-at-law that this
section has been complied with;

(d) the prescribed fees; and

(e) a power of attorney in accordance with section 318.

(3) The Registrar may accept the declaration referred to in
subsection (2) (c) as sufficient evidence of compliance with the
reguirements of this section.

317. When adocument that is required to be filed under section 316
isnot in the English language, a notarially certified translation of that
document must be provided unless the Registrar otherwise directs.

318. (1) An externa company must file with the Registrar a fully
executed power of attorney in the prescribed form that will empower
some person named in the power and resident in Guyanato act asthe
attorney of the company for the purpose of receiving service of process
inall suitsand proceedingsby or against the company in Guyanaand of
receivingal lawful notices.

(2) A power of attorney under subsection (1) must declare that
service of processin respect of suitsand proceedings by or against the
company and of lawful notices on the attorney will be binding on the
company for all purposes.

(3) An external company may, by another power of attorney
executed and deposited in accordance with this section—

Language.

Attorney of
company.
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(a) appoint another attorney in Guyanafor the purposes set
forth in the power; and

(b) replace the attorney previously appointed pursuant to
this section.

319. If an attorney named in a power of attorney executed by an
external company under section 318 ceasestoresidein Guyanaor if the
power of attorney becomesinvalid or ineffectual for any other reason,
the company must file another power of attorney pursuant to section
318.

320. (1) Serviceof processand noticeson an attorney for an external
company appointed under apower of attorney registered under section
318 shall belegal and binding service on the company.

(2) Any process or natice required to be served on an external
company shall besufficiently served if addressed to the attorney whose
name has been filed with the Registrar under this Division and | eft at or
sent by post to the address which has been so filed, but where any such
company makesdefaultinfiling withthe Registrar thenameand address
of theattorney resident in Guyanawho isauthorised to accept on behal f
of thecompany serviceor processor notices, adocument may be served
on the company by leaving it at or sending it by post to any place of
business established by the company in Guyana.

(3) Where—

(a) subsection (2) applies; and
(b) the company concerned has no place of business in
Guyana,

any process or hotice required to be served on the company shall be
sufficiently servedif addressed to the company and | eft at or sent by post
to any place of business of the company in the country of its
incorporation.
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(4) When an attorney for an external company appointed under
a power registered under section 318 signs a deed on behalf of the
company, the deed shall be binding on the company in Guyanaif the
company has empowered the attorney to execute deeds and he
executes it with the attorney’s own seal.

(5) A deed that is binding under subsection (4) on an external
company shall have the same effect asiif it were under the seal of the
external company.

321. (1) When the Registrar has, in respect of an external company,
received the statements and other documents required under this Act
together with the prescribed fees, the Registrar must—

(a) issue a certificate showing that the company has been
registered as an external company under this Act; and

(b) publish in the Gazette a notice of theregistration of the
company as an external company,

but subject to hisdiscretionary powersunder thisDivision.

(2) A certificate of registration issued under this section to an
external company shall be conclusive proof of the registration of the
company on the date shown in the certificate and of any other factsthat
the certificate purports to certify.

322. SubjecttothisDivisionandany other lawsof Guyana, anexternal
company that isregistered under this Act may carry onitsundertaking
in Guyana in accordance with its certificate of registration and may
exercise its corporate powers within Guyana.

323. (1) Subject to such regulations asthe Minister may makein that
behalf, the Minister may suspend or revoke the registration of any
external company for failing to comply with any requirements of this
Divisionorfor any other prescribed cause, and the Minister may, subject
to those regulations, remove a suspension or cancel arevocation.

Certificate of
registration.

Effect of
registration.

Suspension of
registration.
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(2) Therights of the creditors of an external company shall not
beaffected by the suspension or revocation of itsregistration under this
Act.

(3) The Registrar must publish forthwith in the Gazette anotice
of any suspension or revocation of the registration of an externa
company under this Act.

324. (1) Whenan external company ceasesto carry onitsundertaking
in Guyana, the company shall, within twenty-eight daysfileancticeto
that effect with the Registrar, who must thereupon cancel the
registration of the company under this Act.

(2) If an external company ceases to exist and the Registrar is
made aware of that circumstance by evidence satisfactory to him, the
Registrar may cancel the registration of the company under this Act.

(3) If the Minister is of the opinion that the public convenience
will be served thereby, the Minister may, by publishing inthe Gazettea
notice to that effect, cancel the registration of an external company
under this Act.

325. (1) Subject to subsection (4), where the registration of an
external company has been cancelled under section 324, the Registrar
may revivetheregistration of theexternal company under thisActif the
company fileswith him such documentsashe may require and paysthe
prescribed fee.

(2) A registration of an external company shall berevived when
the Registrar issues a new certificate of registration to the company.

(3) TheRegistrar may requiretheexternal company towhom he
hasissued anew certificate under this section to publish in the Gazette
at its own expense a notice of the revival of itsregistration.

(4) The Registrar may not revive the registration of acompany
the registration of which was cancelled by the Minister pursuant to
section 324(3).
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326. Registration or revival of registration under this Act of an
external company shall retroactively authorise all previous acts of the
company asthough the company had beenregistered at thetime of those
acts, except for the purposes of aprosecution for any offence under this
Divison.

327. (1) Anexterna company carrying onany undertakingin Guyana
shall paint or affix itsnameand place of businessinthe Englishlanguage
inaconspicuousplacein easily legibleletters, and keep that information
so painted and affixed, on the outside of its head office in Guyanaand
every other office or place in Guyana in which it carries on its
undertaking in Guyana.

(2) Anexterna company carrying onany undertakingin Guyana
shall, inthetransaction of itsundertaking within Guyanahaveitsname
mentioned in legible charactersin—

(a) al notices, advertisementsand other officia publications
of the company;

(b) all bills of exchange, promissory notes, endorsements,
cheques and orders for money or goods purporting to be
signed by or on behalf of the company; and

(c) dl billsof parcels, invoices, recei ptsand | etters of credit
of the company.

328. (1) Where, inthe case of an external company registered under
this Act—

(a) the name of the company has been changed;

(b) the corporate instruments of the company have been
atered to reflect a change within the meaning of the Fourth
Schedule;

(c) the objects of the company have been atered or its
business has been restricted; or

(d) any change is made among its directors,

the company shall, within twenty-eight days after the change has been
made, filewiththe Registrar duly certified copiesof theinstrumentshby
which the change has been made or ordered to be made.

Previous
activities.

Name display.

Fundamental
changes.

Fourth
Schedule.
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(2) Upon receipt of the duly certified copies referred to in
subsection (1) and the prescribed fee, the Registrar must enter the
change of name in the register and, with the approval of the Minister,
enter arecord of such other changesin the register as he considers to
bein the publicinterest.

(3) Theregistration of an external company under thisAct shall
cease to be valid sixty days after a change described in subsection (1)
ismade or ordered unlesswithin that period the changeisfiled withthe
Registrar pursuant to subsection (1).

(4) Upontheregistration under thissection of achangein respect
of an external company, the Registrar must—

(a) issue to the company a certificate of the change under
his hand in a form adapted to the circumstances; and

(b) if the changeinvolvesachange of name, publish notice
of thechangeinthe Gazette assoon asconveniently possible.

(5) A certificate issued under subsection (4) and a notice
published in the Gazette under that subsection shall be admissible in
evidence as conclusive proof of the change therein set out.

329. (1) Subjecttothissection, every external company shall inevery
calendar year make out abalance sheet and profit and lossaccount and,
if thecompany isaholding company, group accountsin such form, and
containing such particularsand including such documents, asunder the
provisions of this Act it would, if it had been a public company
incorporated under this Act, have been required to make out and lay
before the company in general meeting and lodge a copy of those
documents with the Registrar for registration.

(2) Theannual accountsof an external company shall, inaddition
to the matters specified in the Sixth Schedule, contain the following
particulars, namely—

(a) the fixed assets and current assets of the company, and
its assets which are neither fixed nor current shal be
separately identified and classified, and any such assets
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situatein Guyanashall bedistinguished from any such assets
Situate elsewhere;

(b) the amount of the company’s cash held by banks, and
any amount held by banks licensed to carry on business of
banking under any law inforcein Guyanarelatingtobanking
shall be distinguished from cash held by other banks;

(c) the amount of bank loans and overdrafts made or
extended to the company, and any such amount so made or
extended, by banks so licensed shall be distinguished from
bank loans and overdrafts made by other banks;

(d) the aggregate amount of the company’s debts and
liabilities to persons resident in Guyana or to companies
incorporated under this Act shall be shown, and there shall
also be shown the amount of such debts and liabilities
which—

(i) are aready due or will become due within twelve
monthsafter the date asat which theannual accountsof the
company are made out;

(i) will become due between twelve months and thirty-
six months after that date; and

(i) will become due more than thirty-six months after
that date; and

(e) the aggregate amount of the company’s debts and
liabilitieswhich are secured by amortgage, charge, or lienon
movable or immovabl e property situatein Guyana.

(3) For the purposes of subsection (2)—

(a) adebt shall be deemed to be due on the earliest date on
which the creditor could require payment to be made;

(b) thewhole of adebt shall be deemed to be due when any
instalment of it fallsdue; and

(c) an external company shall be deemed to be indebted to
debenture stockholders and loan stockholders for the
principal amount and any arrearsor interest in respect of the
debenture stock or loan stock held by them.

L.RO. 3/1998
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(4) The Minister may by order exempt any external company
from compliance with subsection (1) or (2), or from both those
subsections, on such terms and conditions as he thinksfit if—

(a) heissatisfied that thecompany has, andwill maintain, in
Guyanasufficient cash and readily realisable assetsto satisfy
its debts as they fall due; or

(b) acompany (whether an external company or not) which
istheholding company of theexternal company hasdelivered
to the Registrar awritten undertaking to pay all the present
and future debts and liabilities of the company to persons
resident or companiesincorporated in Guyana.

(5) A writtenundertakingin respect of thedebtsand liabilitiesof
an external company delivered under subsection (4) shal be
enforceable—

() by any creditor of the external company who was
resident in Guyanaat thetimethat the debt or liability to him
wasincurred, or whichisacompany incorporated in Guyana,
as though the undertaking were a written guarantee of the
amount payabletothecreditor and giventohimby theholding
company for valuable consideration; and

(b) inthewinding up of the external company asthough the
company were an unlimited company and the holding
company wereitsonly member, but without prejudiceto the
liability (if any) of the other members, shareholders, or
contributories of the external company under this Act.

(6) The Minister may at any time revoke an exemption granted
by him under subsection (4), and thereupon any undertaking delivered
by aholding company under that subsection shall ceaseto have effect,
but without prejudicetotheliability of theholding company in respect of
debtsand liabilities of the external company incurred to personsacting
ingood faithwithout notice of therevocation beforeitisadvertised under
subsection (7).
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(7) The Minister shall advertise the revocation of an exemption
granted under this section in the Gazette and in at least one daily
newspaper circulatingin Guyanaas soon asconveniently possibleafter
the revocation takes place.

(8) Upon the advertisement of revocation under subsection (7),
subsections (1) and (2) shall apply tothe external company asthoughit
were thereby required to deliver copies of its annual accounts to the
Registrar as from the date of the advertisement of the revocation, and
it shall deliver copiesof itsannual accountsfor itsfinancial year ending
last before that date within three months after that date.

(9) If any document delivered to the Registrar under thissection
is not written in the English language, there shall be annexed to it a
certified trandation thereof.

330. (1) An external company that is not registered under this Act
may not maintain any action, suit or other proceeding in any court in
Guyana in respect of any contract made in whole or in part within
Guyanain the course of or in connection with the carrying on of any
undertaking by the company in Guyana.

(2) Notwithstanding subsection (1), when an external company
described in that subsection becomes registered under this Act or has
its registration restored, as the case may be, the company may then
maintain an action, suit or other proceeding in respect of the contract
described in subsection (1) as though the company had never been
disabled under that subsection, whether or not the contract was made
or proceeding instituted by the company before the date the company
was registered or had its registration restored.

(3) In the case of an external company whose registration has
been restored, subsection (2) shall be subject to the terms of any
conditionsimposed uponthecompany or to thetermsof any order of the
court in respect of the restoration of the company’s registration.

Incapacity of
company.
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(4) Where an assignment of adebt or any chosein actionismade
by an external company described in subsection (1) to anindividual or
to abody corporate having the capacity to maintain any action, suit or
other proceeding in a court in Guyana—

(a) that individual or body corporate; or
(b) any person claiming under the individual or body
corporate,

may not maintain, in any court in Guyana, any action, suit or other
proceeding that is based on the subject of the assignment unless the
external company isregistered under thisAct duringthetimetheaction,
suit or other proceeding is being proceeded with.

(5) Subsection (4) shall not apply in respect of an external
company that is a judgment creditor applying to have a judgment
registered in the High Court under the Foreign Judgments (Reciprocal
Enforcement) Act or the Judgments Extension Ordinance.

331. Where an action, suit or proceeding has been dismissed or
otherwise decided against an external company onthegroundthat an act
or transaction of the company wasinvalid or prohibited by reason of the
company’ snot being registered under thisAct, thecompany may, when
it becomesregistered under this Act and upon such termsasto costs as
the court may order, maintain anew action, suit or other proceeding as
if no judgment had been given or entered therein.

332. (1) Theprovisionsof sections17t022, theprovisionsof Divisions
B to E of Part 11, sections 491 and 492, Division B of Part VI, and the
First Schedule shall apply mutatis mutandis to external companies.

(2) For the purposes of itsapplication pursuant to subsection (1)
toanexternal company, incorporated or formed or to beincorporated or
formed—

(a) section 288 shall have effect as if it included a
requirement, in relation to a prospectus, that it contains
particulars with respect to—
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() the instrument constituting or defining the
constitution of the company;

(i) the enactments or provisions having the force of an
enactment by or under whichtheincorporation or formation
was or is to be effected;

(iii) an address in Guyana where such instruments,
enactmentsor provisionsor certified copiesthereof may be
inspected;

(iv) the date on which and the place where the company
was or isto be incorporated or formed; and

(v) whether the company has established a place of
businessin Guyana and, if so, the address of its principal
officein Guyana;

(b) paragraph 2 of Part | of the First Schedule shall, for the
purposes of section 288, have effect asif areferenceto the
constitution of the company were substituted for areference
to the by-laws;

(c) section 294(2) shall have effect asif, immediately after
the word “Act” in paragraph (b), the following occurred—

“or the Registrar is satisfied, if the company is an external
company incorporated or formed in a country which is a
Member State of the Caribbean Community that—

(i) the prospectus has been registered or is acceptable
for registration by the person who exercisesunder alaw in
force in that country that corresponds to this section,
functions similar to those exercised by the Registrar under
thissection; and

(i) the prospectus complies with the requirements
referred to in subsection (2)(a)”; and

(d) section 294(2) shall have effect asif, immediately after
the word “included” in paragraph (d), the following
occurred—

“(except where, in the case of a prospectus of a company
which isan external company incorporated or formed or to
beincorporated or formed in acountry whichisaMember

First Schedule.
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State of the Caribbean Community, the prospectushasbeen
registered or is acceptable for registration by the personin
that country who performs, under a law in force in that
country that correspondsto thissection, functionssimilar to
those exercised by the Registrar under this section).”
Holding of 333. Anexternal company registered under this Division shall have
land by thepower to hold land in Guyanaasmay beauthorised by licence of the
externd President
company. '
DIVISION B
FORMER-ACT COMPANIES
Former-Act 334. (1) Upon the commencement of this Act—
company.
(a) dl corporateinstrumentsof aformer-Act company; and
(b) dl cancellations, suspensions, proceedings, acts,
registrationsandthings,
lawfully done under any provision of theformer Act shall be presumed
to have been lawfully done under this Act and continue in effect under
this Act as though they had been lawfully done under this Act.

(2) For the purposes of this section “lawfully done” means to
havebeenlawfully granted, issued, imposed, taken, done, commenced,
filed, or passed as the circumstances require.

Effect of 335. (1) Notwithstanding any other provision of thisAct but subject to
corporate subsection (3), if any provision of acorporate instrument of aformer-
instrument.

Act company lawfully inforceimmediately beforethe commencement
of thisActisinconsistent with, repugnant to, or not in compliancewith
thisAct, that provision shall not beillegd orinvalid only by reason of that
inconsi stency, repugnancy or non-compliance.

(2) Any act, matter or proceeding or thing done or taken by the
former-Act company or any director, shareholder, member or officer of
the company under aprovision mentioned in subsection (1) shall not be
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illegal orinvalidby reason only of theinconsi stency, repugnancy or non-
compliance mentioned inthat subsection or by reason of being prohibited
or not authorised by thelaw asit isafter the commencement of thisAct.

(3) Section 96 shall apply to aformer-Act company immediately
upon the commencement of this Act.

336. (1) Every former-Act company shall within two years after the
commencement of this Act—

(a) apply to the Registrar for a certificate of continuance
under this Act; and
(b) comply with the requirement of section 9.

(2) No fee in excess of one thousand five hundred dollars to
defray administration costs may be prescribed in respect of an
application and certificate of continuance under thisDivision.

337. Withinthe period referred to in section 336 any amendmentsto
or replacement of the corporate instruments of aformer-Act company
shall be made as nearly as possible in accordance with this Act.

338. (1) Articlesof continuation may, without sostatinginthearticles,
effect any amendment to the corporate instruments of a former-Act
company if the amendment is an amendment that a company
incorporated under this Act can make inits articles.

(2) Articles of continuation in the prescribed form must be sent
tothe Registrar together with the documentsrequired by sections67 and
188.

(3) A shareholder or member may not dissent under paragraph
14 of Part IV of the Fourth Schedule in respect of an amendment made
under subsection (1).

339. (1) Upon receipt of an application under this Part, the Registrar
may, and, if the applicant complieswith all reasonable requirements of
the Registrar to have the continued company accord with the
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requirements of this Act, the Registrar must, issue a certificate of
continuation to the former-Act company, in accordance with section
479.

(2) On the date shown in the certificate of continuation—

(a) the former-Act company shall become a company to
whichthisAct appliesasif it had beenincorporated under this
Act;

(b) The articles of continuation shall be the. articles of
incorporation of the continued company; and

(c) except for the purposes of section 63(1), the certificate
of continuance shall bethe certificate of incorporation of the
continued company.

Preservationof ~ 340. (1) When a former-Act company is continued as a company
company. under this Act—

(a) the property of the former-Act company shall continue
to be the property of the company;

(b) thecompany shall continuetobeliablefor theobligations
of the former-Act company;

(c) anexisting causeof action, claimor liability to prosecute
shall be unaffected;

(d) acivil, criminal or administrative action or proceeding
pending by or against the former-Act company may be
continued by or against the company; and

(e) a conviction against, or ruling, order or judgment in
favour of or against, the former-Act company may be
enforced by or against the company.

(2) When the Registrar determines, on the application of a
former-Act company, that it is not practicable to change areferenceto
the nominal or par value of shares of aclass or series that the former-
Act company was authorised to issue before it was continued as a
company under thisAct, the Registrar may, notwithstanding section 27,
permit the company to continue to refer in its articles to those shares,
whether issued or non-issued as shares having anominal or par value.
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(3) A company must set out inits articlesthe maximum number
of sharesof aclassor seriesreferred toin subsection (2), and it may not
amend its articles to increase that maximum number of shares or to
change the nominal or par value of the shares.

341. (1) A share of a former-Act company issued before the
company was continued under this Act shall be presumed to have been
issuedincompliancewiththisAct and withtheprovisionsof thearticles
of continuation irrespective of whether the share is fully paid and
irrespective of any designation, rights, privileges, restrictions or
conditions attached to the share, or set out on, or referred to in, the
certificate representing the share, and continuance under this Act shall
not deprive ashareholder of any right or privilege that he claims under
anissued share of thecompany, nor shal itrelievehimof any liability in
respect of an issued share of the company.

(2) For the purposes of this section, “share” includes an
instrument issued pursuant to section 34(1).

342. When aformer-Act company failsto apply to the Registrar for
acertificateof continuationwithinthetimelimited therefor under section
336, then, after the expiration of that period—

(a) theformer-Act company may not, without leave, suein
any court but may be made a defendant to a suit;

(b) no dividend shall be paid to any shareholder of the
former-Act company; and

(c) every director or manager of the former-Act company
shall beliabletoapenalty of six hundred dollarsaday for each
day during which the former-Act company carries on its
undertaking thereafter.

343. (1) A reference in any corporate instrument of any body
corporatetotheformer Act or any procedureunder theformer Act shall,
in relation to any former-Act company continued under this Act, be
construed as a reference to the provisions of this Act or procedure
thereunder that isthe equivalent provision or procedure under thisAct.
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(2) Without affecting the operation of the Interpretation and
General Clauses Act when thereisno equivalent provision in this Act
to the provision or procedurein or under the former Act referred toin
the corporate instrument of a body corporate, the provision or
proceeding of theformer Act shall beapplied and shall stand unrepealed
to the extent necessary to give effect to that reference in the corporate
instrument.

DIVISION C
APPLICATION OF ACT TO GOVERNMENT COMPANIES

344. Forthepurposesof thisAct“ Government company” meansany
company in which not less than fifty-one per cent of the paid up share
capital is held by the Government and includes a company whichisa
subsidiary of aGovernment company.

345. The provisions of sections 48 and 49 of Part V11 of the Public
Corporations Act relating to accounts and audit shall apply mutatis
mutandis to Government companies.

346. (1) A Government company shall not later than six months after
the end of each calendar year submit to the Minister a report
containing—

(a) an account of itstransactionsthroughout the preceding
calendar year in such detail asthe Minister may direct;

(b) a statement of the accounts of the company audited in
accordance with section 345.

(2) A copy of the report together with a copy of the auditor’s
report shall be printed and laid before the National Assembly not later
than nine months after each calendar year.

347. Subject to negative resolution of the National Assembly, the
Minister may, by order, direct that any of theprovisionsof thisAct, other
than sections 345 and 346, specified in the order—

(a) shall not apply to any Government company; or
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(b) shall apply to any Government company only with such
modifications, adaptations, qualifications and exceptions as
may be specified in the order.

PART V
WINDING UP
DIVISION A
PRELIMINARY

348. (1) Thewinding up of acompany may be either— Modes of
winding up.
(a) by the court; or
(b) voluntary.

(2) The provisions of this Act with respect to winding up shall
apply, unlessthe contrary appears, to the winding up of acompany in
either of those modes.

349. (1) Intheevent of acompany beingwound up, every presentand  Liability as
past member shall be liable to contribute to the assets of the company  contributories
to an amount sufficient for payment of its debts and expenses of the ©f Present and
winding up and for the adjustment of therights of themembersand past past members.
members among themselves.

(2) Subsection (1) shall be subject to the following limitations,
namely—

(a) apast member shall not beliableto contributeif he has
ceased to be a member for a period of one year or upwards
before the commencement of the winding up;

(b) apast member shall not be liableto contribute unlessit
appearsto the court that the existing members are unableto
satisfy the contributions required to be made by them in
pursuance of this section;

(c) no contribution shall be required from any member or
past member exceeding the amount, if any, unpaid on the

L.RO. 3/1998
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shares in respect of which he is liable as a present or past
member; and

(d) any sum due from the company to a member or past
member, in his character of member, by way of dividend or
otherwise, shall not be set-off against the amountsfor which
heisliableto contribute in accordance with this section, but
any such sum shall be taken into account for the purposes of
fina adjustment of the rights of the members and past
members amongst themselves.

(3) For the purposes of subsections (1) and (2), “ past members’
includes the estate of a deceased member and, where any person dies
after becoming liableasamember or past member, theliability shall be
enforceable against his estate.

(4) Except asprovidedin subsections(1) to (3), amember or past
member of acompany shall not beliable as such for any of the debtsor
liabilitiesof thecompany.

(5) Intheevent of acompany being wound up, any instalment of
theissuepriceof ashareremainingto bepaid shall, with effect fromthe
commencement of the winding up, be treated as an amount unpaid on
the share whether or not the due date for the payment of the instalment
has occurred.

(6) NothinginthisAct shall invalidateany provisioncontainedin
any policy of insurance or other contract whereby the liability of
individual membersonthepolicy or contract isrestricted, or whereby the
funds of the company are alone made liablein respect of the policy or
contract.

350. Theterm*contributory” meansevery personliableto contribute
tothe assets of acompany intheevent of it being wound up, and for the
purposesof all proceedingsfor determining, and all proceedingspriorto
the final determination of, the persons who are to be deemed
contributories, includes any person alleged to be acontributory.
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351. Theliability of acontributory shall createadebt inthenatureof  Nature of
a specialty accruing due from the contributory at the time when his liability of

liability commenced, but shall be payable at the times when calls are
madefor enforcingtheliability.

352. (1) If acontributory dieseither before or after he hasbeen placed
onthelist of contributories, hispersonal representativeshall beliablein
aduecourse of administrationto contributeto the assetsof the company
indischarge of hisliability and shall beacontributory accordingly.

(2) If the personal representatives make default in paying any
money ordered to be paid by them, proceedings may be taken for
administering the estate of the deceased contributory, and for
compelling payment thereout of the money due.

353. If acontributory becomesbankrupt, either before or after he has
been placed on the list of contributories—

(a) histrustee in bankruptcy shall represent him for al the
purposes of the winding up, and shall be a contributory
accordingly, and may becalled onto admit proof against the
estate of the bankrupt, or otherwiseto allow to be paid out of
his assets in due course of law, any money due from the
bankrupt in respect of hisliability to contribute to the assets
of the company; and

(b) there may be proved against the estate of the bankrupt
theegtimated valueof hisliability tofuturecallsaswell ascalls
aready made.

DIVISION B
WINDING UP BY THE COURT
Preliminary
354. A company may be wound up by the court if—

(a) the company has by special resolution resolved that the
company be wound up by the court;

contributory.

Contributories
in case of
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(b) the company does not commence its business within a
year from its incorporation, or suspends its business for a
whole year;

(c) the company is unableto pay its debts;

(d) aninspector appointed under Division B of Part VI has
reported that heis of the opinion—

(i) that the company cannot pay its debtsand should be
wound up; or

(i) that it is in the interests of the public or of the
shareholdersor of the creditorsthat the company should be
wound up; or

(e) thecourtisof theopinionthat itisjust and equitablethat
the company should be wound up.

Definition of 355. A company shall be deemed to be unable to pay its debtsif—

inability to

pay debts. (a) a creditor, by assignment or otherwise, to whom the
company isindebtedinasum exceeding fivehundred dollars
then due, has served on the company, by leaving it at the
registered officeof the company, ademand under hishand or
under the hand of hisagent lawfully authorised requiring the
company to pay the sum so due, and the company has for
three weeksthereafter neglected to pay the sum, or to secure
or compound for it to the reasonable satisfaction of the
creditor;

(b) execution or other processissued onajudgment, decree
or order of any court in favour of acreditor of the. company
isreturned unsatisfied in whole or in part; or

(c) it is proved to the satisfaction of the court that the
company is unable to pay its debts and, in determining
whether acompany isunableto pay itsdebts, the court shall
takeinto account the contingent and prospectiveliabilities of

the company.
Petition for 356. (1) Anapplication to the court for the winding up of acompany
winding up. shall be by petition presented, subject to the provisions of this section,

either by—
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(a) the company;

(b) acreditor, including acontingent or prospectivecreditor,
of the company;

(c) acontributory;

(d) the trustee in bankruptcy to, or personal representative
of, acreditor or contributory; or

(e) theMinister pursuant to section 505, or any two or more
of those parties.

(2) Notwithstanding anything in subsection (1)—

(a) acontributory shall not be entitled to present awinding
up petition unless the shares in respect of which he is a
contributory, or someof them, either wereoriginally allotted
to him or have been held by him, and registered in hisname,
for at least six months during the eighteen monthsbefore the
commencement of thewinding up, or have devolved on him
through the death of aformer holder; and

(b) the court shall not hear awinding up petition presented
by acontingent or prospectivecreditor until such security for
costs has been given asthe court thinks reasonable and until
aprimafacie casefor winding up hasbeen established to the
satisfaction of the court.

(3) Whereacompany isbeingwound upvoluntarily, awinding up
petition may be presented by the Official Receiver as well as by any
other person authorised inthat behalf under the other provisionsof this
section, but the court shall not make awinding up order on the petition
unlessit is satisfied that the voluntary winding up cannot be continued
with due regard to the interests of the creditors or contributories.

(4) A contributory shall be entitled to present a winding up
petition notwithstanding that there may not be assets available on the
winding upfor distributionto contributories.

357. (1) Onhearing awinding up petition the court may dismissit,or  Powers of
adjournthehearing conditionally or unconditionally, or makeany interim ~ court on

order, or any other order that it thinksfit, but the court shall not refuse thairiingn
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to make awinding up order on the ground only that the assets of the
company have been mortgaged to an amount equal to or in excess of
those assets, or that the company has no assets.

(2) Wherethe petition is presented by members of the company
as contributories on the ground that it is just and equitable that the
company should bewound up, the court if it is of the opinion—

(a) that thepetitionersareentitledtorelief either by winding
up the company or by some other means; and

(b) that in the absence of any other remedy it would bejust
and equitable that the company should be wound up, shall
make awinding up order, unlessit isalso of the opinion that
someother remedy isavail abletothe petitionersand that they
are acting unreasonably in seeking to have the company
wound up instead of pursuing that other remedly.

358. Atany time after the presentation of awinding up petition, and
before awinding up order has been made, the company, or any creditor
or contributory, may, whereany action or proceeding ispending against
the company, apply to the court to stay or restrain further proceedings,
and the court may stay or restrain the proceedings accordingly on such
termsasit thinksfit.

359. Inawindingup by thecourt, any disposition of the property of the
company, including things in action, and any transfer of shares, or
dteration in the status of the members of the company, made after the
commencement of the winding up, shall, unless the court otherwise
orders, bevoid.

360. Where any company is being wound up by the court, any
attachment, sequestration, distress, or execution putinforceagainst the
estate or effects of the company after the commencement of the
winding up shall bevoid.

361. (1) Wherebeforethepresentation of apetition for thewinding up
of acompany by the court aresol ution hasbeen passed by the company
for voluntary winding up, thewinding up of thecompany shall bedeemed
to have commenced at the time of the passing of the resolution, and



LAWSOF GUYANA

Companies Cap. 89:01

245

unless the court, on proof of fraud or mistake, thinks fit otherwise to
direct, al proceedingstakeninthevoluntary winding up shall bedeemed
to have been validly taken.

(2) Inany other case, the winding up of acompany by the court
shall be deemed to commence at the time of the presentation of the
petition for thewinding up.

362. On the making of awinding up order, a copy of the order shall
forthwith belodged by the company, or otherwiseasmay be prescribed,
with the Registrar, who shall make an entry thereof in his records
relating to the company.

363. When a winding up order has been made, or a provisional
liquidator has been appointed, no action or proceeding shall be
proceeded with or commenced against the company except by leave of
the court, and subject to such terms as the court may impose.

364. Anorder for winding up acompany shall operateinfavour of all
the creditorsand of all the contributoriesof the company, asif madeon
thejoint petition of acreditor and of a contributory.

Official Receiver

365. For the purposes of this Act, “Official Recelver” means the
Official Receiver referred to in the Insolvency Act.

366. (1) Where the court has made awinding up order or appointed
aprovisional liquidator, thereshall, unlessthe court otherwise orders, be
made out and submitted to the Official Receiver a statement as to the
affairsof the company inthe prescribed form, verified by affidavit, and
showing the particulars of its assets, debts and liabilities, the names,
residences, and occupation of its creditors, the securities held by them
respectively, the dateswhen the securitieswere respectively given, and
suchfurther or other information asmay be prescribed or asthe Official
Receiver may require.
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(2) Thestatement shall be submitted and verified by oneor more
of the persons who are at the relevant date the directors and by the
person who is, or the personswho are, at the date the secretary or joint
secretaries of the company, or by such of the personshereinafter inthis
subsection mentioned asthe Official Receiver, subject to the direction
of thecourt, may requireto submit and verify thestatement, that isto say,
persons—

(a) who are or have been officers, other than employees, of
the company;

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

(c) who are in the employment of the company, or have
beenintheemployment of the company withinthat year, and
areinthe opinion of the Official Receiver capable of giving
theinformation required; and

(d) who are or have been within that year officers of or in
the employment of acompany, whichis, or within that year
was, an officer of the company to which the statement
relates.

