INTERNATIONAL BUSINESS COMPANIESACT, 1994

An Act to providefor the Incorporation, Registration and

Operation of International Business Companies
Enacted by the President and the Nationa Assembly -

PART |
PRELIMINARY
This Act may be cited as the Interndtiona Busness
Companies Act, 1994, and shall come into operation on such
date as the Minister may appoint by notice published in the
Gazette.

Q) InthisAct -

"Articles’ means the Articles of Association of a company
incorporated under this Act;

"authorised capitd”, in relaion to a company, means the sum
of the aggregate par vaue of dl shares which the company is
authorised by its Memorandum to issue plus the amount, if

any, dated in its Memorandum as authorised capital to be
represented by shares without par vaue which the company
isauthorised by its Memorandum to issue;

"Capitd", in raion to a company, means the sum of the
aggregate par vaue of dl the outstanding shares with par
vaue of a company and shares with par vaue held by the
company as treasury shares plus -

(& the aggregate of the amounts designated as capita of
dl outganding shares without par vaue of the
company and shares without par vaue held by the
company as treasury shares, and

(b) the amounts as are from time to time trandferred from
aurplusto capitd by aresolution of the directors;

"Companies Act" means the Companies Act, 1972 of
Seychdles or any other dmilar lav which replaces the
Companies Act, 1972;

"continued" means the continued in accordance with Part VII1;
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"court" means the Supreme Court;
"member" means a person who holds shares in acompany;

"Memorandum” means the Memorandum of Association of a
company incorporated under this Act;

"Regige” means the Regiser of Internationd Busness
Companies maintained by the Regidrar in accordance with
section 14(2);

"Regigra” means the Regisrar of Internationd Busness
Companies gppointed under section 14,

"securities’ includes shares and debt obligations of every kind,
and options, warrants and rights to acquire shares or debt
obligations;

"surplus’, in relaion to a company, means the excess, if any, a
the time of the determination, of total assets of the company
over the sum of its totd ligbilities, as shown in the books of
account plusitsissued and outstanding share capitd;

"treasury shares’ means shares of a company that were
otherwise acquired by the company and not cancelled.

(2) A company tha is incorporated under the laws of a

©)

jurisdiction outsde Seychdles shdl be a company
incorporated under this Act if it is continued as a company
incorporated under this Act and references to a "company
incorporated under this Act” shdl be construed accordingly.

Unless othawise defined in the Artides "resolution of
directors' means -

(& aresolution approved a aduly congtituted meeting of
directors or of a committee of directors of a
company, by affirmative vote of a smple mgority or
such larger mgority as may be specified in the
Articles, of the directors present at the meeting who
voted and did not abstain; or

(b) aresolution consented to in writing by an absolute
mgority, or such larger mgority as may be specified
in the Artices, of dl the directors or of dl the

Page: 2



members of the committee, as the case may be, but,
where a director is given more than one vote in any
circumgances, he shdl in the circumgances be
counted for the purposes of establishing mgorities by
the number of votes he casts.

(4) Unless othewise defined in the Artides "resolution of
members' means -

(& arelution gpproved a aduly condtituted meeting of
the members of a company by the affirmative vote of

0]

a ample mgority, or such larger mgority as
may be specified in the Articles, of the votes of
the shareholders present a the meeting and
entitled to vote thereon and who voted and did
not abstain; or

asgmple mgority, or such larger mgority as may
be specified in the Articles of the votes of the
shareholders of each class or series of shares
present a the meeting and entitled to vote
thereon & a class or series and who voted and
did not abstain and of a smple mgority or such
larger mgority as may be specified in the
Articles of the votes of the remaning
shareholders entitled to vote thereon present at
the meeting and who voted and did not abgtain;
or

(b) aresolution consented to in writing by -

0]

asmple mgority or such larger mgority as may
be specified in the Articles, of the shareholders
entitled to vote thereon, or

asmple mgority, or such larger mgority as may
be specified in the Articles, of the votes of the
shareholders entitled to vote thereon as a class
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or series and of an absolute mgority, or such
larger mgority as may be specified in the
Articles, of the votes of the holders of the
remaining shares entitled to vote thereon.

(5) The symbol $ denotes dallars in the currency of the United
States of America.

PART II
CONSTITUTION OF COMPANIES

3. Subject to the requirements of this Act, one or more persons
may, by subscribing to a Memorandum incorporate a
company under this Act.

4. A company shdl not be incorporated under this Act unless
immediady upon its incorporation the company is an
Internationa Business Company.

5. (1) For the purposes of this Act, an Internationd Business
Company is acompany that does not -

@
(b)

(©

(d)

(€

carry on business in Seychelles,

owvn an interes in immovable property Stuae in
Seychdles, or alease of immovable property Stuate
in Seychdles othewise than as referred to in
subsection (2)(e);

cary on banking as defined in the Financd
Ingtitutions Act, 1984 or atrust business;

carry on business as an insurance or a reinsurance
company; or

cary on the busness of providing the registered
office for companies.

(2) For the purposes of subsection (1)(a), an Internationa
Busness Company shal not be trested as carrying on
businessin Seychelles by reason only that -

@

it makes or maintains deposits with a person carrying
on business within Seychelles,
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(b)

(©

(d)

(€

®

@

W)

0]

it makes or mantans professond contact with
counsel and attorneys, accountants, bookkeepers,
trust companies, management companies, investment
advisers or other smilar persons carrying on business
within Seychdles,

it prepares or maintains books and records within
Seychelles,

it holds, within Seychelles, meetings of its directors or
members,

it holds a lease of property for use as an office from
which to communicate with members or where
books and records of the company are prepared or
maintained;

it holds shares, debt obligations or other securitiesin
a company incorprated under this Act or under the
Companies Act;

it holds bonds, treasury hills and other securities
issued by the Government of Seychelles or the
Centrd Bank of Seychdles,

shares, debt obligations or other securities in the
company ae owned by any person resident in
Seychelles or by any company incorporated under
this Act or under the Companies Act; or

it owns or manages a vesd regigered in the
Republic under the Merchant Shipping Act, or an
arcraft, so registered under the Civil Aviation Adt,
1949 (Overseas Territories) Order 1969.

6. (1) Without prgudice to section 97, if a company is
incorporated under this Act without having satisfied the
requirements prescribed for an  Internationd  Business
Company by section 5, the company shdl, or if having satisfied
the requirements it subsequently ceases to satisfy those
requirements for a continuous period of more than 30 days,
upon the expiration of that period, notify the Regidrar of that

fact.
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(2) A company that contravenes subsection (1) shdl be ligble
to a penalty of $100 for each day or part thereof during which
the contravention continues.

(3) A director who knowingly permits the contravention of
subsection (1) shdl beliable to a pendty of $100 for each day
or part thereof during which the contravention continues.

. A member, director, officer, agent or liquidator of a company
incorporated under this Act shdl not be liable for any dekt,
obligation or default of the company unlessiit is proved that he
did not act in good faith or unless it is oecificaly provided in
this Act or in any other law for the time being in force in
Seychelles and except in so far as he may be liable for his own
conduct or acts.

. A company may be incorporated under this Act for any object
or purpose not prohibited by this Act or by any other law for
the time being in force in Seychdles.

. (DSubject to any limitations in its Memorandum or Articles,
this Act or any other law for the time being in force in
Seychelles, a company hcorporated under this Act has the
power, irrespective of corporate benefit, to perform dl acts
and engage in dl activities necessary or conducive to the
conduct, promotion or atainment of the objects or purposes of
the company, including the power to do thefallowing -

(@ issue registered shares or shares issued to bearer or
both;

(b) issuethefollowing -
() voting shares,
(i) non-voting shares,

(iii) shares that may have more or less than one vote
per share;

(iv) sharesthat may be voted only on certain matters
or only upon the occurrence of certain events,

(v) shares that may be voted only when held by
persons who meet specified requirements,
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(vi) no par value shares,
(vii) unnumbered shares,

(¢ issue common shares, preferred shares, or
redeemable shares,

(d) issue shares tha entitle participation only in certain
assets,

(e) issue options, warrants or rights, or insruments of a
smilar nature, to acquire any securities of the

company,

(f) issue securities that, a the option of the holder
thereof or of the company or upon the happening of a
specified event, are convertible into, or exchangeable
for, other securities in the company or any property
then owned or to be owned by the company;

(@ purchase, redeem or otherwise acquire and hold its
own shares,

(h)y  guarantee aliahility or obligation of any person and to
secure any of its obligations by mortgage, pledge or
other charge, of any of its assets for that purpose;
and

(i)  protect the assets of the company for the benefit of
the company, its creditors and its members, and at
the discretion of the directors, for any person having
adirect or indirect interest in the company.

(2) For the purpose of subsection (1)(i), notwithstanding any
other provison of this Act or of any other law for the time
being in force in Seychelles to the contrary save the law asto
fraudulent preference and the law as to digpositions made
with intent to defraud creditors, the directors may cause the
company to transfer any of its assets in trust to one or more
trustees and, with respect to such transfer, the directors may
provide that the company, its creditors, its members or any
person having a direct or indirect interest in the company, or
any of them, may be the beneficiaries, creditors, members,
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10.

certificate holders, mrtners or holders of any other smilar
interest.

(1) Anact of acompany incorporated under this Act and a
transfer of movable or immovable property by or to a
company o incorporated is not invalid by reason only of the
fact that the company was without capacity or power to
perform the act or to transfer or receive the property, but the
lack of capacity or power may be pleaded in the following
Cases -

(& in proceedings by a member againgt the company to
prohibit the performance of any act or the transfer of
immovable or movable propety by or to the

company; or

(b) in proceedings by the company, whether acting
directly or through a receiver, trustee or other legd
representative or through members in a derivative
action, againg the incumbent or former directors of
the company for loss or damage due to ther
unauthorised act.

2 For the purposes of subsection (1)(a), the court may
set asde and prohibit the performance of a contract if

(& theunauthorised act or transfer sought to be set asde
or prohibited is being, or isto be, performed or made
under any contract to which the company is a party;

(b) 4l the parties to the contract are parties to the
proceedings; and

(o) it appearsfar and reasonable in the circumstances to
st asde or prohibit the performance of the contract,
and in 0 doing the court may, in applying this
subsection, award to the company or to the other
parties such compensation as may be reasonable
except tha in determining the amount of
compensation the court shal not take into account
anticipated profits to be deived from the
performance of the contract.
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11.

(1)Any word or combination of words set out in the
fird column of Pat Il of the Schedule, or the
abbreviation of that word or combination of words
set out in the goon column of the Part, shal form
pat of the name of every company incorporated
under this Act, provided that a company
incorportedunder the laws of a jurisdiction outsde
Seychelles and continued as a company incorporated
under this Act may use the name designated in the
articles of continuation.

(2)Subject to subsection (1), the name of a company
may be expressed in any language but where the
name is not in a naiond language a trandation and
tranditeration of the name in English or French shdl
be given.

(3)No company shal be incorporated under this Act
under a name that -

@ is identicad with tha of a dautory
corporation or that under which a company in
exigence is aready incorporated under this Act or
regisered under the Companies Act or s0 nearly
resembles the name of another company as to be
caculated to deceive, except where the company in
exisence gives its consant;

(b) contans the words "Assurance', "Bank",
"Building Society”, "Chamber of Commerce’,
"Chartered, "Cooperative', "Imperid"”. "Insurance’,
"Municipd”, "Trust", "Foundation®, or a word
conveying a Smilar meaning, or any other word that,
in the opinion of the Regidrar, suggeds or is
cdculated to suggest the patronage of or any
connection with Seychelles or the Governmert of
Seychdles or with any other country or the
Government of that country:Provided however that
the Regisrar may permit the incorporation of a
company under a name that includes the word
“Seychdles’ if the Regigrar thinks fit to do s0;”,
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(¢) is indecent, offendve or, in the opinion of the
Regidrar is otherwise objectionable or mideading.

(4 A company may amend its Memorandum to
change its name.

(5) Where a company is incorporated under a
name that-

(8 isidentica with a name under which a company in
exigence was incorporated under this Act or
registered under the Companies Act; or

(b) s0o nearly resembles the name of another
company in existence which was incorporated under
this Act or registered under the Companies Act asto
be calculated to deceive or confuse,

the Regigtrar may, whether or not the consent of the
company in existence has been obtained pursuant to
subsection (3)(a), give notice to the last registered

company to change its name and if it falls to do 0
within 60 days from the date of the notice the
Regigrar shdl direct the company to change its name
to such name as the Registrar deems appropriate,

and the Regidrar shdl publish a notice of the change
in the Gazette.

(6) Subject to subsections (3) and (5), where a company
changes its name, the Regigtrar shal enter the new name
on the Regiger in place of the former name, and shal
issue a new cetificate of incorporaion indicaing the
change of name.

(7) A change of name does not affect any rights or
obligations of a company, or render defective any legd
proceedings by or againg a company, and dl legd
proceedings that have been commenced agangt a
company by its former name may be continued againg it
inits new name,

(8) Subject to subsection (3), the Registrar may, yoon a
requet made by any person and payment of the
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prescribed fee, reserve for 90 days a name for future
adoption by a company under this Act.

