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ARRANGEMENT OF SECTIONS

PART 1
PRELIMINARY
SECTION
1. Short title.
2. Interpretation.
PART II

CONSTITUTION AND INCORPORATION OF COMPANIES

Legal Formalities

Method of incorporation.
Mode of limiting liability of members.
Memorandum of company with limited liability.

3
4
5
6. Memorandum of company with unlimited liability.
7.  Memorandum of company limited by guarantee.

8. Company limited both by shares and by guarantee.
9. Signature, etc., of memorandum.

10. Articles of association.

11. Signature and effect of articles.

12. Restriction on name of company.

13. Requirement as to name.

14. Exclusion of “Limited” from name of companies.

15. Reserving name.

Incorporation

16. Certificate of incorporation and consequences thereof.
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17. Registered office.
18. Company records.
19. Register of companies.
20. Copies of memorandum and articles to be given to members.
21. Publication of name.
22. Pre-incorporation contracts.
23. Service of documents on company.
Capacity and Powers
24. Capacity and powers.
25. Contracts.
26. Company seals.
27. Bills and notes.
28. Power of attorney.
29. Alteration of memorandum and articles.
30. Permitted loans.
31. Prohibited loans.
32. Enforcement of prohibited loans.
33. Power to refer matters to arbitration.
34. Authentication of summons, notice or proceeding.
PART III

SHARE CAPITAL, SHAREHOLDERS AND RELATED
MATTERS

Share Capital

35. Nature of shares and of certain transfers.
36. Classes of shares and issue thereof.

37. Variation of shareholders’ rights.

38. Share issue.

39. Consideration.

40. Restrictions as to allotment.

41. Effect of irregular allotment.

42. Restriction on commencement of business.
43. Returns as to allotment.

44. Acquisition of holding of own shares.

45. Cancellation of shares.

46. Effect of purchase contract.

47. Commission for share purchase.

48. Matters respecting issue of share warrants.
49. Alteration of share capital.

50. Reduction of share capital.

51. Application to court for confirming order, objections by creditors and
settlement of objecting creditors.

52. Order confirming reduction and power of court on making such order.
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53. Registration of confirming order and minute of reduction.
54. Liability of shareholders in respect of reduced shares.
55. Notice to Registrar concerning changes in share capital.

Members

56. Register of members.

57. Rectification of register of members.

58. Annual list of members and return of capital, shares, call, etc.
59. Returns in respect of beneficial ownership of shares.

Dividends

60. Payment of dividends.

61. Prohibited dividends.

62. Immunity of shareholders.

63. Lien on shares.

64. Liability of present and past members.

Meetings and Proceedings

65. General meetings.
66. Extraordinary general meeting.
67. Meetings called by the court.
68. Place of meetings.
69. Meetings outside The Bahamas.
70. Quorum at meetings.
71. Voting at meetings and evidence of meetings.
72. Representative of another body and joint shareholders.
73. Unanimous shareholder agreement.
74. Proxies.
75. Special requirement regarding notice of meeting.
76. Provision relating to validity of proxy appointment.
77. Revocation of proxy.
78. Application of Sections 74 to 77.
PART IV

MANAGEMENT OF COMPANIES AND PROTECTION OF
CREDITORS AND INVESTORS

The Directors

79. Duty to manage company.

80. Number of directors and remuneration thereof.
81. Duty of care.

82. Disqualified directors.

83. Directors disqualified by court.

84. Notice of directors.

85. Termination of office.
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86. Resignation of director.

87. Removal of director.

88. Right to notice.

89. Filling vacancy.

90. Change in number of directors.

91. Notice of change.

92. Directors’ meetings.

93. Notice of waiver.

94. Adjourned meeting.

95. Two director board.

96. Telephone participation.

97. Delegation.

98. Limitation of delegated powers.
99. Validity of acts.

100. Directors’ resolution in writing.

Liabilities of Directors

101. Liability for share issue.
102. Liability for other acts.
103. Contribution for judgment.
104. Recovery by action.

105. Defence to liability.

106. Time limit on liability.

Contractual Interest

107. Interests in contracts and declaration thereof.
108. Validity of certain contracts.
109. Setting aside contract.

Officers of the Company

110. Designation of officer, etc.

Borrowing Powers of Directors

111. Borrowing powers.

Procedural Matters and Indemnities

112. Dissenting to resolutions.
113. Indemnitying directors.

114. Indemnifying other persons.
115.Right to indemnify.

116. Indemnity approved by court.
117. Insurance of directors, etc.
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Financial Disclosure
118. Annual financial returns.
119. Excemption of certain matters.
120. Approval of financial statements.
121. Auditors’ report to be appended to financial statements.
122. Members’ copies.
123. Registrar’s copies.
124. Application of sections 118 to 123.