(3) The statement shall be submitted within fourteen daysfrom
therelevant date, or within such extended time asthe Official Receiver
or the court may for specia reasons allow.

(4) Any person making or concurring in making the statement
and affidavit required by thissection shall beallowed, and shall bepaid
by the Official Receiver or provisional liquidator, asthecasemay be, out
of the assets of the company, such costs and expensesincurred in and
about the preparation and making of the statement and affidavit asthe
Official Receiver considersreasonable, subject to anappeal tothecourt.

(5) Any person stating himself in writing to be a creditor or
contributory of thecompany shall be entitled by himself or by hisagent
at all reasonabletimes, on payment of the prescribed fee, to inspect the
statement submitted in pursuance of this section, and to acopy thereof
or extract therefrom.



LAWSOF GUYANA

Companies Cap. 89:01

247

(6) Any person untruthfully so stating himself to beacreditor or
contributory shall be guilty of a contempt of court and shall, on the
application of the liquidator or of the Official Receiver, be punishable
accordingly.

(7) Inthis section, “the relevant date” meansin a case where a
provisional liquidator isappointed, thedate of hisappointmentand,ina
case where no such appointment is made, the date of the winding up
order.

367. (1) In a case where a winding up order is made the Official
Receiver shall, as soon as practicable after receipt of the statement to
be submitted under section 366 or, in acase where the court ordersthat
no statement shall be submitted, as soon as practicabl e after the date of
the order, submit a preliminary report to the court—

(a) asto the amount of capital issued, and subscribed, and
the estimated amount of assets and liabilities;

(b) if the company hasfailed, asto the causesof thefailure;
and

(c) whether in his opinion further inquiry isdesirable asto
any matter relating to the promation, formation or failure of
the company, or the conduct of the business thereof.

(2) TheOfficial Receiver may a so, if hethinksfit, makeafurther
report, or further reports, stating the manner in which the company was
formed and whether in hisopinion any fraud hasbeen committed by any
personinits promotion or formation, or by any officer of the company
in relation to the company since the formation thereof, and any other
matters which in his opinion it is desirableto bring to the notice of the
court.

Liquidators
368. Forthe purposesof conducting the proceedingsinwinding up a

company and performing such dutiesin reference thereto as the court
may impose the court may appoint aliquidator or liquidators.
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369. (1) Subjecttotheprovisionsof thissection, the court may appoint
aliquidator provisionally at any timeafter the presentation of awinding
up petition, and either the Official Receiver or any other fit person may
be appointed.

(2) Where aliquidator is previously appointed by the court, the
court may limit and restrict his powers by the order appointing him.

370. Subject tosection 369 (2), thefollowing provisionswith respect
to liquidators shall have effect on awinding up order made, namely—

(a) theOfficial Receiver shal by virtueof hisofficebecome
theprovisional liquidator and shall continueto act assuch until
he or another person becomes liquidator and is capable of
acting as such;

(b) the Official Receiver shall summon separate meetings
of the creditors and contributories of the company for the
purposesof determining whether or not an applicationistobe
madetothecourt for appointing aliquidator intheplace of the
Official Receiver;

(c) thecourt may makeany appointment and order required
to give effect to any such determination, and, if there is a
difference between the determinati ons of the meetings of the
creditorsand contributoriesin respect of any such matter, the
court shall decidethedifference and make such order thereon
as the court may think fit;

(d) inacasewherealiquidator isnot appointed by thecourt,
the Official Receiver shall betheliquidator of the company;

(e) the Official Receiver shal by virtue of his office bethe
liquidator during any vacancy; and

(f) aliquidator shall be described, where a person other
than the Official Receiver isliquidator, by the style of “the
liquidator” and, wherethe Official Receiver isliquidator, by
the style of “the Official Receiver and liquidator”, of the
particular company in respect of which heis appointed, and
not by hisindividual name.
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371. Whereinthewinding up of acompany by thecourt apersonother  Provisions
than the Official Receiver isappointed liquidator, that person— where person
otht.ar.than
(a) shall not be capable of acting asliquidator until he has g:c'g?e”s
notified hisappointment to the Registrar and given security in - appointed
such manner as the court may direct; and liquidator.
(b) shall give the Official Receiver such information and
such access to and facilities for inspecting the books and
documents of the company and generally such aid asmay be
requisite for enabling the Official Receiver to perform his
duties under this Act.
372. (1) A liquidator appointed by the court may resign or, on cause Genera
shown be removed by the court. provisions as
to liquidators.
(2) Whereaperson other than the Official Receiver isappointed
liquidator, he shall receive such salary or remuneration by way of
percentage or otherwise as the court may direct and, if there are other
such appointedliquidators, their remuneration shall bedistributed among
them in such proportions as the court directs.
(3) A vacancy intheoffice of aliquidator appointed by the court
shall befilled by the court.
(4) If morethan oneliquidator isappointed by thecourt, thecourt
shall declare whether any act by this Act required or authorised to be
done by the liquidator is to be done by all or any one or more of the
persons appointed.
(5) Subject tothisAct, the acts of aliquidator shall bevalid not-
withstanding any defects that may afterwards be discovered in his
appointment or qualification.
373. Where a winding up order has been made or a provisional custody of
liquidator hasbeen appointed, theliquidator, or theprovisional liquidator, company’s
property.

asthe case may be, shall takeinto his custody, or under his contral, all
the property and thingsin action to which the company isor appearsto
beentitled.
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374. Whereacompany isbeingwound up by the court, the court may
ontheapplication of theliquidator by order direct that all or any part of
theproperty of whatsoever description bel onging to the company or held
by trusteesonitsbehalf shall vestintheliquidator by hisofficial name,
and thereupon the property to which the order relates shall vest
accordingly, and theliquidator may, after giving suchindemnity, if any,
asthe court may direct, bring or defend in his official name any action
or other legal proceeding which relates to that property or which it is
necessary to bring or defend for the purpose of effectually winding up
the company and recovering its assets.

375. (1) The liquidator in a winding up by the court may with the
sanction either of the court or of the committee of inspection—

() bring or defend any action or other legal proceeding in
the name and on behalf of the company;

(b) carry on the business of the company, so far asmay be
necessary, for the beneficial winding up thereof;

(c) appoint an attorney-at-law or other agenttoassisthimin
the performance of his duties;

(d) pay any classes of creditorsin full if the assets of the
company remainingin hishandswill sufficeto pay infull the
debtsand liabilities of the company which rank for payment
before, or equally with, the debts or claims of the first
mentioned creditors;

(e) makeany compromiseor arrangement with creditorsor
persons claiming to be creditors, or having or alleging
themselves to have any claim, present or future, certain or
contingent, ascertained or sounding only in damages against
the company, or whereby the company may be rendered
liable;

(f) compromiseany callsand liabilitiesto calls, debts, and
liabilitiescapableor resulting indebts, and al claims, present
or future, certain or contingent, ascertained or sounding only
in damages, subsisting or supposed to subsist between the
company and acontributory, or alleged contributory, or other
debtor or person apprehending liability tothe company and al
guestionsin any way relating to or affecting the assets or the
winding up of thecompany, on such termsasareagreed, and
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take any security for the discharge of any such call, debt,
liability or claim, and give a complete discharge in respect
thereof.

(2) Theliquidator in awinding up by the court may—

(a) sell the movable and immovable property and thingsin
action of the company by public auction or private contract,
with power to transfer the whole thereof to any person or to
sell the samein parcels;

(b) doal actsand execute, in the name and on behalf of the
company, al deeds, receipts, and other documents, and for
that purpose to use, when necessary, the company’s sedl;

(c) prove, rank, and claiminthebankruptcy, insolvency, or
sequestration of any contributory, for any balanceagainst his
estate, and receivedividendsinthebankruptcy, insolvency, or
sequestrationin respect of that balance asaseparate debt due
from the bankrupt or insolvent, and rateably with the other
separate creditors;

(d) draw, accept, make and endorse any bill of exchange or
promissory note in the name and on behalf of the company,
with the same effect with respect to the liability of the
company as if the bill or note had been drawn, accepted,
made, or endorsed by or on behalf of the company in the
course of its business,

(e) raise on the security of the assets of the company any
money requisite;

(f) takeout in hisofficial nameletters of administration to
any deceased contributory, and do in his official name any
other act necessary for obtaining payment of any money due
from a contributory or his estate which cannot be
conveniently doneinthenameof thecompany, andinall such
cases the money due shall, for the purpose of enabling the
liquidator to take out the | etters of administration or recover
the money, be deemed to be done to the liquidator himself;

(9) appoint an agent to do any businesswhich theliquidator
isunableto do himself; and

(h) doall such other thingsasmay be necessary for winding
up the affairs of the company and distributing its assets.
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(3) Theexerciseby theliquidator inawinding up by the court of
the powersconferred by thissection shall be subject to thecontrol of the
court, and any creditor or contributory may apply to the court with
respect to any exercise or proposed exercise of any of those powers.

376. (1) SubjecttothisPart, theliquidator of acompany whichisbeing
wound up by the court shall, in the administration of the assets of the
company and inthedistributionthereof amongitscreditors, haveregard
to any directions that may be given by resolution of the creditors or
contributoriesat any general meeting, or by thecommittee of inspection,
and any directionsso given by thecreditorsor contributoriesshall incase
of conflict bedeemedto overrideany directionsgiven by thecommittee
of inspection.

(2) Theliquidator may summon general meetingsof thecreditors
or contributories for the purpose of ascertaining their wishes, and he
shall summon meetings at suchtimesasthe creditorsor contributories,
by resol ution, either at themeeting appointing theliquidator or otherwise,
direct, or whenever requested in writing to do so by not less than one-
tenth in value of the creditors or contributories.

(3) Theliquidator may apply tothecourt inthe prescribed manner
for directions in relation to any particular matter arising under the
windingup.

(4) SubjecttothisPart, theliquidator shall use hisown discretion
inthemanagement of the estate and itsdistribution among thecreditors.

(5) If any person is aggrieved by any act or decision of the
liquidator, that person may apply to the court, and the court may confirm,
reverse, or modify the act or decision complained of, and make such
order asit thinksfit.

377. Every liquidator of acompany which isbeing wound up by the
court shall keep, inthe prescribed manner, proper booksinwhich heshall
cause to be made entries or minutes of proceedings at meetings, and of
such other matters as may be prescribed, and any creditor or
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contributory may, subject to the control of thecourt, personally or by his
agent inspect any such books and make copies thereof or extracts
therefrom.

378. (1) Everyliquidator of acompany whichisbeingwound up by the
court shall pay the money received by him into such bank as the court
may direct.

(2) If any such liquidator at any time retains for more than ten
daysasum exceeding five hundred dollars, or such other amount asthe
court in any particular case authorises him to retain, then, unless he
explainstheretention to the sati sfaction of thecourt, heshall pay interest
on the amount so retained in excess at the rate of twenty per cent per
annum, and shall be liable to disallowance of al or such part of his
remuneration as the court may think just, and to be removed from his
office by the court, and shall beliableto pay any expenses occasioned
by reason of his default.

(3) A liquidator of a company which is being wound up by the
court shall not pay any sumsreceived by himasliquidator into hisprivate
banking account.

379. (1) Everyliquidator of acompany whichisbeingwound up by the
court shall, at such times as may be prescribed but not |ess than twice
ineachyear during histenure of office, sendtothe Registrar an account
of hisreceipts and payments asliquidator.

(2) The account shall be in a prescribed form, shall be madein
duplicate, and shall beverified by an affidavit or astatutory declaration
in the prescribed form.

(3) The Registrar shall cause the account to be audited and for
the purpose of the audit the liquidator shall furnish the Registrar with
such vouchers and information as the Registrar may require, and the
Registrar may at any time require the production of and inspect any
books or accounts kept by the liquidator.
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(4) When the account has been audited, one copy thereof shall
befiled and kept by the Registrar, and the other copy shall be delivered
to the court for filing, and each copy shall be open to the inspection of
any creditor or of any person interested.

(5) The Registrar shall cause the account when audited or a
summary thereof to be printed and shall send a printed copy of the
account or summary by post to every creditor and contributory.

380. (1) The Registrar shall take cognizance of the conduct of
liquidators of companieswhich are being wound up by thecourt, and, if
aliquidator doesnot faithfully perform hisdutiesand duly observeall the
requirementsimposed on him by statute, rules, or otherwisewith respect
to the performance of his duties, or if any complaint is made to the
Registrar by any creditor or contributory inregard thereto, the Registrar
shall inquireintothematter, and take such actionthereon ashemay think
expedient.

(2) The Registrar may at any time require any liquidator of a
company whichisbeingwound up by thecourt to answer any inquiry in
relation to any winding up in which he is engaged and may, if the
Registrar thinksfit, apply to the court to examinehim or any other person
on oath concerning the winding up.

(3) The Registrar may also direct an investigation to be made of
the books and vouchers of the liquidator.

381. (1) Whentheliquidator of acompany which isbeing wound up
by the court has realised al the assets of the company, or so much
thereof ascan, in hisopinion berealised without needlessly protracting
theliquidation, and hasdistributed afinal dividend, if any, tothecreditors,
and adjusted the rights of the contributories among themselves, and
made afinal return, if any, to the contributories, or hasresigned, or has
been removed from his office, the Registrar shall, on his application,
causeareport on hisaccountsto be prepared, and, on hiscomplyingwith
al the requirements of the Registrar, shall take into consideration the
report, and any objection which may be urged by any creditor or
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contributory or person interested against the release of the liquidator,
and shall either grant or withhold the release accordingly, subject
nevertheless to an appeal to the court.

(2) Wheretherelease of aliquidator iswithheld, the court may,
on application of any creditor or contributory, or personinterested, make
suchorder asit thinksjust, charging theliquidator with the consequences
of any act or default which he may have done or made contrary to his

duty.

(3) An order of the Registrar releasing the liquidator shall
dischargehimfromall liability in respect of any act doneor default made
by himin the administration of the affairsof the company, or otherwise
inrelationto hisconduct asliquidator, but any such order may berevoked
on proof that it was obtained by fraud or by suppression or conceal ment
of any material fact.

Committees of Inspection

382. (1) Whenawinding up order hasbeen madeby thecourt, it shall
be the business of the separate meetings of creditorsand contributories
summoned for the purpose of determining whether or not an application
should be made to the court for appointing a liquidator other than the
Official Receiver, to determinefurther whether or not an applicationis
to bemadeto the court for the appointment of acommitteeof inspection
to act with the liquidator and who are to be members of the committee
if appointed.

(2) The Court may make any appointment and order required to
give effect to any such determination, and if there is a difference
between the determination of the meetings of the creditors and
contributoriesthecourt shall decidethedifferenceand make such order
asthe court thinksfit.

383. (1) A committeeof inspection appointedin pursuanceof thisAct
shall consist of creditors and contributories of the company or persons
holding general powers of attorney from creditors or contributoriesin
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such proportions as is agreed on by the meetings of the creditors and
contributories, or as, in the case of adifference, may be determined by
the court.

(2) The committee shall meet at such time as they from time to
timeappoint, and, failing such appointment, at least onceamonth and the
liquidator or any member of the committee may also call ameeting of
the committee as and when he thinks necessary.

(3) The committee may act by a mgjority of their members
present at ameeting, but shall not act unlessamajority of thecommittee
is present.

(4) A member of the committee may resign by noticeinwriting
signed by him and delivered to theliquidator.

(5) If a member of the committee becomes bankrupt, or
compounds or arranges with his creditors, or is absent from five
consecutive meetings of the committee without the leave of those
members who together with himself represent the creditors or
contributories, as the case may be, his office shall thereupon become
vacant.

(6) A member of the committee may beremoved by an ordinary
resolution at a meeting of creditors, if he represents creditors, or of
contributories, if he represents contributories of which seven days
notice has been given, stating the object of the meeting.

(7) Onavacancy occurring inthe committeetheliquidator shall
forthwith summon ameseting of creditorsor of contributories, asthecase
may require, to fill the vacancy, and the meeting may, by resolution,
reappoint the sameor appoint another creditor or contributory tofill the
vacancy; butif theliquidator, having regardtothepositioninthewinding
up, isof theopinionthat itisunnecessary for thevacancy to befilled he
may apply tothe court and the court may make an order that thevacancy
shall not befilled, or shall not befilled except in such circumstances as
may be specified in the order.
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(8) The continuing members of the committee, if not less than
two, may act notwithstanding any vacancy in the committee.

384. Where in the case of a winding up there is no committee of
inspection, theMinister, may onthe application of theliquidator, do any
act or thing or give any direction or permission which is by this Act
authorised or required to be done or given by the Committee.

General Powers of the Court

385. (1) The court may at any time after an order for winding up, on
the application either of theliquidator, or the Official Receiver, or any
creditor or contributory, and on proof to the satisfaction of the court that
all proceedingsinrelation to thewinding up ought to be stayed, makean
order staying the proceedings, either altogether or for alimited time, on
such terms and conditions as the court thinksfit.

(2) The court may, at any time after an order for winding up, on
the application either of the liquidator or a creditor, and after having
regard to the wishes of the creditors and contributories, make an order
directing that the winding up, ordered by the court, shall be conducted
asacreditors' voluntary windingup, andif the court doessothewinding
up shall be so conducted.

(3) Onany application under subsection (1) thecourt may, before
making an order, require the Official Receiver to furnish to the court a
report with respect to any facts or matters which are in his opinion
relevant to the application.

(4) A copy of every order made under thissection shall forthwith
belodged by the company, or otherwise asmay be prescribed, with the
Registrar, who shall make an entry of the order in hisrecords relating
to the company.

386. (1) Assoonasmay beafter making awinding up order, the court
shall settle a list of contributories, and may rectify the register of
membersinall caseswhererectificationisrequiredin pursuanceof this
Act, and shall cause the assets of the company to be collected and
appliedindischargeof itsliabilities.
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(2) Notwithstanding subsection (1), whereit appearstothe court
that it will not be necessary to make calls on or adjust the rights of
contributories, the court may dispense with the settlement of alist of
contributories.

(3) Insettlingthelist of contributories, the court shall distinguish
between personswho are contributoriesin their own right and persons
who are contributories asbeing representativesof or liablefor thedebts
of others.

(4) Thelist of contributories when settled shall be prima facie
evidenceof theliabilitiesof the personsnamed therein ascontributories.

387. The court may, at any time after making a winding up order,
requireany contributory for thetimebeing onthelist of contributors, and
any trustee, receiver, banker, agent or officer of the company to pay,
deliver, convey, surrender or transfer forthwith, or within suchtime as
the court directs, to theliquidator any assets or books and papersin his
hands to which the company is prima facie entitled.

388. (1) Thecourt may, at any time after making awinding up order,
makean order directing any contributory for thetimebeing onthelist of
contributoriesto pay, inthemanner directed by theorder, any money due
from him or from the estate of the person whom he represents to the
company, exclusiveof any money payableby himor theestate by virtue
of any call in pursuance of this Act.

(2) In the case of any company, when al the creditors are paid
infull, any money due on account whatever to a contributory from the
company may be alowed to him by way of set-off against any
subsequent call.

389. (1) Thecourt may, at any time after making awinding up order,
and either before or after it has ascertained the sufficiency of the assets
of thecompany, makecallsonall or any of the contributoriesfor thetime
being settled onthelist of thecontributoriestotheextent of their liability,
for payment of any money which the court considers necessary to
satisfy the debts and liabilities of the company, and the costs, charges,
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and expenses of winding up and for the adjustment of the rights of the
contributories, among themselves, and make an order for payment of
any calls so made.

(2) In making a call the court may take into consideration the
probability that someof the contributoriesmay partly or wholly fail to pay
thecall.

390. (1) The court may order any contributory, purchaser or other
person from whom money isdueto the company to pay theamount due
into abank totheaccount of theliquidator instead of totheliquidator, and
any such order may be enforced inthe samemanner asif it had directed
payment to theliquidator.

(2) All moneysand securitiespaid or deliveredinto suchbank in
the event of awinding up by the court shall be subject in all respectsto
the orders of the court.

391. Anorder madeby thecourt onacontributory shall, subject to any
right of appeal, be conclusive evidence that the money, if any, thereby
appearing to be due or ordered to be paid isdue, and all other pertinent
matters stated in the order shall betaken to betruly stated asagainst all
personsand in al proceedings.

392. (1) Whereinany proceedingsthe Official Receiver becomesthe
liquidator of acompany, whether provisionally or otherwise, hemay, if
satisfied that the nature of the estate or business of the company, or the
interests of the creditors or contributories generally, require the
appointment of a special manager of the estate or business of the
company other than himself, apply tothe court, and the court may onthe
application appoint a. special manager of the estate or business to act
during suchtimeasthecourt directs, with such powers, including any of
the powers of a receiver or manager, as are entrusted to him by the
court.

(2) The special manager shall give such security and account in
such manner as the court directs.
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(3) Thespecia manager shall receive such remuneration asmay

be fixed by the court.

Power to 393. The Court may fix atime or timeswithin which creditorsareto
exclude provetheir debtsor claimsor after whichthey will beexcluded fromthe
;:i‘\j/'itr?;:c’t benefit of any distribution made before those debts are proved.
time.
Adjustment of ~ 394. The court shall adjust the rights of the contributories among
rights of themselves, and distribute any surplus among the persons entitled
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thereto.

395. (1) Thecourt may, at any time after making awinding up order,
make such order for inspection of the books and papers of the company
by creditorsand contributoriesasthe court thinksjust, and any booksand
papersin the possession of the company may beinspected by creditors
and contributories accordingly, but not further or otherwise.

(2) Nothing in this section shall be taken as excluding or
restricting any statutory rightsof aMinistry, Government Department,
or, aperson under the authority of aMinistry, Government Department
or aMinister.

396. The court may, in the event of the assets being insufficient to
satisfy theliabilities, make an order asto the payment out of the assets
of the costs, charges, and expensesincurred in the winding up in such
order of priority asthe court thinksfit.

397. (1) The court may, at any time after the appointment of a
provisional liquidator or the making of awinding up order, summon
before it any officer of the company or person known or suspected to
havein his possession any property of the company, or supposed to be
indebted to the company, or any person whom the court deems capable
of giving information concerning the promotion, formation, trade
dealings, affairs, or property of the company.
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(2) The court may examine him on oath concerning the matters
mentioned in subsection (1), either by word of mouth or on written
interrogatories, and may reduce hisanswersto writing and require him
to sign them, and any writing so sighed may be used in evidencein any
legal proceedingsagainst him.

(3) Thecourt may require himto produce any books, and papers
inhiscustody or power relating to the company, but whereheclaimsany
lien onbooksor papers produced by him, the production shall bewithout
prejudicetothat lien, and thecourt shall havejurisdictioninthewinding
up to determine all questionsrelating to that lien.

(A If any person so summoned, after being tendered a
reasonablesumfor hisexpenses, refusesto come beforethe court at the
time appointed, not having a lawful impediment (made known to the
court at thetimeof itssitting, and allowed by it), the court may causehim
to be apprehended and brought before the court for examination.

398. (1) Wherean order hasbeen madefor winding up acompany by
the court, and the Official Receiver hasmadeafurther report under this
Act stating that in his opinion a fraud or improper conduct has been
committed, or engaged in, by any personin the promotion or formation
of the company, or by any officer of the company in relation to the
company sinceitsformation, the court may, after consideration of the
report, direct that the person or officer or any other person who was
previoudly an officer of thecompany, including any banker, attorney-at-
law or auditor, or who isknown or suspected to havein hispossession
any property of the company or is supposed to be indebted to the
company or any person who the court deems capable of giving
information concerning thepromotion, formation, tradedealings, affairs
or property of the company, shall attend before the court on a day
appointed by the court for that purpose, and be publicly examined asto
the promotion or formation or the conduct of the business of the
company, or inthe case of an officer or former officer asto his conduct
and dealings as officer thereof.

(2) TheOfficial Receiver shall take part in the examination, and
for that purpose may, if specially authorised by the court in that behalf,
employ an attorney-at-law.
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(3) The liquidator, where the Official Receiver is not the
liquidator, and any creditor or contributory, may also take part in the
examination either personally or by attorney-at-law.

(4) The court may put such questionsto the person examined as
the court thinksfit.

(5) The person examined shall be examined on oath and shall not
be excused from answering any questions put to him on the ground that
the answer might tend to incriminate him but, where he claims before
answering the question, that the answer might tend to incriminate him,
neither the question nor the answer shall be admissible in evidence
against himin criminal proceedingsor in relationto acharge of perjury
in respect of the answer.

(6) A person orderedto beexamined shall at hisown cost, before
his examination, be furnished with a copy of the Official Receiver's
report, and may at hisown cost employ an attorney-at-law who shall be
at liberty to put to him such questions asthe court may deemjust for the
purposeof enabling himto explainor qualify any answersgiven by him.

(7) When a person directed to attend before the court under
subsection (1) applies to the court to be exculpated from any charges
made or suggested against him, the Official Receiver shall appear onthe
hearing of the application and call the attention of the court to any
matters which appear to the Official Receiver to berelevant, and if the
court, after hearing any evidence given or witnesses called by the
Official Receiver, grants the application, the court may alow the
applicant such costs asin itsdiscretion it may think fit.

(8) Noticesof theexamination shall betakendowninwritingand
shall beread over to or by, and signed by, the person examined, and may
thereafter be used in evidence against him, and shall be open to the
inspection of any creditor or contributory at al reasonable times.

(9) The court may, if it thinksfit, adjourn the examination from
timetotime.
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(20) For the purposes of this section, conduct shall beimproper
if itisof such anature asto render aperson unfit to be concernedin the
management of a company.

399. Thecourt, at any timebeforeor after making awinding up order,
on proof of probable cause for believing that acontributory isabout to
guit Guyanaor otherwiseto abscond or to remove or conceal any of his
property for the purpose of evading payment of calls, or of avoiding
examination respecting the affairs of the company, may cause the
contributory to be arrested, and his books and papers and movable
personal property to be seized, and him and them to be safely kept until
such time as the court may order.

400. Any powersby thisAct conferred onthecourt shall beinaddition
toand notinrestriction of any existing powersof instituting proceedings
against any contributory or debtor of the company, or the estate of any
contributory or debtor, for the recovery of any call or other sums.

401. Provision may be made by rules under section 462 for enabling
or requiring all or any of the powers and duties conferred and imposed
on the court by this Act in respect of the following matters—

(a) theholding and conducting of meetingsto ascertain the
wishes of creditors and contributories;

(b) thesettling of listsof contributoriesand therectifying of
the register of members where required, and the collecting
and applying of the assets;

(c) the paying, delivering, conveyance, surrender or
transfer of any money, property, books or papers to the
liquidator;

(d) the making of calls and the adjusting of the rights of
contributors; and

(e) thefixing of atimewithinwhich debtsand claims must
be proved,
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to beexercised or performed by theliquidator asan officer of the court,
and subject tothe control of the court but theliquidator shall not, without
the special leave of the court, rectify the register of members, and shall
not make any call without either the special leave of the court or the
sanction of the committee of inspection.

402. (1) Whentheaffairsof acompany have been completely wound
up, the court, if theliquidator makes an application in that behalf, shall
makean order that the company be dissolved from the date of the order,
and the company shall be dissolved accordingly.

(2) A copy of the order shall within fourteen days from the date
thereof belodged by theliquidator withthe Registrar who shall enterin
his records a minute of the dissolution of the company.

(3) If the liquidator makes default in complying with the
reguirements of this section, he shall be guilty of an offence and shall,
onsummary conviction, beliabletoafine of onethousand five hundred
dollars.

403. (1) Orders made by the court under this Act may beenforcedin
the same manner as orders made in any action pending therein.

(2) Subjecttorulesof court, an appea from any order or decision
made or giveninthewinding up of acompany by thecourt under thisAct
shall lie in the same manner and subject to the same conditions as an
appeal from any order or decision of the court.

DIVISION C
VOLUNTARY WINDING UP
Introductory
404. (1) A company shall bewound up voluntarily if—
(a) ageneral meeting soresolvesby aspecial resolution; or

(b) ageneral meeting so resolves by an ordinary resolution
which states that the company is unable to pay its debts.
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(2) InthisAct, “aresolution for voluntary winding up” meansa
resolution passed under subsection (1).

405. When acompany has passed aresolution for voluntary winding
up, it shall, withinfourteen daysafter the passing of theresolution, give
notice of the resolution by advertisement in the Gazette and in writing
to the Registrar.

406. A voluntary winding up shall bedeemedto commenceat thetime
of the passing of the resolution for voluntary winding up.

407. Incase of avoluntary winding up, the company shall, from the
commencement of thewinding up, ceaseto carry onitsbusiness, except
so far asisin the opinion of the liquidator required for the beneficial
winding up thereof but the corporate state and corporate powers of the
company shall, notwithstanding anything to thecontrary initsarticlesof
incorporation, continueuntil itisdissolved.

408. Any transfer of shares not being atransfer made to or with the
sanction of theliquidator, and any alterationinthe statusof themembers
of the company, made after the commencement of avoluntary winding
up, shall bevoid.

409. (1) Whereit is proposed to wind up acompany voluntarily, the
director or, inthe case of acompany having morethantwodirectors, the
majority of the directors, may, at a meeting of the directors make a
statutory declaration tothe effect that they havemadeafull inquiry into
the affairs of the company, and that, having so done, they have formed
the opinion that the company will be ableto pay itsdebtsin full within
such period not exceeding twelve months from the commencement of
the winding up as may be specified in the declaration.

(2) A declaration made under subsection (1) shall have no effect
for the purposes of this Act unless—

(a) itismadewithin thefiveweeksimmediately preceding
the date of the passing of the resolution for winding up the
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company and is lodged with the Registrar for registration
before that date; and

(b) it embodies a statement of the company’s assets and
liabilitiesasat thelatest practicable date bef orethe making of
the declaration.

(3) Any director of a company who makes a declaration under
this section without having reasonabl e groundsfor the opinion that the
company will be ableto pay itsdebtsin full within the period specified
in the declaration shall be guilty of an offence and shall be liable on
summary conviction to afine of thirty thousand dollars.

(4) If the company is wound up in pursuance of a resolution
passed within the period of five weeks after the making of the
declaration, but its debts are not paid or provided for in full within the
period stated inthedeclaration, it shall be presumed until thecontrary is
shown that thedirector did not havereasonablegroundsfor hisopinion.

(5) A winding up in the case of which a declaration has been
made and delivered in accordance with thissection shall, inthisAct be
referredto as“amembers’ voluntary winding up”, and awindingupin
thecase of which adeclaration hasnot been so madeand delivered shall,
inthis Act, bereferred to as“acreditors’ voluntary winding up”.

Provisions Applicable Only
to Members' Voluntary Winding Up

410. (1) The company in general meeting shall appoint one, or more
than one liquidator for the purpose of winding up the affairs and
distributing the assets of the company, and may fix theremunerationto
be paid to him or them.

(2) Subject to subsections (3) and (4), the company may, by
special resolutionremovealiquidator and appoint another liquidator, but
the removal or appointment shall not have effect—

(a) until after the expiration of the period of fourteen days
after the date on which the resolution is passed; or
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(b) if, within that period an applicationismadeto the court
under subsection (3), unless the court dismisses the
application or the applicationiswithdrawn.