12.(1) The Memorandum shdl incdude the following
particulars-

(@  thename of the company;

(b) the address within Seychelles of the registered office
of the company;

(© the name and address within Seychdles of the
registered agent of the company;

(d) subject to subsection (2), the objects or purposes for
which the company is to be incorporated;

() the currency in which shares in the company shdl be
issued;

(f) adatement of the authorised capita of the company
stting forth the aggregate of the par vaue of the
shares that the company is authorised to issue and the
amount, if any, to be represented by shares without
par vaue that the company is authorised to issue;

(9 adaement of the number of classes and series of
shares, the number of shares of each such class and
series and the par value of shares with par vaue and
that the shares may be without per vaueif thisisthe
case;

(hy adatement of the designations, powers, preferences

and rights and the qudifications limitations or
restrictions of each class and series of shares that the
company is authorised to issue, unless the directors
are to be authorised to fix any such designations,
powers, preferences, rights, qudifications, and in that
case, an express grant of such authority as may be
desired to grant to the directors to fix by resolution
any such designations, powers, preferences, rights,
qudifications, limitations and restrictions that have not
been fixed by the Memorandum;
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()

(k)

0

a statement of the number of shares to be issued as
registered shares and as shares issued to bearer,
unless the directors are authorised to determine at
their discretion whether shares are to be issued as
registered shares or to bearer and in that case an
express grant of such authority as may be desired
shdl be given to empower the directors to issue
shares as registered shares or to bearer  asthey may
determine by resolution of the directors,

whether registered shares may be exchanged for
shares issued to bearer and whether shares issued to
bearer may be exchanged for registered shares; and

if sharesissued to bearer are authorised to be issued,
the manner in which a required notice to membersis
to be given to the holders of sharesissued to bearer.

in the case of a limited life or duration company, the
period, which shal not exceed 50 years, of the
duration of the life of the company.

(m) a gatement that the company shdl not carry on

any banking, insurance, reinsurance or trust

business.
(2) For the purposes of subsection (1)(d), if the
Memorandum contains a statement either adone or
with other objects or purposes that the object or
purpose of the company is to engage in any act or
activity that is not prohibited under any law for the
time being in force in Seychelles, the effect of that
gatement is to make dl acts and activities, that are
not illegd, part of the objects or purposes of the
company, subject to any limitaions in the
Memorandum.

(3) The Memorandum shall be subscribed to by one
or more persons in the presence of another person
who shdl write his full name and addressand Sgn as
awitness.

(4) The Memorandum, when registered, binds the
company and its members from time to time to the
same extent as if each member had subscribed his
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name and affixed his sed thereto and as if there
were contained in the Memorandum, on the part of
himsdf, his hars, executors and administrators, a
covenant to observe the provisons of the
Memorandum, subject to this Act.

(5 The Memorandum may be written in the English
or French language or if written in a language other
than English or French shdl be accompanied by a
trandation in the English or French language
certified by the registered agent of the company of
the Memorandum.

13. (1) The Articles, if not submitted for registration with the
Memorandum shdl be submitted within 30 days following the
date of incorporation.

(2)The Articles shdl be subscribed to by each subscriber of
the Memorandum in the presence of another person who
ghdl write hisfull name and address and Sgn asawitness.

(3) The Articles, when registered, bind the company and its
members from time to time b the same extent as if each
member had subscribed his name and affixed his sed thereto
and as if there were contained in the Articles, on the part of
himsdf, his heirs, executors and administrators, a covenant to
observe the provisons of the Articles, subject to this Act.

(4) The Articles may be written in the English or French

language or if written in a language other than in English or
French shdl be accompanied by a trandation in the English
or French language certified by the registered agent of the
company of the Articles.

14.(1) For the purposes of this Act the Miniser shdl
gopoint a Regidrar of International Business Companies.

(2) The Memorandum and Articles shdl, on application
made to the Regidtrar, be registered by the Regidtrar in a
register to be maintained by him and to be known as the
Regiger of Internationa Business Companies.
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(3) Upon regidration of the Memorandum, the Registrar
shdl issue a certificate of incorporation under his hand
certifying that the company is incorporated.

(4) The Minister may appoint a diplometic or consular
officer of Seychelles or any other person or body in a
country or jurisdiction outsde Seychdles to perform in
that country or jurisdiction such of the functions of the
Registrar as may be delegated to the officer, person or
body by the Minister and, subject to subsection (6) any
act or thing done by or before the diplomatic or consular
officer or the other person or body appointed by the
Miniger shdl be vaid and effectud as if done by or
before the Regisrar.

(5) The Minigter may establish a branch office in a country or
jurisdiction referred to in subsection (4) for the performance
by or before the diplomatic or consular officer or the other
person or body of the functions of the Regisirar delegated to
the officer or other person or body under that subsection.

(6) A diplomatic or consular officer or other person or
body shdl before performing the functions delegated to the
officer or other person or body under subsection (4) consult
the Regigtrar and act in accordance with the ingtructions of
the Regidtrar.

(7) A diplomatic or consular officer or other person or body
ghall,as soon as practicable, forward to the Registrar copies
of dl applications made to the officer or other person or
body and certificates or other documents issued by the
officer or other person or body, a record of al fees and any
penalty collected by the officer or other person or body
under this Act and those fees and the pendlty.

(8) Any act done or certificate or document made or issued
under this Act by a diplomatic or consular officer or person
or body referred to in subsection (4) shal be deemed to be
an act done or certificate or document made or issued by the
Registrar under this Act.

15. Where the Regidtrar issues a certificate of incorporation
of a company, the company is, from the date shown on the
certificate of incorporation, abody corporate under the name
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contained in the Memorandum subject to any limitations
imposed by the Memorandum and to the provisions of this
Act.

16. A certificate of incorporation of a company incorporated
under this Act issued by the Regidrar shdl be prima facie
evidence of compliance with al requirements of this Act in

respect of incorporation.

17.(1) Subject to any limitation in its Memorandum or
Articles, a company incorporated under this Act may amend
its Memorandum or Articles by a resolution of members
or, where permitted by its Memorandum or Articles or by
this Act, by aresolution of directors.

(@ A limited life company may by resolution dter its
Memorandum to extend the period of the duration of the
company to such period or periods not exceeding in
aggregate 99 years from the date of its incorporation.

3 A company that amends its Memorandum or Articles
shal submit a copy of the amendment certified by a director
or officer of the company to the Registrar within 30 days
after the resolution is approved or consented and the
Regidrar shal retain and register the copy of the amendment.

(4) An amendment to the Memorandum or Articles has effect
from the time the amendment is registered by the Regidrar.

(5) A company that contravenes subsection (3) shdl be
liable to a pendty of $50 for each day or part thereof during
which the contravention continues.

(6) A director who knowingly permits the contravention of
subsection (3) shall be liable to a penalty of $50 for each day
or part thereof during which the contravention continues.

18. A copy of the Memorandum and a copy of the Articles
shdl be given to any member who regquests a copy on
payment by the member of such amount as the directors may
determine to be reasonably necessary to defray the costs of
preparing and furnishing them.
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PART I11
CAPITAL AND DIVIDENDS

19. Subject to any limitations in the Memorandum or
Articles, each share in a company incorporated under this
Act shdl be issued for money or other vduable
congderation.

20.(1) Subject to any limitations in the Memorandum or

Articles, shares in a company incorporated under this Act

may be issued for such amount as may be determined from
time to time by the directors, except that in the case of shares
with par vaue the amount shal not be less than the par value;
and, in the absence of fraud, the decision of the directors as
to the value of the consideration received by the company in
repect of the issue is conclusive, unless a question of law is
involved.

(2) Subject to any limitations in the Memorandum or Articles,
treasury shares and unissued shares may be disposed of by a
company incorporated under his Act on such terms and

conditions as the directors may determine.

21. Subject to any limitations in its Memorandum or
Articles, a company incorporated under this Act may issue
fractions of a share and unless and to the extent otherwise
provided in the Memorandum or Articles, a fractional share
has the corresponding fractiond liabilities, limitations,
preferences, privileges, qudifications, redtrictions, rights and
other attributes of a share of the same class or series of
shares.

22. (1) Where a company incorporated under this Act
issues a share with par value, the congderation in respect of
the share condtitutes capitd to the extent of the par vaue and
the excess condtitutes surplus.

2 Subject to any limitations in the Memorandum or
Articles, where a company incorporated under this Act
issues a share without par value, the consideration in respect
of the share condtitutes capital to the extent designated by the
directors and the excess condtitutes surplus, except that the
directors shdl dedgnate as capitd an amount of the
consderation that shall be a least equd to the amount that
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the shareis entitled to as a preference, if any, in the assets of
the company upon liquidation of the company.

(3) Upon the dispostion by a company incorporated under
this Act of atreasury share, the consideration in respect of
the share shdl be added to surplus.

23.(1) A share issued as a dividend by a company
incorporated under this Act shal be treated for dl purposes
as having been issued for money equd to the surplus that has
been transferred to capital upon the issue of the share.

(2) In the case of a dividend of authorised but unissued
shares with par vaue, an amount equa to the aggregate par
vaue of the shares shdl be trandferred from surplus to capitd
a thetime of the distribution.

(3) In the case of a dividend of authorised but unissued
shares without par vaue, the amount designated by the
directors shdl be transferred from surplus to capita a the
time of the didribution, except that the directors shdl
designate as capitd an amount that is at least equd to the
amount that the shares are entitled to as preference, if any, in
the assets of the company upon liquidation of the company.

(4) A divison of the issued and outstanding shares of a class
or series of sharesinto alarger number of shares of the same
class or series having proportionately smadl par vaue does
not condtitute a dividend of shares.

24. (1) Subject to any limitations in its Memorandum or
Articles, a company incorporated under this Act may, by a
resolution of directors, amend its Memorandum to increase
or reduce its authorised capita, and in connection therewith,
the company may -

(@& increase or reduce the number of shares which the
company may issue,

(b) increase or reduce the par vaue of any of its shares,
or

(o) effect any combination under paragraphs (a) and (b).
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(2) Where a company reduces its authorised capita
under subsection (1), then, for purposes of computing
capitd of the company, any capitd that immediately before
the reduction was represented by shares but immediately
following the reduction is no longer represented by shares
shall be deemed to be surplus transferred from capitd to
aurplus.

(3) A company incorporated under this Act shdl, in writing,

inform the Regisrar of any increase or decrease of its

authorised capitd  within 30 days after the resolution.

(4) A company that contravenes subsection (3) shdl be
liable to a pendty of $25 for each day or part thereof during
which the contravention continues.

(5) A director who knowingly permits the contravention of
subsection (3) shdll be liable to a penalty of $25 for each day
or part thereof during which the contravention continues.

25. (1) A company incorporated under this Act may amend
its Memorandum -

(& to divide the shares, including issued shares, of a
class or series into a larger number of shares of the
same class or series; or

(b) to comhbine the shares, including issued shares of a
cass or seriesinto asmdler number of shares of the
same class or sries.

2 Where shares are divided or combined under
subsection (1), the aggregate par vaue of the new shares
shdl be equa to the aggregate par vaue of the origind
shares.

26. Shares of a company incorporated under this Act are
movable property and are not of the nature of immovable

property.

27.(1) A company incorporated under this Act shal sate in
its Articles whether or not certificates in respect of its shares
shdl be issued.

(2) Where a company incorporated under this Act issues
certificates in respect of its shares, the certificates shal be
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evidenced by the sgnature of a director or officer of the
company; and the Articles may provide for the signatures to be
facamiles

(3) A cetificate issued in accordance with subsection (2)
pecifying a share held by a member of the company shdl be
prima facie evidence of the title of the member to the share
gpecified therein.

28.(1) A company incorporated under this Act shdl cause
to be kept one or more registers to be known as Share
Regiders containing -

(& the names and addresses of the persons who hold
registered shares in the company;

(b) the number of each class and series of registered
shares held by each person;

(c) the date on which the name of each person was
entered in the Share Regider;

(d) the date on which any person ceased to be a
member;

(e in the case of shares issued to bearer, the totd
number of each class and series of shares issued to
bearer;

(f)  with respect to each certificate for shares issued to
bearer -

()  theidentifying number of the certificate;

(i) the number of each class or series of shares
issued to bearer pecified therein, and

(i) the date of issue of the certificate;

but the company may ddete from the Share Regider information
relating to shares issued to bearer that have been cancelled.

(2) The Share Register may be in such form as the directors may
gpprove but if it is in magnetic, eectronic or other data storage
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form, the company shall be able to produce legible evidence of its
contents.

(3) A copy of the Share Register, commencing from the date of
the regigtration of the company, shdl be kept at the office of the
company referred to in section 38 or such other place as the
Directors determine and the company shal inform the Registrar
of the address of the other place.

(4) The Share Regiger shdl be prima facie evidence of any
matters directed or authorised by this Act to be contained
therein.

(5) A company that contravenes this section shdl be liable to a
pendty of $25 for each day or part thereof during which the
contravention continues,

(6) A director who knowingly permits the contravention of this
section shal be lidble to a pendty of $25 for each day or part
thereof during which the contravention continues.

20.()  If-

(& information that is required to be entered in the Share
Register under section 28 is omitted therefrom or
inaccurately entered therein; or

(b) thereisunreasonable dday in entering the information
in the Share Regider,

a member of the company, or any person who is aggrieved by the
omission, inaccuracy or delay may apply to the court for an order
that the Share Register be rectified, and the court may ether grant or
refuse the gpplication, with or without costs to be paid by the
applicant, or order the rectification of the Share Register and may
direct the company to pay al cods of the application and any
damages the applicant may have sustained.

(2) The court may, in any proceedings under subsection (1)
determine -

(& any quedtion rdating to the right of aperson whoisa
party to the proceedings to have his name entered in
or omitted from the Share Register, whether the
guestion arises between -
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(i) two or more members or dleged members, or

(i) between members or dleged members and the
company, and

(b) genedly any question that may be necessary or
expedient to be determined for the rectification of the
Share Regider.

30.(2) Subject to any limitations in the Memorandum or
Articles, registered shares of a company incorporated under this
Act may be transferred by a written instrument of transfer signed
by the transferor and containing, save in the case of bearer shares,
the name and address of the transferee.