Auditors

125. Appointment of auditor.

126. Dispensing with auditors.

127.Disqualified auditors.

128. Auditor’s qualifications.

129. Powers and duties of auditors.

130.Removal of auditor.

131.Filling auditor’s vacancy.

132. Occurrence of vacancy.

133. Auditor’s right to notice.

134. Auditor’s compulsory attendance at meeting.
135. Statement by auditor.

136. Notification of error to auditor.
137.Non-liability for defamation.

138. Provision as to liability of officers and auditors.

Receivers

139. Appointment and registration of receiver.
140. Notice of receivership.

141. Disqualified receivers.

142. Functions of receiver.

143. Functions of receiver-manager.

144. Court appointed receiver.
145.Receiver under instrument.

146.Duty of care.

147.Duties of receiver.

148. Directions by court.

149. Liability of receivers, etc.

150. Preparation of statement for receiver.
151. Content of statement.
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PART V
MERGER, CONSOLIDATION AND CONSEQUENTIAL
MATTERS

152. Definitions for purposes of Part V.
153. Merger and consolidation.
154. Merger with subsidiary.
155. Effect of merger or consolidation.
156. Disposition of assets.
157.Redemption of minority shares.
158. Arrangements.
159.Rights of dissenters.
PART VI

INCORPORATION AND REGISTRATION OF OTHER
COMPANIES

Incorporation of Companies without Share Capital

160. Application of sections 161 to 169
161.Form of memorandum.
162.By-laws.

163. Directors.

164. Unlimited membership.

165. Classes of membership.

166. Admission to membership.

167. Voting.

168. Transfer of members’ interests.
169. Dissolution and distribution.

Registration of Foreign Companies

170. Interpretation.

171. Carrying on business in The Bahamas.
172. Registration of foreign companies.
173. Requirements for registration of foreign company.
174. Certificate of registration.

175. Effect of registration.

176. Capacity of foreign company.

177. Suspension of registration.

178. Cancellation of registration.
179.Revival of registration.

180. Name display.

181.Registered office.

182. Returns.
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among the members of a class or classes of members or to
one designated organisation or more, or to any combination
thereof.

(2) Where the articles of a non-profit company do
not provide for a distribution of its remaining property in
accordance with subsection (1), the company shall, by a
resolution of directors, after payment of all debts and
liabilities, distribute or dispose of the remaining property to
any organization in The Bahamas the undertaking of which
is charitable or beneficial to the company at large.

(3) Where the articles do not contain a provision for
the distribution of remaining property to the members, the
articles may not be amended so to provide.

Registration of Foreign Companies
170. In this Part —

“foreign company” means any incorporated or
unincorporated body formed under the laws of a
country other than The Bahamas;

“undertaking” means, in relation to a foreign
company, any business or undertaking carried
on by a foreign company.

171.(1) A foreign company carries on an undertaking
in The Bahamas if —

(a) it maintains a warehouse or place of business in
The Bahamas;

(b) it 1s licensed or registered or required to be
licensed or registered under the laws of The
Bahamas whereby it is entitled to do business or
to sell shares or debentures of its own issue; or

(c) in any other manner, it carries on any
undertaking in The Bahamas.

(2) For the purposes of subsection (1), where a
foreign company is listed with a telephone number in The
Bahamas under the name of the foreign company in a
telephone directory published for use in The Bahamas, the
foreign company is presumed, in the absence of evidence
to the contrary, to be carrying on an undertaking in The
Bahamas.

Interpretation.

Carrying on
business in The
Bahamas.
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Registration of 172.(1) Subject to subsection (2), no foreign
z‘(’)r;f;nies company may begin to carry on any undertaking in The

Bahamas until it is registered under this Act.

(2) Subject to section 173, a foreign company, upon
payments of the prescribed fee, shall be entitled to be
registered under this Act for any lawful undertaking.

(3) This section shall not apply to a foreign
company that carried on an undertaking in The Bahamas
prior to the commencement of this Act.

Requirements for 173.(1) In order to register under this Act, a foreign
registration of  company shall file with the Registrar a statement in the
foreign company. .

approved form setting out —

(a) the name of the company;

(b) the jurisdiction in which the company was
incorporated;

(c) the date of its incorporation;

(d) the manner in which it was incorporated;

(e) the particulars of its corporate instruments;

(f) the period, if any, fixed by its corporate
instruments for the duration of the company;

(g) the extent, if any, to which the liability of the
shareholders or members of the company is
limited;

(h) the undertaking that the company will carry on
in The Bahamas;

(i) the date on which the company intends to
commence any of its undertakings in The
Bahamas;

(j) the authorized, subscribed and paid up or stated
capital of the company and the shares that the
company is authorized to issue and their
nominal or par value, if any;

(k) the full address of the principal office of the
company outside The Bahamas;

() the full address of the principal office of the
company in The Bahamas; and

(m) the full names, addresses and occupations of the
directors of the company.