(3) Inaddition to the other requirements of this Act with respect
tothegiving of noticeof meetings, thecompany shall givetoall creditors
and contributories of the company notice of any meeting at which a
resolution under subsection (2) will be proposed, giving in the notice
particulars of the proposals.

(4) A creditor or contributory of the company may, within the
period of fourteen days after the date on which a resolution under
subsection (2) is passed, apply to the court for an order cancelling the
resolution andthe court may, if itissatisfied that itisfair and reasonable
to do so, allow the application, but if not so satisfied shall dismissthe
application.

(5) On the appointment of a liquidator all the powers of the
directors shall cease, except so far as the company in general meeting
or the liquidator, sanctions the continuance thereof.

411. (1) If avacancy occurshby death, resignation or otherwisein the
office of liquidator appointed by the company, the company in genera
meeting may, subject to any arrangement with its creditors, fill the
vacancy.

(2) For that purpose ageneral meeting may be convened by any
contributory or, if thereweremoreliquidatorsthan one, by the continuing
liquidators.

(3) Themeeting shall beheldinthemanner provided by thisAct
or by the by-laws or in such manner as may, on application by any
contributory or by thecontinuing liquidators, be determined by thecourt.

412. (1) Where a company is proposed to be, or is in the course of
being, wound up altogether voluntarily, and the whole or part of its
business or property is proposed to be transferred or sold to a body
corporate (in this section call “the transferee company”) the liquidator
of the first-mentioned company (in this section called “the transferor
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company”) may, with the sanction of a specia resolution of that
company, conferring either ageneral authority on the liquidator or an
authority in respect of any particular arrangement, receive in
compensation for the transfer or sale, shares, policies, or other like
interests, inthetransferee company, for distribution among themembers
of the transferor company, or may enter into any other arrangement
whereby the members of the transferor company may, in lieu of
receiving cash, shares, policies, or other like interests, or in addition
thereto, participateintheprofitsof or receiveany other benefit fromthe
transferee company.

(2) Any saleor arrangement in pursuance of thissection shall be
binding onthemembersof thetransferor company, and wherethewhole
or part of the compensation or benefit accruing to the members of the
transferor company in respect of any such sale or arrangement consists
of fully paid sharesin the transferee company each such member shall
be deemed to have agreed with the transferee company for the
acceptance of the fully paid shares to which he is entitled under the
distribution referred to in subsection (1).

(3) If any member of the transferor company who did not vote
in favour of the specia resolution expresses his dissent therefrom in
writing addressed to theliquidator and | eft at theregistered office of the
company within seven days after the passing of the resolution, he may
requiretheliquidator either to abstain from carrying theresolutioninto
effect or to purchase his interest at a price to be determined by
agreement or by arbitration in the manner provided by the Arbitration
Act.

(4) If theliquidator electsto purchasethemember’ sinterest, the
purchase money must be paid before the company is dissolved, and be
raised by theliquidator in such manner asmay bedetermined by special
resolution.

(5) A special resolution shall not beinvalidfor the purposesof this
section by reason that it is passed before or concurrently with a
resol ution for voluntary winding up or for appointing liquidators, but, if an
orderismadewithinayear for winding up the company by thecourt, the
special resolution shall not be valid unless sanctioned by the court.



LAWSOF GUYANA

Companies Cap. 89:01

269

413. (1) If, in the case of a winding up commenced after the
commencement of this Act, theliquidator isat any time of the opinion
that thecompany will not beableto pay itsdebtsinfull withinthe period
stated in the declaration under section 409, he shall forthwith summon
ameeting of the creditors, and shall lay before the meeting a statement
of the assets and liabilities of the company.

(2) Unlessthe meeting of creditorsresolvesthat thewinding up
shall continueasamembers' voluntary winding up, thewinding up shall
as from the date when the liquidator calls the meeting of creditors
becomeacreditors’ voluntary winding up, and the meeting of creditors
shall have the same powers as meeting of creditors held under section
419.

414. Subjecttosection416, intheevent of thewinding up continuing
for morethan oneyear, the liquidator shall summon ageneral meeting
of the company at the end of thefirst year from the commencement of
thewinding up and of each succeeding year, at thefirst convenient date
within three months (or such longer period asthe Minister may allow)
fromthe end of theyear, and shall lay before the meeting an account of
his acts and dealings and of the conduct of the winding up during the
preceding year.

415. (1) Subject to section 416, as soon asthe affairs of the company
arefully wound up, theliquidator shall make up anaccount of thewinding
up, showing how the winding up has been conducted and the property
of the company has been disposed of, and shall cause the account to be
audited and when that has been done shall call ageneral meeting of the
company for the purpose of laying before it the audited account and
giving any necessary explanation thereof

(2) The meeting shall be called by advertisement in the Gazette
andinonedaily newspaper printed and circul ating in Guyana, specifying
the time, place and object thereof, and published one month at least
before the meeting.

(3) Withinoneweek after the meeting, theliquidator shall lodge
withthe Registrar acopy of theaudited account, and shall makeareturn
to him of the holding of the meeting and of its date.
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(4) Notwithstanding anythingin subsection (3), if aquorumisnot
present at the meeting, theliquidator shall, inlieu of thereturn referred
toin subsection (3), makeareturn that the meeting wasduly summoned
and that no quorum was present at the meeting, and upon such areturn
being made the provisions of this subsection as to the making of the
return shall be deemed to have been complied with.

(5) The Registrar on receiving the account and either of the
returnsmentioned in subsection (3) or (4) shall forthwith register them,
and on the expiration of three monthsfrom theregistration of thereturn
the company shall be deemed to be dissolved but the court may, on
application of the liquidator or of any other person who appearsto the
court to be interested, make an order deferring the date at which the
dissolution of the company isto take effect for such time as the court
thinksfit.

(6) The person on whose application an order of the court under
thissectionismadeshall, within seven daysafter themaking of theorder,
lodge with the Registrar a copy of the order for registration.

416. Where section 412 has effect, sections 423 and 424 shall apply
to the winding up to the exclusion of sections 414 and 415, as if the
winding up wereacreditors’ voluntary winding up and not amembers
voluntary winding up, but theliquidator shall not be required to summon
ameeting of creditorsunder section 423 at theend of thefirst year from
the commencement of the winding up, unless the meeting held under
section 413 is held more than three months before the end of that year.

Provisions Applicable to a
Creditors' Voluntary Winding Up

417. (1) The company shall cause a meeting of the creditors of the
company to besummoned for theday, or theday next followingtheday,
on which there is to be held the meeting at which the resolution for
voluntary winding upisto beproposed, and shall causethenoticesof the
meeting of creditorsto be sent by post to the creditors simultaneously
with the sending of the natices of the meeting of the company.
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(2) The company shall cause notice of the meeting of the
creditors to be advertised once in the Gazette and once at least in one
daily newspaper printed and circulating in Guyana.

(3) The directors of the company shall—

(a) cause afull statement of the position of the company’s
affairstogether with alist of the creditorsof thecompany and
the estimated amount of their claims to be laid before the
meeting of creditors; and

(b) appoint one of their number to preside at the meeting.

(4) Thedirector appointed to preside at the meeting of creditors
shall attend and preside at the meeting.

(5) If the meeting of the company at which the resolution for
voluntary winding upisto be proposed isadjourned and theresolutionis
passed at an adjourned meeting, any resol ution passed at the meeting of
the creditors held in pursuance of subsection (1) shall have effect asif
it had been passed immediately after the passing of the resolution for
winding up the company.

418. (1) The creditors and the company at their respective meetings
mentioned in section 417 may nominateapersonto beliquidator for the
purpose of winding up the affairs and distributing the assets of the
company, and if the creditors and the company nominate different
persons, the person nominated by the creditorsshall beliquidator, andif
no personisnominated by the creditorsthe person, if any, nominated by
the company shall beliquidator.

(2) Notwithstanding the provisions of subsection (1), when
different personsare nominated any director, member, or creditor of the
company may, within seven daysafter the date on which thenomination
wasmadeby the creditors, apply tothecourt for an order either directing
that the person nominated asliquidator by thecompany shall beliquidator
or appointing someother personto beliquidator instead of or jointly with
the person nominated by the creditors, or the person appointed by the
creditors.
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419. (1) Thecreditorsat themeetingto beheldin pursuanceof section
416 or at any subsequent meeting, may, if they think fit, appoint a
committee of inspection consisting of not morethan five persons, and if
such acommittee is appointed the company may, either at the meeting
at whichtheresolutionfor voluntary winding upispassed or at any time
subsequently in general meeting appoint such number of personsasthey
think fit to act as members of the committee not exceeding five in
number.

(2) Notwithstanding the provisions of subsection (1), the
creditors may, if they think fit, resolve that al or any of the persons so
appointed by the company ought not to be membersof the committee of
inspection, and, if the creditors so resolve, the personsmentionedinthe
resolution shall not, unlessthecourt otherwisedirects, bequalifiedto act
asmembers of the committee, and on any application to the court under
thisprovision the court may, if it thinksfit, appoint other personsto act
as such membersin place of the persons mentioned in the resolution.

(3) Subject to the provisions of this section and to rules made
under section 462, the provisions of section 381 (except subsection (1))
shall apply with respect to acommittee of i nspection appointed under this
section asthey apply with respect to acommittee of inspecti on appointed
inawinding up by the court.

420. (1) Thecommitteeof inspection, or if thereisno such committee,
the creditors, may fix the remuneration to be paid to the liquidator or
liquidators.

(2) On the appointment of a liquidator, all the powers of the
directorsshall cease, except so far asthe committee of inspection, or if
there is no such committee, the creditors, sanction the continuance
thereof.

421. If avacancy occurs, by death, resignation or otherwise, in the
office of aliquidator, other than a liquidator appointed by, or by the
direction of, the court, the creditors may fill the vacancy.
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422. Theprovisionsof section 412 shall apply in case of acreditors
voluntary winding up asinthe case of amembers’' voluntary winding up,
withthemodification that the powersof theliquidator under that section
shall not be exercised except with the sanction either of the court or of
the committee of inspection.

423. Intheevent of thewinding up continuing for morethan oneyear,
the liquidator shall summon a general meeting of the company and a
meeting of creditorsat theend of thefirst year from thecommencement
of thewinding up, and of each succeeding year, or at thefirst convenient
date within three months (or such longer period as the Minister may
allow) from the end of the year, and shall lay before the meeting an
account of his acts and dealings and of the conduct of the winding up
during the preceding year.

424. (1) Assoonastheaffairsof thecompany arefully wound up, the
liquidator shall make up an account of thewinding up, showing how the
winding up has been conducted and the property of the company has
been disposed of, and thereupon shall call a general meeting of the
company and ameeting of the creditors, for the purpose of laying the
account before the meetings, and giving any explanation thereof.

(2) Each such meeting shall be called by advertisement in the
Gazette and in one daily newspaper printed and circulating in Guyana
specifying thetime, place and object thereof, and published one month
at least before the meeting.

(3) Within one week after the date of the meetings, or, if the
meetings are not held on the same date, after the date of the later
meeting, theliquidator shall send to the Registrar acopy of theaccount,
and shall makeareturnto himof theholding of themeetingsand of their
dates.

(4) Notwithstanding anythingin subsection (2), if aquorumisnot
present at either such meeting, the liquidator shall, inlieu of thereturn
referred to in subsection (3), make areturn that the meeting was duly
summoned and that no quorum was present at the meeting, and upon
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such a return being made the provisions of this subsection as to the
making of thereturn shall, in respect of the meeting, be deemedto have
been complied with.

(5) TheRegistrar onreceiving theaccount and in respect of each
such meeting either of thereturnsmentionedin subsection (3) or (4) shall
forthwith register them, and on the expiration of three monthsfrom the
registrationthereof thecompany shall be deemed to bedissolved, but the
court may, on the application of the liquidator or of any person who
appearsto the court to be interested, make an order deferring the date
at which the dissol ution of the company isto take effect from such time
asthe court thinks fit.

(6) The person onwhose application an order of the court under
this section is made, shall, within seven days after the making of the
order, lodge with the Registrar acopy of the order for registration.

Provisions Applicable to Every
Voluntary Winding Up

425. Subjecttotheprovisionsof thisAct asto preferential payments,
the property of a company shall, on its winding up, be applied in
satisfaction of itsliabilitiesequally, and subject to that application, shal,
unlessthe articles of incorporation of the company otherwise provide,
bedistributed among the membersaccordingtotheir rightsandinterests
inthe company.

426. (1) Theliquidator may—

(a) inthecaseof amembers’ voluntary winding up, withthe
sanction of a special resolution of the company and, in the
caseof acreditors' voluntary winding up, withthe sanction of
either the court or the committee of inspection, exercise any
of the powers given by paragraphs (d), (€) and () of section
375(1) to aliquidator in awinding up by the court;

(b) exerciseany of the other powersby thisAct giventothe
liquidator inthewinding up by the court;
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(c) exercisethepower of thecourt under thisAct of settling
alist of contributories, and the list of contributories shall be
prima facie evidence of the liability of the persons named
therein to be contributories,

(d) exercise the power of the court of making calls; and

(e) summon general meetings of the company for the
purpose of obtaining the sanction of the company by special
resolution or for any other purpose he may think fit.

(2) Theliquidator shall pay the debts of the company and shall
adjust theright of the contributories among themselves.

(3) When several liquidators are appointed, any power given by
this Act may be exercised by such one or more of them as may be
determined at the time of their appointment, or, in default of such
determination, by any number not less than two.

(4) Unlessthecommitteeof ingpection or, asthe case may be, the
membersdeterminesor determine, section 379 shall apply inthe case of
a liquidator in a voluntary winding up as it applies in the case of a
liquidator of acompany being wound up by the court.

427. (1) If from any cause whatever thereisno liquidator acting, the
court may appoint aliquidator.

(2) The court may, on cause shown, remove a liquidator and
appoint another liquidator.

428. The liquidator shal, within twenty-one days after his
appointment, publishinthe Gazette and in one daily newspaper printed
and circulating in Guyana, and deliver tothe Registrar for registrationa
notice of his appointment in the prescribed form.

429. (1) Any arrangement entered into between a company about to
be, or inthe course of being, wound up and itscreditorsshall, subject to
the right of appeal under this section, be binding on the company if
sanctioned by aspecial resolution, and on the creditorsif acceded to by
three-fourths in number and value of the creditors.
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(2) Any creditor or contributory may, within three weeks from
the compl etion of the arrangement appeal to the court against it and the
court may thereupon, as it thinks just, amend, vary, or confirm the
arrangement.

430. (1) Theliquidator or any contributory or creditor may apply tothe
court to determineany question arising inthewinding up of acompany,
or the exercise as respects the enforcing of calls, or any other matter,
al or any of the powerswhich the court might exercise if the company
were being wound up by the court.

(2) The court, if satisfied that the determination of the question
or the required exercise of the power will be just and beneficial, may
accedewnholly or partially totheapplication on suchtermsand conditions
asitthinksfit, or may makesuch other order ontheapplication asit thinks
just.

(3) A copy of an order may by virtue of this section staying the
proceedingsinthewinding up shall forthwith belodged by thecompany,
or otherwise as may be prescribed, with the Registrar, who shall enter
aminute of the order in hisrecords relating to the company.

431. All costs, chargesand expensesproperly incurredinthewinding
up, including theremuneration of theliquidator, must be paid out of the
assets of the company in priority to al other claims.

432. Thewinding up of acompany shall not bar theright of any creditor
or contributory to have it wound up by the court, but in the case of an
application by a contributory the court must be satisfied that the rights
of the contributorieswill be prejudiced by avoluntary winding up.
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DIVISION D
PROVISIONS APPLICABLE TO EVERY
MODE OF WINDING UP

Proof and Ranking of Claims

433. (1) In every winding up, subject in the case of insolvent
companies to the application in accordance with the provisions of this
Actof thelaw of bankruptcy, all debtspayable onacontingency, andall
claims against the company, present or future, certain or contingent,
ascertained or sounding only in damages, shall be admissible to proof
against the company, ajust estimate being made, so far as possible of
the value of such debts or claims as are subject to any contingency or
sound only in damages or for some other reason do not bear acertain
value.

(2) Subject to section 434, in the winding up of an insolvent
company thesamerulesshall prevail and beobserved with regardtothe
respective rights of secured and unsecured creditors and to debts
provable and to the valuation of annuities and future and contingent
liabilitiesasarein forcefor thetime being under thelaw of bankruptcy
with respect to the estates of personsadjudged bankrupt, and all persons
who in any such case would be entitled to prove for and receive
dividends out of the assets of the company may come in under the
winding up, and make such claims against the company as they
respectively are entitled to by virtue of this section.

434. (1) Inawindingup of acompany thereshall bepaidinpriority to
all other debts—

(a) all local government rates and all public taxes of every
description duefrom thecompany within theperiod of twelve
months before the relevant date and not exceeding in the
whole one year’s rates and taxes,

(b) all wages and salary of any employee in respect of
services rendered to the company during the period of four
months before the relevant date;
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(c) dl wagesof any employee, whether payablefor timeor
piece work, in respect of services rendered to the company
during the period of four months beforethe relevant date; or

(d) contributions payableunder theNational Insuranceand
Socia Security Act.

(2) Thedebtsand claimstowhich priority isgiven by subsection
(1) shall—

(a) rank equally among themselvesandbepaidinfull, unless
the assets are insufficient, to meet them, in which case they
shall abatein equal proportions; and

(b) as far as the assets of the company available for
payment of general creditors are insufficient to meet them,
have priority over the claims of holders of debentures under
any floating charge created by the company, and paid
accordingly out of any property comprisedinor subject tothat
charge.

(3) Subject to theretention of such sumsasare necessary for the
costs and expenses of the winding up, the debts and claims to which
priority shall begiven by subsection (1) shall bedischargedforthwith so
far as the assets are sufficient to meet them.

(4) Intheevent of alandlord or other persondistraining or having
distrained on any goods or effects of the company within three months
next before the date of awinding-up order, the debts to which priority
shall be given by subsection (1) shall be afirst charge on the goods or
effectsso distrained on, or the proceedsof the salethereof, but in respect
of any money paid under any such charge, thelandlord or other person
shall havethesamerightsof priority asthe person to whom the payment
IS made.

(5) In this section, “the relevant date” means—
(a) in the case of a company ordered to be wound up

compulsorily which had not previously commenced to be
wound up voluntarily, the date of thewinding up order; and
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(b) inany other case, the date of the commencement of the
windingup.

Effect of Winding Up on
Antecedent and Other Transactions

435. (1) Any conveyance, mortgage, delivery of goods, payment,
execution, or other act rel ating to property whichwould, if madeor done
by or against an individual, be deemed in his bankruptcy a fraudulent
preference, or a fraudulent conveyance, assignment, transfer, sale or
disposition, shall, if made or done by or against acompany, be deemed
in the event of its being wound up, a fraudulent preference of its
creditors, or a fraudulent conveyance, assignment, transfer, sale or
disposition, asthe case may be, and be invalid accordingly.

(2) For the purposes of this section, the commencement of the
winding up shall be deemed to correspond with the presentation of the
bankruptcy petitioninthe case of anindividual.

(3) Any conveyance or assignment by a company of all its
property to trustees for the benefit of all its creditors shall be void.

436. (1) Where, in the case of a company wound up in Guyana,
anything made or doneafter the commencement of thisAct shall bevoid
under section 435 as a fraudulent preference of a person interested in
property mortgage or charged to secure the company’s debts, then
(without prejudice to any rights or liabilities arising apart from this
provision) theperson preferred shall be subject tothesameliabilities, and
shall havethesamerights, asif hehad undertakento bepersonally liable
as surety for the debt to the extent of the charge on the property or the
value of hisinterest, whichever isthe less.

(2) The value of the interests of a person referred to in
subsection (1) shall be determined as at the date of the transaction
constituting the fraudul ent preference, and shall be determined asif the
interest were free of all incumbrances other than those to which the
charge for the company’s debt was then subject.
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(3) On any application made to the court with respect to any
payment on the ground that the payment was a fraudulent preference
of asurety or guarantor, thecourt shall havejurisdictionto determineany
guestions with respect to whom the payment was made and the surety
or guarantor and to grant relief in respect thereof, notwithstanding that
it isnot necessary so to do for the purposes of the winding up, and for
that purpose may giveleaveto bringinthesurety or guarantor asathird
party as in the case of an action for the recovery of the sum paid.

(4) Thissubsection shall apply, withthenecessary modifications,
inrelation to transactions other than the payment of money asit applies
inrelation to payments.

437. Where acompany is being wound up, afloating charge on the
undertaking or property of the company created within twelve months
of thecommencement of thewinding up shall be, unlessitisprovedthat
the company immediately after the creation of the charge was solvent,
invalid, except to theamount of any cash paidtothecompany at thetime
of or subsequently tothecreation of, andin considerationfor, thecharge,
together withinterest onthat amount at therate of six per cent per annum
or such other rate as may for the time being be prescribed by order of
theMinister.

438. (1) Whereany part of the property of acompany whichisbeing
wound up consists of land of any tenure burdened with onerous
covenants, of shares or stock in bodies corporate, or unprofitable
contracts, or of any other property that is unsaleable, or not readily
saleable, by reason of its binding the possessor thereof to the
performanceof any onerousact, or to the payment of any sum of money,
theliquidator of thecompany, notwithstanding that he hasendeavoured
to sell or has taken possession of the property, or exercised any act of
ownershipinrelationthereto, may, withtheleaveof the court and subject
to the provisions of this section, by writing signed by him, at any time
withintwelvemonthsafter thecommencement of thewinding up or such
extended period asmay be allowed by the court, disclaim the property;
but where any such property has not come to the knowledge of the
liquidator within onemonth after the commencement of thewinding up,
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the power under this section of disclaiming the property may be
exercised at any time within twelve months after he has become aware
thereof or such extended period as may be allowed by the court.

(2) Thedisclaimer shall operateto determine, asfrom thedate of
disclaimer, the rights, interest, and liabilities of the company and the
property of thecompany, in or inrespect of the property disclaimed, but
shall not, except so far asis hecessary for the purpose of releasing the
company andtheproperty of thecompany fromliability, affect therights
or liabilities of any other person.

(3) The court, before or on granting leave to disclaim, may
reguire such noticesto be given to personsinterested, and impose such
termsasacondition of granting leave, and make such other order inthe
matter as the court thinks just.

(4) Theliguidator shall not be entitled to disclaim any property
under this section in any case where an application in writing has been
made to him by any person interested in the property requiring him to
decide whether he will or will not disclaim, and the liquidator has not,
within aperiod of twenty-eight days after the receipt of the application
or such further period as may be allowed by the court, given notice to
the applicant that he intendsto apply to the court for leaveto disclaim,
and, inthe case of acontract, if theliquidator, after such an application,
doesnot withinthesaid period or further period disclaimthe contract, the
company shall be deemed to have adopted it.

(5) The court may, on the application of any person who is, as
against theliquidator, entitled to the benefit or subject to the burden of
acontract madewith acompany, make an order rescinding the contract
on suchtermsasto payment by or to either party of damagesfor thenon-
performance of the contract, or otherwise as the court thinks just, and
any damages payabl e under the order to any such person may beproved
by him as adebt in the winding up.

(6) The court may, on an application by any person who either
claimsany interestin any disclaimed property or isunder any liability not
discharged by this Act in respect of any disclaimed property and on
hearing any such persons asit thinksfit, make an order for the vesting
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of the property in or the delivery of the property to any personsentitled
thereto, or towhomit may seemjust that the property should bedelivered
by way of compensation for such liability, or atrustee for him, and on
such termsasthe court thinksjust, and on any such vesting order being
made, the property comprised therein shall vest accordingly in the
person therein named in that behalf without any conveyance or
assignment for the purpose.

(7) Notwithstanding anything in subsection (6), where the
property disclaimed isof aleasehold nature, the court shall not make a
vesting order in favour of any person claiming under the company,
whether as under-1essee or amortgagee by demise, except upon terms
of making that person—

(a) subjecttothesameliabilitiesand obligationsasthoseto
which the company was subject under the lease in respect of
the property at the commencement of the winding up; or

(b) if the court thinksfit, subject only to the sameliabilities
and obligationsasif thelease had been assignhed to that person
at that date,

andineither event, if the case so required, asif thelease had comprised
only the property comprisedinthe vesting order, and any mortgagee or
under-lessee declining to accept avesting order upon such terms shall
be excluded from all interest in and security upon the property, and, if
thereisno person claiming under the company whoiswilling to accept
an order upon such terms, the court may vest the estate and interest of
the company in the property in any person liable personaly or in a
representative character, and either aloneor jointly with thecompany to
perform thelessee' s covenantsin the lease, freed and discharged from
al incumbrances and interests created therein by the company.

(8) Any personinjured by theoperation of adisclaimer under this
section shall be deemed to be acreditor of the company to the amount
of the injury, and may accordingly prove the amount as a debt in the
windingup.

439. |n sections440 and 441—
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“bailiff” includes any officer charged with the execution of a writ or
other process;

“goods’ includeall chattel spersonal.

440. (1) Where a creditor has issued execution against the goods or
lands of a company or has attached any debt due to the company and
thecompany issubsequently wound up, heshall not beentitledtoretain
the benefit of the execution or attachment against the liquidator in the
winding up of the company unless he has completed the execution or
attachment before the commencement of the winding up but—

(a) where any creditor has had notice of a meeting having
been called at which aresolution for voluntary winding upis
to be proposed, the date on which the creditor so had notice
shall for the purposes of the foregoing provisions be
substituted for the date of the commencement of thewinding
up;

(b) a person who purchasesin good faith under asaleby a
bailiff any goods of a company on which an execution has
been levied shall in all cases acquire a good title to them
against theliquidator; and

(c) therights conferred by this subsection on theliquidator
may be set aside by the court in favour of the creditor to such
extent and subject to such terms as the court may think fit.

(2) For the purposes of this section—

(a) an execution against goods shall be taken to be
completed by seizure and sale;

(b) anattachment of adebt shall be deemed to be compl eted
by receipt of the debt; and

(c) an execution against land shall be deemed to be
completed from the date of the order for saleor by seizureas
the case may be, and, in the case of an equitable interest by
the appointment of areceiver.

Restriction of
rights of
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441. (1) Subject to subsection (3), whereany goods of acompany are
taken in execution and, before the sale thereof or the completion of the
execution by thereceipt or recovery of thefull amount of thelevy, notice
isserved onthebailiff that aprovisional liquidator hasbeen appointed or
that awinding-up order hasbeen made or that aresol ution for voluntary
winding up hasbeen passed, thebailiff shall, onbeing sorequired, deliver
the goods and any money seized or received in part satisfaction of the
executionto theliquidator, but the costs of the execution shall be afirst
charge on the goods or money so delivered and the liquidator may sell
the goods, or asufficient part thereof, for the purpose of satisfying that
charge.

(2) Subject to subsection (3), where under an execution in
respect of ajudgment for asum exceeding one hundred dollarsthegoods
of acompany aresold or money ispaidin order to avoid sale, the bailiff
must deduct the costs of the execution from the proceeds of the sale or
the money paid and retain the balance for fourteen days, and if within
that time notice is served on him of apetition for the winding up of the
company having been presented or of ameeting having been called at
which thereisto be proposed aresol ution for the voluntary winding up
of thecompany and an order ismade or aresolutionispassed, asthecase
may be, for the winding up of the company, the bailiff must pay the
balanceto theliquidator, who shall be entitled to retain it asagainst the
execution creditor.

(3) Therightsconferred by this section on theliquidator may be
set aside by the court in favour of the creditor to such extent and subject
to such terms as the court thinks fit.

Offences

442. (1) Any person (being a past or present officer of a company
which at the time of the commission of the alleged offence is being
wound up, whether by the court or voluntarily, or issubsegquently ordered
to be wound up by the court or subsequently passes a resolution for
voluntary winding up), who—

(a) doesnot tothebest of hisknowledgeand belief fully and
truly discover to theliquidator al the property, movableand
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immovable, of thecompany, and how and whom and for what
consideration and when the company disposed of any part
thereof, except such part as has been disposed of in the
ordinary way of the business of the company;

(b) doesnot deliver up totheliquidator, or ashedirects, all
such part of the movable and immovable property of the
company asisin hiscustody or under hiscontrol, and which
heisrequired by law to deliver up;

(c) doesnot deliver up totheliquidator, or ashedirects, all
booksand papersin hiscustody or under hiscontrol belonging
tothe company andwhich heisrequired by law to deliver up;

(d) withintwelvemonthsnext beforethe commencement of
thewinding up or at any time thereafter conceals any part of
the property of the company to the value of one hundred
dollars or upwards, or conceals any debt due to or from the
company;

(e) withintwelvemonthsnext beforethe commencement of
thewinding up or at any timethereafter fraudulently removes
any part of the property of the company to the value of one
hundred dollars or upwards;

(f) makesany material omissioninany statement relatingto
the affairs of the company;

(g) knowing or believing that afal se debt has been proved
by any person under thewinding up, failsfor the period of one
month to inform theliquidator thereof;

(h) after the commencement of thewinding up preventsthe
production of any book or paper affecting or relating to the
property or affairs of the company;

() withintwelvemonthsnext beforethecommencement of
the winding up or at any timethereafter, conceals, destroys,
mutilates or fasifies, or is privy to the concealment,
destruction, mutilation, or falsification of, any book or paper
affecting or relating to the property or affairsof thecompany;

() withintwelvemonthsnext beforethecommencement of
the winding up or at any time thereafter makes or is privy to
the making of any false entry in any book or paper affecting
or relating to the property or affairs of the company;

(K) within twelve months next before the commencement
of thewinding up or at any timethereafter fraudulently parts
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with, aters or makes any omission in, or is privy to the
fraudulent parting with, atering or making any omissionin,
any document affecting or relating to the property or affairs
of the company;

() after the commencement of the winding up or at any
meeting of the creditorsof thecompany withintwelvemonths
next beforethe commencement of thewinding up attemptsto
account for any part of the property of the company by
fictitious|osses or expenses;

(m) has within twelve months next before the
commencement of the winding up or at any time thereafter,
by any false representation or other fraud, obtained any
property for or on behalf of the company on credit which the
company does not subsequently pay for;

(n) withintwelve monthsnext beforethe commencement of
the winding up or any time thereafter, under the false
pretencethat the company iscarrying onitsbusiness, obtains
on credit, for or on behalf of the company, any property which
the company does not subsequently pay for;

(o) withintwelve monthsnext beforethe commencement of
the winding up or at any time thereafter pawns, pledges or
disposes of any property of the company which has been
obtained on credit and has not been paid for, unless such
pawning, pledging or disposing isin the ordinary way of the
business of the company; or

(p) isguilty of any fal serepresentation or other fraud for the
purpose of obtaining the consent of the creditors of the
company or any of them to an agreement with reference to
the affairs of the company or to the winding up,

shall be guilty of an offence and shall, in the case of the offences
mentioned respectively in paragraphs (m), (n) and (0), be liable on
summary conviction to a fine of thirty thousand dollars and to
imprisonment for six months and, in the case of any other offenceto a
fine of fifteen thousand dollars.

(2) 1t shall be asufficient defencein proceedingsfor an offence
under paragraph (a), (b), (c), (d), (f), (n), or (o) of subsection (1) if the
accused provesthat he had nointent to defraud, and in proceedingsfor
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an offence under paragraph (h), (i) or (j) of subsection (1) if he proves
that he had no intent to conceal the state of affairs of the company or
to defeat the law.

(3) Where any person pawns, pledges or disposes of any
property in circumstanceswhich amount to an offence under subsection
(1)(0), every person who takesin pawn or pledge or otherwisereceives
the property knowing it to be pawned, pledged or disposed of in those
circumstances shall be guilty of an offence.