(2 In the absence of a written insrument of transfer
mentioned in subsection (1), the directors may accept such
evidence of atransfer of shares asthey consider appropriate.

(3) A company shdl not be required to treat a transferee of a
regigered share in the company as a member until the
transferee's name has been entered in the Share Regigter.

(4) Subject to any limitations in its Memorandum or Articles, a
company incorporated under this Act shdl, on the gpplication
of the trandferor or transferee of a registered share in the
company, enter in its Share Regiger the name of the
transferee of the share.

(5) A trandfer of registered shares of a deceased, or bankrupt
member of a company incorporated under this Act made by
his persond representative, guardian or trustee, as the case
may be, or atransfer of registered shares owned by a person
as aresult of atransfer from a member by operation of law, is
of the same vdidity asif the persona representative, guardian,
trustee or transferee had been the registered holder of the
shares a the time of the execution of the indrument of
transfer.

31. A share issued to bearer shdl be trandferable by ddivery of
the certificate relating to the share.

32.() Where a governmenta authority, whether it is legdly
condtituted or not, in any jurisdiction outside Seychelles -
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(@ by or in connection with a naiondisaion,
expropriation, confiscation, coercion, force
or duress, or Smilar action; or
(b) by or in connection with the impogtion of any
confiscatory tax, assessment or other governmental
charge,

takes or saizes any shares or other interest in a company
incorporated under this Act, the company itself or a person holding
shares or any other interest in a company, including an interest as a
creditor, may apply to the court for an order that the company
disregard the taking or seizure and continue to treat the person who
would have held shares or any other interest in the company but for
the taking or saizure of the shares or other interest as continuing to
hold the shares or other interest.

2 Without affecting subsection (1), where a person whose
shares or other interest have been taken or seized as referred to in
subsection (1) is other than a natura person, the person making the
gpplication under subsection (1) or the company itsdf, may apply to
the court for an additiona order for the company to treet the persons
believed by the company to have held the direct or indirect beneficia
interests in the shares or other interests in the company as the holder
of those shares or other interest.

3 The court may, upon application made to it under subsection
(D or(2)-

@ grant such relief as it consders equitable and proper;
and

(b) order that any shares of or other interests in the
company vest in such person or authority as the court
may appoint and for such purposes as the court may
determine.

(1) Subject to any limitations in its Memorandum or Articles, a
company incorporated under this Act may purchase, redeem or
otherwise acquire and hold its own shares but only out of surplus
or in exchange for newly issued shares of equa vaue.

(2) No purchase, redemption or other acquisition permitted under
subsection (1) shdl be made unless the directors determine that
immediately after the purchase, redemption or other acquisition -
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@ the company will be able to saidfy its ligbilities as
they become due in the ordinary course of its
business, and

(b) the redizable vaue of the assets of the company will
not be less than the sum of its totd liabilities, other
than deferred taxes, as shown in the books of
account, and its issued and outstanding share capitd,

and, in the absence of fraud, the decision of the directors as to the
redizable vaue of the assets of the company is conclusve unless a
quedtion of law isinvolved.

(3) A determination by the directors under subsection (2) is not
required where shares are purchased, redeemed or otherwise
acquired -

@ pursuant to a right of a member to have his shares
redeemed or to have his shares exchanged for money
or other property of the company;

(b) in exchange for newly issued shares in the company;
(© by virtue of the provisons of section 79; and
(d) pursuant to an order of the court.

(4) Subject to any limitations in the Memorandum or Articles,
shares that a company purchases, redeems or otherwise acquires
may be cancelled or held as treasury shares unless the shares are
purchased, redeemed or otherwise acquired out of capitd pursuant
to section 35, in which case they shdl be cancdled; and upon the
cancdlaion of a share, the amount included as capitd of the
company with respect to that share shall be deducted from the capita
of the company.

34. Where shares in a company incorporated under this Act -
@ are held by the company as treasury shares; or

(b) ae hdd by another company of which the firg
company holds, directly or indirectly, shares having
more than 50 percent of the votes in the eection of
directorsof the other company,

Page: 23



the shareholders of the first company are not entitled to vote or to
have dividends paid thereon and shall not be treated as outstanding
for any purpose under this Act except for the purpose of determining
the capitd of the first company.

35.(1)

Subject to any limitations in the Memorandum or

Articles and subsections (3) and (4), the capitd of a company
incorporated under this Act may by resolution of directors, be -

@

(b)

increased by transferring an amount out of the surplus
of the company to capitd; or

reduced by -

(i) returning to members any amount received by the
company upon the issue of any of its shares, the
amount being surplus to the company;

(i) cancdling any cepitd that is lot or not
represented by assets having redizable vaue; or

(iii) transferring capital to surplus for the purpose of
purchasing, redeeming or otherwise acquiring
shares that the directors have resolved to
purchase, redeem or otherwise acquire.

(2) Where a company reduces its capital under subsection (1),

the company may -
@ refurn to members any amount received by the
company upon the issue of its shares,
(b) purchase, redeem or otherwise acquire its shares out
of capitd; or
(© cancel any capital that is lost or not represented by

assets having aredizable value.

(3) No reduction of cepita shdl be effected that reduces the
capitd of the company to an amount that is less than the sum of -

@

the aggregate of -

(i) al outgtanding shares with par value, and
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(i) dl shares with par vdue held by the company as
treasury shares; and

(b) the aggregates of the amounts designated as capita
of -

(i) dl outgtanding shares without par vaue and

(i) dl shares without par vaue held by the company
as treesury shares that are entitted to a
preference, if any, in the assats of the company
upon liquidetion of the company.

4 No reduction of cepita shdl be effected under
subsection (1) unless the directors determine that immediately
after the reduction-

@ the company will be able to saidfy its ligbilities as
they become due in the ordinary course of its
business; and

(b) the redlizable vdue of the assets of the company will
not be less than its totd liabilities, other than deferred
taxes, as shown in the books of account, and its
remaining issued and outstanding share capitd,

and, in the absence of fraud, the decison of the directors as to the
redizable value of the assets of the company is conclusive unless a
question of law isinvolved.

36.(1) Subject to any limitationsin its Memorandum or Articlesa
company incorporated under this Act may, by a resolution of
directors, declare and pay dividends in money, shares or other

property.

(2) Dividends shdl only be declared and paid if the directors
determine that immediately after the payment of the dividend

@ the company will be able to saidfy its ligbilities as
they become due in the ordinary course of its
business; and
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(b) the redizable vaue of the assats of the company will
not be less than the sum of its totd ligbilities, other
than deferred taxes, as shown in the books of
account, and itsissued and outstanding share capital,

and, in the absence of fraud, the decison of the directors as to the
redlizable value of the assets of the company is conclusive unless a
question of law isinvolved.

37.  Subject to any limitations in its Memorandum or
Articles a company incorporated under this Act may, by a
resolution of directors, include in the computation of surplus
for any purpose under this Act the net unredised
gppreciation of assets of the company, and, in the absence of
fraud, the decison as to the value of the assts is conclusive,
unless aquestion of law isinvolved.

PART IV
REGISTERED OFFICE AND AGENT

38.(2) A company incorporated under this Act shdl at al
times have aregigered office in Seychdlles.

2 The directors of the company may change the
address of the registered office of the company, which change
shdl be natified to the Regidrar.

39.(2) A company incorporated under this Act shal at dl
times have aregistered agent in Seychelles.

2 All gpplications made and dl documents required
to be submitted to the Registrar under this Act by a company
incorporated under this Act shdl be made through the registered
agent who shdl verify in writing the sgnature of any person
appearing on the gpplication or document and the registered
agent may accept service on behdf of the company and any
sarvice accepted by the registered agent shall be ceemed to
have been accepted by the company.

3 A company shdl, not later than 7 days after changing

its registered agent in Seychelles, notify the Registrar
of the name and address of its new registered agent
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and the change shdl have effect on the date the
Regigtrar receives the notice of change.

4) The Licences Act shdl apply to the licendang of
registered agents as if there were subsituted for the
words “the Authority” in sections 6,7 and 8 of that
Act the words “the Regisrar of Internationa Business
Companies’

(5) The Regidrar shdl, in discharging and exercisng the
functions and powers under subsection (4) act asfar
as may be in accordance with the provisons of the
Licenses Act.”

40. (1) A company that contravenes section 38 or 39 (1),
(2) or (3) shal beliableto apenalty of $25 for each day or part
thereof during which the contravention continues.

2 A director who knowingly permits the contravention
of section 38 or 39 (1), (2) or (3) shdl be lidble to a penaty of
$25 for each day or part thereof during which the contravention
continues.

PART V
DIRECTORS, OFFICERS, AGENTSAND LIQUIDATORS

41. Subject to any limitations in its Memorandum or Articles, the
business and affairs of a company incorporated under this Act shall
be managed by a board d directors that consists of one or more
persons who may be individuals or companies.

42.(1) The firgt directors of a company incorporated under
this Act shall be eected by the subscribers to the Memorandum;
and thereefter, the directors shal be eected by the members for
such term as the members may determine and where permitted by
the Memorandum or Articles of a company incorporated under this
Act, the directors may aso elect directors for such term as the
directors may determine.

2 Each director holds office until his successor takes
office or until his earlier death, resgnation or removd or in the case
of a company upon the making of an order for the winding up or
disolution of the company or upon the remova of a defunct
company otherwise than pursuant to awinding-up order.
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(3) Subject to any limitations in the Memorandum or Articles -

@ adirector shal cease to hold the office of director if a
mgority of the directors, require his resgnation in
writing;

(b) a director may redgn his office by giving written
notice of his resgnation to the company and the
resgnation has effect from the date the notice is
received by the company or from such later date as
may be specified in the notice.

(4) Subject to any limitations in the Memorandum or Articles, a
vacancy in the board of directors may be filled by a resolution of
members or of amgority of the remaining directors.

43. The number of directors shdl be fixed by the Articles and,
subject to any limitations in the Memorandum or Articles, the
Articles may be amended to change the number of directors.

44. The directors shdl have dl the powers of the company that
are not reserved to the members under this Act or in the
Memorandum or Articles.

45. Subject to any limitations in the Memorandum or Articles, the
directors may, by a resolution of directors, fix the emoluments of
directors in respect of services to be rendered in any capecity to
the company.

46.(1) The directors may, by a resolution of directors,
designate one or more committees, each congsting of one or more
directors.

(2 Subject to any limitations in the Memorandum or
Articles, each committee has such powers and authority of the
directors, including the power and authority to affix the common
sed, if any, of the company, as are st forth in the resolution of
directors establishing the committee, except that no committee has
any power or authority with respect to the matters requiring a
resolution of directors under section 2(3).
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47.(2) Subject to any limitations in the Memorandum or
Articles, the directors of a company incorporated under this Act
may meet a such times and in such manner and places within or
outside Seychelles as the directors may determine to be necessary
or desirable.

(2) A director shdl be deemed to be present a a meeting of
directorsif -

@ he participates by telephone or other eectronic
means, and

(b) dl directors paticipating in the meeting are able to
hear each other and recognise each other's voice and
for this purpose participation congtitutes prima facie
proof of recognition.

48.(2) Subject to a requirement in the Memorandum or
Articles to give longer notice, a director shdl be given not less
than 2 days notice of meetings of directors.

2 Notwithstanding subsection (1) but subject to any
limitations in the Memorandum or Articles, a meeting of directors
held in contravention of that subsection is valid if dl the directors,
or such mgority thereof as may be specified in the Memorandum
or Articles entitled to vote a the meeting, have waived the notice
of the meeting; and for this purpose, the presence of a director at
the meeting shdl be deemed to condtitute waiver on his part.

(3) The inadvertent failure to give notice of a meeting to
a director, or the fact that a director has not received the rotice,
does not invaidate the meeting.

49. The quorum for a meeting of directors is that fixed by the
Memorandum or Articles, but where no quorum is so fixed a
mesting of directors is properly condtituted for al purposes if at
the commencement of the meeting one haf of the totd number of
directors are present in person or by aternate.

50. Subject to any limitations in the Memorandum or Articles, an
action that may be taken by the directors or a committee of
directors a a meeting may aso be taken by a resolution of
directors or a committee of directors consented to in writing or by
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telex, telefax, telegram, cable or other written dectronic
communication, without the need for any notice.

51.(2) Subject to any limitations in the Memorandum or
Articles, a director may by a written instrument gppoint an
alternate who need not be adirector.

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

52.(2) The directors may, by a resolution of directors
gppoint any person, including a person who is a director, to be an
officer or agent of the company.

2 Subject to any limitations in the Memorandum or
Articles, each officer or agent has such powers and authority of
the directors, including the power and authority to affix the
common sed, if any, of the company, as are st forth in the
Articles or in the resolution of directors appointing the officer or
agent, except that no officer or agent has any power or authority
with respect to the matters requiring a resolution of directors
under section 45 and this section.

3 The directors may remove an officer or agent
appointed under subsection (1) and may revoke or vary apower
conferred on him under subsection (2).

53. Every director, officer, agent and liquidator of a company
incorporated under this Act, in performing his functions, shdl act
honestly and in good faith with a view to the best interests of the
company and exercise the cae, diligence and <ill that a
reasonably prudent person would exercise in comparable
circumstances.

