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CHAPTER 270

CAP 214A,
R.E.1980-1990.
90f 1990.

[1st May, 1990]  140f 1995
PART | 15 of 1999,
250f 1999.
23 of 2000.

INTERNATIONAL BUSINESSCOMPANIES

Short Title and Interpretation
1. ThisAct may be cited asthe International Business CompaniesAct. Short title.
2.-(1) InthisAct, unlessthecontext otherwiserequires:- Interpretation.

“Articles” meansthe Articlesof Association of acompany incorporated under
thisAct;

“authorised capital” of acompany meansthe sum of the aggregate par value of
al shareswith par valuewhich the company isauthorised by itsMemorandum
toissue, plustheamount, if any, stated initsMemorandum asauthorised capital
to berepresented by shareswithout par val ue which the company isauthorised
by itsMemorandumtoissue;

“Belize Offshore Practitioner Association” meansabody corporateestablished 14 of 1995.
by the Belize Offshore Practitioners Association Act; CAP.273.

“capital” of acompany meansthe sum of the aggregate par value of all out-
standing shareswith par value of the company and shareswith par valuehheld
by the company astreasury sharesplus-

1 Act 14 of 1995 cameinto force on the 1st day of November, 1995, by virtueof Statutory
Instrument 112 of 1995.

2 Act 15 of 1999 cameinto force on the 1st day of July, 1999, by virtue of Statutory
Instrument 76 of 1999.
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14 CAP.270] Inter national Business Companies

(@ the aggregate of theamountsdesignated ascapital of all
outstanding shareswithout par val ueof thecompany and shares
without par value held by the company astreasury shares,
and

(b) theamountsasarefromtimetotimetransferred from surplus
to capital by aresolution of directors;

“collectiveinvestment scheme” meansascheme carried on by acompany, a
partnership or aunit trust that i ssues equity interests, the purpose or effect of
whichisthe pooling of investor fundswith the object of spreadinginvestment
risksand enablinginvestorsin the schemeto receive profitsor grainsfromthe
acquisition, holding, management or disposal of investments, provided that the
pooling of fundsby banksand insurance companiesshall not bedeemedtobe
withinthisdefinition;

“continued” means continued withinthe context of Part V111;
“court” meansthe Supreme Court or aJudge thereof;
“dollar” or“$’ meansadollar inthecurrency of the United Statesof America,

“the Gazette’ means the Belize Government Gazette and includes any
supplement thereto;

“member” meansaperson who holdssharesinacompany;

“Memorandum” means the Memorandum of Association of a company
incorporated under thisAct;

“person” includesatrust, the estate of adeceased individua, apartnership, or
an unincorporated associ ation of persons,

“personresidentin Belize” meansapersonwho ordinarily resdeswithin Be-
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I nternational Business Companies [CAP.270 15

lizeor carrieson businessfrom an office or other fixed place of businesswithin
Belize, but doesnot include acompany incorporated under thisAct;

“publicinvestment company” meansacompany whichfulfilstherequirements
of andisregistered in accordancewith section 121;

“Register” meansthe Regigter of Internationa Business Companiesmaintained
by the Registrar in accordance with subsection (1) of section 14 or aBranch
Regigter of Internationa BusinessCompaniesmaintained by aDeputy-Registrar
inaccordancewith subsection (2) of section 14 respectively;

“Regidrar” meansthe Registrar appointed by the Minister in accordance with
subsection (1) of section 131 or aDeputy-Registrar appointed by the Registrar
inaccordancewith subsection (2) of that section respectively;

“securities” means shares and debt obligations of every kind, and options,
warrantsand rightsto acquire shares or debt obligations;

“surplus’, inrelation to acompany, meansthe excess, if any, at thetimeof the
determination, of thetotal assetsof thecompany over thesumof itstotd ligbilities
asshowninthebooksof account, plusitscapital;

“treasury shares’ means sharesof acompany that were previously issued but
were repurchased, redeemed or otherwise acquired by the company and not
cancelled.