(4) Forthepurposesof thissection, “ officer” includesany person
in accordance with whose directions or instructions the directors of a
company have been accustomed to act.

443. Any officer or contributory of acompany being wound up who
destroys, mutilates, altersor falsifiesany books, papers, or securities, or
makes or is privy to the making of any false or fraudulent entry in any
register, book of account or document belonging to the company with
intent to defraud or deceive any person, shall be guilty of an offence.

444. Any person who, being at the time of the commission of the
alleged offence an officer of acompany which issubsequently ordered
to be wound up by the court or subsequently passes a resolution for
voluntary winding up—

(a) has by false pretences or by means of any other fraud
induced any person to give credit to the company;

(b) with intent to defraud creditors of the company, has
made or caused to be made any gift or transfer of or charge
on, or has caused or connived at thelevying of any execution
againgt, the property of the company; or

(c) with intent to defraud creditors of the company, has
concealed or removed any part of the property of the
company since, or withintwo monthsbefore, the date of any
unsati sfied judgment or order for payment of money obtained
against the company,

shall be guilty of an offence.

Penalty for
falsification of
books.
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proper of account were not kept by the company throughout the period of two
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yearsimmediately preceding the commencement of thewinding up, or
the period between the incorporation of the company and the
commencement of the winding up, whichever is the shorter, every
officer of the company who was knowingly aparty to the default of the
company, unless he shows that he acted honestly and that in the
circumstancesin which the business of the company wascarried onthe
fault was excusable, shall be guilty of an offence.

(2) For the purposesof thissection, proper booksof account shall
be deemed not to have been kept in the case of any company if there
have not been kept such books or accounts as are hecessary to exhibit
and explain the transactions and financia position of the trade or
busi ness of thecompany, i ncluding books contai ning entriesfromday to
day insufficient detail of al cashreceived and cash paid, and, wherethe
trade or business has involved dealings in goods, statements of the
annual stocktakings and (except in the case of goods sold by way of
ordinary retail trade) of all goodssold and purchased, showingthegoods
and the buyers and sellers thereof in sufficient detail to enable those
goods and those buyers and sellers to be identified.

446. (1) Ifinthecourseof thewinding up of acompany it appearsthat
any business of the company has been carried on—

(a) with intent to defraud creditors of the company or the
creditors of any other person or for any fraudulent purpose;

(b) with reckless disregard of the company’ s obligation to
pay itsdebtsand liabilities; or

(c) with reckless disregard of the insufficiency of the
company’ s assetsto satisfy its debts and liabilities,

the court, on the application of the Official Receiver or theliquidator or
any creditor or contributory of the company may, if it thinks proper so
to do, declare that any of the officers whether past or present, of the
company or any other persons who were knowingly parties to the
carrying on of the businessin that manner are personally responsible,
without any limitation of liability, for all or any of the debts or other
liabilities of the company, asfar as the court may direct.
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(2) Where the court makes any declaration referred to in
subsection (1) it may givesuchfurther directionsasit thinks proper for
the purpose of giving effect to that declaration, and in particular may
make any provision for making the liability of a person under the
declaration achargeon any debt or obligation duefrom the company to
him, or on any mortgage or charge or any interest in any mortgage or
charge, on any assets of the company held by or vested in him, or any
company or personon hisbehalf or any person claiming asassigneefrom
or through the person liableto any person acting on hisbehalf, and may
from time to time make such further order as may be necessary for the
purpose of enforcing any charge imposed under this subsection.

(3) For the purposes of subsection (2), “assignee” includes any
persontowhom orinwhosefavour, by thedirectionsof thepersonliable,
the debt, obligation, mortgage or charge was created, issued or
transferred or the interest created, but shall not include an assignee for
valuableconsideration (notincluding consi deration by way of marriage)
giveningoodfaithandwithout noticeof any of themattersontheground
of which the declaration is made.

(4) Where any business of a company is carried on with such
intent or for such purposeasismentionedin subsection (1), every person
who was knowingly a party to the carrying on of the business in that
manner shall be guilty of an offence.

447. (1) If inthe course of winding up acompany it appearsthat any
personwho hastaken part intheformation or promotion of thecompany,
or any past or present officer or liquidator of the company, has
misapplied or retained or become liable or accountable for any money
or property of thecompany or been guilty of any misfeasanceor breach
of trust in relation to the company, the court may, on the application of
the Official Receiver or of the liquidator, or of any creditor or
contributory, examine into the conduct of the promoter, liquidator or
officer, and compel himtorepay or restorethe money or property or any
part thereof respectively with interest at such rate as the court thinks
just, or to contribute such sum to the assets of the company by way of
compensationin respect of the misapplication, retainer, misfeasance or
breach of trust as the court thinks just.

Power of court
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(2) The provisions of this section shal have effect
notwithstanding that the offence is one for which the offender may be
criminallyliable.

448. (1) If it appearsto the court in the course of awinding up by the
court, that any past or present officer, or any member, of the company
has been guilty of an offencein relation to the company for which heis
criminally liable the court may, either on the application of any person
interested inthewinding up or onitsown motion, direct theliquidator to
refer the matter to the Director of Public Prosecutions.

(2) If it appears to the liquidator in the course of a voluntary
winding up that any past or present officer, or any member, of acompany
has been guilty of an offencein relation to the company for which heis
criminaly liable, he shall forthwith report the matter to the Director of
Public Prosecutions and shall furnish to the Director such information
and give to him such access to and facilities for inspecting and taking
copies of any documents, being information or documents in the
possession or under thecontrol of theliquidator and rel ating to the matter
in question, as the Director may require.

(3) Where any report is made under subsection (2) to the
Director of Public Prosecutions, hemay, if hethinksfit, refer the matter
to the Minister for further enquiry, and the Minister may appoint an
inspector under Division B of Part VI to investigate the matter.

(4) If it appearsto the court in the course of avoluntary winding
up that any past or present officer, or any member, of the company has
been guilty of any offence in relation to the company for which heis
criminaly liable, and that no report with respect to the matter has been
made by the liquidator to the Director of Public Prosecutions under
subsection (2), thecourt may, ontheapplication of any personinterested
inthewinding up or of itsown motion, direct theliquidator to makesuch
areport, and on areport being made accordingly the provisions of this
section shall have effect as though the report had been made in
pursuance of subsection (2).
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(5) If, where any matter is reported or referred to the Director
of Public Prosecutions under this section, he considersthat the caseis
oneinwhichaprosecution ought to beinstituted, theliquidator and every
officer and agent of the company past and present (other than the
defendant inthe proceedings) shall givehim all assistancein connection
with the prosecution which he isreasonably able to give.

(6) For the purposes of subsection (5), “agent”, inrelation to a
company, shall be deemed to include any banker or attorney-at-law of
the company and any person employed by the company as auditor,
whether that personis or is not an officer of the company.

(7) If any personfail sor neglectsto giveassistanceinthemanner
required by subsection (5), the court may, on the application of the
Director of Public Prosecutions, direct that person to comply with the
requirementsof that subsection, and whereany such applicationismade
with respect to a liquidator the court may, unless it appears that the
failure or neglect to comply was dueto theliquidator not havingin his
hands sufficient assets of thecompany to enablehimsotodo, direct that
the costs of the application shall be borne by the liquidator personally.

(8) A personguilty of anoffenceunder section 442(3), 443, 444,
445 or 446 shall on summary conviction be liable to a fine of thirty
thousand dollarsand imprisonment for six months.

Supplementary Provisions as to Winding Up

449. A body corporate or an undischarged bankrupt shall not be
qualified for appointment as liquidator of a company, whether in a
winding up by the court or in avoluntary winding up, and—

(a) any appointment madein contravention of thisprovision
shall bevoid; and

(b) any body corporate which or an undischarged bankrupt
who, acts as liquidator of a company shall be guilty of an
offence.

Disqualifica
tion for

appointment
asliquidator.
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450. Where a company is being wound up, whether by the court or
voluntarily, every invoice, order for goodsor business|etter issued by or
on behalf of the company or aliquidator of the company, or areceiver
or manager of the property of the company, being adocument onor in
which the name of the company appears, shall contain a statement that
the company is being wound up.

451. If defaultismadeincomplyingwith section 450, thecompany and
every officer of the company, and every liquidator of the company and
every receiver or manager, who knowingly authorises or permits the
default, shall be guilty of an offence.

452. (1) In the case of awinding up by the court, or of a creditors
voluntary winding up, of acompany—

(a) every assurancerelating solely to freehold or leasehold
property, or to any mortgage, charge or other incumbrance
on, or any right or interest in, any movable or immovable
property, which forms part of the assets of the company and
which, after the execution of the assurance, either at law or
inequity, isor remains, part of the assetsof the company; and

(b) every power of attorney, proxy, writ, order, certificate,
affidavit, bond or other instrument or writingrelating solely to
the property of any company which isbeing so wound up or
to any proceeding under any such winding up,

shall be exempt from duties chargeable under the Tax Act.

(2) In subsection (1), “assurance” includes deed, conveyance,
assignment, transfer and surrender.

453. Whereacompany isbeingwound up, all booksand papersof the
company and of theliquidatorsshall, asbetween the contributoriesof the
company, be primafacie evidence of thetruth of all matterspurporting
to be recorded therein.

454. (1) When a company has been wound up, and is about to be
dissolved, the books and papers of the company and of the liquidators
may be disposed of asfollows, namely—
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(a) inthe case of awinding up by the court in such manner
as the court directs;

(b) inthe case of amembers' voluntary winding up, insuch
way as a general meeting of the company by ordinary
resolution directs, and, in the case of a creditors' voluntary
winding up, insuch manner asthe committee of inspectionor,
if thereisno such committee, asameeting of the creditors of
the company, by resolution directs.

(2) After five years from the dissolution of the company no
responsibility shall rest onthe company, theliquidatorsor any personto
whom the custody of the books and papers has been committed, by
reason of any book or paper not being forthcoming to any person
claiming to beinterested therein.

(3) Provision may be made by rules made under section 462 for
enabling the court to prevent, for such period (not exceeding fiveyears
from the dissolution of the company) as the court thinks proper, the
destruction of the books and papers of a company which has been
wound up, and for enabling any creditor or contributory of the company
to make representations to the court.

(4) If any person actsin contravention of any rules made under
section 462 for the purposesof thissection or of any direction of thecourt
thereunder, he shall be guilty of an offence.

455, (1) If whereacompany isbeing wound up thewinding up isnot
concluded withinoneyear after itscommencement, theliquidator shall,
at suchintervalsasmay beprescribed, until thewinding upisconcluded,
send to the Registrar astatement in the prescribed form and containing
theprescribed parti cularswith respect to the proceedingsin and position
of theliquidator.

(2) Any person stating himself in writing to be a creditor or
contributory of thecompany shall beentitled, by himself or by hisagent,
at all reasonabletimes, on payment of the prescribed fee, to inspect the
statement, and to receive a copy thereof or extract therefrom.

Information as
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[6 of 1997]
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(3) If aliquidator failsto comply with this section, he shall be
guilty of an offence and any person untruthfully stating himself as
provided in subsection (2) to beacreditor or contributory shall beguilty
of acontempt of court, and shall, on the application of theliquidator or
of the Official Receiver, be punishable accordingly.

(4) A person guilty of an offence under this section, except the
offence of acontempt of court, or under sections449, 451 and 453 shall
on summary conviction beliable to afine of fifteen thousand dollars.

456. (1) If it appears either from any statement sent to the Registrar
under section 455 or otherwisethat aliquidator hadin hishandsor under
hiscontrol any money representing unclaimed or undi stributed assets of
the company which have remained unclaimed or undistributed for six
monthsafter the date of their receipt or any money held by the company
in trust in respect of dividends or other sums due to any person as a
member of the company, theliquidator shall forthwith pay that money
into court, and shall beentitled to the prescribed certificate of receipt for
themoney so paid, and that certificate shall bean effectual dischargeto
him in respect thereof.

(2) Any person claiming to be entitled to any money paid into
court in pursuance of this section may apply to the court for payment
thereof, and the court may, on a certificate by the liquidator that the
person claimingisentitled, makean order for the payment to that person
of the sum due.

Supplementary Powers of Court

457. The court may, asto all mattersrelating to the winding up of a
company, haveregard to thewishesof the creditorsor contributories of
the company, as proved to it by any sufficient evidence, and may, if it
thinksfit, for the purpose of ascertaining those wishes, direct meetings
of thecreditorsor contributoriesto becalled, held and conducted in such
manner as the court directs, and may appoint a person to act as
Chairman of any such meeting and to report the result thereof to the
court.
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458. (1) Any affidavit requiredtobeswornunder the provisionsor for
the purposes of this Part may be swornin Guyana or el sewhere before
any court, judge, or person lawfully authorised to take and receive
affidavits.

(2) All courts, judges, justices, commissionersand personsacting
judicialy shall takejudicial noticeof theseal or stamp or signature, asthe
case may be, of any such court, judge or person attached, appended, or
subscribed to any such affidavit, or to any other document to beused for
the purposes of this Part.

Provisions as to Dissolution

459. (1) Where a company has been dissolved (otherwise than
pursuant to section 487) the court may at any time within two years of
thedate of thedissol ution, on an application being madefor the purpose
by theliquidator of the company or by any other person who appearsto
the court to be interested, make an order, upon such terms as the court
thinksfit, declaring thedissol utionto havebeen void, and thereupon such
proceedings may betaken asmight have beentakenif the company had
not been dissolved.

(2) The person on whose application the order was made shall,
within seven days after the making of the order, or such further timeas
the court allows, lodgewith the Registrar acopy of theorder, andif that
personfailssotodoheshall beguilty of an offenceand shall onsummary
conviction beliableto afine of three thousand dollars.

460. (1) Where, after a company has been dissolved, there remains
any outstanding property, movable andimmovable, including thingsin
action and whether within or outside Guyana which was vested in the
company or to which it was entitled, or over which it had adisposing
power at the time it was dissolved, but which has not been realised or
otherwisedisposed of or dealt with by thecompany or itsliquidator, such
property shall, for the purposes of this section and section 461 and
notwithstanding any enactment or rule of law to the contrary, by the
operation of this section be and become vested in the Registrar for al

Affidavits, etc.
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theinterest thereinlegal or equitable of the company or itsliquidator at
the datethe company wasdissolved, together with all claims, rightsand
remedieswhichthecompany or itsliquidator then had in respect thereof.

(2) Whereany claim, right or remedy of theliquidator may under
this Act be made, exercised or availed of only with the approval or
concurrence of the court or some other person, the Registrar may for
the purposesof thissection make, exerciseor avail himself of that claim,
right or remedy without such approval or concurrence.

(3) Property vested in the Registrar by operation of this section
shall beliableand subject to all charges, claimsand liabilitiesimposed
thereon or affecting such property by reason of any statutory provision
as to rates, taxes, charges or any other matter or thing to which such
property would have been liable or subject had such property continued
in the possession, ownership or occupation of the company; but there
shall not beimposed onthe Registrar or the Stateany duty, obligationor
liability whatsoever to do or suffer any act or thing required by any such
statutory provisionto bedoneor suffered by the owner or occupier other
than the satisfaction or payment of any such charges, claimsor liabilities
out of the assets of the company so far asthey arein the opinion of the
Registrar properly available for and applicable to such payment.

461. (1) Upon proof to the satisfaction of the Registrar that thereis
vested in the Registrar by operation of section 460 or of an enactment
of aproclaimed State (asdeclared by order of the Minister, under section
467(3)) containing provisionssimilar to provisions of section 467, any
interestin property, whether solely or together with any other person, of
abeneficia natureand not merely heldintrust, theRegistrar may getin,
sell or otherwise dispose of or deal with theinterest or any part thereof
as the Registrar sees fit.

(2) The Registrar may sell or otherwise dispose of or deal with
any such property either solely or in concurrence with any other person
in such manner for such consideration, by public auction, public tender
or private contract upon such terms and conditions as the Registrar
thinks expedient, and may make, execute and give such contracts,
instruments and documents as the Registrar thinks necessary.
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(3) The Registrar shall be remunerated by such commission,
whether by way of percentage or otherwise asis prescribed in respect
of the exercise of powers conferred by subsection (1).

(4) Themoneysreceived by the Registrar in the exercise of any
of the powersconferred on the Registrar by thissection shall beapplied
indefraying all costs, expenses, commission andfeesincidental thereto
and thereafter to any payment authorised by section 460 or this section
and thesurplus, if any, shall be paid into such account asis prescribed,
andthe sameshall, subject to therules made under section 462, be dealt
with according to orders of the court.

(5) Any claim, suit, or actionfor or inrespect of any moneyspaid
into the prescribed account shall be presented, made, or instituted within
twenty years next after the dissolution of the company, after the
expiration of which period of time al moneys then or at any time
thereafter standing to the credit of the prescribed account shall, if there
beno such claim, suit, or action pending, or any order of the courttothe
contrary, be paid into the Consolidated Fund.

Rules

462. (1) TheMinister may makerulesfor any purposefor whichrules
may be made under this Part, for carrying this Part into effect and for
making provisionfor or with respect to thewinding up and dissol ution of
companies and costs and fees in connection therewith.

(2) TheMinister may make ruleswith respect to therecognition
of and the giving effect to, in Guyana, any order in the nature of a
winding-up order made in a designated state in relation to an external
company incorporated or formed in the designated state.

(3) Without limiting the generality of the power of the Minister
under subsection (2), rules made under that subsection may provide—

(a) for the exercisein Guyanaof the powersof aliquidator
under this Act by a person appointed as liquidator in a
designated state;

Rules.

L.RO. 3/1998
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(b) for theapplication, with or without modification, of any
of the provisions of this Act relating to the winding up of
companies; and

(c) for the dissolution of an external company and the
disposal of its assetsin the country.

(4 Rules made under this section shall have effect
notwithstanding anything to the contrary in thisAct.

(5) For the purposes of thissection, “ designated state” means—

(a) any country whichisaMember State of the Caribbean
Community; and
(b) any country designated under subsection (6).

(6) Where it appears to the Minister that an enactment in force
inany country containsprovisionssimilar totheprovisionsof thissection,
hemay, by order publishedinthe Gazette, designatethe country for the
purposes of this section.

DIVISION E
Winding Up of Unregistered Companies

463. (1) For the purposes of this Division “unregistered company”
includes—

(a) an external company;

(b) any partnership, whether limited or not, or association
consisting of not less than eight members; or

(c) any company not registered under this Act or any
corresponding previousenactment,

but shall notinclude,

(i) a company incorporated under this Act or any
corresponding previous enactment; or
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(i) any society or association established under any
enactment designated by the Minister by order publishedin
the Gazette.

(2) Theprovisionsof thisDivisionshall beinadditiontoand not
in restriction of any provisions contained in this or any other Act with
respect to winding up of companies by the court and the court or
liquidator may exercise any powers or do any act in the case of
unregistered compani es which might be exercised or doneby it or him
inwinding up of companies.

(3) The Minister may, from time to time, make an order for the
purpose of subsection (1) (c) (ii).

464. (1) Subject to this Division, any unregistered company may be
wound up under this Part, which Part shall apply to an unregistered
company with thefollowing adaptations—

(a) theprincipal placeof businessof thecompany in Guyana
shall for al the purposes of the winding up betheregistered
office of the company;

(b) no such company shall bewound up voluntarily;

(c) thecircumstancesinwhich the company may bewound
up are—

(i) if the company isdissolved or has ceased to have a
place of business in Guyana or has a place of businessin
Guyanaonly for the purpose of winding upitsaffairsor has
ceased to carry on business in Guyang;

(i) if the company isunableto pay its debts;

(iii) if thecourtisof theopinionthatitisjust and equitable
that the company should be wound up; or

(iv) inthe caseof an external company, in such acaseas
isreferred to in section 354(d).

(2) Anunregistered company shall bedeemed to beunableto pay
its debtsif—

Winding up of
unregistered
companies.
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(a) a creditor to whom the company is indebted in a sum
exceeding five hundred dollars then due has served on the
company, by leaving at its principal place of business in
Guyana or by delivering to the secretary or some director,
manager or principal officer of the company, or on a person
authorised by an external company to accept service of
process, or by otherwise serving in such manner asthe court
approves or directs, a demand under his hand requiring the
company to pay the sum so dueand the company hasfor three
weeks after the service of the demand neglected to pay the
sum or to secure or compound for it to the satisfaction of the
creditor;

(b) any action or other proceeding has been instituted
against any member for any debt or demand due or claimed
to be due from the company or from himin his character of
member, and, noticeinwriting of theinstitution of theaction
or proceeding having been served onthe company by leaving
itatitsprincipal placeof businessin Guyanaor by delivering
it to the secretary or some director, manager or principal
officer of the company, or on a person authorised by an
external company to accept service of process, or by
otherwise serving it in such manner asthe court approves or
directs, the company has not within ten days after service of
the notice paid, secured or compounded for the debt or
demand or procured the action or proceeding to be stayed or
indemnified the defendant to his reasonable satisfaction
against the action or proceeding and against al costs,
damages and expenses to be incurred by him by reason
thereof;

(c) execution or other processissued onajudgment, decree
or order obtained in any court in favour of acreditor against
a company or any member thereof as such or any person
authorised to be sued as nominal defendant on behalf of the
company isreturned unsatisfied;

(d) itisotherwiseproved to the satisfaction of the court that
the company is unable to pay its debts.
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(3) A company incorporated outside Guyanamay be wound up
asan unregistered company under this Division notwithstanding that it
isbeing wound up or hasbeen dissolved or hasotherwise ceased to exist
as acompany under or by virtue of the laws of the place under which
it was incorporated.

465. (1) On an unregistered company being wound up every person
shall be acontributory—

(a) whoisliable to pay or contribute to the payment of —

(i) any debt or liability of the company;
(i) any sum for the adjustment of the rights of the
members among themselves; or
(iii) the costs and expenses of winding up; or

(b) where the company has been dissolved in the place in
whichitisformed or incorporated, who immediately before
thedissolutionwassoliable,

and every contributory shall be liable to contribute to the assets of the
company all sumsduefrom himin respect of any such liability.

(2) Onthedeath or bankruptcy of any contributory the provisions
of this Act with respect to the persona representatives of deceased
contributories and the trustees of bankrupt contributories respectively

apply.

466. (1) The provisions of this Act with respect to staying and
restraining actionsand proceedings against acompany at any time after
the presentation of apetition for winding up and beforethe making of a
winding up order shall, in the case of an unregistered company where
the application to stay or restrain isby acreditor, extend to actions and
proceedings against any contributory of the company.

Contributories
inwinding up
of unregistered
company.

Power of court
to stay or
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proceedings.
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(2) Where an order has been made for winding up an
unregistered company no action or proceeding shall be proceeded with
or commenced against any contributory of the company in respect of
any debt of thecompany except by |eave of the court and subject to such
terms as the court may impose.

467. (1) Where an unregistered company, the place of incorporation
or origin of whichisinaproclaimed State, hasbeen dissolved and there
remainsin Guyana any outstanding property which was vested in the
company or to which it was entitled or over which it had a disposing
power at thetimeit wasdissolved, but whichwasnot gotin, realised, or
otherwise disposed of or dealt with, by the company or its liquidator
beforethedissolution, the property shall, by the operation of thissection
be and become vested for al the estate and interest therein legal or
equitable of the company or itsliquidator at the date the company was
dissolved, insuch person asisentitled thereto according tothelaw of the
place of incorporation or origin of the company.

(2) Where the place of origin of an unregistered company is
Guyana, the provisions of sections 460 and 461 shall apply with such
adaptations as may be necessary in respect of that company.

(3) Where it appears to the Minister that an enactment in force
inany Member State of the Caribbean Community contains provisions
similar totheprovisionsof thissection, hemay, by order publishedinthe
Gazette, declarethat State to be aproclaimed State for the purposes of
thissection.

PART VI
ADMINISTRATION AND GENERAL

DIVISION A
FUNCTIONS OF THE REGISTRAR

Registrar of Companies
468. (1) The Registrar of Companies shall under the general

supervision of theMinister, beresponsiblefor theadministration of this
Act.
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(2) A seal may be prescribed by the Minister for use by the
Registrar in the performance of his duties.

469. A document may beserved upontheRegistrar by leavingitatthe  Serviceupon
officeof theRegistrar or by sendingit by telex or by prepaid post or cable  theRegistrar.
addressed to the Registrar at his office.

Register of Companies

470. The Registrar must maintain a Register of Companiesinwhich  Register of

to keep the name of every body corporate— companies
(a) that is—
(i) incorporated under this Act;

(i) continued as a company under this Act;

(iii) registered under this Act; or

(iv) restored to the register pursuant to this Act; and

(b) that hasnot been subsequently struck off that Register.

471. (1) A person who has paid the prescribed fee shall be entitled,  Inspection of

during normal business hours, to examine, and to make copies of or
extracts from, adocument required by this Act or the regulationsto be
sent to the Registrar, except areport sent to him under section 507(2).

(2) The Registrar must, upon request and payment of the
prescribed fee, furnish any person with acopy or certified copy of any
document received by the Registrar under this Act, except a report
received by him pursuant to section 507(2).

(3) If the records maintained by the Registrar are prepared and
maintained in other than awritten form—

(a) the Registrar must furnish any copy required to be
furnished under thisAct in anintelligiblewritten form; and

(b) areport reproduced from those records, if itis certified
by the Registrar, shall be admissiblein evidenceto the same
extent as the original written records would be.

register.
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Notices and Documents

472. (1) A notice or document required by this Act, the regulations,
articles or the by-laws to be sent to a shareholder or director of a
company may be sent by telex or by prepaid post or cable addressed to,
or may be delivered personally to—

(a) the shareholder at his latest address as shown in the
records of the company or its transfer agent; and

(b) thedirector at hislatest address as shown in therecords
of the company or inthelatest notice filed under section 67
or 75.

(2) A director named in a notice sent by a company to the
Registrar under section 67 or 75 and filed by the Registrar shall be, for
the purposes of this Act, a director of the company referred to in the
notice.

473. A notice or document sent in accordance with section 472 to a
shareholder or director of acompany shall, for the purpose of thisAct,
be presumed to be received by him at thetimeit would be deliveredin
the ordinary course of mail.

474. If a company sends a notice or document to a shareholder in
accordance with section 472 and the notice or document isreturned on
three consecutive occasions because the shareholder cannot be found,
the company need not send any further notices or documents to the
shareholder until heinformsthe company inwriting of hisnew address.

475. Whereanoticeor document isrequiredto besent pursuant tothis
Act, the sending of the notice or document may be waived or thetime
for the notice or document may bewaived or abridged at any timewith
the consent in writing of the person entitled to the notice or document.

476. A certificateissued on behalf of acompany stating any fact that
isset out in the articles, the by-laws, the minutes of the meetings of the
directors, acommittee of directorsor theshareholders, or inatrust deed
or other contract to which the company is a party, may be signed by a
director, an officer or atransfer agent of the company.
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477. When introduced as evidence in any civil, criminal or
administrativeaction or proceeding—

(a) afact stated in a certificate referred to in section 476;

(b) a certified extract from a register of shareholders or
debenture-holders of acompany; or

(c) acertified copy of minutes or extracts from minutes of
a meeting of shareholders, directors or a committee of
directors of acompany,

shall, inthe absence of evidenceto the contrary, be proof of thefact so
certified without proof of thesignatureor official character of theperson
appearing to have signed the certificate.

478. Where anotice or document isrequired by this Act to be sent to
the Registrar, he may accept a photostatic or photographic copy of the
notice or document.

479. (1) WherethisAct requiresthat articlesrelatingtoacompany be
sent to the Registrar, unless otherwise specifically provided—

(a) twocopies,inthissectioncalled” duplicateoriginas’, of
the articles must be signed by adirector or an officer of the
company or, in the case of articles of incorporation, by the
incorporator; and

(b) uponreceiving duplicateorigina sof any articlesand any
other required documents and the prescribed fees, the
Registrar must—

(i) endorse on each of the duplicate originals the word
“registered” and the date of the registration;

(ii) issue in duplicate the appropriate certificate and
attach to each certificate oneof theduplicate originalsof the
articles;

(iii) file acopy of the certificate and attached articles;

(iv) sendtothecompany oritsrepresentativetheoriginal
certificate and attached articles; and

(v) publish in the Gazette notice of the issue of the
certificate.

Evidentiary
value.

Copies.

Filedarticles.
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(2) A certificate referred to in subsection (1) and issued by the
Registrar may be dated as of the day he receives the articles pursuant
to which the certificate isissued.

(3) A signaturerequired on acertificatereferredtoin subsection
(1) may be printed or otherwise mechanically reproduced on the
certificate.

480. The Registrar may alter a notice or document, other than an
affidavit or statutory declaration, if so authorised by the person who sent
him the notice or document or by the representative of that person.

481. (1) If acertificate that contains an error isissued to a company
by the Registrar, the directors or shareholders of the company must,
upon the request of the Registrar, pass the resolutions and send to the
Registrar the documentsrequired to comply with thisAct, and takesuch
other steps as the Registrar may reasonably require, and the Registrar
may demand the surrender of the certificate and issue a corrected
certificate.

(2) A certificate corrected under subsection (1) must bear the
date of the certificate it replaces.

(3) If a corrected certificate issued under subsection (1)
materially amends the terms of the original certificate, the Registrar
must forthwith give natice of the correction in the Gazette.

482. (1) The Registrar may require that a document or a fact stated
inadocument required or sent to him pursuant to thisAct beverifiedin
accordance with subsection (2).

(2) A document or fact required by this Act or by the Registrar
to be verified may be verified by affidavit or affirmation.

(3) The Registrar may require of a body corporate the
authentication of adocument; and the authentication may be signed by
the secretary, or any director or authorised person or by the attorney-
at-law for the body corporate.
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483. The Registrar need not produce any document of a prescribed
class after five years from the date he received it.

484. (1) The Registrar may furnish any person with a certificate
stating—

(a) that abody corporate hasor has not sent to the Registrar
adocument required to be sent to him pursuant to this Act;

(b) that a name, whether that of a company or not, isor is
not on the register; or

(c) that a name, whether that of a company or not, was or
was not on the register on a stated date.

(2) Where this Act requires or authorises the Registrar to issue
acertificateor to certify any fact, thecertificate or the certification must
be signed by the Registrar or by his deputy.

485. (1) The Registrar may refuse to receive, file or register a
document submitted to him, if heisof the opinion that the document—

(a) contains matter contrary to law;

(b) by reason of any omission or error in description, hasnot
been duly compl eted;

(c) does not comply with the requirements of this Act;

(d) contains an error, alteration or erasure;

(e) isnot sufficiently legible; or

(f) isnot sufficiently permanent for hisrecords.

(2) The Registrar may request that adocument under subsection
(1) beamended or compl eted and re-submitted, or that anew document
be submitted inits place.

(3 If a document that is submitted to the Registrar is
accompanied with astatutory declaration by an attorney-at-law that the
document contains no matter contrary to law and has been duly
completed in accordance with the requirements of this Act, the
Registrar may accept the declaration as sufficient proof of the facts
therein declared.

Retention of
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486. Every document senttothe Registrar must betyped or printed on
durable paper.

Removal from Register

487. (1) TheRegistrar may strike off the register acompany or other
body corporate, if—

(a) the company or other body corporate fails to send any
return, notice, document or prescribed feeto the Registrar as
required pursuant to this Act;

(b) the company isdissolved;

(c) the company or other body corporate is amalgamated
with one or more other companies or bodies corporate;

(d) the company does not carry out an undertaking given
under section 491(a) (i); or

(e) the registration of the body corporate is revoked
pursuant to this Act.

(2) Wherethe Registrar isof the opinion that acompany or other
body corporate isin default under subsection (1)(a), he must send it a
notice advising it of the default and stating that, unless the default is
remedied within twenty-eight days after the date of the notice, the
company or other body corporate will be struck off the register.