54. Every director, officer, agent and liquidator of a company
incorporated under this Act, in performing his functions is entitled
to rely upon the Share Register kept under section 28, the books
of accounts and records and the minutes and copies of consents
to resolutions kept under section 65 and any report made to the
company by any other director, officer, agent or liquidator or by
any person selected by the company to make the report.
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55.(1) Subject to any limitations in the Memorandum or Articles,
if the requirements of subsection (2) are satisfied, no agreement or
transaction between -

@ acompany incorporated under this Act; and

(b) one or more of its directors or liquidators, or any
person in which any director or liquidator has a
financid interest or to whom any director or
liquidator is related, including as a director or
liquidator of that other person,

is void or voidable for this reason only or by reason only that the
director or liquidator is present a the meeting of directors or
liquidators, at the meeting of the committee of directors or

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

(2) An agreement or transaction referred to in subsection (1) is
vdidif -

@ the materid facts of the interest of each director or
liquidator in the agreement or transaction and his
interest in or relationship to any other party to the
agreement or transaction are disclosed in good faith
or are known by the members entitled to vote a a
meseting of members, and

(b) the agreement or transaction is gpproved or ratified
by aresolution of members.

(3) Subject to any limitations in the Memorandum or Articles, a
director or liquidator who has an interest in any particular business to
be consdered at a meeting of directors, liquidators or members may
be counted for purposes of determining whether the meeting is duly
congtituted in accordance with section 49 or otherwise.

56.(2) Subject to subsection (2) and any limitations in its
Memorandum or Articles, a company incorporated under this
Act may indemnify againg dl expenses, including legd fees, and
agang al judgements, fines and amounts pad in settlement and
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reasonably incurred in connection with legd, adminidrative or
investigative proceedings any person who -

@ is or was a party or is threatened to be made a party
to any threstened, pending or completed
proceedings, whether civil, crimind, adminigtrative or
investigative, by reason of the fact that the person is
or was a director, an officer or a liquidator of the

company; or

(b) isor was, a the request of the company, serving as
a director, officer or liquidator of, or in any other
capacity is or was acting for, another company or a
partnership, joint venture, trust or other enterprise.

(2) Subsection (1) only applies to a person referred to in that
subsection if the person acted honestly and in good faith with aview
to the best interests of the company and in the case of crimind

proceedings, the person had no reasonable cause to believe that his
conduct was unlawful.

(3) The decison of the directors as to whether the person acted
honestly and in good faith and with a view to the best interests of the
company and as to whether the person had no reasonable cause to
believe that his conduct was unlawful is, in the absence of fraud,
aufficient for the purposes of this section, unless a question of law is
involved.

(4) Thetermination of any proceedings by any judgement, order,
Settlement, conviction or the entering of a nolle prosequi does not,
by itsdlf, create a presumption that the person did not act honestly
and in good faith and with aview to the best interests of the company
or that the person had reasonable cause to believe that his conduct
was unlawful.

(5) If aperson referred to in subsection (1) has been successful
in defence of any proceedings referred to in subsection (1), the
person is entitled to be indemnified againgt al expenses, including
legd fees, and agang dl judgements, fines and amounts pad in
settlement and reasonably incurred by the person in connection with
the proceedings.
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57. A company incorporated under this Act may purchase and
maintain insurance in relation to any person who is or was a director,
an officer or aliquidator of the company, or who a the request of the
company is or was serving as a director, an officer or aliquidator of,
or in any other cpacity is or was acting for, another company or a
partnership, joint venture, trust or other enterprise, againgt any
liability asserted againgt the person and incurred by the person in that
capacity, whether or not the company has or would have had the
power to indemnify the person againg the liability under section
56(1).

PART VI
PROTECTION OF MEMBERS AND CREDITORS

58.(1) Subject to any limitations in the Memorandum or Articles, the
directors of a company incorporated under this Act may convene
mestings of the members of the company at such times and in such
manner and places within or outsde Seychdles as the directors
consider necessary or desirable.

2 Subject to a provison in the Memorandum or
Articles for alesser percentage, upon the written request of members
holding more than 50 percent of the votes of the outstanding voting
shares in the company, the directors shal convene a mesting of
members.

3 Subject to any limitations in the Memorandum or
Articles, a member shdl be deemed to be present a a meeting of
membersif -

@ he participates by telephone or other eectronic
means, and

(b) al members participating in the meeting are able to
hear each other and recognise each other's voice and
for this purpose participation condtitutes prima facie
proof of recognition.

(4) A member may be represented at a meeting of members by a
proxy who may speak and vote on behaf of the member.

(5) The following provisons gpply in respect of joint ownership
of shares-
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@ if 2 or more persons hold shares jointly each of them
may be present in person or by proxy at a meeting of
members and may speak as member;

(b) if only one of them is present in person or by proxy,
he may vote on behdf of dl of them; and

(© if 2 or more are present in person or by proxy, they
ghall vote as one.

59.(2) Subject to a requirement in the Memorandum or
Articles to give longer notice, the directors shal give not less than 7
days notice of meetings of members to those persons whose names
on the date the naotice is given gppear as members in the Share
Regigter referred to in section 28 and are entitled to vote at the
mesting.

2 Notwithstanding subsection (1) but subject to any
limitations in the Memorandum or Articles, a meeting of members
held in contravention of the requirement to give naotice is vdid if
members holding a 90 percent mgority, or such lesser mgority as
may be specified in the Memorandum or Articles, of -

@ the totd number of the shares of the members
entitled to vote on dl the matters to be consdered at
the mesting; or

(b) the votes of each class or series of shares where
members are entitled to vote thereon as a class or
series together with an absolute mgority of the
remaning votes,

have waived notice of the meeting; and for this purpose, the presence
of amember a the meeting shdl be deemed to condtitute waiver on

his part.

(3) The inadvertent fallure of the directors to give notice of a
meeting to a member, or the fact that a member has not received the
notice, does not invaidate the meeting.

60. The quorum for a meeting of members for purposes of a
resolution of members is that fixed by the Memorandum or Articles,
but where no quorum is so fixed, a meeting of members is properly
condtituted for al purposes if a the commencement of the meeting
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there are present in person or by proxy shareholders representing
more than one-haf of the shares of each class or series thereof.

61.(1) Except as otherwise provided in the Memorandum
or Articles, dl shares vote as one class and each whole share has one
vote.

2 The directors of a company incorporated under this
Act may fix the date notice is given of a meeting as the record date
for determining those shares that are entitled to vote at the meeting.

62. Subject to any limitations in the Memorandum or
Articles, an action that may be taken by members a a meeting of
members may aso be teken by a resolution of al members
consented to in writing or by telex, telegram, telefax, cable or other
written eectronic communication, without the need for any natice.

63.(1) Any notice, information or written statement required
under this Act to be given to members by a company incorporated
under this Act shal be served -

@ in the case of members holding registered shares -

(i) inthe manner prescribed in the
Memorandum or Articles, as the case may be, or

(ii) inthe absence of aprovison in the Memorandum
or Articles, by persond service or by mal
addressed to each member at the address shown
in the Share Regigter; and

(b) in the case of members holding shares issued to
bearer, in the absence of a provison in the
Memorandum or Articles, if the notice, information
or written statement is published in the Gazette, a
newspaper circulating in Seychelles, a newspaper
circulding in the place where the company has its
principa office and, where a company isregistered in
a branch office, a newspaper circulating in the
country or jurisdiction where the branch office is
Stuated.

(2) Subject to arequirement in the Memorandum or Articles to
give agpedific length of notice, the directors shdl give sufficient notice

Page: 35



of meetings of members to members holding shares issued to bearer
to alow a reasonable opportunity for them to take action in order to
secure or exercise the right or privilege, other than the right or
privilege to vote, that isthe subject of the notice.

64.(1) Any summons, notice, order, document, process,
information or written Statement to be served on a company
incorporated under this Act may be served by leaving it, or by
sending it by regisered mal addressed to the company at its
registered office, or by leaving it with, or by sending it by registered
mail to, the registered agent of the company.

2 Service of any summons, notice, order, document,
process, information or written statement to be served on a company
incorporated under this Act may be proved by showing that the
summons, notice, order, document, process, information or written
Satement -

@ was mailed in such time as to admit to its being
delivered in the norma course of ddivery, within the
period prescribed for service; and

(b) was correctly addressed and the postage was
prepaid.

65.(1) A company incorporated under this Act shdl keep
such accounts and records as the directors consider necessary or
desirable in order to reflect the financid pogtion of the company.

(2 A company incorporated under this Act shall keep -

@ minutes of al meetings of -
() directors,
(i) members,
(iii) committees of directors,
(iv) committees of officers,
(v) committees of members,

(b) copies of dl resolutions consented to by -

(i) directors,
(i) members,
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(i) committees of directors,
(iv) committees of officers,
(v) committees of members; and

(c) aregigter of dl itsdirectors and officers.

(3) The books, register, records and minutes required by this
section shal be kept at the registered office of the company or such
other place as the directors determine and the company shal inform
the Regisirar of the address of the other place.

(4) A company that contravenes this section shdl be lidble to a
pendty of $25 for each day or pat thereof during which the
contravention continues.

(5) A director who knowingly permits the contravention of this
section shdl beliable to a pendty of $25 for each day or part thereof
during which the contravention continues.

66.(1) A member of acompany incorporated under this Act
may, in person or by attorney and in furtherance of a proper
purpose, request in writing specifying the purposes, to inspect during
norma business hours the Share Register of the company or the
books, records, minutes and consents kept by the company and to
make copies or extracts therefrom.

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

(3) If arequest under subsection (1) is submitted by an atorney
for a member, the request shal be accompanied by a power of
atorney authorizing the attorney to act for the member.

(4) If the company, by a resolution of directors, determines that
it isnot in the best interest of the company or of any other member of
the company to comply with a request under subsection (1), the
company may refuse the request.

(5) Upon refusd by the company of a request under subsection
(1), the member may before the expiration of a period of 90 days of
his receiving notice of the refusa, gpply to athe court for an order to
alow the ingpection.

Page: 37



67.(1) Contracts may be entered into on behaf of a
company incorporated under this Act asfollows -

@ a contract that, if entered into between individuds, is
required by law to be in writing and sgned by the
parties, may be entered into by or on behdf of the
company in writing and signed by a person acting
under the express or implied authority of the
company, and may, in the same manner, be varied or
discharged; and

(b) a contract that, if entered into between individuds, is
vaid dthough entered into ordly, and not reduced to
writing, may be entered into ordly by or on behdf of
the company by a person acting under the express or
implied authority of the company, and may, in the
same manner, be varied or discharged.

(2) A contract entered into in accordance with this section is
vdid and is binding on the company and its successors and dl other
parties to the contract.

68.(1) A person who enters into a written contract in the
name of or on behaf of a company incorporated under this Act
before the company comes into existence, shal be personaly bound
by the contract and is entitled to the benefits of the contract, except
where -

@ the contract specifically provides otherwise; or

(b) subject to any provisons of the contract to the
contrary, the company adopts the contract, under
subsection (2).

(2) Within a period of 90 days after a company incorporated
under this Act comes into existence, the company may, by any action

or conduct ggnifying its intention to be bound thereby, adopt a
written contract entered into in its name or on its behdf before it
came into existence.

(3) When a company adopts a contract under subsection (2) -
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@ the company shal be bound by, and entitled to the
benefits of, the contract as if the company had been
in existence at the date of the contract and had been
apatytoit; and

(b) subject to any provisons of the contract to the
contrary, the person who acted in the name of or
on behdf of the company ceases to be bound by
or entitled to the benefits of the contract.

69. Notwithstanding any other written law, a promissory note or
bill of exchange shal be deemed to have been made, accepted or
endorsed by a company incorporated under this Act if it is made,
accepted or endorsed in the name of the company -

@ by or on behdf or on account of the company; or

(b) by a person acting under the express or implied
authority of the company,

and if so endorsed, the person sgning the endorsement shdl not be
liable thereon.

70.(2) A company incorporated under this Act may, by an
instrument in writing, authorise a person, ether generdly or in respect
of any specified matters, asits agent to act on behdf of the company
and to execute contracts, agreements, deeds and other instruments
on behdf of the company.

(2) A contract, agreement, deed or other instrument executed on
behdf of the company by an agent gppointed under subsection (1), is
binding on the company and has the same effect as if it were
executed by the company.

(3) A power of atorney under this section gpplies both within
and outside Seychdlles.

71.(2) A document requiring authentication or attestation by
a company incorporated under this Act may be signed by a director,
asecretary or by an authorised officer or agent of the company.

(2) If the Sgnature of any director, officer or agent authenticating
or atesting any document is verified in writing by the registered agent
of acompany, the company is bound by the document.
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72. If a any time there is no member of a company incorporated
under this Act, any person doing business in the name of or on behaf
of the company is persondly ligble for the payment of dl debts of the
company contracted during the time and the person may be sued
therefor without joinder in the proceedings of any other person.

PART VII

MERGER, CONSOLIDATION, SALE OF ASSETS
FORCED REDEMPTIONS, ARRANGEMENTSAND
DISSENTERS

73. InthisPart -

"consolidated company” means the new company that results
from the consolidation of 2 or more congtituent companies,

"consolidation” means the fuson of 2 or more condituent
companies into a new company;

"condituent company” means an exiging company tha is
participating in a merger or consolidation with one or more
other existing companies,

"merger” means the merging of 2 or more condituent
companies into one of the congtituent companies,

"parent company” means a company that owns more than 50
percent of the outstanding voting shares of each class and
series of shares in another company: Provided that for the
purposes of section 75 it means a company that owns more
than 90 percent of such shares as aforesaid;

"subgdiary company” means a company more than 50 percent
of whose outdanding voting shares are owned by another
company: Provided that for the purposes of section 75 it
means a company more than 90 percent of whose shares as
aforesaid are owned by another company;

"surviving company” means the condituent company into which
one or more other congtituent companies are merged.