(2) A referencetomoney inthisActisareferenceto the currency of the
United Statesof America

(3) A company that isincorporated under the CompaniesAct or underthe  CAP 250.
lawsof ajurisdiction outside Belize shdl beacompany incorporated under this
Actif itiscontinued asacompany incorporated under thisAct in accordance
with Part V111, and referencesin thisAct to a* company incorporated under
thisAct” shdl beconstrued accordingly.
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16 CAP.270] Inter national Business Companies

(4) A referenceinthisActtovotinginrelationto sharesshall becon-
strued asareferenceto voting by membershol ding the sharesexcept that itis
thevotesallocated to the sharesthat shall be counted and not the number of
memberswho actually voted, and areferenceto sharesbeing present at a
meeting shall be given acorresponding construction.

(5) Unlessotherwisedefinedinthe Articlesof acompany incorporated
under thisAct, theexpression “resolution of directors’ means-

(@ aresolution approved at aduly congtituted meeting of directors
or of acommittee of directorsof acompany, by affirmative
vote of asmple mgjority, or such larger mgjority asmay be
specifiedintheArticles, of thedirectors present at themeeting
who voted and did not abstain; or

(b) aresolution consented to inwriting by an absolute majority,
or such larger majority asmay be specifiedinthe Articles, of
al thedirectorsor of al themembersof thecommittee, asthe
case may be,

but whereadirector isgiven morethan onevotein any circumstances, he
shal inthe circumstances be counted for the purposes of establishing
maj oritiesby the number of voteshe casts.

(6) UnlessotherwisedefinedintheArticlesof acompany incorporated
under thisAct, theexpression “resol ution of members’ means-

(@ aresolution gpproved at aduly constituted meeting of the
membersof acompany by theaffirmativevote of -

(i) asimplemagjority, or such larger mgjority asmay be
specifiedintheArticles, of thevotesof the sharesthat
werepresent at themeeting and entitled to votethereon
and werevoted and did not abstain; or

THE SUBSTANTIVE LAWS OF BELIZE REVISED EDITION 2000
Printed by the Government Printer,
No. 1 Power Lane,
Belmopan, by the authority of
the Government of Belize.



I nternational Business Companies [CAP.270 17

(i) asimple mgjority, or such larger majority asmay be
specifiedinthe Articles, of thevotesof each class
or seriesof shareswhich were present at the meet-
ing and entitled to votethereon asaclassor series
and werevoted and not abstained and of asimple
mgjority, or suchlarger mgjority asmay be specifiedin
theArticles, of thevotesof theremaining sharesen-
titled to vote thereon that were present at the meeting
and were voted and not abstained; or

(b) aresolution consented toinwriting by-

0] an absolute mgjority, or such larger majority asmay
be specified intheArticles, of thevotesof shares
entitled to vote thereon; or

(i) an absolute mgjority, or such larger mgjority asmay be
specifiedinthe Articles, of thevotesof each classor
seriesof sharesentitled to votethereon asaclassor
seriesand of anabsolutemgority, or suchlarger mgority
asmay be specifiedinthe Articles, of thevotesof the
remaining sharesentitled to votethereon.

(7) InthisAct, any referenceto another Act or to Regulations made under
ancther Act shdl bedeemed toincludeany satutory reenactment or modificetion
thereof.

(8) InthisAct,“Minister” meansthe Minister for thetimebeingrespon-  230f 2000.
gblefor internationd financid services.
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PART II
Constitution of Companies

Incorporation. 3. Subject to the requirements of this Act, any person may singly or
jointly with others, by subscribing toaMemorandum and to Articles, incorpo-
rate acompany under thisAct.

Restrictions on 4. No company shall beincorporated under thisAct unlessimmediately
incorporation. upon itsincorporation the company isan International Business Company.

Requirementsof ~ 5.-(1) For purposesof thisAct, an International Business Company isa

International company that does not-
Business Compa-

nies (@ carry on businesswith personsresident in Belize;

(b) ownaninterestinrea property situatein Belize, other
than aleasereferred to in paragraph (€) of subsection (2);

14 of 1995, (© carry on abanking businessunlessitislicensed under an
enactment authorisingit to carry on such business;

14 0f 1995. (d) carry on businessasaninsuranceor areinsurance
company, insurance agent or insurance broker, unlessitis
licensed under an enactment authorisingit to carry on such
business,

(e carry onthebusinessof providing theregistered office
for companies,

14 of 1995. ) carry ontrust business, unlessitislicensed under an enact-
ment authorisingit to carry on such business;

14 0f 1995. (9 carry on collectiveinvestment schemes, unlessitislicensed
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(h)

0

under an enactment authorising it to carry on such business;

hold shares, stock, debt obligations or other securitiesina 14 of 1995.
company incorporated under the Companies Act or under CAP 250.
any enactment amending or substituting thesaid Act;

subject to subsection (4) below, issueitsshares, stock, debt 14 of 1995.
obligationsor other securitiesto any personresidentin

Belize or to any company incorporated under the Companies  cap 250.
Act or under any enactment amending or subgtituting the said

Act.