(3) Section 489 shall apply mutatis mutandis to the notice
mentioned in subsection (2).

(4) After the expiration of the time mentioned in the notice, the
Registrar may strike the company or other body corporate off the
register and publish a notice thereof in the Gazette.

(5) Where a company or other body corporate is struck off the
register, the Registrar may, upon receipt of an application in the
prescribed form and upon payment of the prescribed fee, restoreit tothe
register and issue a certificate in aform adapted to the circumstances.
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488. Whereabody corporateisstruck off the register, theliability of
the body corporate and of every director, officer or shareholder of the
body corporate shall continue and may be enforced asif it had not been
struck off the register.

Service
489. A notice or document may be served on a company—

(a) by leaving it at, or sending it by telex or by prepaid post
or cable addressed to, the registered office of the company;
or

(b) by personaly serving any director, officer, receiver,
receiver-manager or liquidator of the company.

Company Names

490. The Registrar may, upon request and upon payment of the
prescribed fee, reserve for twelve months a name for an intended
company or for acompany about to change its name.

491. The name of a company—

(a) must not be the same as or similar to the name or
business name of any other person or of any association,
partnership or firm, if the use of that namewould belikely to
confuse or midead, unless the person, association,
partnership or firm consentsinwriting to theuse of that name
inwhole or in part; and

(i) if required by the Registrar inthe case of any person,
undertakes to dissolve or change his or its name to a
dissmilar name within six months after the filing of the
articles by which the nameis acquired; or

(i) if required by the Registrar in the case of an
association, partnership or firm, undertakes to cease to
carry on its business or activities, or undertakes to change
its name to a dissimilar name, within six months after the
filing of the articles by which the name is acquired;

Liability
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(b) must not be identical to the name of a body corporate
incorporated under the laws of Guyana before the
commencement of this Act;

(c) must not suggest or imply aconnectionwiththe State, or
the Government or of any Ministry, department, branch,
bureau, service, agency or activity of the Government, unless
consentinwritingtotheproposed nameisduly obtained from
the appropriate Minister;

(d) must not suggest or imply a connection with apalitical
party or aleader of apolitical party;

(e) must not suggest or imply aconnectionwithauniversity
or a professional association recognised by the laws of
Guyana unless the university or professional association
concerned consents in writing to the use of the proposed
name; and

(f) must not beanamethat isprohibited by theregulations.

Refusal of 492. The Registrar may refuse to accept articles of incorporation or
articles. continuationfor acompany or toregister articlesamending the name of
acompany if—

(a) the nameis not distinctive because—

(i) itistoo generd;

(i) itisdescriptiveonly of thequality, function or other
characteristic of the goods or services in which the
company deals or intendsto deal; or

(iii) primarily it is only a geographic name used alone,
unless the applicant establishes that the name has through
use acquired and continues to have a secondary meaning;

(b) the name is deceptively inaccurate in describing—

(i) the business, goods or services in association with
which it is proposed to be used;
(i) theconditionsunder whichthegoodsor serviceswill
be produced or supplied;
(iii) the persons to be employed in the production or
supply of those goods or services; or
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(iv) the place of origin of those goods and services;

(c) itislikely to be confusing with that of acompany that was
dissolved;

(dy it contains the word or words “credit union”, “co-
operative’, or “co-op”, when it connotes a co-operative
venture; or

(e) it is, in the opinion of the Registrar, for any reason,
objectionable.

493. If two or more companies amagamate, the amalgamated Amagamation
company may have— companies.

(a) the name of one of the amalgamating companies;

(b) adistinctive combination, that is not confusing, of the
names of the amalgamating companies; or

(c) adistinctive new namethat is not confusing.

494. Where acompany has been revived under thisAct, if, between  Revival name.
thedate of itsdissol ution and thedate of itsrevival, another company has
been granted anamethat islikely to be confused with the name of the
revived company, the Registrar may requireasacondition of itsrevival
that the revived company shall not carry on business or, if it seeks to
carry onbusiness, that it changesitsnameimmediately after itisrevived.

DIVISION B
INSPECTIONS AND INVESTIGATIONS OF COMPANIES
General

495. (1) InthisDivision— Interpretation.

“company”, includesan external company carrying on businesswithin
Guyang;

“interested person”, in relation to a company, means—

L.RO. 3/1998
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(i) aperson who is or was an officer of a company as
defined in section 2 of thisAct;

(i) apersonwho actsor hasat any time acted asbanker,
attorney-at-law, auditor or in any other capacity for the
company;

(iii) a person who—

(a) has, or has at any time had, in his possession
any property of the company;

(b) isindebted to the company; or

(c) iscapable of giving information concerning
the affairs of the company; and

(iv) where an inspector has reasonable grounds for
suspecting or believing that a person is a person of akind
referred to in paragraph (iii), that person.

(2) Whereaninspector isappointed to investigate acompany he
shall have power toinvestigateany other company which belongsor has,
at any time, belonged to the same group of companies as the company
if he considersit necessary to do so for the purpose of investigating the
company in relation to which he was appointed.

Inspection

Appointment 496. (1) Anapplicationfor theappointment of oneor moreinspectors
of inspector toinvestigate—
by Minister.
(a) affairs of a company;
(b) shareholding in, or trading in the shares of, acompany;
(c) compliance or non-compliancewiththerequirementsof
thisAct relating to disclosure of shareholding inacompany;
or
(d) such of the affairs of acompany as are specified in the
application,

may be madeto the Minister by instrument in writing.
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(2) Wherean applicationismadeunder thissectionthe applicant
shall furnish suchinformation in connection with the application asthe
Minister reasonably requiresto enable him to determine whether there
are reasonable grounds for appointing one or more inspectors.
(3) Whereit appearsto the Minister whether on hisown motion
or as aresult of an application made under subsection (1) that—
(a) itisdesirablefor the protection of the public or members
or creditors of a company or of holders of debentures of a
company;
(b) itisinthe publicinterest because fraud, misfeasance or
other misconduct by a person who is or has been concerned
with the affairs of acompany is alleged; or
(c) inany caseitisinthe public interest,
to appoint oneor moreinspectorsto makean investigation of acompany,
he may by instrument in writing appoint one or more inspectors.
(4) TheMinister shdl, intheinstrument appointing any inspector,
specify full particularsof the appointment, including—
(a) the mattersin which the investigation isto be made;
(b) the period in respect of which theinvestigationisto be
made; and
(c) the terms and conditions of the appointment including
termsand conditions rel ating to remuneration.
(5) The Minister may by noticein writing given to an inspector
terminate his appointment at any time.
497. Notice of the appointment, and notice of the termination of the  Notice of
appointment, of an inspector shall be published in the Gazette. appoi nttr)nent,
etc., to be
published.
498. (1) Aninspector may require an interested personinrelationto  pPowers of
acompany beinginvestigated by noticeinwritinginaccordancewiththe inspectors.

prescribed form given in the prescribed manner—

L.RO. 3/1998



314

LAWSOF GUYANA

Cap. 89:01 Companies

Examination of
interested
persons.

[6 of 1997]

(a) to produce to the inspector such books of the company
and other booksrelating to the affairs of the company asare
in the custody or under the control of the interested person;

(b) to give to the inspector all reasonable assistance in
connectionwith theinvestigation; and

(c) to appear before the inspector for examination on oath.

(2) An inspector may administer the oath referred to in
subsection (1)(c).

(3) Where books are produced to an inspector under this
Division, theinspector may take possession of the booksfor such period
as he considers necessary for the purposes of the investigation, and
during that period he shall permit a person who would be entitled to
inspect any oneor moreof thosebooks, if they werenot inthepossession
of the inspector, to inspect at all reasonable times such of those books
asthat person would be so entitled to inspect.

499. (1) Whereacompany isbeinginvestigated under thisDivision, an
interested person in relation to the company who—

(a) refuses or fails to comply with a requirement under
section 498 to the extent to which heis able to comply with
it;

(b) in purported compliance with such a requirement
knowingly or recklessly furnishesinformationthat isfalseor
misleadingin amateria particular; or

(c) when appearing before an inspector for examinationin
pursuance of such a requirement—

(i) makes a statement that is false or misleading in a
material particular; or
(i) refuses or failsto take an oath,

shall be guilty of an offence and shall on summary conviction beliable
to afine of fifteen thousand dollars.

(2) Anattorney-at-law acting for aninterested personinrelation
to a company—
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(a) may attend the examination; and
(b) may, to the extent that the inspector permits—

(i) address the inspector; and
(i) examine the officer,

inrelationto mattersinrespect of which theinspector hasquestioned the
interested person.

(3) An interested person is not excused from answering a
guestion put to him by theinspector on theground that theanswer might
tend to incriminate him but, where the interested person claims, before
answering the question, that the answer might tend to incriminate him,
neither the question nor the answer shall be admissible in evidence
against him in criminal proceedings other than proceedings under
subsection (1) or in relation to a charge of perjury in respect of the
answer.

(4) A personwho complieswiththerequirementsof aninspector
under section498 shall notincur any liability toany person by reasononly
of that compliance.

(5) A person required to attend for examination under this
Division shall be entitled to such allowances and expenses as are from
timeto time prescribed.

(6) Regulationsfor the purposes of subsection (5) may be made
by referenceto a scale of expensesfor withesseswho attend beforethe
court.

500. (1) Wherean interested person in relation to acompany failsto
comply with arequirement of an inspector appointed to investigate the
company, theinspector may, unlesstheinterested person provesthat he
had lawful excuse for hisfailure, apply to the court for an order under
subsection (2).

(2) Whereaninspector appliesto the court under subsection (1),
the court may inquire into the case and—

Interested
personfailing
to comply
with require-
ments of this
Division.
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(a) order the interested person concerned to comply with
therequirement of theinspector within such period asif fixed
by the court; or

(b) if the court is satisfied that the interested person failed
without lawful excuseto comply with the requirement of the
inspector, punish himin like manner asif he had been guilty
of contempt of court and, if it sees fit, also make an order
pursuant to paragraph (a).

Inspectors’ 501. (1) Aninspector may, and if so directed by the Minister shall,
reports. make interim reports to the Minister, and on the conclusion of the
investigation shall make afinal report to the Minister.

(2) Any such report shall be written or printed, as the Minister
directs.

(3) The Minister shall cause—

(a) acopy of any final report made by an inspector to be
forwarded to the registered office of the company
concerned; and

(b) acopy of the report to be furnished, on request and on
payment of the prescribed feeto any personwhoisamember,
shareholder, debenture-hol der or creditor to the company or
of any other company dealt with in the report by virtue of
section495(2),

and may also cause the report to be printed and published.

Proceedingson ~ 502. If from any report made under section 501 it appears to the
inspectors Minister that an offence may have been committed by any person and
report. that the case is one in which a prosecution ought to be instituted, the
Minister shall refer thematter to the Director of Public Prosecutionsfor
consideration of thequestionwhether aprosecution should beinstituted.

Expenses of 503. (1) Subject to subsection (2), the expenses of an investigation
investigation.  shall be borne by the State.
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(2) Where, following on areference under section 502, aperson
is prosecuted for and convicted of an offence, the court before which
that personisconvicted may, ontheapplication of theprosecutor, order
that personto reimbursethe State, pursuant to subsection (1), in respect
of theinvestigationswhichledtothereport giving risetothat reference.

504. (1) Whereaninvestigation into acompany is being made under
thisDivision and it appearsto the Minister that facts concerning shares
in, or debenturesof, thecompany or rightsrel ating to theissue of shares
by the company cannot be ascertained because an interested person in
relation to the company has failed or refused to comply with a
requirement of an inspector under section 502, the Minister may, by
order published in the Gazette, make one, or more than one, of the
following orders, namely—

(a) an order restraining a person from disposing of any
interest in sharesin. or debentures of, the company;

(b) anorder restraining aperson from acquiring sharesin, or
debentures, of, the company;

(c) an order restraining the exercise of any voting or other
rights attached to sharesin the company;

(d) an order directing a person who is registered as the
holder of shares in respect of which an order under this
sectionisinforceto givenoticeinwriting of that order to any
person whom he knows to be entitled to exercise aright to
vote attached to those shares;

(e) an order directing the company not to make payment,
except in the course of winding up, of any sum due from the
company in respect of shares in, or debentures of, the
company;

(f) an order directing the company not to register the
transfer or transmission of shares in, or debentures of, the
company; or

(g) an order directing the company not to issue sharesto a
person who holds shares in the company by reason of his
holding shares in the company nor in pursuance of an offer
made to such aperson by reason of hisholding sharesin the
company.

Orders may be
made by the
Minister.

[6 of 1997]
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Application
forwinding
up.

(2) A copy of an order under subsection (1) and of any order by
which it isrescinded, revoked, altered or varied shall be served on the
company to which it refers.

(3) Where an order under subsection (1) is in force a person
aggrieved by theorder may apply tothe court for revocation or variation
of the order and the court may, if it issatisfied that it isreasonableto do
so, revoke or vary the order and any order by which it has been altered
or varied.

(4) A person who contravenes an order made under subsection
(1) shall be guilty of an offence.

(5) Where an offence under subsection (4) is committed by a
company, every officer (as defined in section 2) of the company in
default shall be guilty of an offence.

(6) A person shall on summary conviction for an offence under
subsection (4) or (5) beliable to afine of fifteen thousand dollars.

505. (1) Where areport of an investigation under this Division has
been made by an inspector in respect of acompany, application may be
made to the court by the Minister for the winding up of the company
under Part V.

(2) Uponthemaking of theapplication, theprovisionsof thisAct
shall, with such adaptations as are necessary, apply asif—

(a) inthe case of acompany not being an external company
carrying on business within Guyana, proceedings for the
winding up have been commenced by the company; and

(b) inthecase of an external company carrying on business
within Guyana, proceedingsfor an order for the affairsof the
company so far asits assets in Guyana are concerned to be
wound up in Guyanahad been commenced in the court by a
creditor of thecompany intheplaceinwhichitisincorporated
or formed.
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Investigation
506. (1) A shareholder or debenture-holder of a company, or the Investigation

Registrar, may apply, ex parte or upon such notice as the court may
reguire, to the court for an order directing that an investigation be made
of the company and any of its affiliated companies.

(2) If, upon an application under subsection (1) in respect of a
company, it appears to the court that—

(a) the business of the company or any of itsaffiliatesisor
has been carried on with intent to defraud any person;

(b) the business or affairs of the company or any of its
affiliates are or have been carried on in a manner, or the
powers of the directors are or have been exercised in a
manner, that is oppressive or unfairly prejudicial to or that
unfairly disregardstheinterest of asharehol der or debenture-
holder;

(c) the company or any of its affiliates was formed for a
fraudulent or unlawful purpose or isto be dissolved for a
fraudulent or unlawful purpose; or

(d) persons concerned with the formation, business or
affairs of the company or any of its affiliates have in
connection therewith acted fraudulently or dishonestly,

the court may order that an investigation be made of the company and
any of its affiliated companies.

(3) If a shareholder or debenture-holder makes an application
under subsection (1), he must give the Registrar reasonable notice
thereof, and the Registrar shall be entitled to appear and be heard in
person or by an attorney-at-law.

(4) An ex parte application under this section must be heard in
camera.

(5) No person shall publish anything relating to an ex parte
proceeding except with the authorization of the court or the written
consent of the company that is being or to be investigated.

order.

L.RO. 3/1998
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Court powers, ~ 507. (1) In connection with an investigation under this Division in
respect of a company, the court may make any order it thinks fit,
including—

(a) an order to investigate;

(b) an order appointing an inspector, who may be the
Registrar, and fixing the remuneration of the inspector and
replacing theinspector;

(c) an order determining the notice to be given to any
interested person, or dispensing with notice to any person;

(d) an order authorising an inspector to enter any premises
in which the court is satisfied there might be relevant
information, and to examineanything, and to make copiesof
any documents or records, found on the premises;

(e) anorder requiring any person to produce documents or
records to the inspector;

(f) an order authorising an inspector to conduct a hearing,
administer oaths and examine any person upon oath, and
prescribing rules for the conduct of the hearing;

(g) an order requiring any person to attend a hearing
conducted by an inspector and to give evidence upon oath;

(h) an order giving directions to an inspector or any
interested person on any matter arising in the investigation;

(i) an order requiring an inspector to make an interim or
fina report to the court;

(j) an order determining whether a report of an inspector
should bepublished and, if so, ordering the Registrar to publish
thereport inwhole or in part or to send copiesto any person
the court designates;

(k) an order requiring an inspector to discontinue an
investigation; or

() an order requiring the company to pay the costs of the
investigation.

(2) An inspector must send to the Registrar a copy of every
report made by the inspector under this Division.

Inspector’s 508. (1) Aninspector under thisDivision hasthepowersset outinthe
powers. order appointing him.
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(2) An inspector must upon request produce to an interested
person a copy of any order made under section 507(1).

509. (1) Aninterested person may apply to the court for an order that
a hearing conducted by an inspector under this Division be heard in
cameraand for directions on any matter arising in the investigation.

(2) A personwhoseconductisbeinginvestigated or whoisbeing
examined at ahearing conducted by aninspector under thisDivision may
appear and be heard in person or by an attorney-at-law.

510. No person shall be excused from attending and giving evidence
and producing documentsand recordsto aninspector under thisDivision
by reason only that the evidence tends to incriminate that person or
subject him to any proceeding or penalty; but the evidence may not be
used or received against him in any proceeding thereafter instituted
against him, other than aprosecution for perjury in giving the evidence.

511. Anora or written statement or report made by an inspector or
any other person in an investigation under this Division shall have
absoluteprivilege.

Inquiries

512. (1) If the Registrar is satisfied that, for the purposes of Division
F of Part Il or Division E of Part 11, there is reason to inquireinto the
ownership or control of ashare or debenture of acompany or any of its
affiliates, the Registrar may require any person that he reasonably
believes has or has had an interest in the share or debenture or acts or
has acted on behalf of a person with such an interest, to furnish to the
Registrar, or to any person the Registrar appoints—

(a) information that the person has or can reasonably be
expected to obtain asto present and past interestsinthe share
or debenture; and

(b) the names and addresses of the persons so interested
and of any person who acts or has acted in relation to the
share or debenture on behalf of the person so interested.

Incamera
hearing.

Incriminating
evidence.

Privilege
absolute.

Ownership
interest.
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(2) For the purposes of subsection (1), a person shall have an
interest in a share or debenture, if—

(a) hehasarighttovoteor to acquireor dispose of theshare
or debenture or any interest therein; or

(b) his consent is necessary for the exercise of therightsor
privileges of any other person interested in the share or
debenture; or

(c) any other personinterested inthe shareor debenturecan
be required or isaccustomed to exercise rights or privileges
attached to the share or debenture in accordance with his

instructions.
Client 513. Nothing in this Division shall affect the privileges that exist in
privileges. respect of an attorney-at-law and his client.
Inquiries. 514. Theregistrar may make of any personany inquiriesthat relateto

compliance with this Act by any persons.
DIVISION C
Regulations

Regulations. 515. TheMinister may make such regulationsasare required for the
better administration of this Act and, in particular, the Minister may
makeregulations—

(@) prescribing any matter required or authorised by thisAct
to be prescribed, otherwise than by rules;

(b) requiring the payment of afee in respect of the filing,
examination or copying of any documentsor inrespect of any
action that the Registrar is required or authorised to take
under this Act, and prescribing the amount thereof;

(c) prescribing forms for the purposes of this Act;

(d) respecting the preservation of registers, records or
documentsand their destruction and the presumptionswhich
may or shall be made with respect to entriesin registers;

(e) respecting the names of companies or classes thereof;

(f) respecting the authorised capital of companies,
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(g) respecting the preferences, rights, conditions, restric-
tions, limitationsor prohibitionsattachingto sharesor classes
or series of shares of companies;
(h) respecting the designation of classes of shares; and
(i) respecting any other matter required for the efficient
administration of thisAct.
DIVISION D
Offences and Penalties
516. A company that contravenes section 9 shall be guilty of an  Nameoffence.
offence and shall be liable on summary conviction to afine of fifteen [6 of 1997]
thousand dollars.
517. Eachof theindividual swho carry onbusinessunder anamepart  Abuse of
of whichis“incorporated” or theabbreviation“inc.” shall beguilty of an ~ corporate
offence and shall be liable on summary conviction to afine of three [séa;;liggn
thousand dollars.
518. (1) A person who makes or assists in making areport, return, Reports.
notice or other document— [6 of 1997]

(a) that isreguired by this Act or the regulations to be sent
to the Registrar or to any other person; and
(b) that—

(i) contains an untrue statement of a materia fact; or

(i) omitsto state a material fact required in the report,
return, notice or other document or necessary to make a
statement contai ned therein not mid eadinginthelight of the
circumstances in which it was made,

shall be guilty of an offence and shall beliable on summary conviction
toafineof fifteenthousand dollarsand toimprisonment for six months.

L.RO. 3/1998
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Prohibition
against offering
shares or
debentures to
the public.

[6 of 1997]

(2) A person shall not beguilty of an offenceunder subsection (1)
if themaking of theuntrue statement or the omission of thematerial fact
wasunknownto him and with the exerciseof reasonablediligencecould
not have been known to him.

(3) When an offenceunder subsection (1) iscommitted by abody
corporate and a director or officer of that body corporate knowingly
authorised, permitted or acquiesced in the commission of the offence,
the director or officer shall also be guilty of the offence and liable on
summary conviction to a fine of fifteen thousand dollars and to
imprisonment for six months.

519. (1) Thissectionshall commenceon adateto be appointed by the
Minister by order publishedinthe Gazette, which dateshall not beearlier
than the date on which a stock exchange is established in Guyana.

(2) Any person, other than an exempted person, who offerstothe
public for purchase sharesin, or debentures of, abody corporate shall
beguilty of an offenceand shall beliableon summary convictiontoafine
of fifteen thousand dollars.

(3) For the purposes of subsection (2), an “exempted person”
shall be—

(a) amember of the stock exchange established in Guyana,
or of any stock exchange established in acountry whichisa
Member State of the Caribbean Community and designated
by the Minister;

(b) aperson, firm, body corporate or institution designated
by the Minister asaningtitutional investor; or

(c) aperson acting on behalf of any such member, person,
firm, body corporateor institution.

(4) The Minister may make an order—
(a) appointing a date for the purposes of subsection (1);

(b) designating any stock exchange for the purposes of
subsection (3)(a); or
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(c) designating aperson, firm, body corporateor institution
for the purposes of subsection (3)(b).

520. (1) A personshall beguilty of anoffenceandliableonsummary  Specific
convictiontoafineof thirty thousanddollarsand toimprisonment for six ~ offences.
months— [6 of 1997]

(a) who without reasonabl e cause contravenes section 193;

(b) who without reasonabl e cause contravenes section 197;

(c) whowilfully contravenessections 287, 294, 296 or 300;

(d) who without reasonable cause contravenes section
253(5);

(e) who wilfully contravenes section 146 or 147,

(f) who without reasonable cause fails to comply with a
requirement of the Registrar under section 512 toreport tothe
Registrar any information or any names or addresses of
persons sought by the Registrar under that section;

(g) who, beingaproxy holder or alternate proxy holder, fails
without reasonable cause to comply with the directions of a
shareholder under section 149(1);

(h) who, being aregistrant within the meaning of thisAct,
knowingly contravenes section 150;

() who, being an auditor or former auditor of a company,
contravenes section 179(1) without reasonable cause; or

() who, beingadirector or officer of acompany knowingly
contravenes section 183.

(2) Where the person who is guilty of an offence under
subsection (1) isabody corporate then, whether the body corporate has
been prosecuted or convicted, any director or officer of the body
corporatewho knowingly authorised, permitted or acquiesced intheact
or omissionthat constituted the offence shall also beguilty of an offence
andliableonsummary convictionto afineof thirty thousand dollarsand
toimprisonment for six months.

521. (1) A company shal be guilty of an offence and liable on  Company

summary conviction to afine of thirty thousand dollars, if— offences.
[6 of 1997

(a) thecompany contravenes sections298, 299, 301 or 303;

L.RO. 3/1998
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Genera
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Defencere
prospectuses.

Order to
comply.

Limitation.

Civil remedies
unaffected.

(b) the management of the company without reasonable
causefailsto comply with section 145(1); or

(c) the company without reasonable cause contravenes
section 155.

(2) When acompany is guilty of an offence under this section,
any director or officer of the company who knowingly authorised,
acquiesced in or permitted the contravention shall also be guilty of an
offence and liable on summary conviction to afine of thirty thousand
dollarsand to imprisonment for six months.

522. Every personwho, without reasonable cause contravenes, within
themeaning of section 532, aprovision of thisAct or theregulationsshall
be guilty of an offence and, if no punishment is elsewhere in this Act
provided for that offence shall beliable on summary convictiontoafine
of thirty thousand dollars.

523. Inaprosecution for an offence under this Act arising out of an
untrue statement or wilful non-disclosure in aprospectus, it shall be a
defence for the person charged to prove that the statement or non-
disclosurewasimmaterial or that he had reasonabl e groundsto believe
and did, up to the time of the issue of the prospectus, believe that the
statement was true or non-disclosure was immaterial.

524. When aperson is convicted of an offence under this Act or the
regulations, the court or a court of summary jurisdiction in which
proceedingsin respect of the offence aretaken, may, in addition to any
punishment it may impose, order that personto comply withtheprovision
of thisAct or theregulationsfor the contravention of which hehasbeen
convicted.

525. A prosecution for an offence under this Act or the regulations
may beinstituted at any time within two years from the time when the
subject matter of the prosecution arose.

526. No civil remedy for any act or omission shall be affected by
reason that the act or omission is an offence under this Act.
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DIVISION E
CONSTRUCTION AND INTERPRETATION OF ACT
Corporate Relationships
527. For the purposes of this Act— Affiliated
bodies
(a) onebody corporateshall beaffiliated with another body ~ corporate.
corporateif oneof themisthe subsidiary of the other or both
are subsidiaries of the same body corporate or each of them
is controlled by the same person; and
(b) if two bodiescorporate are affiliated with the samebody
corporate at the same time, they are affiliated with each
other.

528. Forthepurposesof thisAct, abody corporateshall becontrolled  “Control” of
by a person if any shares of the body corporate carrying voting rights  body corpo-
sufficient to elect amagjority of the directors of the body corporateare, @&
except by way of security only, held, directly orindirectly, by or onbehal f
of that person.

529. For the purposes of this Act— “Holding” and

“subsidiary”.
(a) abody corporate shall be the holding body corporate of
another if that other body corporateisits subsidiary; and
(b) abody corporate shall be asubsidiary of another body
corporateif it is controlled by that other body corporate.
Public Distribution of Corporate Securities

530. (1) For the purposes of this Act— “Distribution”

to public.

(a) ashare or debenture of abody corporate shall be part of
adistribution to the public, when, in respect of the share or
debenture—

L.RO. 3/1998
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(i) there has been, under the laws of Guyana or any
other jurisdiction, afiling of aprospectus, statementinlieu
of prospectus, registration statement, stock exchange, take-
over bid circular or similar instrument; or

(i) the share or debenture is listed for trading on any
stock exchange wherever situated; and

(b) a share or debenture of a body corporate shall be
deemed to be part of a distribution to the public where the
share or debenture has been issued and afiling referred toin
paragraph (a)(i) would be required if the share or debenture
were being issued currently.

(2) For the purposes of this Act, the shares or debentures of a
company that are issued upon a conversion of other shares or
debenturesof acompany, or inexchangefor other sharesor debentures,
shall bepart of adistributiontothepublicif any of those otherswerepart
of adistributiontothepublic.

(3) For the purposes of this Act—

(a) a statement shall be included in a prospectus or in a
statement in lieu of aprospectusif itisincludedin any report
or memorandum appearing on the face thereof or by
reference incorporated therein or issued therewith;

(b) astatement included in aprospectusor statementinlieu
of prospectus shall be deemed to be untrueif itismisleading
intheform and context in which it isincluded; and

(c) a reference to an offer or offering of shares or
debentures for subscription or purchase shall be deemed to
include an offer of shares or debentures by way of barter or
otherwise.

«Offer” tothe  231. (1) Any referenceinthis Act to offering sharesor debenturesto
public. the public must include, unless the contrary intention appears, a
referenceto offering them to any section of the public, whether sel ected
as clients of the person issuing the prospectus or in any other manner;
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and referencesin this Act or in the articles of acompany to invitations
to the public to subscribe for shares or debentures must, unless the
contrary intention appears, be similarly construed.

(2) Subsection (1) shall not requirethat any offer or invitation be
treated asbeing madeto the publicif theoffer or invitation can properly
beregarded, in all the circumstances, as not being calculated to result,
directly orindirectly, inthe sharesor debenturesbecoming availablefor
subscription or purchase by personsother than thosereceiving the offer
or invitation, or otherwise as being a domestic concern of the persons
making and receiving the offer or invitation.

(3) A provision in the articles or by-laws of a company that
prohibitsinvitationsto the public to subscribe for shares or debentures
shall not prohibit the making of an invitation to the shareholders,
debenture-holders or employees of the company.

Legislative Expression
532. (1) Wheretheauxiliary “shall” isusedinaprovisionof thisAct—

(a) torequireapersontodo or refrain from doing some act,
matter or thing; or

(b) to require that some act, matter or thing be done or not
be done by some specific means, or manner, or in some
specific form or at or within some specific time,

theprovisionisimperativeand defaultincomplyingwithit constitutesa
contravention of thisAct.

(2) Unless otherwise expressly provided, default in complying
with an imperative provision referred to in subsection (1) shall not
invalidateany act, matter or thing donein contravention of theprovision
nor prevent thelatter doing of that act, matter or thingin accordancewith
theprovision.

“Shall”, use of.

L.RO. 3/1998
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“May”, use of.

“Must”, use of

(3) Compliancewithaprovisionreferredtoin subsection (1) shall
be enforceable in any court of competent jurisdiction notwithstanding
that the contravention of the provisi onispunishabl e or hasbeen punished
pursuant to statute.

533. (1) Theauxiliary “may” ispermissive, empowering and enabling,
and when used in the negativeform it negatives any permission, power
or capacity to dotheact, matter or thing in respect of whichtheauxiliary
isused sothat, unlessthe contrary isexpressly provided, theact. matter
or thing shall be construed, so far asit can be donewithout allowing the
statute to be made an instrument of fraud, as not being capable of being
donein law. or in fact.

(2) When the exercise of apower is subject to any qualification
or condition, the power shall not be exercised unlessthequalification or
conditionismet or complied with.

(3) Unless otherwise expressly provided, the doing of any act,
matter or thing pursuant to apermission or power shall bewithinthesole
and absol ute discretion of the person to whom the permission or power
isgiven..

534. (1) Wheretheauxiliary “must” isusedinaprovision of thisAct—

(a) torequireapersonto do or refrain from doing someact,
matter or thing;

(b) to require that an act, matter or thing be done or not be
done by some specific means, or manner, or in some specific
form, or at or within some specific time; or

(c)to prescribe a qualification or condition for some
purpose, office or status,

the provision shall imposeaduty or obligation upon the person required
tocomply withit.
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(2) Defaultincomplyingwiththeduty or obligationreferredtoin
subsection (1) shall not constitute an offence under this Act unlessthe
default is made an offence by a provision of this Act expressly
mentioning the act, matter or thing or the duty or obligation or the
provisionimposing theduty or obligation.

(3) Compliancewithany duty or obligation shall beenforceable
inany court of competent jurisdiction.

(4) A person aggrieved by a breach of a duty or obligation
referred to in subsection (1) may recover, by action in the court, any
damages suffered by him as a direct result of the breach; but this
subsection shall not apply if the breach is an act or omission—

(a) in the performance of afunction of alegislative nature
or of ajudicia nature; or

(b) inthe performanceingood faith of aministerial function
by aMinister or employee of the Statein the administration
of thisAct.