74.(1) Two or more companies incorporated under this Act
may merge or consolidate in accordance with subsections (2) to (4).
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2 The directors of each condituent company that
proposes to participate in a merger or consolidation shal gpprove a
written plan of merger or consolidation containing, as the case
requires -

@ the name of each congtituent company and the name
of the surviving company or the consolidated

company;
(b) in repect of each condtituent company -

(i) the desgnation and number of outstanding shares
of each class and series of shares pecifying each
such class and series entitled to vote on the
merger or consolidation, and

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

(© the terms and conditions of the proposed merger or
consolidation, including the manner and basis of
converting shares in each condituent company into
shares, debt obligations or other securities in the
surviving company or consolidated company, or
money or other property, or a combination thereof;

(d) in respect of a merger, a Saement of any
amendment to the Memorandum or Articles of the
surviving company to be brought about by the
merger; and

(e in respect of a consolidation, everything required to
be included in the Memorandum and Articles for a
company incorporated under this Act except
gatements as to facts not available at the time the
plan of consolidation is gpproved by the directors.

(3) Some or dl shares of the same class or series of sharesin
each condituent company may be converted into a particular or
mixed kind of property and other shares of the class or series, or dl
shares of other classes or series of shares, may be converted into

other property.
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(4) The following provisons goply in respect of a merger or
consolidation under this section -

@

(b)

(©

(d)

the plan of merger or consolidation shdl be
authorised by a resolution of members and the
outstanding shares of a class or series of shares are
entitted to vote on the merger or consolidation as a
class or series if the Memorandum or Articles o
provide or if the plan of merger or consolidation
contans any provisons that, if contaned in a
proposed amendment to the Memorandum or
Articles, would entitle the class a series to vote on
the proposed amendment as a class or series,

if a meeting of membersis to be hed, notice of the
meseting, accompanied by a copy of the plan of
merger or consolidation, shdl be given to each
member, whether or not entitled to vote on the
merger or consolidation;

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

after gpprova of the plan of merger or consolidation
by the directors and members of each condtituent
company, articles of merger or consolidation shdl be
executed by each company and shall contain -

(i) the plan of merger or consolidation and, in the
case d consolidation, any statement required to
be included in the Memorandum and Articles of
acompany incorporated under this Act,

(if) the date on which the Memorandum and Articles
of each condtituent company were registered by
the Regidrar;

(iii) the manner in which the merger or consolidation
was authorised with respect to each condtituent

company;
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(e the aticles of merger or consolidation shdl be
submitted to the Regidrar who shdl retan and
register them in the Regidter;

® upon the regidration of the articles of merger or
consolidation, the Regidrar shdl issue a certificate
under his hand certifying thet the articles of merger or
consolidation have been registered.

) A certificate of merger or consolidation issued by the
Regisrar shdl be prima facie evidence of compliance with dl
requirements of this Act in respect of the merger or consolidation.

75.(2) A parent company incorporated under this Act may
merge with one or more subsidiary companies incorporated under
this Act without the authorisation of the members of any company, in
accordance with subsections (2) to (6), if the surviving company is a
company incorporated under this Act and will satisfy the
requirements prescribed for an International Business Company by
section 5.

(2) The parent company shdl approve a written plan of merger
containing -

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

(b) in repect of each condtituent company -

(i) the desgnation and number of outstanding shares
of each class and series of shares, and

(i1) the number of shares of each class and series of
shares in each subsidiary company owned by the
parent company; and

(© the terms and conditions of the proposed merger,
incdluding manner and basis of converting shares in
each company to be merged into shares, debt
obligations or other securities in the surviving
company, or money or other property, or a
combination thereof.
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(3) Some or dl shares of the same class or series of shares in
each company to be merged may be converted into property of a
particular or mixed kind and other shares of the class or al shares of
other classes or series of shares, may be converted into other
property; but, if the parent company is not the surviving company,
shares of each class and series of shares in the parent company may
only be converted into Smilar shares of the surviving company.

(4) A copy of the plan of merger or an outline thereof shdl be
given to every member of each subsdiary company to be merged
unless the giving of that copy or outline has been waived by that
member.

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

@ the plan of merger;

(b) the date on which the Memorandum and Articles of
each condituent company were registered by the
Regdrar;

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

(6) The articles of merger shal be submitted to the Registrar who
shdl retain and register them in the Regigter.

(7) Upon the regigtration of the articles of merger, the Registrar
shdl issue a cetificate under his hand certifying thet the articles of
merger have been registered.

(8) A certificate of merger issued by the Registrar shal be prima
facie evidence of compliance with dl the requirements of this Act in
respect of the merger.

76.(2) A merger or consolidation is effective on the date the
articles of merger or consolidation are registered by the Registrar or
such date subsequent thereto, not exceeding 30 days, asis Stated in
the articles of merger or consolidation.
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(2
effective -

@

(b)

(©

(d)

(€

As soon as a merger or consolidation becomes

the surviving company or the consolidated company
inofar as is conggtent with its Memorandum and
Articles, as amended or established by the articles of
merger or consolidation, has dl rights, privileges,
immunities, powers, objects and purposes of each of
the condtituent companies,

in the case of a merger, the Memorandum and
Articles of the surviving company are automatically
amended to the extent, if any, that changes in its
Memorandum and Articles are contained in the
aticles of merger;

in the case of a consolidation, the Statements
contained in the aticles of consolidation that are
required or authorised to be contained in the
Memorandum and Articles of a company
incorporated under this Act, are the Memorandum
and Articles of the consolidated company;

property of every description, including choses in
action and the business of each of the condituent
companies, immediatedly vesds in the surviving
company or the consolidated company; and

the surviving company or the consolidated company
shdl be ligble for dl cdams debts liabilities and
obligations of each of the congtituent companies.

(3) Where amerger or consolidation occurs -

@

(b)

no conviction, judgement, ruling, order, clam, debt,
ligbility or obligation due or to become due, and no
cause exiding, agang a constituent company or
agang any member, director, officer or agent
thereof, is released or impaired by the merger or
consolidation; and

no proceedings, whether civil or crimind pending at
the time of a merger or consolidation by or agang a
condituent company, or aganst any member,
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(4)
@

(b)

77.(2)

director, officer or agent thereof, are abated or
discontinued by the merger or consolidation; but -

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

(i) the surviving company or the consolidated
company may be subgtituted in the proceedings
for acondtituent company.

The Regigrar shdl drike off the Regigter -

a condituent company that is not the surviving
company in amerger;

a condituent company tha paticipates in a
consolidation.

One or more companies incorporated under this Act

may merge or consolidate with one or more companies incorporated
under the laws of jurisdictions outside Seychelles in accordance with
subsections (2) to (4), including where one of the condituent
companies is a parent company and the other congtituent companies
are subsdiary companies, if the merger or consolidation is permitted
by the laws of the jurisdiction in which the companies incorporated
outside Seychelles are incorporated.

2

The following provisons apply in respect of a merger

or consolidation under this section -

@

(b)

a company incorporated under this Act shadl comply
with the provisons of this Act with respect to the
merger or consolidation, as the case may be, of
companies incorporated under this Act and a
company incorporated under the lavs of a
juridiction outsde Seychdles shadl comply with the
laws of that jurisdiction; and

if the surviving company or the consolidated
company is to be incorporated under the laws of a
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jurigdiction outdde Seychdles, it shdl submit to the
Regidrar -

(i) an agreement that a service of process may be
efected on it in Seychdles in regpect of
proceedings for the enforcement of any clam,
debt, liability or obligation of a condituent
company incorporated under this Act or in
respect of proceedings for the enforcement of the
rights of a dissenting member of a congtituent
company incorporated under this Act agangt a
surviving company or the consolidated company,

(i) anirrevocable appointment of the Regidrar as its
agent to accept sarvice or  process in
proceedings referred to in subparagraph (i),

(i) an agreement that it will promptly pay to the
dissenting members of a condituent company
incorporated under this Act the amount, if any, to
which they are entitted under this Act with
respect to the rights of dissenting members, and

(iv) a certificate of merger or consolidation issued by
the appropriste authority of the foreign
jurisdiction where it is incorporated; or if no
certificate of merger isissued by the gppropriate
authority of the foreign jurisdiction, then, such
evidence of the merger or consolidation as the
Registrar considers acceptable.

(3) The effect under this section of a merger or consolidation
shdl be the same as in the case of a merger or consolidation under
section 74 if the surviving company or the consolidated company is
incorporated under this Act, but if the surviving company or the
consolidated company is incorporated under the laws of ajurisdiction
outsde Seychdlles, the effect of the merger or consolidation shal be
the same asin the case of amerger or consolidation under section 74
except insofar as the laws of the other jurisdiction otherwise provide.

(4) If the surviving company or the consolidated company is
incorporated under this Act, the merger or consolidation is effective
on the date the articles of merger or consolidation are registered by
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the Regidtrar or on such date subsequent thereto, not exceeding 30
days, asis dated in the articles of merger or consolidation; but if the
surviving company or the consolidated company is incorporated
under the laws of a jurisdiction outside Seychelles, the merger or
consolidation is effective as provided by the laws of that other
jurisdiction.

78. Any sde, trandfer, lease, exchange or other dispostion of
more than 50 percent, by vaue, of the assets of a company
incorporated under this Act, other than a transfer pursuant to the
power described under section 9(2), if not made in the usua manner
or regular course of the business carried on by the company, shdl be
asfollows-

@ the proposed sde, trandfer, lease, exchange or other
disposition shal be approved by the directors;

(b) upon approval of the proposed sale, transfer, lease,
exchange or other dispogtion, the directors shdl
submit the proposal to the members for it to be
authorised by aresolution of members,

(© if the meeting of membersis to be held, notice of the
meeting, accompanied by an outline of the proposd,
shdl be given to each member, whether or not he is
entitled to vote on the sde, transfer, lease, exchange
or other digposition; and

(d) if it is proposed to obtain the written consent of
members, an outline of the proposa shdl be given to
each member, whether or not he is entitled to
consent to the sdle, trandfer, lease, exchange or other
dispostion.

79.(1) Subject to any limitations in the Memorandum or Articles

@ members holding 90 percent of the votes of the
outstanding shares entitled to vote; and

(b) members holding 90 percent of the votes of the
outstanding shares of each class and series of shares
entitled to vote as aclass or series,
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on a merger or consolidation under section 74, may give a written
ingruction to one of the condituent companies incorporated under
this Act directing the company to redeem the shares held by the
remaining members.

(2) Upon receipt of the written indruction referred to in
subsection (1), the company shall redeem the shares specified in the
written ingtruction irrespective of whether or not the shares are by
their terms redeemable.

(3) The company shdl give written notice to each member
whose shares are to be redeemed dating the redemption price and
the manner in which the redemption is to be effected.

80.(2) In this section "arrangement” means

@ a reorganisation or recongruction of a company
incorporated under this Act;

(b) amerger or consolidation of one or more companies
incorporated under this Act with one or more other
companies, if the surviving company or the
consolidated company is a company incorporated
under this Act

(© a separation of two or more businesses carried on by
acompany incorporated under this Act;

(d) any combination of any of the things specified in
paragraphs (a) to (c).

(2) The directors of the company may, by a resolution of
directors, gpprove a plan of arrangement that contains the details of
the proposed arrangement.

(3) Upon approva of the plan of arrangement by the directors,
the company shal make gpplication to the court for approva of the
proposed arrangement.

(4) The court may, upon an application made to it under
subsection (3), make an interim or fina order that is not subject to an
gpped unless a question of law is involved and in which case notice
of gpped shdl be given within the period of 20 days immediately
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following the date of the order, and in making the order the court

rrw_
@

(b)

(©

(d)

(€

determine what notice, if any, of the proposed
arrangement isto be given to any person;

determine whether approvad of the proposed
arrangement by any person should be obtained and
the manner of obtaining the gpprovd;

determine whether any holder of shares, debt
obligations @ other securities in the company may
dissent from the proposed arrangement and receive
payment of the far vaue of his shares debt
obligations or other securities under section 81;

conduct a hearing and permit any interested persons
to appear; and

aoprove or rgect the plan of arangement as
proposed or with such amendments as it may direct.

(5) Where the court makes an order approving a plan of
arrangement, the directors of the company, if they are till desirous of
executing the plan shdl confirm the plan of arrangement as approved
by the court whether or not the court has directed any amendments
to be made thereto.

(6) The directors of the company, upon confirming the plan of
arangement, shal -

@

(b)

give natice to the persons to whom the order of the
court requires notice to be given; and

submit the plan of arrangement to those persons for
such approvd, if any, as the order of the court
requires.

(7) After the plan of arrangement has been approved by those
persons by whom the order of the court may require approvd,
articles of arrangement shdl be executed by the company and shall

contain -

@

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

(© the manner in which the plan of arrangement was
approved, if approva was required by the order of
the court.

(8) The aticdles of arangement shal be submitted to the
Regigrar who shdl retain and register them in the Regider.

(9) Upon regidration of the articles of arrangement, the Registrar
dhdl issue a certificate under his hand certifying that the articles of
arrangement have been registered.

(10)A certificate of arrangement issued by the Registrar shal be
prima facie evidence of compliance with dl the requirements of this
Act in respect of the arrangement.

(11)An arangement is effective on the date the aticles of
arangement are registered by the Regisrar or on such date
subsequent thereto, not exceeding 30 days, asis stated in the articles
of arrangement.

81.(1) A member of acompany incorporated under this Act shdl
be entitled to payment of the fair vaue of his shares upon dissenting
from -

@ a merger, if the company is the surviving company
and the member continues to hold the same or smilar
shares,

(b) a consolidation, if the company is a condituent
company;

(© any sde trandfer, lease, exchange or other
disposition of more than 50 percent of the assets or
business of the company, if not made in the usua or
regular course of the busness caried on by the
company, but not including -

() adispogtion pursuant to an order of the court,
having jurisdiction in the métter,

(i) adigpogtion for money on terms requiring al or
substantialy al net proceeds to be distributed to
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the members in accordance with their respective
interests within one year dfter the date of
dispogtion, or

(iii) a transfer pursuant to the power described in
section 9(2);

(d) a redemption of his shares by the company pursuant
to section 79; and

(e an arrangement, if permitted by the court.