(2) The statement for the purposes of subsection (1)
shall be accompanied by —
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(a) a statutory declaration by at least one director of
the company that verifies on behalf of the
company the particulars set out in the statement;

(b) a certified copy of the corporate instruments of
the company;

(c) a statutory declaration by a counsel and attorney
that this section has been complied with;

(d) the prescribed fees.

(3) Where the statement required by this section is
not in the English language, a notarially certified
translation of that document shall be provided unless the
Registrar otherwise directs.

174.(1) When the Registrar has, in respect of a
foreign company, received all the required documents and
the prescribed fees, the Registrar shall —

(a) 1issue a certificate showing that the company has
been registered as a foreign company under this
Act; and

(b) publish in the Gazette a notice of the registration
of the company as a foreign company.

(2) A certificate of registration issued under this Act
to a foreign company shall be conclusive proof of the
registration of the company on the date shown on the
certificate and any other facts that the certificate purports
to certify.

175. Subject to this Part and any other law of The
Bahamas, a foreign company that is registered under this
Act may carry on its undertaking in The Bahamas in
accordance with its certificate of registration and may
exercise its corporate powers within The Bahamas.

176. A foreign company that is registered under this
Act has the same capacity as a company incorporated
under this Act and the provisions of this Act, except those
relating to incorporation, shall apply, mutatis mutandis, to
foreign companies.

177.(1) Subject to any regulations made by the
Minister respecting foreign companies, the Minister may
suspend or revoke the registration of a foreign company for
failure to comply with any requirements of this Part or

28 0f 1994, 5. 23.

Certificate of
registration.

Effect of
registration.

Capacity of
foreign company.
28 0f 1994, 5. 24.

Suspension of
registration.
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Cancellation of
registration.

Revival of
registration.

28 0of 1994, 5. 25.

Name display.

for any other prescribed cause; and the Minister may
subject to those regulations, remove a suspension or cancel
a revocation.

(2) The rights of the creditors of a foreign company
shall not be affected by the suspension or revocation of its
registration under this Act.

(3) The Registrar shall immediately publish in the
Gazette a notice of any suspension or revocation of a
foreign company under this Act.

178.(1) When a foreign company ceases to carry on
its undertaking in The Bahamas, the company shall file a
notice to that effect with the Registrar, who shall there-
upon cancel the registration of the company under this Act.

(2) If a foreign 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.

179. (1) Subject to subsection (3), where the registra-
tion of a foreign company has been cancelled under section
178, the Registrar may revive the registration of a foreign
company under this Act if the company files with him such
documents as he may require and pays the prescribed fee.

(2) The registration of a foreign company is revived
when the Registrar issues a new certificate of registration
to the company.

(3) The Registrar may not revive the registration of a
foreign company the registration of which was suspended
or revoked by the Minister under section 177.

180. (1) A foreign company registered under this Act
and carrying on an undertaking in The Bahamas shall paint
or affix its name and place of business, in a conspicuous
place in easily legible letters, and keep that information so
painted and affixed, on the outside of its registered office
in The Bahamas and every office or place in The Bahamas
in which it carries on its undertaking.

(2) A foreign company carrying on any undertaking
in The Bahamas, in the transaction of its undertaking in
The Bahamas, shall have its name mentioned in legible
characters in —
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(a) all notices, advertisements and other official
publications;

(b) all bills of exchange, promissory notes, endorse-
ments, cheques and orders for money or goods
purporting to be signed by or on behalf of the
company; and

(c) all bills of parcels, invoices, receipts and letters
of credit of the company.

181. A foreign company that is registered under this Registered office.
Act shall maintain a registered office in The Bahamas and
the address of that office shall be notified to the Registrar.

182.(1) The Registrar may, at any time, make a Retums.
written demand for information concerning a foreign
company and such information shall be furnished within
twenty-one days of the demand signed by at least one
director of the company.

(2) The Registrar may cancel the registration of a
foreign company for failure to comply with a demand
under subsection (1) where he is satisfied that his demand
has been received and there has been wilful default in
complying therewith.

PART VII
WINDING UP OF COMPANIES

Preliminary

183.For the purposes of this Part “contributory” Definition of
means every person liable to contribute to the assets of a “contributory™
company under this Act in the event of that company being
wound up and includes any person alleged to be a
contributor in proceedings for determining the persons who
are to be deemed contributories and in all proceedings prior
to the final determination of such persons.

184.(1) The liability of any person to contribute to Nature of
the assets of a company under this Act, in the event of such liability of
company being wound up, shall be deemed to create a debt """
of the nature of a specialty accruing due from such person
at the time when his liability commenced, but payable at
the time or respective times when calls are made for
enforcing such liability.
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