(5) When a provision of this Act uses the auxiliary “must” to
prescribe any qualification or condition for some purpose, office or
status, the qualification or condition shall be mandatory and default in
complyingwithit, unlessitisotherwise provided—

(a) frustrates the purpose;

(b) vitiates the status;

(c) nullifiesthe appointment to the office; or
(d) vacates the tenure in the office,

towhichthequalification or conditionisattached, but without affecting
the operation of subsections (2) to (4).

Corporate and Other Expressions
535. InthisAct,

“affairs’ means, inrelationto any company or other body corporate, the
relationship among the company or body corporate, its affiliates

Definition of
technical
words.
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and the sharehol ders, directors and officers thereof, but shall not
includeany businesses carried on by the companiesor other bodies
corporate;

“affiliate” means an affiliated company or affiliated body corporate
within the meaning of section 527;

“associate” when used to indicate a relationship with any persons
means—

(i) acompany or body corporate of which that person
beneficialy ownsor controls, directly orindirectly, sharesor
debentures convertible into shares, that carry more than
twenty per cent of the voting rights—

(A) under all circumstances,

(B) by reason of the occurrence of an event that
has occurred and is continuing; or

(C) by reason of acurrently exercisable option or
right to purchase those shares or those convertiblede-
bentures;

(i) a partner of that person acting on behalf of the
partnership of which they are partners;

(iii) a trust in which that person has a substantia
beneficia interest or in respect of which he serves as a
trustee or in asimilar capacity;

(iv) aspouse of that person;

(v) achild or adopted child of that person; and

(vi) relativeof that person or of hisspouseif that relative
has the same residence as that person;

“auditor” includes apartnership of auditors;

“beneficia interest” or “beneficial ownership” includes ownership
through atrustee, legal representative, agent or other intermediary;

“body corporate” includesacompany withinthemeaning of section2(1)
or other body corporate wherever or however incorporated;
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“corporate instruments’ includes any statute, letters patent,
memorandum of association, articles of association, certificate of
incorporation, certificate of continuance, by-laws, regulations or
other instrument by which a body corporate is incorporated or
continued or that governs or regulates the affairs of a body
corporate;

“debenture” includesdebenture stock and any bond or other instrument
evidencing an obligation or guarantee, whether secured or not;

“director”, in relation to a body corporate means a person occupying
therein the position of adirector by whatever titleheiscalled, and
“directors’ and “board of directors’ include asingle director;

“external company” means acompany as defined in section 249(2);

“group of companies’ meanstwo or morebodiescorporateoneof which
isthe holding company of the other or others;

“incorporator” means, in relation to acompany, aperson who signsthe
articles of incorporation of the company;

“legal representative”, inrelationtoacompany, shareholder, debenture-
holder or other person, means a person who standsin place of and
represents the company, shareholder, debenture-holder or person
and, without limiting thegenerality of theforegoing, includes, asthe
circumstances require, a trustee, executor, administrator,
assignee, or receiver of the company, shareholder, debenture-
holder or person;

“ordinary resolution” means a resolution passed by a mgjority of the
votes cast by the shareholders who voted in respect of that
resolution;

“record” includes any register, book or other record that isrequired to
be kept by a company or other body corporate;

“redeemable share” means a share issued by a company—

L.RO. 3/1998



334

Cap. 89:01

LAWSOF GUYANA

Companies

c.81.01

(i) that the company can purchase or redeem upon
demand of the company; or

(i) that the company is required by its articles to
purchase or redeem at aspecified time or upon the demand
of a shareholder;

“resident” means a person who is “resident in Guyana’ within the
meaning of the Income Tax Act;

“security interest” means a security interest within the meaning of
section 95;

“send” includesddliver;

“series’, in relation to shares, means a division of aclass of shares;

“share” includes stock;

“shareholder”, in relation to acompany, includes—

() a person who agrees to become a member of a
company and whose name is entered in the company’s
register of members;

(i) a subscriber to the articles of incorporation of a
company who is deemed for the purposes of paragraph (i)
to have agreed to become a member of the company and
whose name is entered in the company’s register of
members;

(iii) the persona representative of a deceased
shareholder;

(iv) thetrusteein bankruptcy of abankrupt shareholder;
and

(v) a person in whose favour a transfer of shares has
been executed but whose name has not been entered in the
register of shareholders, or, if two or moretransfersof those
shares have been executed, the person in whose favour the
most recent transfer has been made;

“gpecial resolution” means aresol ution—
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(i) passed by amgjority of notlessthantwo-thirdsof the
votes cast by the shareholders who voted in respect of the
resol ution; or

(i) signed by all the shareholders entitled to vote on the
resolution.

DIVISION F
MISCELLANEOUSAND CONSEQUENTIAL MATTERS

536. (1) Thissectionshall apply to astatutory declaration referredto
in sections 38(2), 39(3), 40(3) or 54(2).

(2) A statutory declaration to which this section applies—

(a) shall be in the form, and deposed to in the manner
prescribed,;

(b) shall set out the declaration required by the relevant
section;

(c) shall give particulars of the transaction or matter in
relation to which the declaration is being made; and

(d) shall contain astatement to the effect that the deponents
are satisfied that, in all the circumstances of the case, the
declaration may be made.

(3) Wherethereisfailureto comply with subsection (2) anditis
proved—

(a) that the directors of a company made and lodged with
the Registrar a statutory declaration to which this section
applies,

(b) that within twelve months after the date on which the
declaration was so lodged the winding up of the company is
commenced; and

(c) that the debts of the company were not paid or provided
for infull within twelve months after the commencement of
thewinding up,

Statutory
declaration
under certain
provisions.
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Referencesto
Companies
Act.

it shall bepresumed, until thecontrary isproved, that thedirectorsmade
the declaration reckless as to whether it was true or false.

(4) A prosecution for an offence under subsection (2) shall be
commenced not later than three years after the date on which the
statutory declaration concerned was lodged with the Registrar.

(5) A shareholder or creditor of a company may apply to the
court for an order that a statutory declaration to which this section
applies, be declared void on the ground that the circumstances of the
particular case do not warrant the making of the declaration, and onthe
application the court may make any order it deemsfit.

(6) An application under subsection (5) shall be made not later
than one month after the date on which the statutory declaration
concerned was lodged with the Registrar.

537. (1) Subject to this Act, the provisions of the former Act shall
continueto apply sofar asisnecessary to enableaformer-Act company
tofunctionuntil itiscontinued under this Act or wound up under Part V
of thisAct.

(2) Notwithstanding therepeal of theformer Act the Companies
Winding Up Rules made under section 230 of the former Act, to the
extent towhichthey could be made under thisAct, subject to the power
of theMinister to amend or repeal them, continueinforceasif they were
made under this Act and shall be construed with any necessary
modificationsand qualifications.

538. (1) A referencein an unrepealed written law to the former Act
shall, as regards a transaction, matter or thing subsequent to the
commencement of thisAct, be construed and applied, unlessthe context
otherwiserequiresasareferencetothe provisionsof thisAct that relate
to the same subject-matter as the provisions of the former Act; but if
thereareno provisionsinthisAct that rel ateto the same subj ect-matter,
the former Act shall be construed and applied as unrepealed so far as
it is necessary to do so to maintain or give effect to the unrepealed
provision.



LAWSOF GUYANA

Companies Cap. 89:01

337

(2) Subsection (1) shall not apply in respect of the enactments
specifically amended by this Act.

539. (1) Wherein any written law the expression “registered under

the Companies Act” occurs, the expression, unless the context
otherwise requires, shall refer to incorporation, continuation or
registration under thisActinrespect of all transactions, mattersor things
subseguent to the commencement of this Act.

(2) Where in any other written law the expression
“memorandum of association” or “ articlesof association” occurs, those
expressions, unless the context otherwise requires, shal refer
respectively to articlesof incorporation and by-lawswithinthemeaning
of thisAct.

(3) Wherein any written law areferenceis made to winding up
under, or tothewinding up provisionsof, theformer Act, then, unlessthe
context otherwise requires, it shall refer, in respect of all transactions,
matters or things subsequent to the commencement of this Act, to
winding up or dissolution under thisact.

(4) This section shall not apply in respect of the enactments
specifically amended by this Act.

540. (1) Notwithstanding section 537, when, on the commencement
of thisAct any proceedingsunder Part 1V of theformer Act are pending
inrespect of thewinding-up of any body corporateunder that Act, those
proceedings may be continued under that Part in all respects asif this
Act had not been enacted.

(2) When, on the commencement of this Act, an amalgamation
agreement entered into under theformer Act and approved by the court
under that Act is in the course of being filed with the Registrar of
Companiesor isin hishands, the amal gamation may be continued and
effected under that Act asif this Act had not been enacted, unless the
partiesto the amal gamation withdraw the amal gamation agreement by
noticeinwriting.

Transitional.

Repesl effect.
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s. 288

FIRST SCHEDULE

MATTERS TO BE SPECIFIED IN PROSPECTUS
AND REPORTS TO BE SET OUT THEREIN

PART |
MATTERS TO BE SPECIFIED

1. The number of founders or management or deferred shares, if
any, and the nature and extent of the interest of the holders in the
property and profits of the company.

2. The number of shares, if any, fixed by the by-laws as the
qualification of a director, and any provision in the articles as to the
remuneration of the directors.

3. The names, descriptions and addresses of the directors or
proposed directors.

4. Where shares are offered to the public for subscription,
particulars as to—

(a) the minimum amount which, in the opinion of the
directors, must beraised by theissue of those sharesin order
to provide the sums, or, if any part thereof isto be defrayed
in any other manner, the balance of the sums, required to be
provided in respect of each of the following matters—

(i) the cost of any property acquired or to be acquired
which is to be defrayed in whole or in part out of the
proceeds of the issue;

(i) any preliminary expenses payable by the company,
and any commission so payable to any person in
consideration of his agreeing to subscribe for, or of his
procuring or agreeing to procure subscriptions for, any
shares in the company;

(i) the repayment of any moneys borrowed by the
company in respect of any of the foregoing matters;
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(iv) working capital; and

(b) the amounts to be provided in respect of the matters
aforesaid otherwise than out of the proceeds of theissueand
the sources out of which those amounts are to be provided.

5. Thetime of the opening of the subscription lists.

6. Theamount payableon application and allotment of each share,
and, in the case of a second or subsequent offer of shares, the amount
offered for subscription on each previous allotment made within two
preceding years, the amount actually allotted, and the amount, if any,
paid on the shares so allotted.

7. The number, description and amount of any shares in or
debentures of the company which any person has, or is entitled to be
given, anoptionto subscribefor, together with thefollowing particulars
of the option, that isto say—

(a) the period during whichit isexercisable;

(b) the priceto be paid for shares or debentures subscribed
for under it;

(c) theconsideration (if any) givenor tobegivenforitor for
therighttoit;

(d) thenamesand addresses of the personstowhomit or the
right to it was given or, if given to existing shareholders or
debenture-holdersassuch, therelevant sharesor debentures.

8. Thenumber and amount of shares and debentureswhich within
thetwo preceding yearshave beenissued, or agreed to beissued, asfully
or partly paid up otherwisethanin cash, andinthelatter casethe extent
to which they are so paid up, and in either case the consideration for
which those shares or debentures have been issued or are proposed or
intended to beissued.

9. (1) Asrespects any property to which this paragraph applies—

(a) the names and addresses of the vendors;
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(b) the amount payablein cash, shares or debenturesto the
vendor and, wherethereismorethan one separate vendor, or
the company is a sub-purchaser, the amount so payable to
each vendor;

(c) short particulars of any transaction relating to the
property compl eted within thetwo preceding yearsinwhich
any vendor of the property to thecompany or any personwho
is, or was at the time of the transaction, a promoter or a
director or proposed director of the company had any interest
direct or indirect.

(2) The property to which this paragraph applies is property
purchased or acquired by the company or proposed to be purchased or
acquired, whichisto be paid for wholly or partly out of the proceeds of
the issue offered for subscription by the prospectus or the purchase of
the property, other than property—

(a) thecontract for the purchase or acquisition whereof was
enteredintointheordinary courseof thecompany’ sbusiness
the contract not being madein contempl ation of theissue nor
the issue in consequence of the contract; or

(b) asrespects which the amount of the purchase money is
not material.

10. Theamount, if any, paid or payable as purchase money in cash,
shares or debentures for any property to which paragraph 9 applies,
specifying theamount, if any, payablefor goodwill.

11. The amount, if any, paid within the two preceding years, or
payable, as commission (but not including commission to sub-
underwriters) for subscribing or agreeing to subscribe, or procuring or
agreeing to procure subscriptions, for any sharesin or debenturesof the
company, or the rate of any such commission.

12. Theamount or estimated amount of preliminary expenses.
13. Any amount or benefit paid or given within the two preceding

years or intended to be paid or given to any promoter, and the
consideration for the payment or the giving of the benefit.
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14. The dates of, parties to, and general nature of every material
contract, not being a contract entered into in the ordinary course of the
business carried on or intended to be carried on by the company or a
contract entered into morethan two years before the date of issue of the
prospectus, and areasonabl etime and place at which any such material
contract or a copy thereof may be inspected.

15. Thenamesand addressesof theauditors, if any, of thecompany.

16. Full particulars of the nature and extent of theinterest, if any, of
every director in the promotion of, or in the property proposed to be
acquired by, the company, or, where the interest of such a director
consistsinbeing apartner inafirm, thenature and extent of theinterests
of thefirm, with astatement of all sumspaid or agreedto bepaidtohim
or to the firm in cash or shares or otherwise by any person either to
induce himto become, or to qualify him as, adirector, or otherwise, for
servicesrendered by himor by thefirmin connectionwiththe promotion
or formation of the company.

17. If the prospectusinvitesthe public to subscribe for sharesin the
company and the share capital of the company isdivided into different
classes of shares, the right of voting at meetings of the company
conferred by, and therightsin respect of capital and dividendsattached
to, the several classes of shares respectively.

18. Incaseof acompany which has been carrying on business, or of
abusinesswhich hasbeen carried onfor lessthanthreeyears, thelength
of time during which the business of the company or the businessto be
acquired, as the case may be, has been carried on.

PART II
REPORTS TO BE SET OUT
19. (1) A report by the auditors of the company with respect to—
(a) profits and losses and assets and liabilities, in

accordance with sub-paragraph (2) or (3) as the case
requires;
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(b) theratesof thedividends, if any, paid by thecompany in
respect of each class of sharesin the company in respect of
each of the three financial yearsimmediately preceding the
issue of the prospectus, giving particulars of each such class
of shares on which such dividends have been paid in respect
of any class of sharesin respect of any of those years,

and, if no accountshavebeen madeupin respect of any part of the period
of three years ending on the date three months before the issue of the
prospectus, containing a statement of the fact.

(2) If the company has no subsidiaries, the report shall—

(a) sofar asregards profitsand losses, deal withthe profits
or losses of the company in respect of each of the three
financial years immediately preceding the issue of the
prospectus; and

(b) sofar asregardsassetsand liabilitiesdea withtheassets
and liabilities of the company at the last date to which the
accounts of the company were made up.

(3) If the company has subsidiaries, the report shall—

(a) sofar asregards profitsand losses, deal separately with
thecompany’ sprofitsor lossesas provided by sub-paragraph
(2) and in addition, deal either—

(i) asawholewiththecombined profitsor losses, of its
subsidiaries, so far as they concern members of the
company; or

(i) individually with the profits or losses of each
subsidiary so far asthey concern membersof the company,
or, instead of dealing separately withthe company’ sprofits
or losses, deal as awhole with the profits or losses of the
company and, so far as they concern members of the
company with the combined profits or losses of its
subsidiaries; and
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(b) so far as regards assets and liabilities, deal separately
with the company’ sassetsand liabilities as provided by sub-
paragraph (2) and, in addition, deal either—

(i) asawholewiththecombined assetsandliabilitiesof
its subsidiaries, with or without the company’ s assets and
liabilities; or

(i) individually with the assets and liabilities of each
subsidiary,

and shall indicateasrespectstheassetsand liabilitiesof thesubsidiaries
the allowance to be made for persons other than members of the
company.

20. If the proceeds, or any part of the proceeds, of the issue of the
shares or debentures are or isto be applied directly or indirectly inthe
purchase of any business, areport made by accountants (who shall be
named in the prospectus) upon—

(a) theprofitsor losses of the businessin respect of each of
the three financial yearsimmediately preceding the issue of
the prospectus; and

(b) the assets and liabilities of the business at the last date
to which the accounts of the business were made up.

21. (1) If—

(a) the proceeds, or any part of the proceeds, of theissue of
the shares or debentures are or is to be applied directly or
indirectly in any manner resulting in the acquisition by the
company of sharesin any other body corporate; and

(b) by reason of that acquisition or anything to be donein
consequence thereof or in connection therewith that body
corporate will become asubsidiary of the company,

areport made by accountants (who shall be named in the prospectus)
upon—
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(c) the profits or losses of the other body corporate in
respect of each of the three financia years immediately
preceding the issue of the prospectus; and

(d) the assets and liabilities of the other body corporate at
thelast dateto whichtheaccountsof thebody corporatewere
made up.

(2) The said report shall—

(a) indicate how the profits or losses of the other body
corporate dealt with by the report would, in respect of the
shares to be acquired, have concerned members of the
company and what allowance would havefallen to be made,
inrelationtoassetsand liabilitiesso dealt with, for holdersof
other shares, if the company had at all material timesheldthe
shares to be acquired; and

(b) where the other body corporate has subsidiaries, deal
with the profits or losses and the assets and liabilities of the
body corporateand itssubsidiariesinthemanner provided by
subparagraph (3) of paragraph 19 in relation to the company
anditssubsidiaries.

PART IlI
PROVISIONS APPLYING TO PARTS | AND Il OF THIS SCHEDULE.

22. Theprovisionsof thisSchedulewith respect tothequalification,
remuneration and interest of directors, the names, descriptions and
addresses of directors or proposed directors, and the amount or
estimated amount of the preliminary expenses, shall not apply inthecase
of aprospectusissued more than two years after the date on which the
company is registered.

23. Every personshall, for the purposesof this Schedul e, be deemed
to beavendor who hasenteredinto contract, absol uteor conditional, for
the sale or purchase, or for any option of purchase, of any property to
be acquired by the company, in any case where—
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(a) the purchase money is not fully paid at the date of the
issue of the prospectus;

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

(c) the contract dependsfor itsvalidity or fulfilment onthe
result of that issue.

24. Whereany property to beacquired by thecompany isto betaken
on lease, this Schedule shall have effect asif the expression “vendor”
included thelessor, and the expression “ purchase money” included the
consideration for the lease, and the expression “sub-purchaser”
included a sub-lessee.

25. Referencein paragraph 7to subscribing for sharesor debentures
shall include acquiring them from a person to whom they have been
allotted or agreed to be allotted with aview to hisofferingthemfor sale.

26. For the purposes of paragraph 9 where the vendors or any of
them are a firm, the members of the firm shall be treated as separate
vendors.

27. If inthecase of acompany which hasbeen carrying on business,
or of abusinesswhich hasbeen carried on, for lessthan three years, the
accountsof the company or business have only been made up in respect
of two yearsor oneyear, Part |1 shall have effect asif referencesto two
years or one year, as the case may be, were substituted for references
to three years.

28. The expression “financial year” in Part || means the year in
respect of which the accounts of the company or of the business, asthe
case may be, are made up, and where by reason of any alteration of the
date on which thefinancial year of the company or business have been
made up for a period greater or less than a year, that greater or less
period shall for the purpose of the said Part be deemed to be afinancial
year.
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29. Any report required by Part |1 shall either indicateby way of note
any adjustments asrespectsthefigures of any profitsor losses or assets
and liabilitiesdealt with by thereport which appear tothe personsmaking
the report necessary or shall make those adjustments and indicate that
adjustments have been made.

30. Any report by accountants required by Part |1 shall be made by
accountants qualified under this Act for appointment as auditors of a
company and shall not be made by any accountant who is an officer or
employee, or a person who is a partner of or in the employment of an
officer or employee of the company; and for the purposes of this
paragraphtheexpression “officer” shall includeaproposed director but
not an auditor.
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SECOND SCHEDULE

STATEMENT IN LIEU OF PROSPECTUS

PART |

STATEMENT IN LIEU OF PROSPECTUS LODGED FOR REGISTRATION BY

[Insert the name of the company.]

The Share Capital of the Company Dividedinto......

Amount (if any) of above capital which consists of
redeemable shares.

Thedate on or beforewhich thesesharesare, or are
liable, to be redeemed.

Names, descriptions and addresses of directors or
proposed directors.

If the share capital of the company isdivided into
different classes of shares, theright of voting
at meetings of the company conferred by, and
the right in respect of capital and dividend
attached to, the several classes of shares,
respectively.

Number of sharesand debenturesissued withinthe
two yearspreceding the date of this statement
or proposed or agreed to be issued otherwise
than in cash.

The consideration for theissue or intended i ssue of
those shares and debentures.

Shares
Shares
Shares

Shares

1. Shares
2. Debentures

3. Consideration

s. 304
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Number and description of any shares or
debentures which any person has or is
entitled to be given an option to subscribe
for, or to acquire from a person to whom
they have been alotted or agreed to be
allotted with aview to his offering them
for sale.

Period during which option is exercisable.
Minimum price to be paid for shares or
debentures subscribed for or acquired
under option.

Consideration for option or right to option.

Personsto whom option or right to option was
givenor, if givento existing sharehol ders
or debenture holdersas such, therelevant
shares or debentures.

Names and addresses of vendors of property
purchased or acquired, or proposed to be
purchased or acquired by the company
except where the contract for its
purchase or acquisition was entered into
in the ordinary course of the business
intended to be carried on by the company
or the amount of purchase money is not
meaterial.

Amount (in cash, shares, or debentures)
payable to each separate vendor.

Amount (if any) paid or payable (in cash or
shares or debentures) for any such
property, specifying amount (if any) paid
or payablefor goodwill.

1. Shares and
debentures

2. Until
3%

4. Consideration.

5. Names and
addresses

Total purchase

price $
Cash $
Shares $
Debentures $
Goodwill $
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Short particularsof any transaction relating to
any such property which was compiled
within the two preceding years and in
which any vendor to the company or any
personwhois, or wasat thetimethereof,
apromoter, director, or proposed director
of thecompany had any interest direct or
indirect.

Amount (if any) paid or payable as
commission for subscribing or agreeing
to subscribe or procuring or agreeing to
procure subscriptions for any shares or
debentures in the company; or

Rate of the Commission

Amount or rate of brokerage

The number of shares, if any, which persons
have agreed for a commission to

subscribeabsolutely.

Amount or estimated amount of preliminary
expenses.

By whom those expenses have been paid or
are payable

Amount paid or intended to be paid to any
promoter.

Consideration for the payment

Any other benefit given or intended to begiven
to any promoter.

Amount paid: $
Amount payable: $

Per cent

Name of promoter:
Amount: $

Consideration:

Name of promoter:
Nature and value of
benefit:
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Considerationfor giving of benefit

Dates of, parties to, and general nature of
every materia contract (other than
contracts entered into in the ordinary
course of the business intended to be
carried onby thecompany or enteredinto
more than two years before the delivery
of this statement).

Time and place at which the contracts or
copies thereof or (1) in the case of a
contract not reduced into writing a
memorandum giving full particulars
thereof, and (2) in the case of acontract
wholly or partly in aforeign language, a
copy of a trandation in English or
embodying atrandationin English of the
parts in a foreign language, as the case
may be, being atrand ation certifiedinthe
prescribed manner to be a correct
tranglation may be inspected.

Names and addresses of the auditors of the
company (if any).

Full particulars of the nature and extent of the
interest of every director, and of every
expert, in the promotion of or in the
property proposed to be acquired by the
company, or, wheretheinterest of sucha
director or expert consists in being a
partner in afirm, the nature and extent of
theinterest of thefirmwith astatement of
all sumspaid or agreed to be paid to him
or to the firm in cash or shares, or
otherwise, by any person (in the case of
a director) either to induce him to
become, or toqudify himas, adirector, or

Consideration:
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otherwise for service rendered by him
or by the firm in connection with the
promotion or formation of the company
or (in the case of an expert) for services
rendered by him or thefirmin connection
with the promotion or formation of the
company.

PART Il
REPORTS TO BE SET OUT

1. Where it is proposed to acquire a business, a report by
accountants (who shall be named in the statement) with respect to—

(a) the profitsor losses of the businessin respect of each of
thefivefinancial yearsimmediately preceding thelodging of
the statement with the Registrar; and

(b) theassetsandliabilitiesof the businessat thelast dateto
which the accounts of the business were made up.

2. (1) Whereit is proposed to acquire shares in a body corporate
which by reason of theacquisition or anything to be donein consequence
thereof or in connection therewith will become a subsidiary of the
company, areport by accountants (who shall benamedin the statement)
with respect tothe profitsand | ossesand assetsand liabilitiesof the other
body corporate in accordance with subparagraph (2) or (3), asthe case
requires, indicating how the profitsor losses of the other body corporate
dealt with by the report would, in respect of the shares to be acquired,
have concerned members of the company, and what allowance would
havefallento be made, inrelation to assetsand liabilities so dealt with,
for holdersof other shares, if the company had at all material timesheld
the shares to be acquired.

(2) If the other body corporate has no subsidiaries, the report
referred to in subparagraph (1) shall—
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(a) sofar asregards profitsand losses, deal withthe profits
or losses of the other body corporatein respect of each of the
fivefinancial yearsimmediately precedingthedelivery of the
statement to the Registrar; and

(b) so far as regards assets and liabilities, deal with the
assets and liabilities of the other body corporate at the last
date to which the accounts of the body corporate were made

up.

(3) If the other body corporate has subsidiaries, the report
referred to in subparagraph (1) shall—

(a) sofar asregards profitsand losses, deal separately with
the profits or losses of the other body corporate as provided
by subparagraph (2), and in addition dea as aforesaid
either—

() asawholewith the combined profitsor losses of its
subsidiaries, or

(i) individually with the profits or losses of each
subsidiary,

or instead of dealing separately with the profits or losses of the other
body corporate, deal as aforesaid as a whole with the profits or losses
of the other body corporate and with the combined profits or losses of
itssubsidiaries; and

(b) so far as regards assets and liabilities, deal separately
with the assets and liabilities of the other body corporate, as
provided by subparagraph (2), and, in addition, dea as
aforesaid either—

(i) asawholewiththecombined assetsand liabilitiesof
itssubsidiaries, with or without the assets and liabilities of
the other body corporate; or

(i) individually with the assets and liabilities of each
subsidiary,
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and shall indicate as respects the profits or losses and the assets and
liabilitiesof the subsidiariestheallowanceto be madefor personsother
than members of the company.

NOTE: Whereacompany isnot requiredtofurnishany of thereports
referred to in this Part, a statement to that effect giving the
reasons therefor should be furnished.

(Signatures of the person above named as directors or proposed
directorsor of their agents authorised in writing)

Date:
PART 111
PROVISIONS APPLYING TO PARTS | AND Il OF THIS SCHEDULE

3. Inthis Schedule the expression “vendor” includes any person
whoisavendor for the purpose of the First Schedul e, and the expression
“financial year” has the meaning assigned to it in Part Il of that
Schedule.

4. If inthecaseof abusinesswhich hasbeen carried on or of abody
corporate which has been carrying on business, for lessthan fiveyears,
the accounts of the businessor body corporate have only been made up
in respect of four years, three years, two years, or one year, Part 11 of
thisScheduleshall haveeffect asif referencestofour years, threeyears,
two years or one year, as the case may be, were substituted for
references to five years.

5. Any report required by Part |1 of this Schedule shall either
indicate by way of note any adjustments as respects the figures of any
profits or losses or assets and liabilities dealt with by the report which
appear to the persons making the report necessary or shall make those
adjustments and indicate that adjustments have been made.
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Commission. 1. The company may exercise the power under section 49 of the
Act of paying commission.

Lost share 2. When a share certificate or debenture is lost, destroyed or

certificates, defaced it may be renewed on payment of afee of thirty dollarsand on

[eéc(')f 1007] suchterms(if any) asto evidenceand indemnity and the payment of the
expensesof thecompany of investigating evidenceasthedirectorsthink
fit.

Lien. 3. (1) Thecompany shall have afirst and paramount lien on every

share (hot being afully paid share) for all moneys(whether presently due
or not) payablein respect of that share, and the company shall also have
afirst and paramount lien on all shares (other than fully paid shares)
standing registered in the name of a single person for al moneys
presently payable by him or hisestateto the company, but the directors
may at any time declare any shareto be wholly or in part exempt from
the provisions of this paragraph; the company’slien, if any, on ashare
shall extend to all dividends payable thereon.

(2) Thecompany may sell, in such manner asthe directorsthink
fit, any sharesonwhichthecompany hasalien, but no saleshall bemade
unlessasumin respect of whichthelien existsispresently payable, nor
until theexpiration of fourteen daysafter anoticeinwriting, statingand
demanding payment of such part of the amount in respect of which the
lienexistsasispresently payable, hasbeen giventotheregistered holder
for the time being of the share, or the person entitled thereto by reason
of hisdeath or bankruptcy.

(3) To give effect to any such sale the directors may authorise
some person to transfer the shares sold to the purchaser thereof; the
purchaser shall be registered as the holder of the shares comprised in
any such transfer, and he shall not be bound to seeto the application of
the purchase money, nor shall histitle to the shares be affected by any
irregularity or invalidity in the proceedingsin reference to the sale.
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(4) The proceeds of the sale shall be received by the company
and applied in payment of such part of the amount in respect of which
the lien exists as is presently payable, and the residue, if any, shall
(subjecttoalikelienfor sumsnot presently payableasexisted uponthe
shares beforethe sal€) be paid to the person entitled to the shares at the
date of the sale.

(5) For the purposes of this paragraph, ashareisnot afully paid
shareif any instalment of the issue price remains to be paid.

4. The directors may, if they think fit, receive from any person
willing to advance the same, al or any part of the moneys not yet due
upon any shares or debentures held by him, and upon al or any of the
moneys so advanced may (until the same would, but for such advance,
become payable) pay interest at such rate not exceeding (unless the
company in general meeting shall otherwise direct) five per cent per
annum, as may be agreed upon between the directors and the person
paying that sum in advance.

5. (1) Aninstrument of transfer of sharesor debenturesshall name
thetransferee, shall state the number or principa amount of the shares
or debentures transferred, and shall be signed by the transferor. As
regardsthe company thetransferor shall be deemedto remainthe hol der
of the shares or debentures until the name of the transfereeis entered
intheregister of membersor debenture-holdersexcept sofar asthe Act
otherwise provides or the court otherwise orders.

(2) The directors may decline to register—

(a) the transfer of a share (not being afully paid share) to
aperson of whom they shall not approve;

(b) thetransfer of ashare on which the company hasalien;
or

(c) thetransfer of asharetoapersonwhoisaninfant or who
is of unsound mind and has been so found by a court in
Guyana.

(3) The directors may decline to recognise any instrument of
transfer of shares or debentures unless—

Payment of
issue price.

Transfer of
shares or

debentures.
[6 of 1997]
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(a) afeeof thirty dollars, or suchlesser sum asthedirectors
may from time to time require, is paid to the company in
respect thereof;

(b) the instrument of transfer is accompanied by the
certificate of the sharesor debenturestowhichit relates, and
such other evidence as the directors may reasonably require
to show theright of the transferor to make the transfer; and

(c) theinstrument of transfer isin respect of only one class
of shares or debentures.

(4) Theregistration of transfers may be suspended at suchtimes
and for such periods as the directors may from time to time determine
provided that such registration shall not be suspended for more than
thirty daysin any year.

(5) The company shall be entitled to charge afee not exceeding
thirty dollars on the registration of every probate, letters of
administration, certificate of appointment of a trustee in bankruptcy,
power of attorney, noticeof interest, charging order, or other instrument.