(2) A member who desires to exercise his entittement under
subsection (1) shdl give to the company, before the meeting of
members at which the action is submitted to a vote, or a the meeting
but before the vote, written objection to the action; but an objection
is not required from a member to whom the company did not give
notice of the meeting in accordance with this Act or where the
proposed action is authorised by written consent of members without
amedting.

(3) An objection under subsection (2) shdl include a satement
that the member proposes to demand payment for his shares if the
action istaken.

(4) Within 20 days immediately following the date on which the
vote of members authorizing the action is taken, or the date on which
written consent of members without a meeting is obtained, the
company shal give written notice of the authorization or consent to
each member who gave written objection or from whom written
objection was not required, except those members who vote for, or
consented in writing to, the proposed action.

(5) A member to whom the company was required to give notice
who dects to dissent shdl, within 20 days immediately following the
date on which the notice referred to in subsection (4) is given, giveto
the company a written notice of his decison to dect to dissent,
daing -

@ his name and address.

(b) the number and classes or series of shares in respect
of which he dissents; and
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(© ademand for payment of the fair vadue of his shares,

and a member who elects to dissent from a merger under section 74
ghdl give to the company a written notice of his decison to eect to
dissent within 20 days immediately following the date on which the
copy of the plan of merger or an outline thereof is given to him in
accordance with section 74.

(6) A member who dissents shdl do s0 in respect of dl shares
that he holds in the company.

(7) Upon the giving of a notice of dection to dissent, the member
to whom the notice relates ceases to have any of the rights of a
member except the right to be paid the fair value of his shares.

(8) Within 7 days immediady folowing the dae of the
expiration of the period within which members may give their notices
of dection to dissent, or within 7 days immediately following the date
on which the proposed action is put into effect, whichever islater, the
company or, in the case of a merger or consolidetion, the surviving
company or the consolidated company, shal make a written offer to
each dissenting member to purchase his shares at a specified price
that the company determines to be their fair vaue; and if, within 30
days immediatdy following the date on which the offer is made, the
company making the offer and the dissenting member agree upon the
price to be paid for his shares, the company shdl pay to the member
the amount in money upon the surrender of the certificates
representing his shares.

(9) If the company and a dissenting member fall within the period
of 30 days referred to in subsection (8) to agree on the price to be
pad for the shares owned by the member, within 20 days
immediately following the date on which the period of 30 days
expires, the following shal gpply-

@ the company and the dissenting member shal each
designate an gppraise;

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

(© the 3 gppraisers shdl fix the far vaue of the shares
owned by the dissenting member as of the close of
business on the day prior to the date on which the
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vote of members authorising the action was taken or
the date on which written consent of members
without a meeting was obtained, excluding any
gopreciation or depreciation directly or indirectly
induced by the action or its proposd, and that value
is binding on the company and the dissenting member
for dl purposes, and

(d) the company shdl pay to the member the amount in
money upon the surrender by him of the certificates
representing his shares.

(20 Shares acquired by the company pursuant to
subsection (8) or (9) shal be cancelled but if the shares are shares of
asurviving company, they shall be available for re-issue.

(11 The enforcement by a member of his entitlement
under this section excludes the enforcement by the member of aright
to which he might othewise be entitled by virtue of his holding
shares, except that this section does not exclude the right of the
member to indtitute proceedings to obtain relief on the ground that the
actionisillegd.

PART VIII
CONTINUATION

82.() A company incorporated under the laws of a
jurigdiction outsde Seycheles may, if it will satify the requirements
precribed for an International Business Company by section 5,
continue as a company incorporated under this Act as follows -

@ aticles of continuaion, written in the English or
French language or, if written in alanguage other than
the English or French language, accompanied by a
trandation in the English or French language certifed
by the registered agent of the company of the articles
of continuation, shall be approved -

() by a mgority of the directors or the other
person who is charged with exerciang the
powers of the company, or
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(i) in such other manner as may be established by
the company for exercisng the powers of the

company;
(b) the articles of continuation shal contain -

(i) the name of the company and the name under
which it is being continued,

(if) thejurisdiction under which it isincorporated,
(iii) the date on which it was incorporated,

(iv) the information required to be included in a
Memorandum under section 12(1), and

(v) the amendments to its Memorandum and
Articles, or their equivaent, tha are to be
effective upon the regidration of the articles of
continuetion;

(© the articles of continuation, accompanied by a copy
of the Memorandum and Articles of the company, or
their equivdent, written in the English or French
language or, if written in a language other than the
English or French language, accompanied by a
trandation in the English or French language certified
by the resdent agent of the company of the
Memorandum and Articles or their equivalent and,
evidence saidfactory to the Regidrar that the
company, is in good standing, shdl be submitted to
the Registrar who shdl retain and register them in the
register; and

(d) upon the regidration of the articles of continuation,
the Regidrar shall issue a certificate of continuation
under his hand cetifying tha the company is
incorporated under this Act.

(2) A company incorporated under the laws of a jurisdiction
outsde Seychdles shdl be entitled to continue as a company
incorporated under his Act notwithstanding any provision to the
contrary in the laws of the jurisdiction under which it isincorporated.
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83.() A company incorporated under the laws of a
jurisdiction outsde Seychelles that is permitted under section 82 to
continue as a company incorporated under this Act, may, after
complying with section 82(1)(a) and (b), submit to the Regidtrar the
following documents-

@ articles of continuation, accompanied by a copy of its
Memorandum and Articles, or ther equivdent,
written in the English or French language, or if written
in a language other than the English or French
language accompanied by a trandaion in the English
or French language certified by a director of the
company of the Memorandum, Articles, or ther
equivdent; and

(b) a written authorization designating one or more
persons who may give naotice to the Regidtrar, by
telefax, telex, teegram, cable or by registered mall,
that the artticdes of continuation should become
effective.

(2) The Regigrar shdl not, prior to the leceipt of the notice
referred to in subsection (1), permit any person to inspect the
documents referred to in subsection (1) and shal not divulge any
information in respect thereof.

(3) Upon receipt of the notice referred to in subsection (1), the
Regigrar shdl-

@ register the documents referred to  subsection (1) in
the Regigter; and

(b) issue a certificate of continuation under his hand
certifying that the company is incorporated under this
Act.

(4) For purposes of subsection (3), the Registrar may rdy on a
notice referred to in subsection (1) sent, or purported to be sent, by
aperson named in the written authorization.

(5) Prior to the regidratiion of the documents referred to in
subsection (1), a company may rescind the written authorization
referred to in subsection (1) by delivering to the Regidrar a written
notice of rescisson.
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(6) If the Registrar does not receive a notice referred to in
subsection (1) from a person named in the written authorization
within one year immediaidy following the date on which the
documents referred to in subsection (1) were submitted to the
Regidrar, the articles of continuation are rescinded.

(7) A company entitled to submit to the Registrar the documents
referred to in subsection (1) may authorize the Regisirar to accept as
resubmitted the documents referred to in that subsection, before or
after the documents previoudy submitted referred to in subsection (1)
have been rescinded.

84. A cetificate of continuation issued by the Registrar under
section 82(1)(d) or under section 83(3) shdl be prima facie
evidence of compliance with all requirements of this Act in
respect of continuation.

85.(1) From the time of the issue by the Regidrar of a certificate
of continuation under section 82(1)(d) or under section 83(3) -

@ the company to which the certificate relates -

(i) continues to be a body corporate incorporated
under this Act, under the name designated in the
articles of continuation,

(i) iscapable of exerciang dl powers of a company
incorporated under this Act, and

(i) is no longer to be trested as a company
incorporated under the laws of a jurisdiction
outsde Seychdles,

(b) the Memorandum and Articles of the company, or
their equivalent, as amended by the aticles of
continuation, are the Memorandum and Articles of
the company;

(© property of every description, including choses in
action and the business of the company, continues to
be vested in the company; and

(d) the company continues to be lidble for dl of its
clams, debts, liabilities, and obligations.
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(2) Where acompany is continued under this Act -

@

(b)

no conviction, judgement, ruling, order, clam, debt,
ligbility, or obligation due or to become due and no
cause exiding, agang the company or agang any
member, director, officer or agent thereof, is released
or impaired by its continuation as a company under
this Act; and

no proceedings, whether civil or crimind, pending a
the time of the issue by the Regidtrar of a certificate
of continuation under section 82(1)(d) or under
section 83(3) by or againgt the company, or against
any member director, officer or agent thereof, are
abated or discontinued by its continuation as a
company under this Act, but the proceedings may be
enforced, prosecuted, settled or compromised by or
againg the company or againgt the member, director,
officer or agent thereof, as the case may be.

(3) All shares in the company that were outstanding prior to the
issue by the Regidrar of a certificate of continuation under section
82(1)(d) or under section 83(3) in respect of the company shdl be
deemed to have been issued in conformity with this Act, but a share
that a the time of the issue of the certificate of continuation was not
fully paid remains unpaid, and until the share is paid up, the member
halding the share remains liable for the amount unpaid on the share.

(4) If a the time of the issue by the Regidrar of a certificate of
continuation under section 82(1)(d) or under section 83(3) in respect
of the company any provisons of the Memorandum and Articles of
the company do not in any respect accord with this Act-

@

(b)

the provisons of the Memorandum and Articles
continue to govern the company until the provisons
are amended to accord with this Act or for a period
of 2 years immediatdy following the date of the issue
of the cetificate of continuation, whichever is the
SoonNer;

any provisons of the Memorandum and Articles of
the company that are in any respect in conflict with
this Act cease to govern the company when the
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provisons are amended to accord with this Act or
after expiration of a period of 2 years after the date
of issue of the certificate of continuation whichever is
the sooner; and

(© the company shdl make such amendments to its
Memorandum and Articles as may be necessary to
accord with this Act within a period thet is not later
than 2 years immediaidy following the date of the
issue of the certificate of continuation.

86.(1) Subject to any limitations in its Memorandum or
Articles a company incorporated under this Act may, by a resolution
of directors or by a resolution of members, continue as a company
incorporated under the laws of ajurisdiction outside Seychellesin the
manner provided under those laws.

2 A company incorporated under this Act that
continues as a company incorporated under the laws of ajurisdiction
outside Seychelles does not cease to be a company incorporated
under this Act unless the company has pad dl its fees and any
pendty required to be pad under this Act and the laws of the
jurisdiction outsde Seychelles permit the continuation and the
company has complied with those laws.

3 Where a company incorporated under this Act
continues under the laws of ajurisdiction outsde Seychdlles -

@ the Regidtrar shdl dtrike off the name of the company
from the Regigter and publish a notice of the striking
off in the Gazette;

(b) the company continuesto be lidble for al of its debts,
ligbilities and obligations that exiged prior to its
continuation as a company under the laws of the
jurisdiction outside Seychelles,

(© no conviction, judgement, ruling, order, clam, debt,
ligbility or obligation due or to become due, and no
cause exiding agang the company or agang any
member, director, officer or agent thereof, isreleased
or impaired by its continuation as a company under
the laws of the jurisdiction outsde Seychelles; and
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(d) no proceedings, whether civil or crimind, pending by
or againg the company, or againgt any member,
director, officer or agent thereof, are abated or
discontinued by its continuation as a company under
the laws of the jurisdiction outsde Seychelles, but the
proceedings may be enforced, prosecuted, settled or
compromised by or againg the company or aganst
the member, director, officer or agent thereof, as the
case may be.

PART IX
WINDING-UP, DISSOLUTION AND STRIKING-OFF

87. A company incorporated under this Act shal commence to
wind up and dissolve by aresolution of directors upon the expiration
of such time as may be prescribed in its Memorandum or Articles for
its existence.

88.(2) A company incorporated under this Act that has
never issued shares may voluntarily commence to wind up and
dissolve by aresolution of directors.

2 Subject to any limitations in its Memorandum or
Articles, a company incorporated under this Act thet has previoudy
issued shares may voluntarily commence to wind up and dissolve by
aresolution of members,

89. Upon the commencement of a winding-up and dissolution
required under section 87 or permitted under section 88 the directors

may-

@ authorize a liquidator, by a resolution of directors, to
cary on the busness of the company only if the
liquidator determines that to do so would be
necessary or in the best interests of the creditors or
members of the company; and

(b) determine to rescind the articles of dissolution only as
permitted under section 93.

90. (1) A liquidator ghdl, upon his appointment in
accordance with this Part and upon the commencement of awinding-
up and dissolution, proceed-
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@
(b)

(©

(d)

(€

()

to identify al assets of the company;

to identify dl creditors of and clamants againg the
company;

to pay or provide for payment of, or to discharge, al
cams, debts, liadiliies and obligations of the
company;,

to distribute any surplus assets of the company to the
members in accordance with the Memorandum and
Articles;

to prepare or cause to be prepared a statement of
account in respect of the actions and transactions of
the liquidator: and

to send a copy of the statement of account to
members if 0 required by the plan of dissolution
required by section 92.