(2) For purposesof paragraph (a) of subsection (1), an Internationa Busi-
ness Company shall not betreated as carrying on businesswith personsresi-
dent in Belize by reason only that-

(@ it makesor maintainsdepositswith acompany incorporatedin
Beizeand carrying on abanking businesswithin Belize;

(b) it makesor maintainsprofessiona contact with solicitors,
barristers, accountants, bookkeepers, trust companies, admin-
istration companies, investment advisersor other smilar
personscarrying onbusinesswithin Belize;

(© it prepares or maintainsbooksand recordswithin Belize:

(d) it holds, within Belize, meetingsof itsdirectorsor members;

(e it holdsalease of property for useasan officefromwhich
to communi cate with membersor where booksand records
of the company are prepared or maintained;

() itownsavessdl or vesselsregistered in Belizein accordance
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CAP.236.

14 of 1995.

14 0of 1995.

Effect of failureto
satisfy require-

ments of section 5.

Personal liability.

Business objects

withthe Registration of Merchant ShipsAct.

(3) Theprovisionsof the enactmentsauthorising the carrying on of the
businesses specified in paragraphs (c), (d), (f) and (g) of subsection (1) above
shdll overrideany contrary provisionscontained inthisAct but paragraphs(c),
(d), (M, (9), (h) and (i) of subsection (1) and this subsection and subsection
(4) do not apply to apublicinvestment company existing on or prior to 1st
November, 1995.

(4) A personor acompany resident in Belizewho isaregistered agent
pursuant to section 43 of this Act may hold sharesin anominee capacity but
not beneficialy inacompany incorporated under thisAct.

6.-(1) Without affecting the operation of section 107, if acompany isincor-
porated under this Act without having satisfied the requirements prescribed
for an International Business Company under section 5, or if having satisfied
therequirementsit subsequently ceasesto satisfy therequirementsfor acon-
tinuous period of morethan 30 days, the company shall uponthe expiration of
that period notify the Registrar of that fact.

(2) A company that wilfully contravenes subsection (1) isliableto apen-
alty of $500 for each day or part thereof during which the contravention con-
tinues, and adirector who knowingly permitsthe contraventionisliabletoa

like penalty.

7. Subject to section 82, no member, director, officer, agent or liquidator
of acompany incorporated under thisActisliablefor any debt, obligation or
default of thecompany, unlessspecificaly providedinthisAct or inany other
law for thetimebeinginforcein Belize, and except in so far ashe may be
liablefor hisown conduct or acts.

8. A company may be incorporated under this Act for any object or

OF purposes. purpose not prohibited under this Act or under any other law for thetime
beinginforcein Bdize.
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9.-(1) Subjecttoany limitationsinitsMemorandumor Articles, thisActor  Powers.
any other law for thetimebeing in forcein Belize, acompany incorporated

under thisAct hasthe power, irrespective of corporate benefit, to performall

actsand engageinall activitiesnecessary or conduciveto the conduct, promo-

tion or attainment of the objects or purposes of the company, including the

power to do thefollowing:-

(@ issueregistered shares or sharesissued to bearer or both;
(b) issuethefollowing:-

0] voting shares,

(i) non-voting shares,

(i) sharesthat may have more or lessthan one vote per
share;

(iv)  sharesthat may bevoted only on certain mattersor
only upon the occurrence of certain events, and

v) sharesthat may bevoted only when held by persons
who meet specified requirements;

(© issuecommon shares, preferred shares, limited sharesor
redeemableshares;

(d) issue sharesthat entitle participation only in certain assets,

(e issueoptions, warrantsor rights, or instrumentsof asimilar
nature, to acquireany securitiesof thecompany;

() issue securitiesthat, at the option of the holder thereof or of
the company or upon the happening of aspecified event, are
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convertibleinto, or exchangeablefor, other securitiesinthe
company or any property then or to be owned by the com-

pay,

(s)) purchase, redeem or otherwise acquire and hold itsown
shares,

(h) guaranteealiability or obligation of any personandto secure
any of itsobligations by mortgage, pledge or other charge,
of any of itsassetsfor that purpose; and

() protect the assets of the company for the benefit of the
company, itscreditorsand itsmembers, and at thediscretion
of thedirectors, for any person having adirect or or indirect
interestinthe company.