6. (1) In case of the death of a member or debenture-holder the
survivor or survivors where the deceased was a joint holder, and the
legal personal representative of the deceased where he was a sole
holder, shall bethe only person recognised by thecompany ashaving any
title to his shares or debentures; but nothing herein contained shall
releasethe estate of adeceased joint holder from any liability in respect
of any share which had been jointly held by him with other persons.

(2) Any person becoming entitled to shares or debentures in
consequence of the death or bankruptcy of a member or debenture-
holder may, upon such evidence being produced as may from time to
time properly be required by the directors and subject as hereinafter
provided, elect either to be registered himself asholder of the sharesor
debentures or to have some person nominated by him registered asthe
transferee thereof, but the directors shall, in either case, have the same
right to decline or suspend registration asthey would havehadinthecase
of atransfer of the shares or debentures by that member or debenture-
holder before his death or bankruptcy, as the case may be.
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(3) A person becoming entitled to ashare by reason of the death
or bankruptcy of the holder shall be entitled to the same dividends and
other advantagestowhich hewould beentitled if heweretheregistered
holder of the share except that he shall not, before being registered as
amember in respect of the share, be entitled in respect of it to exercise
any right conferred by membership in relation to meetings of the
company; but the directors may at any time give notice requiring any
such person to elect either to be registered himself or to transfer the
share, and, if the notice is not complied with within ninety days the
directorsmay thereafter withhold payment of al dividends, bonusesor
other moneys payabl e in respect of the share until the requirements of
the notice have been complied with.

7. (1) If ashareholder failsto pay any instalment of theissue price
of ashare on the day appointed for payment thereof, the directorsmay,
at any time thereafter during such time as any part of the instalment
remainsunpaid, exercisethepowerstoforfeit and rei ssuetheshareand
to recover the unpaid instalment conferred on the company by section
29(2) and (3) of the Act.

(2) A statutory declaration in writing that the declarant is a
director or the secretary of the company and that asharein the company
has been duly forfeited on a date stated in the declaration, shall be
conclusive evidence of the facts therein stated as against al persons
claiming to be entitled to the share; the company may receive the
consideration (if any) givenfor theshareon thereissuethereof and may,
issue ashare certificateto the person to whom the shareisreissued, and
he shall thereupon be registered as the holder of the share and shall not
beboundto seetheapplication of the consideration (if any) nor shall his
title to the share be affected by any irregularity or invalidity in the
proceedingsin referenceto the forfeiture, sale or disposal of the share.

8. Theaccidental omissionto givenoticeof ameetingto, or thenon-
receipt of notice of ameeting by, any person entitled to receive notice
shall not invalidate the proceedings at that meeting.

9. (1) In accordance with sections 142 and 149 of the Act any
member entitled to attend and vote at ameeting of the company shall be
entitled to appoint another person, whether amember of the company

Forfeiture of
shares.

Omission to
givenoticeof
mesting.

Proxies.
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or not, ashisproxy to attend and voteinstead of himandthe proxy shall,
subject to that section, have the same rights as the member to speak at
the meeting.

(2) Aninstrument appointing aproxy, shall bein thefollowing
form or aform as near thereto as circumstances admit:

Incorporated
I/We of, ,in
the county of ,being amember, members
of the above-named company hereby appoint
of , or failing him,
of , 8 my/our proxy to vote
for me/uson my/our behalf at the annual OR extraordinary (asthe case
may be) general meeting of the company to be held on
day of 19 , and at any adjournment thereof.

Signed this day of 19

10. (1) The Chairman, if any, of the board of directorsshall preside
as chairman at every general meeting of the company, or if thereisno
such chairman, or if heisnot present withinfifteen minutesafter thetime
appointedfor theholding of themeeting or isunwillingto act thedirectors
present shall elect one of their number to be chairman of the meeting.

(2) If at any meeting no director iswilling to act as chairman or
if no director is present within fifteen minutes after the time appointed
for the holding of the meeting, the members present shall choose one of
their number to be chairman of the meeting.

(3) Thechairman may, withthe consent of any meeting at which
aquorumispresent, (and shall if sodirected by themeeting), adjournthe
meeting fromtimetotimeand from placeto place, but no businessshall
be transacted at any adjourned meeting other than the business |eft
unfinished at themeeting from which the adjournment took place; when
ameeting is adjourned for eight days or more, notice of the adjourned
meeting shall be given asin the case of an original meeting but in any
other caseit shall not be necessary to giveany notice of an adjournment
or of the business to be transacted at an adjourned meeting.
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11. Postal votingispermitted at meetingsand section 133 of the Act  Postal voting.
shall apply accordingly.

12. Where, at any time the shares of the company are divided into  Classes of
different classes, paragraphs 8 to 11 and the provisions of this Act shares.
relating to general meetings shall apply to meetings of any class of
membersin like manner asthey apply to general meetings.

13. Subjecttoany rightsor restrictionsfor thetimebeing attachedto  votingof
any class of sharesand which may bevalidly attached thereto pursuant  members.
to this Act—

(@) on a show of hands each member and each proxy
lawfully present at the meeting shall have onevote, andona
poll each member presentin person or by proxy shall haveone
vote for each share held by him—

(b) inthecaseof postal voting each person entitled to attend
and vote at the meeting shall have one vote for each share
held by him.

14. Theremuneration payabletoany director shall bedeterminedor Remuneration
approved by the membersin general meeting. of directors.

15. (1) Thedirectorsmay pay all expensesincurredinpromotingand  Powers and
registering the company. duties of

directors.

(2) Thedirectors may exerciseall such powersof the company,
including power to borrow money and to mortgage or chargeitsproperty
and undertaking or any part thereof and to issue debentures, as are not
by this Act or these by-laws required to be exercised by the members
in general meeting.

(3) Subject to compliance with section 90 of the Act, adirector
may enter into any contract with the company and the contract or any
other contract of the company in which a director is in any way
interested shall not be liable to be avoided nor shall adirector beliable
toaccount for any profit madethereby by reason of thedirector holding
theofficeof director or of thefiduciary rel ationship thereby established.
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(4) A director may act by himself or his firm in a professiona
capacity for thecompany, except asauditor, and heand hisfirm shall be
entitled to proper remuneration for professional servicesasif he were
not a director.

16. (1) The directors may meet together for the despatch of
business, adjourn, and otherwise regul ate their meetings, asthey think
fit.

(2) Questions arising at any meeting shall be decided by a
majority of votesand in case of an equality of votes, the chairman shall
have a second or casting vote.

(3) A director may, and the secretary on the requisition of a
director shall, at any time summon ameeting of the directors.

(4) 1t shal not be necessary to give notice of a meeting of
directorsto any director for the time being absent from Guyana.

(5) The quorum necessary for the transaction of the business of
the directors may befixed by the directorsand, unlessso fixed, shall be
two.

(6) The continuing directors may act notwithstanding any
vacancy intheir body, but, if and solong astheir number isreduced below
the number fixed by or pursuant to these by-laws as the necessary
quorum of directors, the continuing directorsor director may act for the
purpose of increasing the number of directors to that number, or of
summoning ageneral meeting of thecompany, but for no other purpose.

(7) The directors may elect a chairman of their meetings and
determine the period for which he is to hold office; but if no such
chairman is elected, or if at any meeting the chairman is not present
within five minutes after the time appointed for holding the same, the
directors present may choose one of their number to be chairman of the
meeting.
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(8) The directors may delegate any of their powers to
committeesconsisting of such member or membersof their body asthey
think fit; any committee so formed shall, in the exercise of the powers
so delegated, conform to any regulations that may beimposed onit by
the directors.

(9) A committeemay elect achairman of itsmeetings; if nosuch
chairman is elected, or if at any meeting the chairman is not present
within five minutes after the time appointed for holding the same, the
members present may choose one of their number to be chairman of the
meeting.

(10) A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a mgjority of
votes of the members present, and, in the case of an equality of votes,
the chairman shall have a second or casting vote.

(11) All acts done by any meeting of the directors or of a
committee of directors or by any person acting as a director shall,
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such director or person acting as
aforesaid, or that they or any of them were disqualified, be asvalid as
if every such person had been duly appointed and was qualifiedto bea
director.

(12) Aresolutioninwriting, signedby al thedirectorsfor thetime
being entitled to receive notice of ameeting of the directors, shall beas
valid and effectual asif it had been passed at ameeting of the directors
duly convened and held.

17. (1) Subject to the provisions of this Act, the directors may from
timeto time appoint one or moreof their body to the office of managing
director for such period and on such termsasthey think fit, and, subject
to the terms of any agreement entered into in any particular case, may
revoke such appointment. A managing director’ s appointment shall be
automatically determined if he ceases for any cause to be a director.

Managing
director.
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(2) The directors may entrust to and confer upon a managing
director any of the powers exercisable by them upon such terms and
conditionsand with suchrestrictionsasthey may think fit, and may from
time to time, withdraw, ater or vary al or any of such powers.

18. The secretary or joint secretaries shall be appointed by the
directors for such term, at such remuneration and upon such other
conditions as they may think fit; and the appointment of any secretary
may be terminated by them.

19. Thedirectorsshall providefor the safecustody of theseal, which
shall only be used by the authority of the directors or of acommittee of
the directors authorised by the directors in that behalf; and every
instrument to whichthe seal shall beaffixed shall besigned by adirector
and shall be countersigned by the secretary or by a second director or
by some other person appointed by the directors for the purpose.

20. (1) Thecompany may by ordinary resolution declaredividendsin
respect of any year or other period but no dividend shall exceed the
amount recommended by the directors.

(2) Thedirectorsmay fromtimetotimepay tothememberssuch
interim dividends as appear to thedirectorsto bejustified by the profits
of the company.

(3) Theright to declare or pay adividend is subject to section
50(6) of the Act.

21. The directors may, before recommending any dividends, set
aside out of the profits or income surplus of the company such sumsas
they think proper in order to provide for aknown liability, including a
disputed or contingent liability, or as a depreciation or replacement
provision and may carry forward any profits or income surplus which
they may think prudent not to distribute.

22. (1) Subject to section 50(4) of the Act, al dividends shall be
declared and paid asafixed sum per share and not asaproportion of the
amount paid in respect of a share.
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(2) The directors may deduct from a dividend payable to a
shareholder all sumsof money presently payable by the sharehol der to
the company in respect of his shares.

23. (1) Any dividend payable in cash may be paid by cheque or
warrant sent by post to the registered address of the shareholder or, in
the case of joint holdersto that onewhoisfirst named on theregister of
members, or to such person and to such address as the holder or joint
holders may inwriting direct.

(2) Every such cheque shall be made payableto the order of the
person to whom it is sent.

(3) Any one of two or more joint holders may give effectual
receiptsfor any dividends.

(4) Every dividend payment shall beaccompanied by astatement
showing the gross amount of the dividend, and any tax deducted or
deemed to be deducted therefrom.

(5) No dividend shall bear interest against the company.

24. The company, upon the recommendation of the directors may
exercise the powers conferred—

(a) by section 50(4) of the Act to direct that payment of a
dividend shall bewholly or partly by distribution or fully paid
up shares in another body corporate;

(b) by section 50(6) of the Act to resolve to make a
capitalisation issue of shares; or

(c) by section 52(2) of the Act to resolveto issue shares by
way of bonus,

andthedirectorsshall doall actsandthingsrequiredto giveeffect tothe
directionor resolution.

25. (1) The directors may from time to time appoint officers and
agents and may appoint any body corporate, firm or body of persons,
whether nominated directly or indirectly, by the directors, to be the

Payment of
dividend.

Non-cash
dividendsand
bonus issues.

Officersand
agents.
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attorneys of the company for such purposes and with such powers,
authoritiesand discretions, not exceeding thosevestedin or exercisable
by the directors under these by-laws, and for such period and subject to
such conditions asthey may think fit.

(2) Any such powersof attorney may contain such provisionsfor
the protection and convenience of persons dealing with any such
attorney asthe directors may think fit and may also authorise any such
attorney to delegateall or any of the powers, authoritiesand discretions
vestedin him.

26. (1) A notice may be given by the company to any member,
shareholder or debenture-holder either personally or by sending it by
post to him or to hisregistered address, or, if hehasnoregistered address
within Guyana, to theaddress(if any) within Guyanasupplied by himto
the company for the giving of notice to him; where anotice is sent by
post, service of the notice shall be deemed to be effected by properly
addressing, pre-paying, and posting aletter containing thenotice, and to
have been effected in the case of anotice of ameeting at the expiration
of twenty-four hours after the letter containing the sameis posted, and
inany other caseat thetimeat whichtheletter would bedeliveredinthe
ordinary course of post.

(2) A noticemay begiven by the company to thejoint holders of
ashare or debenture by giving the noticeto the joint holder first named
intheregister of members or debenture-holdersin respect of the share
or debenture.

(3) A noticemay begiven by thecompany to the personsentitled
to ashare or debenture in consequence of the death or bankruptcy of a
member or debenture-holder by sending it through the postin aprepaid
letter addressed to them by name, or by thetitle of the representatives
of thedeceased, or trustee of the bankrupt, or by any like description, at
the address (if any) within Guyana supplied for the purpose by the
persons claiming to be so entitled, or until such an address has been so
supplied by givingthenoticeinany manner inwhichthesamemight have
been given if the death or bankruptcy had not occurred.
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(4) Noticeof every general meeting shall begiveninany manner
so authorised to—

(a) every member except those members who, having no
registered address within Guyana, have not supplied to the
company an addresswithin Guyanafor the giving of notices
to them,

(b) every person upon whom the ownership of a share
devolves by reason of his being a legal persona
representative or atrusteein bankruptcy of amember, where
amember but for his death or bankruptcy would be entitled
to receive notice of the meetings; and

(c) the auditor for the time being of the company,

and no other person shall be entitled to receive notices of genera
meetings.

27. (1) If the company is wound up, the liquidator may, with the
sanction of aspecial resolution of the company and any other sanction
required by the Act, divide amongst the membersin specie or kind the
whole or any part of the assets of the company (whether they consist
of property of the samekind or not) and may, for such purpose set such
value ashedeemsfair upon any property to bedivided asaforesaid and
may determine how such division shall be carried out as between the
members or different classes of members.

(2) Theliquidator may, with the like sanction, vest thewhole or
any part of such assetsin trustees upon such trustsfor the benefit of the
members or shareholdersastheliquidator with the like sanction thinks
fit.

(3) Notwithstanding anything in this paragraph, no member or
shareholder shall be compelled to accept any shares or other securities
onwhichthereisany liability.

28. Every director, managing director, agent, auditor, secretary and
any other officer for thetimebeing of thecompany shall beindemnified
out of the assets of the company against any liability incurred by himin
defending any proceedings, whether civil or criminal, inwhich judgment
isgivenin hisfavour, or in which heisacquitted.

Winding up.

Indemnity.
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AMENDMENT OF ARTICLES OF INCORPORATION
Amendment 1. (1) Subject to this Part, a company may—
by special
resolution or (a) by special resolution amend its articles of incorpora-
ordinary tion—
resolution.

(i) to changeits name;
(i) toalter therightsor obligationsattached to shares of
any class;
(iii) toadd, change or removerestrictionsonthetransfer
of shares,
(iv) to increase or decrease the number of directors or
the minimum or maximum number of directors;
(v) to add, change or remove any restriction upon the
capacity or powersof thecompany to carry onany activity;
(vi) to add, change or remove any matter permitted but
not required to beincluded in the articles; or
(vii) to reduce its share capita; or

(b) by ordinary resolution amend its articles for any other
purpose, including any purpose mentioned in paragraph 4
(other than that mentioned in paragraph 4(f)).

(2) The articles of incorporation of a company shal be
considered as being amended in respect of the rights or obligations
attached to a class of shares if—

(a) thewordsstating therightsor obligationsinthearticles
are altered;

(b) the rights are made substantially |ess advantageous, or
the obligations are made substantially more onerous, even
though no alteration of akind referred toin head (@) ismade;

(c) shares carrying voting rights at general meetings are
issued on acapitalisation of profitsor reservesto the holders
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of another class of shares but not to the holders of the class
of sharesin question;

(d) shares of the classin 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
sharesare atered or added to in amanner which will or may
result in the rights attached to the class of sharesin question
being substantially less advantageous or the obligations
attached to them being substantially more onerous.

2. This Part is subject to section 224(6)(a) of the Act. Limitation.

3. The provision included in the articles of incorporation of a Certain

company pursuant to section 5(1) (b) of the Act may not be amended. prO\gS'OH may
not be

amended.

4. With respect to the share capital of a company, the articles of  Amendments

incorporation of the company may be amended only— permitted in
relaiton to

(a) to change any maximum number of shares which the e <P

company isauthorised to issue;

(b) to create new classes of shares;

(c) tochangethedesignation of al or any of thecompany’s
shares;

(d) to change the shares of any class or series, whether
issued or unissued, into a different number of shares of the
same class, or into the same or a different number of shares
of other classes or series;

(e) to divide a class of shares, whether issued or unissued,
into series and to fix the number of sharesin each seriesand
therights, privileges, restrictionsand conditionsthereof; or

(f) to do anything referred to in paragraph (1)(a)(ii).

5. (1) Noticeof ameeting calledto passthespecial resolutionor,as  Meetings to

the case may be, the ordinary resolution to amend the articles of ~ passresolu-
incorporation of a company shall be given to al shareholders and "o
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debenture-holders of the company and to the trustee of any debenture
trust deed covering debenturesissued by the company inlikemanner as
it is given to members of the company.

(2) A notice referred to in subparagraph (1) shall set out the
terms of the proposed amendment.

(3) A proposal for an amendment of thearticlesof incorporation
of a company may be made by the directors of the company or a
shareholder of the company.

6. (1) No amendment of akind referred to in paragraph 4 shall be
madeinthearticlesof incorporation of acompany unlessnot 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
approving the alteration is passed at the meeting by a magjority
comprising at least three-quarters of the votes cast.

(2) The provisions of this Act and the by-laws of the company
concerned relating to general meetings shall apply to a meeting held
pursuant to subparagraph (1), except that shareholders of the classin
guestion who are not members of the company shall be deemed to be
members for the purpose of the meeting, and the quorum for such a
meeting shall be one or more persons present in person or by proxy,
holding at least three-quarters of the issued shares of the class in
question.

(3) If the by-laws of the company concerned provide for postal
voting at general meetings, postal votesmay be given at ameeting held
under this paragraph.

(4) This paragraph shall not apply to—

(a) aclass of shares none of which has been issued; or

(b) a class of shares al of which have either been
transferredto or redeemed by thecompany, or areheld by the
company or by anomineefor it, and none of which hasbeen
reissued.
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7. When authorised in aresolution effecting an amendment of the
articles of incorporation of a company, the directors of the company
may, without further approval, revoke the resolution before it is acted

upon.

8. (1) Subject to this paragraph, an amendment of the articles of
incorporation of acompany shall not take effect until the expiration of
one month after it is made.

(2) Subject tosubparagraph (3), subparagraph (1) shall not apply
toan amendment of thearticlesof incorporation of acompany toamend
its name.

(3) Where acompany amendsits articles of incorporation so as
to enableit to convert to a public company, any amendment necessary
for that purpose shall not have effect unless and until the Registrar re-
issuespursuant to section 8(1) of the Act, the certificate of incorporation
relating to the company.

(4) Where an application is made to the court under and in
accordance with paragraph 13 in respect of any amendment of the
articles of incorporation of a company the amendment shall not take
effect—

(a) unlessthe application iswithdrawn; or
(b) the court confirms the amendment.

9. (1) Noamendment of thearticlesof incorporation of acompany
shall affect an existing causeof actionor claim, or liability to prosecution
infavour of or against the company or itsdirectorsor officers, or any civil
or criminal action or proceedingstowhichthecompany is, or itsdirectors
or officers are, a party.

(2) Where, but for this paragraph, an amendment of the articles
of incorporation of a company—

(a) would require a member of the company to take or
subscribefor more sharesthan the number held by him at the
date on which the amendment is made; or

Revocation of
amendment.

Timewhen
amendment
takes effect.

Amendment
not to affect
any cause of
action, etc.
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(b) would in any way increase hisliability asat that dateto
contribute to the share capital of, or otherwiseto pay money
to the company,
themember isnot bound by theamendment unless, either beforeor after
the amendment is made, he agrees to be bound by it.
PART 11
AMENDMENT OF BY-LAWS
Amendment of 10. The directors of a company may, subject to this Part and the
by-laws by articles of incorporation of the company, amend the by-laws of the
directors. company by altering or adding to them.
Amendment of 11. (1) Anamendment of the by-laws of a company shall not have
by-laws effect unless the requirements of this paragraph are satisfied.
subject to this
paragraph. (2) An amendment of the by-laws of a company shall not have
effect—
(a) until the expiration of one month after it is made; and
(b) until itisapproved by ordinary resol ution at ameeting of
the company.

(3) When an application is made to the court under and in
accordance with paragraph 13 in respect of any amendment of the by-
laws of a company the amendment shall not take effect—

(a) unlessthe application iswithdrawn; or

(b) the court confirms the amendment.
Effect of 12. (1) An amendment of the by-laws of a company that has effect
amendment. shall, subject tothisAct, beasvalid asif originally contained in the by-

laws and shall be subject in like manner to amendment.

(2) Paragraph 9 shall apply to an amendment of the by-laws of
acompany asit appliesto anamendment of thearticlesof incorporation
of acompany.
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PART Il1
CANCELLATION OF AMENDMENT OF ARTICLES OF
INCORPORATION OR BY-LAWS
13. (1) An application may be made to the court, within onemonth  Application to
after the amendment of the articles of incorporation or by-laws of a court to cancel
amendment.

company, to cancel the amendment by—

(a) the prescribed number of shareholders of the company;

(b) the prescribed number of debenture-holders of the
company; or

(c) any person appointed by one or more instruments in
writing by these shareholders or debenture-holders to make
the application on their behalf.

(2) No shareholder who voted in person or by proxy infavour of
an amendment of acompany’ s articles of incorporation or by-laws, or
infavour of theapproval of theclassof shareholdersinwhich hebelongs
being given to the alteration, may make an application under sub-
paragraph (1)(a), or concur in making such an application or be
authorised to make, or authorise any other person to make, such an
application.

(3) In this paragraph—

“the prescribed number of debenture-holders’, inrel ation to acompany,
means—

(a) the holders of not less than twenty per cent of the
company’ s issued debentures secured by afloating charge;
or

(b) if the company has issued more than one class of
debenturesso secured, the holdersof not lessthan twenty per
cent of the issued debentures of any such class;

“the prescribed number of shareholders’, in relation to a company,
means—

L.RO. 3/1998



372

LAWSOF GUYANA

Cap. 89:01 Companies

Right to
dissent.

(a) theholdersof not lessthanten per cent of thecompany’s
issued shares; or

(b) if thecompany hasissued sharesof different classes, the
holdersof not lessthanten per cent of theissued sharesof any
such class.

(4) In determining the number of shares or debentures whose
holders may make an application under subparagraph (1) no account
shall betaken of sharesor debenturesissued after theamendment of the
articles of incorporation or by-laws of the company concerned, and no
holder of any such sharesor 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 any such
shares or debentures.

PART IV

RIGHT OF SHAREHOLDER TO DISSENT

14. (1) Subject tothisPart, aholder of shares of aparticular classin
acompany may dissent if the company resolvesto amend itsarticles of
incorporation—

(@) to increase or decrease any maximum number of
authorised shares of aclasshaving rightsor privileges equal
or superior to shares of the particular class,

(b) to effect an exchange, reclassification or cancellation of
all or part of the shares of the particular class;

(c)to add to, change or remove the rights, privileges,
restrictions or conditions attached to, the shares of the
particular classand, in particular—

(i) to remove or change prejudicialy rightsto accrued
dividendsor rightsto cumulativedividends;
(i) to reduce or remove a dividend preference; or
(iii) toaddto, removeor changeprejudicially conversion
privileges, options, voting, transfer or pre-emptiverightsor
rights to acquire shares of a company;
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(d) toincreasetherightsor privilegesof any classof shares
having rights or privileges equal or superior to the shares of
the particular class;

(e) to create anew class of shares equal or superior to the
shares of the particular class;

(f) to make any class of shares having rights or privileges
inferior to the shares of the particular classequal or superior
to shares of the particular class;

(g) to effect an exchange or create aright of exchange of
al or part of the shares of another class into shares of the
particular class; or

(h) to constrain the issue or transfer of the shares of the
particular class or extend or remove any such constraint.

(2) A shareholder who dissents in any case mentioned in sub-
paragraph ( 1) isreferred to in this Part as a dissenting sharehol der.

15. (1) In addition to any other right he may have but subject t0  Payment of
paragraph 37, asharehol der who complieswiththisPartisentitled, when  fairvalue.
the action approved by the resol ution from which he dissents becomes
effective, to be paid by the company thefair value of the sharesheld by
him in respect of which he dissents.

(2) Thefair value of the shares referred to in subparagraph (1)
shall be determined as at the close of business on the day before the
resolution in question was adopted, but in determining that value any
changeinvaluereasonably attributabl eto theanticipated adoption of the
resol ution shall be excluded.

16. A dissenting shareholder may only claim under this Part with  No partial
respect to al the shares of a class held by him on behalf of any one dissent.
beneficial owner and registered in the name of the dissenting
shareholder.

17. A dissenting shareholder shall sendtothecompany, at or before  written

objection.

any meeting at which aresolution of akind mentioned in paragraph 14(1)
istobevoted on, awritten objection totheresol ution, unlessthe company
did not give noticeto the sharehol der of the purpose of the meeting and
of hisright to dissent.
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18. The company shall, within ten days after the passing of a
resol ution of akind mentionedin paragraph 14(1), send each sharehol der
who has sent an objection under paragraph 17 to the company noticethat
theresol ution hasbeen adopted, but such noticeisnot required to be sent
to any sharehol der who voted for the resolution or who has withdrawn
hisobjection.

19. A dissenting shareholder shall, within twenty days after he
receives a notice under paragraph 18 or, if he does not receive such a
notice, within twenty days after he learns that the resolution has been
adopted, send to the company written notice containing—

(a) astatement of his name and address;

(b) astatement of the number and class of sharesin respect
of which he dissents; and

(c) ademand for payment of thefair value of those shares.

20. A dissenting shareholder shall, withinthirty daysafter sendinga
notice under paragraph 19, send the certificates representing the shares
in respect of which he dissents to the company.

21. A dissenting shareholder whofailsto comply with paragraph 20
has no right to make a claim under this Part.

22. A company shall endorse on any share certificate received
pursuant to paragraph 20 a notice that the holder is a dissenting
shareholder under this Part and forthwith return the share certificate to
the dissenting shareholder.

23. After sending a notice under paragraph 19, a dissenting
shareholder shall cease to have any rights as a shareholder except the
rightto bepaidthefair value of hissharesasdetermined under thisPart,
unless the dissenting shareholder withdraws his notice before the
company makes an offer under paragraph 24, in which case hisrights
as a shareholder shall be reinstated.
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24. A company shall, not later than seven daysafter theday onwhich
theaction approved by theresol utioniseffectiveor theday the company
received the notice referred to in paragraph 19, whichever isthe later,
send to each dissenting shareholder who has sent such a notice—

(a) a written offer to pay for his shares in an amount
considered by thedirectorsof thecompany to bethefair value
of the shares, accompani ed by a statement showing how the
fair value was determined; or

(b) if paragraph 37 applies, a notification that it is unable
lawfully to pay dissenting shareholdersfor their shares.

25. Every offer made under paragraph 24 for shares of the same
class or series shall be on the same terms.

26. Subject to paragraph 37, acompany shall pay for the shares of
a dissenting shareholder within ten days after an offer made under
paragraph 24 has been accepted, but any such offer lapses if the
company does not receive an acceptance of the offer within thirty days
after the offer has been made.

27. Where acompany failsto make an offer under paragraph 24, or
if adissenting shareholder fails to accept an offer, the company may,
withinfifty daysafter theaction approved by theresolutioniseffective,
apply to the court to fix a fair value for the shares of any dissenting
shareholder.

28. If acompany fails to apply to the court under paragraph 27, a
dissenting shareholder may apply to the court for the same purpose
within afurther period of twenty days.

29. A dissenting shareholder isnot requiredto give security for costs
in an application made under paragraph 27 or 28.

30. Upon an application to the court under paragraph 27 or 28—
(a) all dissenting shareholderswhose shares have not been

purchased by the company shall bejoined as partiesand are
bound by the decision of the court; and

Offer to pay.

Sameterms.

Payment.

Application
by company
to court.
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to court.

No security
for costs.
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(b) the company shall notify each affected dissenting
shareholder of the date, place and consequences of the
application and of hisright to appear and be heard in person
or by an attorney-at-law

31. Upon an application to the court under paragraph 27 or 28—

(a) the court may determine whether any other personisa
dissenting shareholder who should be joined as a party, and
the court shall then fix a fair value for the shares of all
dissenting sharehol ders;

(b) the court may determine that a person is a dissenting
shareholder, notwithstanding that the person voted for a
resolution, if the court is satisfied that any material factshad
not been disclosed by the company concerned when he so
voted.

32. The court may, initsdiscretion, appoint one or more valuersto
assist the court to fix a fair value for the shares of the dissenting
shareholders.

33. Thefinal order of thecourt shall berendered against the company
infavour of each dissenting shareholder and for theamount of hisshares
as fixed by the court.

34. Thecourtmay, initsdiscretion, allow areasonablerate of interest
onthe amount payableto each dissenting shareholder from the datethe
action approved by theresolutioniseffective until the date of payment.

35. If paragraph 37 applies, the company shall, within ten daysafter
afina order is made pursuant to paragraph 33, notify each dissenting
shareholder that it isunablelawfully to pay dissenting shareholdersfor
their shares.

36. If paragraph 37 applies, a dissenting shareholder, by written
notice delivered to the company within thirty days after receiving a
notice under paragraph 35, may—
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(a) withdraw his notice of dissent, in which case the
company is deemed to consent to the withdrawa and the
shareholder isreinstated to hisfull rightsasashareholder; or

(b) retain a status as a claimant against the company, to be
paid as soon asthe company islawfully abletodo soor,ina
winding up, to be counted subordinateto therightsof creditors
of the company but in priority to its shareholders.

37. A company shall not make apayment to adissenting shareholder
under this Part if there are reasonable grounds for believing that—

(a) thecompany isor would after the payment be unableto
pay itsliabilities asthey became due; or

(b) the realisable value of the company’s assets would
thereby be less than the aggregate of itsliabilities.

38. A shareholder is not entitled to dissent under this Part if an
amendment of the articles of incorporation of a company is made
pursuant to section 224(5)(c) of the Act.

FIFTH SCHEDULE

CONTENTS OF ANNUAL RETURN OF
A COMPANY

1. The address of the registered office of the company.

2. Inacaseinwhichtheregister of members or debenture-holders
of the company is kept elsewhere than at the registered office, the
address of the place where it is kept.

3. A summary, distinguishing between shares issued for cash and
sharesissued asfully or partly paid up otherwisethanin cash, specifying
thefollowing particulars—

(a) the number of authorised sharesin the company and, if
applicable, the number of authorised sharesin respect of each
class of shares,

Limitation.

Exclusion.

s. 153
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(b) the number of shares and, if applicable, each class of
shares, of the company which have been issued and are
outstanding;

(c) theamount paid up and credited as paid up in respect of
the company’ sissued and outstanding shares,

(d) the amount of instalments due but unpaid in respect of
the company’ sissued and outstanding shares,

(e) the total amount of the sums (if any) paid by way of
commission in respect of any shares or debentures so far as
not written off in the company’ s accounts;

(f) the total number of shares and debentures and, if
applicable, of each class, which the company—

() redeemed (including acquisitions before the
redemption date) if the shares or debentures have not been
reissued;

(i) acquired by way of transfer or surrender;

(iii) forfeited; and
(iv) reissued; and

(9) thetotal amount of outstanding loansmade, guaranteed
or secured by the company under section 54 of the Act.