(2) A trandfer, including a prior transfer, described in section
9(2) of dl or subgtantidly dl of the assets of a company incorporated
under this Act for the benefit of the creditors and members of the
company, is sufficient to satisfy the requirements of subsection (1)(c)

and (d).
91.(2)

In order to perform the duties imposed on him under

section 90, a liquidator has dl powers of the company that are not
reserved to the members under this Act or in the Memorandum or
Articles, including, but not limited to, the power-

@

(b)

(©

to take custody of the assets of the company and, in
connection therewith, to register any property of the
company in the name of the liquidator or that of his
nomines;

to sl any assets of the company at public auction or
by private sale without any notice;

to collect the debts and assets due or belonging to
the company;

Page: 61



(d)

(€

®

@

)

0]

1)

to borrow money from any person for any purpose
that will fadlitate the winding-up and dissolution of
the company and to pledge or mortgage any
property of the company as security for any such
borrowing;

to negotiate, compromise and settle any claim, debt,
ligbility or obligation of the company;

to prosecute and defend, in the name of the company
or in the name of the liquidator or otherwise, any
action or other legd proceedings,

to retan counsd and attorneys, accountants and
other advisers and appoint agents;

to cary on the busness of the company, if the
liquidator has received authorization to do so in the
plan of liquidation or by a resolution of directors
permitted under section 89, as the liquidator may
determine to be necessary or to be in the best
interest of the creditors or members of the company;

to execute any contract, agreement or other
ingrument in the name of the company or in the name
of the liquidator; and

to make any didribution in money or in other
property or partly in each, and if in other property, to
dlot the property, or an undivided interest therein, in
equa or unequd proportions.

(2) Notwithgtanding subsection (1)(h), a liquidator shal not,
without the permission of the court, carry on for a period in excess of
two years the business of a company that is being wound up and
dissolved under this Act.

92.(1)

The directors of a company required under section

87 or proposing under section 88 to wind up and dissolve the
company shal gpprove a plan of dissolution containing-

@

a daement of the reason for the winding-up and
dissolution;
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(b)

(©

(d)

(€

()

@

a statement that the company is, and will continue to
be, able to discharge or pay or provide for the
payment of dl dams, debts, ligbilities and obligations
infull;

a datement that the winding-up will commence on
the date when articles of dissolution are submitted to
the Regigtrar or on such date subsequent thereto, not
exceeding 30 days, as is dated in the aticles of
dissolution;

a datement of the estimated time required to wind up
and dissolve the company;

a statement as to whether the liquidator is authorised
to carry on the busnes of the company if the
liquidator determines that to do so would be
necessary or in the best interest of the creditors of
members of the company;

a statement of the name and address of each person
to be gppointed a liquidator; and

a dtatement as to whether the liquidator is required to
send to al members a statement of account prepared
or caused to be prepared by the liquidator in respect
of hisactions or transactions.

(2) If a winding-up and dissolution is being effected in a case
where section 83(2) is applicable-

@

(b)

the plan of dissolution shdl be authorised by a
reolution of members, and the holders of the
outstanding shares of a class or series of shares are
entitled to vote on the plan of dissolution asaclassor
sries only if the Memorandum or Articles so
provide;

if a meeting of membersis to be hed, notice of the
meseting, accompanied by a copy of the plan of
dissolution shdl be given to each member, whether
or not entitled to vote on the plan of dissolution; ad
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(© if it is proposed to obtain the written consent of
members, a copy of the plan of dissolution shdl be
given to each member, whether or not entitled to
consent to the plan of dissolution.

(3) After gpprovd of the plan of dissolution by the directors, and
if required, by the members in accordance with subsection (2),
aticles of dissolution shdl be executed by the company and shdl
contain-

@ the plan of dissolution; and

(b) the manner in which the plan of dissolution was
authorised.

(4) The compary shdl submit the articles of dissolution to the
Regidrar who shdl retain and register them in the Register and within
30 days immediatdly following the date on which the articles of
dissolution are submitted to the Registrar, the company shdl cause to
be published in the Gazette, a newspaper circulating in Seychdles, a
newspaper circulating in a place where the company has its principa
office and where a company is regisered in a branch office, a
newspaper circulaing in the country or jurisdiction where the branch
office is Stuated, a notice stating-

@ that the company isin disolution;
(b) the date of commencement of the dissolution; and
(© the names and addresses of the liquidators.

(5) A winding-up and dissolution commences on the date the
aticles of dissolution are registered by the Registrar or on such date
subsequent thereto, not exceeding 30 days, asis stated in the articles
of dissolution.

(6) A liquidator shdl, upon completion of a winding-up and
dissolution, submit to the Registrar a satement that the winding-up
and disolution has been completed and upon receiving the notice,
the Regigrar shdl-

@ grike the company off the Regigter; and
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(b) issue a catificate of dissolution under his hand
certifying that the company has been dissolved.

(7) Where the Regidirar issues a certificate of dissolution under
his hand certifying that the company has been dissolved-

@ the certificate shdl be prima facie evidence of
compliance with dl requirements of this Act in
respect of dissolution; and

(b) the dissolution of the company is effective from the
date of the issue of the certificate.

(8) Immediatdly following the issue by the Regidrar of a
certificate of dissolution under subsection (6), the liquidator shal
cause to be published, in the manner provided in subsection (4), a
notice that the company has been dissolved and has been struck off
the Regider.

(9) A company that contravenes subsection (4) shdl be lidble to
a pendty of $50 for every day or part thereof during which the
contravention continues,

(20 A director of a company who knowingly permits the
contravention of subsection (4) by the company or a director or
liquidator of a company who contravenes this section shal be liable
to a penaty of $50 for every day or part thereof during which the
contravention continues.

93.(1) In the case of awinding-up and dissolution permitted
under section 88, a company may, prior to submitting to the Registrar
a notice specified in section 92(4), rescind the articles of dissolution

by-
@ a resolution of directors in the case of a winding-up
and dissolution under section 88(1); or

(b) a resolution of members in the case of a winding-up
and dissolution under section 88(2).

(2) A company shdl submit a copy of aresolution referred to in
subsection (1) to the Registrar who shdl retain and regidter it in the
Regider.
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(3) Within 30 days immediately following the date on which the
resolution referred to in subsection (1) has been submitted to the
Regidrar, the company shall cause a notice gtating that the company
has rescinded its intention to wind up and dissolve to be published in
the Gazette, in anewspaper circulating in Seychelles, in a newspaper
circulaing in the country or place where the company hasits principa
office and when the company is registered in a branch office, in a
newspaper circulating in the country or jurisdiction where the branch
officeis Stuated.

(4) A company that contravenes this section shdl be liable to a
pendty of $50 for every day or part thereof during which the
contravention contiues.

(5) A director of a company who knowingly permits the
company to contravene this section shall be liable to a pendty of $50
for every day or pat thereof during which the contravention
continues.

94.(1) Where -

@ the directors or, asthe case may be, the members of
a company that is required under section 87 or
permitted under section 88 to wind up and dissolve,
a the time of the passing of the resolution to wind up
and disolve the company, have reason to believe
that the company will not be able to pay or provide
for the payment of or discharge al clams, debts,
lidbilities and obligations of the company in full; or

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

then, the directors, the members or the liquidator, as
the case may be, shdl immediatdy give notice of the
fact to the Regidtrar.

2 Where a notice has been given to the Registrar under
subsection (1), al winding-up and dissolution proceedings after the
notice has been given shall be in accordance with the provisons of
the Companies Act rdating to a creditors  voluntary winding-up and
dissolution and those provisons shdl apply mutatis mutandisto the
winding-up and dissolution of the company.
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95. Notwithganding the provisons of this Act rdaing to
winding-up and dissolution, a company incorporated under this Act
may be wound up by the court under any of the circumstances,
insofar as they are gpplicable to a company incorporated under this
Act, in which a company incorporated under the Companies Act
may be wound up by the court and, in that case, the provisions of the
Companies Act rdaing to winding-up by the court and dissolution
agoply mutatis mutandis to the winding-up and dissolution of the

company.

96. The provisons of the Companies Act regarding receivers and
managers govern mutatis mutandis the gppointment, duties, powers
and liabilities of receivers and managers of the assets of any company
incorporated under this Act.

97.(2) Notwithstanding section 6, where the Regstrar has
reesonable cause to believe tha a company
incorporated under this Act

@ no longer satisfies the requirements prescribed for an
Internationa Business Company by section 5,0r

(b) conducts business affars which are, or are likely to
be, contrary to the laws of Seychelles or detrimenta
to the reputation of Seychelles.

the Regidrar shall serve on the company a notice that
the name of the company may be struck off the
Regiger if the company no longer saisfies the
requirements referred to in paragraph (a) or conducts
such business dffairs as are referred to in paragraph

(b)”..

2 If the Registrar does not receive a reply within 30
days immediady following the date of service of the
notice referred to in subsection (1), he shal serve on
the company another notice that the name of the
company may be sruck off the Regigter if areply to
the natice is not received within 30 days immediately
following the date thereof and that a notice of the
contemplated sriking-off will be published in the
Gazette.

(3) If the Registrar-
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@

(b)

recelves from the company a notice dating that the
company no longer sdtisfies the requirements
prescribed for an Internationa Business Company by
section 5, or tha the company conducts such
business affairs as are referred to in subsection (1)

(b),”;

does not receive a reply to a notice served on the
company under subsection (2) as required by the
subsection,

he shdl publish a natice in the Gazette that the name of the company
will be struck off the Register unless the company or another person
satisfies the Regidrar that the name of the company should not be

gruck off.

(4)

Q)

At the expiration of a period of 90 days immediately
following the date of the publication of the notice
under subsection (3), the Regigtrar shal drike the
name of the company off the Regiger, unless the
company or any other person satisfies the Regidtrar
that the name of the company should not be struck
off, and the Regidrar shdl publish notice of the
griking-off in the Gazette.

If a company has failed to pay the increased licence
fee payable under paragreph 3 of Part 1l of the
Schedule, the Regigrar shdl, within 30 days
immediately following the date specified in section
103, publish in the Gazette and serve on the
company a notice gating the amount of the licence
fee payable and dating that the name of the
Company will be druck off the regiger if the
company failsto pay the licence fee on or before the
31% December next ensuing following a period of
ninety days from the date on which the licence fee
increases by 50 percent under paragraph 4 of part I
of the Schedule’

(6) If a company fails to pay the increased licence fee stated in
the notice referred to in subsection (5) by the 31t December
referred to in that subsection, the Regidrar shdl gtrike the name of
the company off the Regigter from the 1st January next ensuing.
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(7) A company that has been struck off the Register under this
section remains liablefor dl clams, debts, liabilities and obligations of
the company, and the griking-off does not affect the liability of any of
its members, directors, officers or agents.

98.(1) If the name of a company has been struck off the Register
under section 97(4) the company, or a creditor, member or liquidator
thereof or any person having an interest in the company may within 3
years immediately following the date of driking off, goply to the
court to have the name of the company restored to the Register.

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

@ a the time the name of the company was struck off
the Regiger, the company did saisfy the
requirements prescribed for an Internationa Business
Company by section 5; and

(b) it would be fair and reasonable for the name of the
company to be restored to the Regidter,

the court may order the name of the company to be restored to the
Register upon payment to the Regigtrar of dl fees payable by virtue
of section 102 and dl licence fees payable by virtue of section 103
without any increase for late paymert, and upon restoration of the
name of the company to the Regigter, the name of the company is
deemed never to have been struck off the Regiter.

(3) If the name of a company has been struck off the Register
under section 97(6) the company, or a creditor, member or liquidator
thereof, may within 3 years immediately following the date of the
griking-off, apply to the Regidtrar to have the name of the company
restored to the Register, and upon payment to the Registrar of-

@ al fees due under section 102,

(b) the licence fee dated in the notice referred to in
section 97(5); and

(© a licence fee in the amount dated in the notice
referred to in paragraph (b) for each year or part
thereof during which the name of the company
remained struck off the Regigter.
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the Regigtrar shall restore the name of the company to the Register
and upon restoration of the name of the company to the Regiger, the
name of the company shdl be deemed never to have been  struck
off the Regider.

(4) For purposes of this Part, the gopointment of an officid
liquidator under section 100 operates as an order to restore the name
of the company to the Regider.

99.(1) Where the name of a company has been struck off
the Regigter, the company, and the directors, members, liquidators
and recelvers thereof, may not legaly-

@ commence legd proceedings, carry on any business
or in any way ded with the assets of the company;

(b) defend any legd proceedings, make any clam or
clam any right for, or in the name of the company; or

(© act in any way with respect to the affars of the
company.

(2) Notwithgtanding subsection (1), where the name of the
company has been druck off the Register, the company, or a
director, member, liquidator or receiver thereof, may-

@ make application for restoration of the name of the
company to the Regidter;

(b) continue to defend proceedings that were
commenced againg the company prior to the date of
the gtriking-off; and

(© continue to cary on legd proceedings that were
indtituted on behdf of the company prior to the date
of griking-off.

(3) Thefact that the name of acompany is struck off the Register
does not prevent-

@ that company from incurring lidbilities;

(b) any creditor from meking a dam agang that
company and pursuing the cdam through to
judgement or execution; or
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(© the gppointment by the court of an officid liquidator
for that company under section 100.

100. The court may gppoint a person to be the officid liquidator in
repect of a company the name of which has been struck off the
Regider.

101.(2) If the name of a company has been struck off in the
Register under section 97 and remains struck off continuoudy for a
period of 3 years, the company shal be deemed to have been
dissolved, but the Registrar may, if he determines that it isin the best
interest of the Republic to do o, apply to the court to have the
company put into liquidation and a person shal be gppointed as the
officd liquidator thereof.

(2) The duties of an officid liquidator in repect of a company in
liquidation pursuant to subsection (1) arelimited to -

@ identifying and taking possession of dl assts of the
company;

(b) cdling for dams by advertissment in the Gazette and
in such other manner as he deems appropriate,
requiring dl dams to be submitted to him within a
period of not less than 90 days immediately following
the date of the advertisement; and

(© goplying those assets that he recovers,
notwithsanding any other written law, in the following
order of priority-

(i) instidaction of dl licence fees and penaties due
to the Regigrar, and

(i) in saidfaction pari passu of dl other cams
admitted by the officid liquidator.