(2) For purposesof paragraph (i) of subsection (1), notwithstanding any
other provision of thisAct or of any other law for thetimebeinginforcein
Belizeor any ruleof law to the contrary, the directorsmay cause the company
totransfer any of itsassetsin trust to one or moretrustees, to any company,
association, partnership, foundation or smilar entity; and, with respect tothe
transfer, thedirectorsmay providethat the company, itscreditors, itsmem-
bersor any person having adirect or indirect interest inthe company, or any of
them, may bethe beneficiaries, creditors, members, certificate holders, part-
nersor holdersof any other smilar interest.

(3) Therightsor interestsof any existing or subsequent creditor of the
company inany assetsof the company arenot affected by any transfer under
subsection (2), and thoserightsor interests may be pleaded againgt any trans-
fereeinany suchtransfer.

Validity of actsof ~ 10.-(1) No act of acompany incorporated under thisAct and no transfer of
company. real or personal property by or to acompany so incorporated isinvalid by
reason only of thefact that the company was without capacity or power to
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performtheact, or to transfer or receive the property, but thelack of capacity
or power may be pleaded in thefollowing cases:

(@ in proceedings by amember against the company to prohibit
the performance of any act or thetransfer of real or personal
property by or to the company; or

(b) in proceedings by the company, whether acting directly or
through areceiver, trustee, or other legal representative, or
through membersinaderivative action, against theincumbent
or former directorsof the company for lossor damage dueto
their unauthorised act.

(2) For purposes of paragraph (a) of subsection (1), the court may set
asideand prohibit the performance of acontract if-

(@ the unauthorised act or transfer sought to be set aside or
prohibited isbeing, or isto be, performed or made under any
contract to which the company isaparty;

(b) all the partiesto the contract are partiesto the proceedings;
and

(© it gppearsfair and reasonableto set aside or prohibit the
performanceof the contract,

and in so doing the court may, in applying this subsection, award to the com-
pany or to the other partiesto the contract such compensation asmay berea
sonable except that in determining theamount of compensation the court shall
not takeinto account anticipated profitsto be derived from the performance of
the contract.

11.-(1) The word “Limited”, “Corporation”, “Incorporated”, “Society = Name.
Anonyme” or “ Sociedad Anonima” or “ Aktiengesellschaft” or the abbrevia-
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14 of 1995. tion“Ltd.”,“Corp.” “Inc.” or “SA.” or “A.S” or“A.G.” must bepart of the
name of every company incorporated under thisAct, but acompany may use
and may belegally designated by either thefull or the abbreviated form.

14 of 1995. (2) Thenameof acompany incorporated under thisAct shall beregis-
tered in Roman script, but acompany may elect to register asan alternative
namean accuratetrand ation of the nameregistered in Roman script, and which
name may beexpressed inany script. For the purpose of satisfying theregis-
tration and filing requirementsunder thisAct, acompany incorporated under
thisAct shall usethe name asexpressed in Roman script, but in any dealings
withthird partiesthe company may usetheaternative namein theform sub-
mitted to the Registrar at thetime of incorporation.

(3) No company shall beincorporated under this Act under aname
that-

(@ isidentica withthat under whichacompany inexistenceis
aready incorporated under thisAct or registered under the
CAP.250. CompaniesAct or so nearly resemblesthe nameasto be
caculated to deceive, except wherethe company inexistence
givesitsconsent; or

14 0f 1995. (b) containsthewords*® Building Society”, “ Chamber of
Commerce’, “ Chartered”, “ Cooperative’, “ Imperid”,
“Municipd”,“Royd”, or aword conveyingasmilar meaning,
or any other word that, in the opinion of the Registrar, sug-
gestsor iscalculated to suggest-

(i) the patronage of Her Mgjesty or that of amember of
theRoya Family; or

(it) aconnection with the Government of Belizeor ade-
partment thereof,
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except with theapprova of the Registrar inwriting;

(¢) isindecent, offensiveor, intheopinion of the Regidtrar,
objectionable;

(d) containsthewords"Assurance’,“Bank”, “Insurance” or “Trugt”,  140f 1995.
or any or their derivativesor cognate expressions, unlessitis
licensed under an enactment authorising it to carry onsuch
businessor activities.