4. The total amount of the company’s indebtedness secured by
mortgage, or charges which are required to be registered by the
Registrar under section 233 of the Act, and the total amount of such
indebtedness secured by mortgages and charges falling within
paragraphs (a) and (b) of section 233(3) of the Act.

5 Alist—

(a) containing the namesand addresses of all personswho,
onany day (identifiedinthereturn) withintwo monthsbefore
the latest day for making the return, are members of the
company, and of persons who have ceased to be members
since the date of the last return or, in the case of the first
return, since the incorporation of the company;

(b) stating thenumber of sharesheld by each of theexisting
members at the date of the return; and
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(c) if the names aforesaid are not arranged in al phabetical
order, having annexed thereto an index sufficient to enable
the name of any person therein to be easily found.

6. All such particulars with respect to the persons who at the date
of the return are the directors of the company, and any person who at
the date isthe secretary of the company, asare by section 189 required
to be contained with respect to directors and the secretary respectively
in the register of the directors and secretaries of a company.

7. Name and address of the auditors of the company.

8. Where applicable, a statement whether the company has
complied with the requirements of this Act relating to the laying of
accountsbeforethe company at itsannual general meeting (if any) held
onthedatetowhichthereturnismadeup or, if anannual general meeting
isnot held onthat date, the annual general meeting preceding that date.

SIXTH SCHEDULE
ACCOUNTS
PRELIMINARY

|. Paragraphs 2 to 13 shall apply to the balance sheet and 14 to 18
tothe profit and lossaccount, and shall be subject to the exceptionsand
modificationsprovidedfor by Part |1 inthecaseof aholding or subsidiary
company and by Part 111 in the case of companies of classes therein
mentioned; and this Schedule shall have effect in addition to the
provisions of section 49 and sections 163 to 167 of the Act.

s. 157
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PART |

GENERAL PROVISIONS AS TO BALANCE SHEET AND PROFIT AND
LOSS ACCOUNT

Balance Sheet

2. Theauthorised share capital, issued share capital, liabilitiesand
assets shall be summarised, with such particulars as are necessary to
disclosethegeneral natureof theassetsandliabilities, and thereshall be
specified—

(a) any part of theissued capital that consistsof redeemable
shares, theearliest and | atest dateson which thecompany has
power to redeem those shares, whether those shares must be
redeemed in any event or are liable to be redeemed at the
option of the company and whether any (and, if so, what)
premiumis payable on redemption;

(b) sofar astheinformationisnot givenintheprofitandloss
account, any share capital onwhichinterest hasbeen paid out
of capital during the financial year, and the rate at which
interest has been so paid; and

(c) particulars of any redeemed debentures which the
company has power to reissue.

3. Thereshall be stated under separate headings, so far asthey are
not written off—

(a) the preliminary expenses,

(b) any expensesincurred in connection with any issue of
share capital or debentures;

(c) any sums paid byway of commission in respect of any
shares or debentures; and

(d) any sums allowed by way of discount in respect of any
debentures.

4. (1) The reserves, provisions, liabilities and assets shall be
classified under headings appropriate to the company’ s business:
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Provided that—

(a) wherethe amount of any classisnot material, it may be
included under the same heading as some other class; and

(b) where any assets of one class are not separable from
assets of another class, those assets may be included under
the same heading.

(2) Fixed assets, current assets and assets that are neither fixed
nor current shall be separately identified.

(3) The method or methods used to arrive at the amount of the
fixed assets under each heading shall be stated.

5. (1) Themethod of arriving at theamount of any fixed assetsshall,
subject to subparagraph (2), be to take the difference between—

(a) its cost or, if it stands in the company’s books at a
valuation, the amount of the valuation; and

(b) the aggregate amount provided or written off since the
date of acquisition or vauation, as the case may be, for
depreciation or diminutioninvalue,

and for the purposes of this paragraph the net amount at which any
assets stand in the company’ s books at the commencement of this Act
(after deduction of the amounts previously provided or written off for
depreciation or diminution in value) shall, if the figuresrelating to the
period beforethe commencement of thisAct cannot be obtained without
unreasonable expense or delay, betreated asif it were the amount of a
valuation of those assets made at the commencement of this Act and,
where any of those assets are sold, the said net amount less the amount
of the sales shall be treated as if it were the amount of a valuation so
made of the remaining assets.

(2) Subparagraph (1) shall not apply—
(a) to assets for which the figure relating to the period

beginning with the commencement of this Act cannot be
obtained without unreasonabl e expense or delay;
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(b) toassetsthereplacement of whichisprovided for wholly
or partly—

() by making provision for renewals and charging the
cost of replacement against the provision so made; or

(i) by charging the cost of replacement direct to
revenue,

(c) toany quotedinvestmentsor to any unquoteinvestments
of which the value as estimated by the directors is shown
either asthe amount of theinvestmentsor by way of note; or

(d) to goodwill, patents or trade marks.

(3) For the assets under each heading whose amount is arrived
at in accordance with subparagraph (1), there shall be shown—

(a) the aggregate of the amounts referred to in paragraph
(a) of that subparagraph; and

(b) the aggregate of the amounts referred to in paragraph
(b) thereof.

(4) Asrespectsthe assets under each heading whose amount is
not arrived at in accordance with the said subparagraph (1) because
their replacement is provided for as mentioned in subparagraph (2)(b),
there shall be stated—

(a) the means by which their replacement is provided for;
and

(b) the aggregate amount of the provision (if any) madefor
renewals and not used.

(5) As respects assets consisting of investments, the profits
accruing ontherealisation of any such assetsmay beusedtowritedown
the value of any other such assets remaining.

6. Inthe case of unquoted investments consisting in equity share
capital of other bodies corporate (other than any whose values as
estimated by the directors are separately shown, either individually or
collectively or asto someindividually and astotherest collectively, and
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are so shown either as the amount thereof, or by way of note), the
mattersreferred tointhefollowing headsshall, if not otherwise shown,
be stated by way of note or in a statement or report annexed—

(a) the aggregate amount of the company’ sincomefor the
financial year that is ascribable to the investment;

(b) theamount of the company’ s share beforetaxation, and
the amount of the share after taxation, of the net aggregate
amount of the profits of the bodies corporate in which the
investments are held, being profitsfor the several periodsto
which accounts sent by them during thefinancia year to the
company related, after deducting the losses of those bodies
corporate for those periods (or vice versa);

(c) theamount of the company’ s share of the net aggregate
amount of theundistributed profitsaccumul ated by thebodies
corporate in which the investments were acquired, after
deducting thelossesaccumul ated by them sincethat time (or
vice versa);

(d) the manner in which any losses incurred by the said
bodies corporate have been dealt with in the company’s
accounts.

7. The aggregate amounts respectively of reserves and provisions
(other than provisionsfor depreciation, renewal sor diminutioninvalue
of assets) shall be stated under separate heading:

Provided that—

(a) this paragraph shall not require a separate statement of
either of the said amounts which is not material; and

(b) theMinister may direct that it shall not requireaseparate
statement of the amount of provisions where heis satisfied
that that is not required in the public interest and would
prejudice the company, but subject to the condition that any
heading stating an amount arrived at after taking into account
a provision (other than as aforesaid) shall be so framed or
marked as to indicate that fact.
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8. (1) Thereshall asobeshown (unlessitisshownintheprofitand
loss account or a statement or report annexed thereto, or the amount
involvedisnot material)—

(a) where the amount of the reserves or of the provisions
(other than provisions for depreciation, renewals or
diminutioninvalueof assets) showsanincreaseascompared
with the amount at the end of the immediately preceding
financial year, the source from which the amount of the
increase has been derived; and

(b) where—

(i) the amount of the reserves shows a decrease as
compared with the amount at the end of the immediately
preceding financia year; or

(i) theamount at the end of the immediately preceding
financial year of the provisions (other than provisions for
depreciation, renewals or diminution in value of assets)
exceeded the aggregate of the sums since applied and
amounts still retained for the purposes thereof,

the application of the amounts derived from the difference.

(2) Where the heading showing the reserves of any of the
provisions aforesaid is divided into sub-headings, this paragraph shall
apply to each of the separate amounts showninthe sub-headingsinstead
of applying to the aggregate amount thereof.

9. If an amount is set aside for the purpose of its being used to
prevent undue fluctuations in charges for taxation, it shall be stated.

10. (1) There shall be shown under separate headings—

(a) the aggregate amounts respectively of the company’s
guoted investments and unquoted investments;

(b) if theamount of thegoodwill and of any patentsandtrade
marks or part of that amount is shown as a separate itemin
or isotherwise ascertai nablefrom the books of the company,
or from any contract for the sale or purchase of any property
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to beacquired by the company, or fromany documentsinthe
possession of thecompany relating to the stamp duty payable
inrespect of any such contract or the conveyance of any such
property, the said amount so shown or ascertained so far as
not written off or, asthe case may be, the said amount so far
as it is so shown or ascertainable and as so shown or
ascertained, as the case may be;

(c) the aggregate amount of any outstanding |oans made
under the authority of section 54(2) of the Act;

(d) the aggregate amount of bank loans and overdraftsand
aggregate amount of loans made to the company which—

(i) arerepayableotherwisethan by instalmentsand fall
duefor repayment after the expiration of the period of five
yearsheginning withtheday next foll owing theexpiration of
the financial year; or

(i) arerepayableby instalmentsany of whichfall duefor
payment after the expiration of that period;

not being, in either case, bank loans or overdrafts; and

(e) theaggregateamount (beforededuction of incometax)
which isrecommended for distribution by way of dividend.

(2) Nothing in head (b) of subparagraph ( 1) shall be taken as
requiring the amount of the goodwill, patents and trade marks to be
stated otherwise than as asingle item.

(3) The heading showing the amount of the quoted investments
shall be subdivided, where necessary, to distinguish theinvestmentsas
respects which there has, and those as respects which there has not,
been granted a quotation or permission to deal on a recognised stock
exchange.

(4) Inrelationto eachloanfalling within head (d) of subparagraph
(2) (other than a bank loan or overdraft), there shall be stated by way
of note (if not otherwise stated) the terms on which it isrepayable and
the rate at which interest is payable thereon:
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Providedthat if thenumber of loansissuchthat, intheopinion of the
directors, compliance with the foregoing requirement would resultina
statement of excessive length, it shall be sufficient to give a genera
indication of the terms on which the loans are repayable and the rates
at which interest is payable thereon.

11. Whereany liability of the company issecured otherwisethan by
operation of law on any assets of the company, the fact that liability is
so secured shall be stated, but it shall not be necessary to specify the
assets on which the liability is secured.

12. Where any of the company’ s debentures are held by anominee
of, or trustee for, the company, the nominal amount of the debentures
and the amount at which they are stated in the books of the company
shall be stated.

13. (1) Themattersreferred toin the following subparagraphs shall
be stated by way of note, or in a statement or report annexed if not
otherwise shown.

(2) The number, description and amount of any shares in the
company which any person hasan option to subscribefor together with
the following particul ars of the option, that isto say—

(a) the period during which it isexercisable;
(b) the price to be paid for shares subscribed for under it.

(3) Theamount of any arrears of fixed cumulative dividendson
the company’ ssharesand the period for whichthedividendsor, if there
is more than one class, each class of them arein arrears, the amount to
be stated before deduction of incometax, except that in the case of tax
free dividends, the amount shall be shown free of tax and the fact that
it is so shown shall also be stated.

(4) Particulars of any charge on the assets of the company to
securetheliabilities of any other person, including, where practicable,
the amount secured.
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(5) The general nature of any other contingent liabilities not
provided for and, where practicabl e, the aggregate amount or estimated
amount of thoseliabilities, if itismaterial.

(6) Where practicable the aggregate amount or estimated
amount, if itismaterial, of contractsfor capital expenditure, sofar asnot
provided for and, where practicabl e, the aggregate amount or estimated
amount, if itismaterial, of capital expenditureauthorised by thedirectors
which has not been contracted for.

(7) Inthe case of fixed assets under any heading which amount
isrequiredto bearrived atinaccordance with paragraph 5(1) (other than
unquoted investments) and is so arrived at by referenceto avaluation,
the years (so far asthey are known to the directors) in which the assets
were severally valued and the several values, and in the case of assets
that have been valued during thefinancial year the namesof the persons
who valued them or particulars of their qualifications for doing so and
(whichever is stated) the bases of valuation used by them.

(8) If there areincluded amongst fixed assetsunder any heading
(other than investments) assets that have been acquired during the
financial year, the aggregate amount of the assets acquired as
determined for the purpose of making up thebal ance sheet, andif during
that year any fixed assetsincluded under aheading in the balance sheet
made up withrespect totheimmediately preceding financial year (other
than investments) have been disposed of or destroyed, the aggregate
amount thereof asdetermined for the purpose of making up that balance
sheet.

(9) Of the amount of fixed assets consisting of land, how much
isascribabletoland of freehold tenureand how muchtoland of leasehold
tenure, and, of the latter, how much is ascribable to land held on long
lease and how much to land held on short lease.

(20) If in the opinion of the directors any of the current assets
havenot avalue, onrealisationintheordinary course of thecompany’s
business, at |east equal to the amount at which they are stated, the fact
that the directors are of that opinion.
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(11) The aggregate market value of the company’s quoted
investments where it differs from the amount of the investments as
stated, and the stock exchange value of any investments of which the
market valueisshown (whether separately or not) andistaken asbeing
higher than their stock exchange value.

(12) If asum set asidefor the purpose of itsbeing used to prevent
undue fluctuations in charges for taxation has been used during the
financial year for another purpose, the amount thereof and thefact that
it has been so used.

(13) If the amount carried forward for stock in trade or work in
progress is material for the appreciation of its members of the
company’s state of affairsor of its profit or lossfor the financial year,
the manner in which that amount has been computed.

(14) Thebasisonwhich foreign currencieshave been converted
into currency of Guyana, where the amount of the assets or liabilities
affected is material.

(15) The basis on which the amount, if any, set aside for tax is
computed.

(16) Except in the case of the first balance sheet laid before the
company after the commencement of this Act, the corresponding
amounts at the end of the immediately preceding financial year for all
items shown in the balance sheet.

PROFIT AND LOSS ACCOUNT
14. (1) There shall be shown—

(a) the amount charged to revenue by way of provision for
depreciation, renewalsor diminutioninvalueof fixed assets;

(b) theamount of theinterest onloansof thefollowing kinds
made to the company (whether on the security of debentures
or not), namely, bank loans, overdrafts and |loanswhich, not
being bank loans or overdrafts—
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(i) arerepayableotherwisethan by instalmentsandfall
duefor repayment beforetheexpiration of theperiod of five
yearsheginning withtheday next following theexpiration of
the financial year; or

(i) arerepayable by instalmentsthe last of which falls
due for payment before the expiration of that period,;

and theamount of theinterest onloansof other kindsso made
(whether on the security of debentures or not);

(c) the amount of the charge for income tax and other
taxation on profits, including, where practicabl e, any taxation
imposed elsewhere to the extent of the relief, if any, from
income tax and distinguishing where practicable between
income tax and other taxation;

(d) the amounts respectively provided for redemption of
share capital and for redemption of loans;

(e) the amount, if material, set aside or proposed to be set
aside to, or withdrawn from, reserves,

(f) subject to subparagraph (2), theamount, if material, set
aside to provisions other than provisions for depreciation,
renewalsor diminutionin value of assetsor, asthe case may
be, theamount, if material, withdrawn from such provisions
and not applied for the purpose thereof;

(g) the amounts respectively of income from quoted
investments and income from unquoted vestments;

(h) if a substantial part of the company’s revenue for the
financial year consistsin rentsfromland, the amount thereof
(after deduction of ground-rates, rates and other outgoings);

() theamount, if material, chargedtorevenuein respect of
sums payable in respect of the hire of plant and machinery;

() theaggregate amount (before deduction of incometax)
of the dividends paid and proposed.

(2) TheMinister may direct that acompany shall not be obliged
to show an amount set aside to provisions in accordance with sub-
paragraph (1)(f), if theMinister issatisfied that that isnot requiredinthe
public interest and would prejudice the company, but subject to the
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conditionthat any heading stating an amount arrived at after taking into
account the amount set aside as aforesaid shall be so framed or marked
as to indicate that fact.

(3) If, in the case of any assets in which case an amount is
charged to revenue by way of provision for depreciation or diminution
invalue, an amount isalso so charged by way of provision for renewal
thereof, the last-mentioned amount shall be shown separately.

(4) If the amount charged to revenue by way of provision for
depreciation or diminution in value of any fixed assets (other than
investments) has been determined otherwise than by reference to the
amount of those assets as determined for the purpose of making up the
balance sheet, the fact shall be stated.

15. The amount of any charge arising in consequence of the
occurrence of an event in a preceding financial year and of any credit
soarising shal, if notincludedin aheading relating to other matters, be
stated under a separate heading.

16. The amount of the remuneration of the auditors shall be shown
under a separate heading, and for the purposes of this paragraph, any
sums paid by the company in respect of the auditors expensesshall be
deemed to beincluded in the expression “remuneration”.

17. (1) The matters referred to in subparagraph (2) to (4) shall be
stated by way of note, if not otherwise shown.

(2) The turnover for the financia year, except in so far asit is
attributable to business of such a class as may be prescribed for the
purposes of this subparagraph.

(3) If someor all of theturnover isomitted by reason of itsbeing
attributable as aforesaid, the fact that it is so omitted.

(4) The method by which turnover stated is arrived at.
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(5) A company shall not be subject to the requirements of this
paragraphif itisneither aholding company nor asubsidiary of another
body corporate and the turnover which, apart from this subparagraph,
would be required to be stated does not exceed one hundred thousand
dollars.

18. (1) The mattersreferred to in the following subparagraphs shall
be stated by way of note, if not otherwise shown.

(2) If depreciation or replacement of fixed assetsisprovided for
by some method other than a depreciation charge or provision for
renewalss, or isnot provided for, the method by whichit is provided for
or the fact that it is not provided for, as the case may be.

(3) The basis on which the charge for income tax is computed.

(4) Any special circumstanceswhich affect liability inrespect of
taxation of profits, income or capital gains for the financial year or
liability in respect of taxation of profits, income or capital gains for
succeeding financial years.

(5) Except in the case of the first profit and loss account laid
before the company after the commencement of this Act the
corresponding amountsfor theimmediately preceding financial year for
all items shown in the profit and loss account.

(6) Any material inrespect of which any itemsshownintheprofit
and loss account are affected—

(a) by transactions of a sort not usually undertaken by the
company or otherwiseby circumstances of an exceptional or
non-recurrent nature; or

(b) by any changein the basis of accounting.
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PART I

SPECIAL PROVISIONS WHERE THE COMPANY IS A HOLDING
COMPANY OR SUBSIDIARY COMPANY

Modifications of and Additions to Requirements
as to Company's own Accounts

19. (1) Thisparagraph shall apply where the company isaholding
company, whether or not it is itself a subsidiary of another body
corporate.

(2) The aggregate amount of assets consisting of sharesin, or
amounts owing (whether on account of aloan or otherwise) from the
company’ s subsidiaries distingui shing shares from indebtedness, shall
be set out in the balance sheet separately from all the other assets of the
company, and the aggregate amount of indebtedness (whether on
account of aloan or otherwise) to the company’s subsidiaries shall be
S0 set out separately from all itsother liabilities and—

(a) the reference in Part | to the company’s investments
(except thosein paragraphs 13(8) and 14 (4) shall notinclude
investmentsinitssubsidiariesrequired by thisparagraphto be
separately set out; and

(b) paragraph 5, paragraph 14(1)(a) and paragraph 18(2)
shall not apply inrelationtofixed assetsconsisting of interests
inthe company’ ssubsidiaries.

(3) Thereshall be shown by way of note on the balance sheet or
in a statement or report annexed thereto the number, description and
amount of the shares in and debentures of the company held by its
subsidiaries or their nominees, but excluding any of those shares or
debenturesin the case of which the subsidiary isconcerned aspersonal
representative or in the case of which it is concerned as trustee and
neither thecompany nor any subsidiary thereof if beneficially interested
under thetrust, otherwisethan by way of security only for the purposes
of atransaction entered into by it in the ordinary course of a business
which includesthelending of money.
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(4) Where group accounts are not submitted, there shall be
annexed to the balance sheet a statement showing—

(a) thereasonswhy subsidiariesare not dealt with in group
accounts;

(b) thenet aggregate amount, sofar asit concernsmembers
of theholding company andisnot dealt withinthecompany’s
accounts, of the subsidiaries profits after deducting the
subsidiaries’ losses (or vice versa)—

(i) for therespectivefinancial years of the subsidiaries
endingwith or during thefinancial year of thecompany; and

(i) for their previous financial years since they
respectively becamethe holding company’ ssubsidiaries;

(c) the net aggregate amount of the subsidiaries’ profits
after deducting the subsidiaries’ losses (or vice versa)—

(i) fortherespectivefinancial yearsof thesubsidiaries
endingwith or during thefinancial year of thecompany; and

(i) fortheir other financial yearssincethey respectively
became the holding company’ s subsidiaries so far asthose
profitsare dealt with or provisionis made for those | osses,
in the company’ s accounts;

(d) any qualificationscontainedinthereport of theauditors
of the subsidiaries on their accounts for their respective
financial years ending as aforesaid, and any note or saving
containedinthoseaccountsto call attentionto amatter which,
apart from the note or saving, would properly have been
referredtoinsuchaqualification, insofar asthematter which
isthe subject of thequalification or noteisnot covered by the
company’s own accounts and is material from the point of
view of its members;

or, in so far as the information required by this subparagraph is not
obtainable, astatement that it is not obtainable:
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Provided that the Minister may, on the application or with the
consent of the company’s directors, direct that in relation to any
subsidiary this subparagraph shall not apply or shall apply only to such
extent as may be provided by the direction.

(5) Paragraphs (b) and (c) of subparagraph (4) shall apply only
toprofitsandlossesof asubsidiary which may properly betreatedinthe
holding company’ saccountsasrevenue profitsor losses, and the profits
or lossesattributableto any sharesinasubsidiary for thetimebeing held
by the holding company or any other of itssubsidiariesshall not (for that
or any other purpose) be treated as aforesaid so far as they are profits
or losses for the period before the date on or as from which the shares
wereacquired by thecompany or any of itssubsidiaries, except that they
may in a proper case be treated where—

(a) the company is itself the subsidiary of another body
corporate; and

(b) the shareswere acquired from that body corporate or a
subsidiary of it;

and for the purpose of determining whether any profits or losses are to
betreated asprofitsor | ossesfor the said period the profit or lossfor any
financial year of the subsidiary may, if it isnot practicabl e to apportion
it with reasonable accuracy by reference to the fact, be treated as
accruing from day to day during that year and be apportioned
accordingly.

(6) Where group accounts are not submitted, there shall be
annexed to the balance sheet a statement showing, in relation to the
subsidiaries (if any) whose financial years did not end with that of the
company—

() the reasons why the company’ s directors consider that
thesubsidiaries’ financial year should not endwith that of the
company; and

(b) the dates on which the subsidiaries financial years
ending last beforethat of the company respectively ended or
the earliest and latest of those dates.
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20. (1) The balance sheet of a company which is a subsidiary of
another body corporatewhether or notitisitself ahol ding company, shall
show the aggregate amount of itsindebtednessto all bodies corporate
of which it is a subsidiary or a fellow subsidiary and the aggregate
amount of indebtedness of all such bodiescorporatetoit, distinguishing
in each case between indebtedness in respect of debentures and other-
wise, and the aggregate amount of assets consisting of sharesin fellow
subsidiaries.

(2) For the purposes of this paragraph a company shall be
deemed to be afellow subsidiary of another body corporateif both are
subsidiaries in the same body corporate but neither isthe other’s.

Consolidated Accounts of Holding Company
and Subsidiaries

21. Subjecttothefollowing paragraphsof thisPart, the consolidated
bal ance sheet and profit and lossaccount shall combinetheinformation
contai ned in the separate bal ance sheets and profit and loss accounts of
the holding company and of the subsidiaries deadt with by the
consolidated accounts, but with such adjustments (if any) as the
directors of the holding company think necessary.

22. Subject asaforesaid andto Part |11, consolidated accountsshall,
in giving the said information, comply as far as practicable, with the
requirements of this Act as if they were the accounts of an actual
company.

23. Sections158 and 159 of the Act shall not, by virtue of thetwolast
foregoing paragraphs, apply for the purpose of the consolidated
accounts.

24. Paragraph 8 shall not apply for the purpose of any consolidated
accountslaid beforeacompany with thefirst balance sheet so laid after
the commencement of this Act.

25. Inrelation to any subsidiaries of the holding company not dealt
with by the consolidated accounts—
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(a) paragraph 19 (2) and (3) shall apply for the purpose of
those accounts as if those accounts were the accounts of an
actual company of which they were subsidiaries; and

(b) there shall be annexed the like statement asis required
by paragraph 19(4) where there are no group accounts, but
as if references therein to the holding company’ s accounts
were references to the consolidated accounts.

26. Inrelation to any subsidiaries (whether or not dealt with by the
consolidated accounts), whose financia years did not end with that of
the company, there shall beannexed thelike statement asisrequired by
paragraph 19(6) where there are no group accounts.

PART IlI
EXCEPTIONS FOR SPECIAL CLASSES OF COMPANY

27. (1) A banking or discount company shall not be subject to the
requirements of Part | other than—

(a) asrespectsits balance sheet, those of paragraphs 2 and
3, paragraph 4 (so far as it relates to assets), paragraph 10
(except subparagraphs (1) (d) and (4)), paragraphs11and 12
and paragraph 13 (except subparagraphs (7), (8), (9), (11)
and (12)); and

(b) as respects its profit and loss account, those of
subparagraph (1) (h) and (j) of paragraphs 14, 15 and 16 and
subparagraphs (1) and (5) of paragraph 18;

but, where in its balance sheet reserves or provisions (other than
provisionsfor depreciation, renewals or diminution in value of assets)
arenot stated separately, any heading stating an amount arrived at after
taking into account areserve or such a provision shall be so framed or
marked as to indicate that fact, and its profit and loss account shall
indicate by appropriatewordsthe manner in whichtheamount stated for
the company’ s profit or loss has been arrived at.
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(2) The accounts of abanking or discount company shall not be
deemed, by reason only of the fact that they do not comply with any
regquirements of Part | from which the company is exempt by virtue of
this paragraph, not to give the true and fair view required by this Act.

(3) In this paragraph the expression “banking or discount
company” meansany company which satisfied theMinister that it ought
to betreated for the purposes of this Schedul e asabanking company or
as adiscount company.

28. (1) Aninsurance company shall not be subject to the following
requirements of Part |, that is to say—

(a) asrespectsits balance sheet, those of paragraphs4to 8
(both inclusive), subparagraphs (1) (a) and (3) of paragraph
10 and subparagraphs(4), (5) and (7) to (11) (bothinclusive)
of paragraph 13;

(b) as respects its profit and loss account, those of
paragraph 14 (except subparagraphs(1)(b), (c), (d) and (j) and
paragraph 18(2));

but, where in its balance sheet reserves or provisions (other than
provisionsfor depreciation, renewals or diminution in value of assets)
arenot stated separately, any heading stating an amount arrived at after
taking into account areserve or such a provision shall be so framed or
marked as to indicate that fact, and its profit and loss account shall
indi cate by appropriatewordsthe manner inwhich theamount stated for
the company’ s profit or 1oss has been arrived at:

Provided that the Minister may direct that any such insurance
company whosebusinessincludesto asubstantial extent businessother
thaninsurancebusinessshall comply withall therequirementsof thesaid
Part | or such of them as may be specified in the direction and shall
comply therewith asrespectseither thewhol e of itsbusinessor such part
thereof as may be so specified.
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(2) Where aninsurance company isentitled to the benefit of this
paragraph, then any wholly owned subsidiary thereof shall also be so
entitledif itsbusinessconsistsonly of businesswhichiscomplementary
to insurance business of the classes carried on by the insurance
company.

(3) The accounts of a company shall not be deemed, by reason
only of thefact that they do not comply with any requirement of Part |
from which the company is exempt by virtue of this paragraph, not to
givethe true and fair view required by this Act.

(4) For the purposes of this paragraph a company shall be
deemed to be the wholly owned subsidiary of an insurance company if
it has no members except the insurance company and the insurance
company’ swholly owned subsidiaries and its or their nominees.

29. (1) A shipping company shall not be subject to the following
requirements of Part 1, that isto say—

(a) as respects its balance sheet, those of paragraph 4
(except sofar asit relatesto assets), paragraphs5, 8 and sub-
paragraphs (7) and (8) of paragraph 13;

(b) as respects its profit and loss account, those of sub-
paragraph (1) (a), (e) and (f) and sub-paragraphs (3) and (4)
of paragraph 14 and paragraph 17.

(2) The accounts of a company shall not be deemed, by reason
only of the fact that they do not comply with any regquirements of Part
| from which the company isexempt by virtue of this paragraph, not to
givethe true and fair view required by this Act.

(3) Inthisparagraph the expression “ shipping company” means
a company which, or a subsidiary of which, owns ships or includes
amongst its activities the management or operation of ships, being a
company which satisfies the Minister that, in the national interest, it
ought to be treated for the purposes of this paragraph as a shipping
company.
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30. Where a company entitled to the benefit of any provision
contained in this Part is a holding company, the referencein Part 11 to
consolidated accountscomplyingwiththerequirementsof thisAct shall,
in relation to consolidated accounts of that company, be construed as
referring to those requirements in so far only as they apply to the
separate accounts of that company.

PART IV
INTERPRETATION OF SCHEDULE

31. (1) For the purposes of this Schedule, unless the context
otherwise requires—

(a) the expression “provision” shal, subject to sub-
paragraph (2), mean any amount written off or retained by
way of providing for depreciation, renewalsor diminutionin
valueof assetsor retained by way of providingfor any known
liability of which the amount cannot be determined with
substantial accuracy;

(b) theexpression*“reserve’ shall not, subject asaforesaid,
include any amount written off or retained by way of
providing for depreciation, renewalsor diminutioninval ue of
assetsor retained by way of providing for any known liability
or any sum set aside for the purpose of its being used to
prevent undue fluctuationsin chargesfor taxation,

andinthisparagraphtheexpression“liability” shall includeall liabilities
in respect of expenditure contracted for and all disputed or contingent
liabilities.

(2) Where—

(a) any amount written off or retained by way of providing
for depreciation, renewal sor diminutioninval ueof assets, not
being an amount written off inrelation to fixed assets before
the commencement of this Act; and

(b) any amount retained by way of providingfor any known
ligbility—
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isin excess of that which in the opinion of the directorsis reasonably
necessary for the purpose, the excess shall be treated for the purposes
of this Schedule as areserve and not as a provision.

32. For the purposes aforesaid—

(a)the expression “quoted investment” means an
investment as respects which there has been granted a
quotation or permission to deal on a recognised stock
exchange, or on any stock exchange, or on any stock
exchange of repute outside Guyana, and the expression
“unquoted investment” shall be construed accordingly;

(b) theexpression “long lease” meansaleasein the case of
which the portion of the term for which it was granted
remaining unexpired at theend of thefinancial yearisnotless
than fifty years, the expression “short lease” means a lease
whichisnot along lease and the expression “lease” includes
an agreement for alease;

(c) aloan shall be deemedtofall duefor repayment, and an
instalment of aloan shall be deemed to fall duefor payment,
on the earliest date on which the lender could require
repayment or, asthe case may be, payment if heexercised all
optionsand rightsavailableto him.