(3) In order to perform the duties with which heis charged under
subsection (2), the officid liquidator may exercise such powers asthe
court may consder reasonable to confer on him.

(4) The officid liquidator may require such proof as he consders
necessy to subgtantiate any clam submitted to him and he may
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admit, rgect or settle clams on the basis of the evidence submitted to
him.

(5) When the officid liquidator has completed his duties, he shall
submit a written report of his conduct of the liquidation proceedings
to the Registrar and, upon receipt of the report by the Regigtrar, dl
assets of the company, wherever Situate, that are not disposed of,
vest, notwithstanding any other law, in the Republic and the company
is dissolved.

(6) The officid liquidator is entitled to such remuneration out of
the assets of the company for his services as the court approves, but
if the company is unable to discharge dl of its clams, debts, ligbilities
and obligations, payment of the officid liquidator's remuneration shall
be a charge on the Consolidated Fund.

(7) No ligbility attachesto an officid liquidator-

(&  to account to creditors of the company who have not
submitted dlaims within the time dlowed by him; or

(b) for any falureto locate any assats of the company.

PART X
FEESAND PENALTIES

102.(2) There shdl be paid to the Regidtrar in respect of the
matters specified in Part | of the Schedule, the fees so specified.

(2) Notwithstanding any other written law, dl fees, licence fees
and pendties due under this Act shdl be pad in United States
Dallars.

103. A company the name of which is on the Register on
31st December in any year shdl, before the date of the relevant
anniversary of itsincorporation, pay to the Registrar an annud licence
fee specified in Part 11 of the Schedule.

104. Any pendty incurred under this Act shal be paid to
the Regidrar.

105.(2) Any regigration or other specified fee, licence fee or
pendty payable under this Act tha remains unpaid for 30 days
immediatedly following the date on which demand for payment is
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made by the Regigrar is, notwithstanding any other written law,
recoverable a the ingance of the Attorney-Generad before a
magidtrate in civil proceedings as a debt due to the Republic
notwithstanding the amount sought to be recovered.

2 In any proceedings under subsection (1), a certificate
sgned by the Regidrar stating the amount of fee or pendty or both
which is due and owing shdl be prima facie evidence that the amount
is due and owing without proof of the signature.

106. A company incorporated under this Act continues to
be ligble for dl regidtration or other specified fees, licence fees and
pendties payable under this Act notwithsanding the name of the
company has been struck off the Register and dl those fees, licence
fees and pendlties have priority to dl other clams againg the assets
of the company.

107. All regigration and other specified fees, licence fees
and pendlties paid under this Act shdl be paid by the Regigtrar into
the Consolidated Fund.

108. The Registrar may refuse to take action required of
him under this Act for which a fee is prescribed until dl fees have
been paid.

PART XI
EXEMPTIONS

109.(1) A company incorporated under this Act or a
shareholder thereof shall not be subject to any tax or
duty on income or profits accruing to or deriving from
such company or in connection with any transaction to
which that company or shareholder, as the case may

be, isaparty.

2 Notwithstanding any provison of the Stamp Duty
Act 1975 -

@ al transfers of property to or by a company
incorporated under this Act;
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(b) dl transactions in respect of the shares, debt
obligations or other securities of a company
incorporated under this Act; and

(© al other transactions relating to the business of a
company incorporated under this Act,

are exempt from the payment of samp duty.

(3 The Exchange Control Act shdl not agoply to a
company incorporated under this Act or to any
transactions relaing to the securities of or in such
company between the holders of such securities.

(4) The exemptions granted by this section shdl remain in
force for a period of twenty years from the date of
incorporation of a company under this Act.

109A.(1) All furniture and equipment imported for the
use of an office of a compay incorporated
under this Act and used only for the purpose
spocified in section 5 (2)(e) of this Act shdl be
exempt from the payment of the trades tax
under the Trades Tax Act.

2 The Socid Security Act shdl not apply to a
company incorporated under this Act to the
extend tha the company is an employer of
persons employed in an ofice referred to in
section 5(2) of this Act.

(3) A company incoporated under this Act and Its
expatriate employees in an office referred to in
section 5(2)(e) of this Act shdl be exempt from
the fee in respect of a gainful occupation permit
issued under the Immigration Decree”,

PART XII
MISCELLANEOUS

110.(2) The Miniger may make regulations for carrying into
effect the provisons of this Act or for prescribing dl matters that are
required or permitted by this Act to be prescribed and, without
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prgudice to the generdity of the foregoing, the Minister may |,
subject to subsection 2, amend the Schedule.

(2) Where the Minister under subsection (1) amends the
Schedule for the purposes of increasing any fees set out in the
Schedule, a company that was dready incorporated under this Act at
the time of the coming into force of the increased fees shdl not be
liable to pay any amount by which the fees are increased.

(3) The Chief Justice may make rules of court for regulaing
proceedings before court under this Act and for specifying fees
payable in respect of such proceedings.

111. Any certificate or other document required to be
issued by the Registrar under this Act shdl be in such form as the
Minister may gpprove.

112.(2) The Regigtrar shdl, upon request by any person issue
a cetificate of good sanding under his hand certifying that a
company incorporated under this Act is of good sanding if the
Regigrar is satidfied that-

@ the name of the company is on the Regigter; and

(b) the company has pad dl fees, licence fees and
pendties due and payable.

2 The certificate of good dsanding issued under
subsection (1) shall contain a statement as to whether-

@ the company has submitted to the Registrar articles
of merger or consolidation that have not yet become
effective;

(b) the company has submitted to the Registrar articles
of arrangement that have not yet become effective;

(© the company is in the process of being wound-up
and dissolved; or

(d) any proceedings to dtrike the name of the company
off the Register have been ingtituted.
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113.(1) Excepts as provided in section 83(2) a person may-

(a) inspect the documents kept by the Registrar pursuant to this Act;
and

(b) require a certificate of incorporation, merger, consolidation,
arrangement, continuation, dissolution or good standing of a
company incorporated under this Act, or a copy or an extract of
any document or any part of a document of which he has
custody, to be certified by the Registrar and a certificate of
incorporation, merger, consolidation, arrangement, continuation,
dissolution or good standing or a certified copy of extract shall be
prima facie evidence of the matters contained therein.

(2) A document or a copy or an extract of any document or any part of a
document certified by the Registrar under subsection (1) is admissible in
evidence in any proceedings as if it were the original document.

114 For purposes of determining matters relating to title and jurisdiction but not
for purposes of taxation, the situs of the ownership of shares, debt obligations or
other securities of a company incorporated under this Act shall be Seychelles.

115.(1) A company incorporated under this Act may without the necessity by
courtof joining any other party, apply to the court, by petition supported by an
affidavit, for a declaration on any question of interpretation of this Act or of the
Memorandum or Articles of the Company.

(2) A person acting on a declaration made by the court as a result of a petition
under subsection (1) shall be deemed, in so far as regards the discharge of any
fiduciary or professional duty, to have properly discharged his duties in the

subject matter of the petition and in exercising the jurisdiction, the judge may
award such costs as may be just.

116.(1) Notwithstanding any other written law, a proceeding in respect of
a civil matter -
(a) to which an International Business Company is a party, or
(b) which relates to the disclosure of -

® a document in the possession of the Registrar relating to
an International Business Company; or
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(1) information relating to an International Business
Company contained in a document in the possession of
the Registrar,

not being a document referred to in section 113(1)(a),

shall be heard by a Judge in Chambers.

(2) A judge in a proceeding under subsection (1) may restrict or prohibit the
publication of any report of the proceeding or any part of the porceeding or any
document filed in the course of the proceeding or give such other direction as is
necessary to protect the identity of an International Business Company or a
person involved in the Company.

(3) A person who fails to comply with any restriction, prohibition or direction
under subsection (2) is guilty of an offence and liable on conviction to a fine of
R25,000 and to imprisonment for 2 years.

SCHEDULE
Section 102(1)

Part I

REGISTRATION AND OTHER SPECIFIED FEES

Fees 1. There shall be paid to the Registrar the following fees -

(a)

(b)

(©)

(d)

(©)

$100 upon the registration by the Registrar of a company incorporated
under this Act the authorised capital of which is $5,000 or less;

$300 upon the registration by the Registrar of a company incorporated
under this Act the authorised capital of which does not exceed $50,000
and all the shares of which have a par value;

$1,000 upon the registration by the Registrar of a company incorporated
under this Act the authorised capital of which exceeds $50,000;

$50 upon the registration by the Registrar of an amendment to the
Memorandum or Articles of a company incorporated under this Act;

$500 upon the registration by the Registrar of articles of articles of
merger or consolidation, but $700 in the case of articles of merger or
consolidation that also constitute the Memorandum of a company the
authorised capital of which, exceeds $50,000 or that amend the

77



®

(2

(b)

(1)
0

(k)

)

(m)

™

Memorandum of a surviving company to increase the authorised capital
from $50,000 or less to more than $50,000;

$500 upon the registration by the Registrar of articles of arrangement,
but $700 in the case of articles of arrangement that also constitute the
Memorandum of a company the authorised capital of which exceeds
$50,000 or that amend the Memorandum of a company to increase the
authorised capital from $50,000 or less to more than $50,000;

$250 upon the submission to the Registrar of articles of continuation for
a company the authorised capital of which does not exceed $50,000;

$1,000 upon the submission to the Registrar of articles of continuation
for a company the authorised capital of which exceeds $50,000;

$100 upon the registration by the Registrar of articles of dissolution;

$100 upon the registration by the Registrar of resolution rescinding
articles of dissolution;

$25 upon the issue by the Registrar of a certificate of incorporation,
merger, consolidation, arrangement, continuation, dissolution or good
standing other than at the time of the registration of company
incorporated under this Act or at the time of the merger, consolidation,
arrangement or dissolution, as the case may be;

$15 upon the issue by the Registrar of a copy or extract, whether or not
certified, of a document or part of a document, to a company
incorporated under the Act or to its registered agent or to ifs
shareholders, other than a certificate of incorporation, merger,
consolidation, arrangement, continuation, dissolution or good standing
and $ 100 upon the issue of such copy or extract to any other person;

$10 for an inspection of the documents kept by the Registrar pursuant to
this Act by a company incorporated under the Act or by its registered
agent or by its sharcholders and $ 100 for an inspection of such
documents by any other person;

upon the restoration by the Registrar of a company incorporated under
this Act, the name of which was struck off the Register-

(1) $300 if the restoration is applied for within 6 months
immediately following the striking of the name off the Registrar;

or

(i1) $600 if the restoration is applied for more than 6 months
immediately following the striking of the name off the Register;
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(0)

(p)

©)

(r

(S

$10 for an ingpection of each entry in the Register of
International Business Companies by a company
incorporated under the Act or by its registered
agents or by its shareholders and $100 for an

ingpection of such an entry by any other person.

$500 upon submission to the Registrar of document
referred to in section 83(1);

$100 upon resubmisson to the Regigrar of the
documents referred to in section 83(7);

$350 upon the regidration by the Regisrar of a
company incorporated under this Act if the
authorised capital of the company does not exceed
$50,000 and some or al of its shares have no par
vaue, or

$275 upon the regidraion by the Regidrar of a
notice of increase or decrease of authorised capita

of a company incorporated under this Act, but $600
in the case of a notice of increase of authorised
capital from $50,000 or less to more than $50,000.

Section 103(1)

Part 11
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Annual Licence Fee

2. A company the name of which is on the Register on 31t
December in any year shdl, before the date of the reevant
anniversary of itsincorporation under the Act pay to the Registrar an
annual licence fee asfollows -

a $100 if its authorised capitd does not exceed
$5,000;

(b) $300 if its authorised capitdl does not exceed
$50,000 and its shares have a par value;

() $1,000if its authorised capital exceeds $50,000; and

(d) $350 if its authorised capital does not exceed
$50,000 and some or al of its shares have no par
vaue, or

3. If acompany fals to pay the amount due as the licence fee
under paragraph 2 by the date specified therein, the licence fee
increases by 10 per cent of that amount.

4. If a company fails to pay te amount due as an increased
licence fee under paragraph 3 90 days after the date when it
becomes due, then, the licence fee increases by 50 per cent of the
licence fee specified in paragraph 2.

Part |11
Section 11(1)

WORD OR COM M BINATION OF WORD ABBREVIATION
Spolecnost s. rveenin omezenym SR.O.
Limita LTDA.
Compagnie CIE
Company CO.
Societaper Azioni S.PA.
Societé par action sp.a
Részvény Tarsasag R.T.
Osakkeyhtia Oy
Részvénytarsasag Rt
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Akciova spoleénost as.
Akciova spoloénos as.
Dionieko drugtvo d.d.
Delniska druzba D.D.
Aktsionernoye Obschestvo A.O.
Osakeyhtio oY
Aktiengesd|schaft AG
Anstalt Est
Gesellschaft mit beschrankter Haftung GmbH
Société a responsabilité limité Sar.l.
Anpartsselskab ApS
Aktieselskab AIS
Societaa responsabilitaLimitada Srl
Sociedad Limitada S.L.
Spélka Akcyjna SA.
Spéblka z organiczont odpowiedzialnooso! Sp.z
Private limited company 0.0
Close Corporation CcC
(Proprietory) Limited (Pty) Ltd
Eteria periorismenis efthynis E.P.E
Limited Ltd
Corporation Corp.
Incorporated Inc.
Société Anonyme or sociedad Anomina SA.
Public Limited Company PLC
Societe, a Responosabilité Limité SARL.
Berhad Bhd
Proprietary Pty
Namloze Vennootschap N.V
Bedloten Vennootschap B.V
Aktiengesellschaft A.G
Limited Life Company LLC
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