(4) A company may amend itsMemorandumto changeitsname.
(5) If acompany isincorporated under anamethat-

(@ isidentica withanameunder whichacompany inexistence
wasincorporated under thisAct or registered under the
: CAP. 250.
CompaniesAct; or

(b) sonearly resemblesthe nameasto be calculated to decelve,

the Registrar may, without the consent of the company in existence, givenotice
tothelast registered company to changeitsnameandif it failsto do sowithin
60 daysfrom the date of the notice, the Registrar must amend the Memoran-
dum of the company to changeits nameto such name asthe Registrar deems
appropriate, and the Registrar must publish notice of the changein the Gazette.

(6) Subject to subsections (3) and (5), where acompany changesits
name, the Registrar must enter the new name on the Register in place of the
former name, and must issueacertificate of incorporationindicating thechange
of name.

(7) A changeof namedoesnot affect any rightsor obligationsof acom-
pany, or render defective any legal proceedings by or against acompany, and
al legd proceedingsthat have been commenced against acompany by itsformer
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name may be continued againgt it by itsnew name.

(8) Subject to subsection (3) the Registrar may, upon arequest made
by any person, reservefor 90 daysanamefor future adoption by acompany

under thisAct.

Memorandum. 12.-(1) TheMemorandummustinclude:-

@
()

©

(d)

©
(f)

@

(h)

THE SUBSTANTIVE LAWS OF BELIZE

the name of the company;

thefull addresswithin Belize of theregistered office of the
company;,

thenameandfull addresswithin Belize of theregistered agent
of thecompany;

the objects or purposesfor which the company isto be
incorporated;

the currency inwhich sharesin the company shal beissued;

astatement of the authorised capital of the company setting
forththe aggregate of thepar vaueof dl shareswith par vaue
that the company isauthorised toissueand theamount, if any,
to berepresented by shareswithout par valuethat the
company isauthorisedtoissue;

astatement of the number of classesand seriesof shares, the
number of sharesof each such classand seriesand the par
valueof shareswith par valueand that sharesmay bewithout
par value, if that isthe casg,

agtatement of thedesignations, powers, preferencesand rights,
andthequdifications, limitationsor restrictionsof each class
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and seriesof sharesthat the company isauthorised toissue,
unlessthedirectorsareto be authorised to fix any such
designations, powers, preferences, rights, qualifications,
limitationsand restrictions, and inthat case, an expressgrant of
such authority asmay bedesiredto grant tothedirectorsto fix
by aresolution any such designations, powers, preferences,
rights, quaifications, limitationsand regtrictionsthat have not
been fixed by the Memorandum;

() astatement of the number of sharesto beissued asregistered
sharesand the number of sharesto beissued assharesissued
to bearer, unlessthe directors are authorised to determine at
their discretion whether sharesareto beissued asregistered
sharesor to bearer, and in that case an express grant of such
authority as may be desired must be given to empower the
directorsto issue shares asregistered shares or to bearer as
they may determineby resolution of directors;

()  whether registered sharesmay be exchanged for sharesissued
to bearer and whether sharesissued to bearer may be ex-
changed for registered shares; and

(k)  if sharesissued to bearer are authorised to beissued, the man-
ner inwhich arequired noticeto membersisto begiventothe
holdersof sharesissued to bearer.

(2) Forthepurposesof paragraph (d) of subsection (1), if theMemoran-
dum containsastatement either alone or with other objectsor purposesthat
the object or purpose of the company isto engageinany act or activity that is
not prohibited under any law for thetimebeing inforcein Belize, the effect of
that statement isto make all actsand activitiesthat arenot illegal part of the
objectsor purposes of the company, subject to any limitationsin the Memo-
randum.
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(3) TheMemorandum must be subscribed to by apersoninthe pres-
ence of another person who must sign hisnameasawitness.

(4) TheMemorandum, whenregistered, bindsthe company anditsmem-
bersfrom timeto timeto the same extent asif each member had subscribed
hisname and affixed his seal thereto and asif there were contained in the
Memorandum, onthepart of himself, hisheirs, executorsand administrators,
acovenant to observethe provisionsof the Memorandum, subject tothisAct.

Articles. 13.-(1) The Memorandum, when submitted for registration, must be accom-
panied by Articlesprescribing regulationsfor the company.

(2 TheArticlesmust be subscribed to by aperson in the presence of
another person who must sign hisnameasawitness.

(3) TheAtrticles, whenregistered, bind the company and itsmembers
from timeto timeto the same extent asif each member had subscribed his
nameand affixed hissed thereto and asif therewere containedintheArticles,
onthe part of himself, hisheirs, executors and administrators, acovenant to
observethe provisionsof the Articles, subject tothisAct.

Registration. 14.-(1) TheMemorandum and the Articlesmust be submitted to the Regis-
trar, who must retain and register themin aRegister to be maintained by him
and to beknown asthe Register of International Business Companies.

(2 TheMinister may direct that the Registrar shall maintain oneor more
Branch Registersof International Business Companieswhich may bemain-
tainedinBelizeor outsde Bdlize.

(3) Upontheregigration of theMemorandum andthe Articles, theReg-
istrar shall issueacertificate of incorporation under hishand and sedl certifying
that the company isincorporated.

Certificate of 15.-(1) Upontheissueby the Registrar of acertificate of incorporation of a
incorporation.
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company, the company is, from the date shown on the certificate of incorpora:
tion, abody corporate under the name contai ned in the Memorandum with the
full capacity of anindividua whoissui juris.

(2) A certificateof incorporation of acompany incorporated under this
Actissued by the Registrar is prima facie evidence of compliance with all
requirementsof thisAct in respect of incorporation.

16.-(1) Subjecttoany limitationinitsMemorandumor Articles,acompany ~ Amendment of
incorporated under thisAct may amenditsMemorandumor Articlesby areso- ~ Memorandum
lution of membersor, where permitted by its Memorandum or Articlesor by and Articles.
thisAct, by aresolution of directors.

(2) A company that amendsits Memorandum or Articlesmust submita
copy of theamendment to the Registrar and the Registrar must retain and reg-
ister the copy of theamendment.

(3) Anamendment to the Memorandum or Articleshaseffect fromthe
timetheamendment isregistered by the Regidtrar.

(4) A company that wilfully contravenessubsection (2) isliableto apen-
alty of $50for each day or part thereof during which the contravention contin-
ues, and adirector who knowingly permitsthe contraventionisliabletoalike
pendty.

17. A copy of theMemorandum and acopy of the Articlesmust begiven  Copiesof Memo-
to any member who requestsacopy on payment by themember of suchamount ~ randum and
asthedirectorsmay determineto bereasonably necessary to defray the costs ﬁ;‘sc'e‘to mem-
of preparing and furnishing them. '
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PART Il
Capital and Dividends

Sharestobefully ~ 18. No sharein acompany incorporated under this Act may beissued
paid. until the considerationin respect of theshareisfully paid, and whenissued, the
shareisfor al purposesfully paid and non-assessable.

Kind of consider- ~ 19. Subject toany limitationsintheMemorandum or Articles, each share
ation for shares. inacompany incorporated under thisAct shall beissued for money, services
rendered, persona property (including other shares, debt obligationsor other
securitiesin the company), an estatein real property, apromissory note or
other binding obligation to contribute money or property, or any combination

thereof.
Forfeiture of 20.-(1) TheMemorandum or Articlesor an agreement for the subscription
shares. of shares, of acompany incorporated under this Act may contain provisions
140f 1995. for theforfeiture of sharesfor which payment isnot made pursuant to aprom-

Issory note or other written binding obligation for payment of adebt.

14 of 1995. (2) Any provisonintheMemorandum or Articles, or inan agreement
for the subscription of shares, of acompany incorporated under thisAct pro-
viding for theforfeitureof sharesshdl contain arequirement that written notice
specifying a date for payment to be made be served on the member who
defaultsin making payment pursuant to apromissory note or other written
binding obligation to pay adebt.

14 0f 1995. (3) Thewritten noticereferred toin subsection (2) shall nameafurther
date not earlier than the expiration of 14 daysfrom the date of serviceof the
notice on or before which the payment required by the noticeisto be made
and shall contain astatement that in the event of non-payment at or beforethe
timenamed in the noticethe shares, or any of them, in respect of which pay-
ment isnot madewill beliableto beforfeited.

14 of 1995. (4) Whereanotice hasbeen issued under this section and therequire-
ments of the notice have not been complied with, thedirectors may, at any
time beforetender of payment, by resolution of directorsforfeit and either

cancel thesharesto which thenoticerelatesor dispose of thesameandretain
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the entire proceedsfor the benefit of the company.

(5) Thecompany isunder no obligationtorefund any moneystothemem- 14 of 1995,
ber whose shares have been cancelled or disposed of pursuant to subsection
(4) and that member shall be discharged from further obligation to the com-

pany.

21.-(1) Subjecttoany limitationsintheMemorandumor Articles, sharesina  Amount of
company incorporated under this Act may beissued for suchamountasmay ~ consideration for
be determined from timeto time by the directors, except that in the case of shares.
shareswith par vaue, theamount shall not belessthan the par value; and, inthe

absence of fraud, the decision of the directorsasto the value of the consider-

ation received by the company in respect of theissueisconclusive, unlessa

question of law isinvolved.

(2) A shareissued by acompany incorporated under this Act upon con-
version of, or in exchangefor, another share or adebt obligation or other secu-
rity inthe company, shall betreated for al purposesashaving beenissued for
money equal to the consideration received or deemed to have been received
by the company in respect of the other share, debt obligation or security.

(3) Subjecttoany limitationsinthe Memorandum or Articles, treasury
sharesmay be disposed of by acompany incorporated under thisAct on such
termsand conditionsasthedirectorsmay determine.

22. Subject toany limitationsinitsMemorandum or Articles, acompany  Fractional shares.
incorporated under thisAct may issuefractionsof ashareand unlessand to

theextent otherwise provided in the Memorandum or Articles, afractiona

sharehasthe corresponding fractiona liabilities, limitations, preferences,

privileges, qualifications, regtrictions, rightsand other attributesof awholeshare

of the sameclassor seriesof shares.

23.  Theauthorised capitdl, if any, of acompany incorporated under this  Authorised

Act may be stated in more than one currency inwhich casethe par value of the gﬂfgéig’w%}

14 0f 1995,
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shares, if any, shall be expressed inthe samecurrencies.

Capital and 24.-(1) Upontheissueby acompany incorporated under thisAct of ashare
surplus accounts. it nar vl ue, the consideration in respect of the share congtitutes capital to
the extent of the par val ue and the excess constitutes surplus.

(2) Subjecttoany limitationsinthe Memorandum or Articles, uponthe
issue by acompany incorporated under thisAct of asharewithout par value,
the consideration in respect of the share congtitutescapital totheextent desig-
nated by the directors and the excess congtitutes surplus, except that the di-
rectorsmust designate as capital an amount of the considerationthat isat least
equal to theamount that the shareisentitled to asapreference, if any, inthe
assetsof the company upon liquidation of the company.

(3) Uponthedisposition by acompany incorporated under thisAct of a
treasury share, the consideration in respect of the shareisadded to surplus.

Dividend of shares.  25.-(1) A shareissued asadividend by acompany incorporated under
thisAct shall betreated for all purposesas having beenissued for money
equal tothe surplusthat istransferred to capital upontheissue of the share.

(2) Inthecaseof adividend of authorised but unissued shareswith par
value, anamount equal to the aggregate par va ue of the sharesshall betrans-
ferred from surplusto capital at thetime of thedistribution.

(3) Inthecaseof adividend of authorised but unissued shareswithout
par val ue, the amount designated by the directors shall betransferred from
surplusto capital at thetime of the distribution, except that the directors must
designate as capital an amount that is at |east equal to the amount that the
sharesareentitledto asapreference, if any, inthe assetsof the company upon
liquidation of the company.

(4) A divisonof theissued and outstanding sharesof aclassor seriesof
sharesinto alarger number of shares of the same class or series having a
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proportionately smaller par value does not constitute adividend of shares.

26.-(1) Subjecttoany limitationsinitsMemorandum or Articles, acompany
incorporated under thisAct may, by aresolution of directors, amenditsMemo-
randum to increase or reduceitsauthorised capital, and in connection there-
with, the company may -

(@ increaseor reducethe number of shareswhich thecompany
may issue;

(b) increaseor reducethe par value of any of itsshares; or
(c) effect any combination under paragraphs(a) and (b).

(2) Whereacompany reducesitsauthorised capital under subsection
(2), then, for purposes of computing thecapita of the company, any capita that
immediately beforethe reduction wasrepresented by sharesbut immediately
following thereductionisno longer represented by sharesshall bedeemed to
becapital transferred from surplusto capitd.

(3) A company shdl, inwriting, inform the Registrar of any increaseor
decrease of itsauthorised capital.

27.-(1) A company incorporated under this Act may amend its memoran-
dum-

(@ todividetheshares, including issued shares, of aclassor
seriesinto alarger number of shares of the sameclassor
series; or

(b) tocombinetheshares, includingissued shares, of aclass
or seriesinto asmaller number of sharesof the sameclassor
Sries.

Increase or
reduction of
authorised

capital.

Division and
combination of
shares.
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Conversion of
shares with par
value into shares
without par value
and vice versa.
250f 1999.

250f 1999

250f 1999.

Character of a
share.

Sharecertificates.
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(2) Wheresharesaredivided or combined under subsection (1), the
aggregate par value of the new shares must be equal to the aggregate par
vaueof theorigind shares.

28.-(1) Subjecttoany limitationsinitsMemorandum or Articles, acom-
pany incorporated under thisAct may, by aresolution of itsdirectors, amend
itsMemorandum either:-

(@ toconvertany of itsshares, including issues shares, with par
valueinto shareswithout par value; or

(b) toconvertany of itsshares, including issued shares, without
par valueinto shareswith par vaue.

(2) Inthecaseof aconverson of shareswith par valueto shareswithout
par val ue, an amount equal to the aggregate par val ue of theissued sharesso
converted shall betransferred from capital to surplusat the sametimeof the
converson.

(3) Inthecaseof aconversonof shareswithout par valueto shareswith
par value, an amount equal to theaggregate par value of theissued sharesso
converted shdl betransferred from surplusto capital at thetime of the conver-
son.

29. Sharesof acompany incorporated under thisAct arepersond prop-
erty and are not of the nature of real property.

30.-(1) A company incorporated under thisAct must stateinitsArticles
whether or not certificatesin respect of itssharesshall beissued.

(2) If acompany incorporated under thisAct issuescertificatesinre-
spect of itsshares, the certificates-

(@ must besigned by two directorsor two officersof the
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company, or by onedirector and one officer; or

(b)  must beunder thecommon seal of the company, with or with
out thesignature of any director or officer of the company,

andthe Articlesmay providefor the signaturesor common seal to befacsimi-
les

(3) A certificateissued in accordance with subsection (2) specifyinga
share held by amember of the company isprima facie evidence of thetitle of
the member to the share specified therein.

31.-(1) A company incorporated under thisAct shall causetobekeptoneor — Shareregister.
moreregistersto beknown as* shareregisters’ containing-

(@ thenamesand addressesof the personswho hold registered
sharesinthe company;

(b) thenumber of each classand seriesof registered sharesheld
by each person;

(¢ thedateonwhichthe nameof each personwasenteredin
theshareregister;

(d) thedateonwhich any person ceased to beamember;

(& inthecaseof sharesissuedto bearer, thetotal number of
each classand series of sharesissued to bearer; and

(f)  withrespect to each certificatefor sharesissued to bearer:-
@ theidentifying number of the certificate;

(i) the number of each classor seriesof sharesissued to
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bearer specified therein; and
(i)  thedateof issueof thecertificate,

but the company may del etefrom theregister informationrelaingto
personswho areno longer membersor information relating to shares
issued to bearer that have been cancelled.

(2) Theshareregister may bein any such form asthe directors may
approvebut if it isin magnetic, electronic or other data storage form, the
company must beableto producelegible evidence of itscontents.

(3) A copy of theshareregister, commencing from thedate of theregis-
tration of the company, shall be kept at the regi stered office of the company
referred toin section 42 or at the office of theregistered agent referredtoin
section43.

(4) Theshareregister isprimafacie evidence of any mattersdirected
or authorised by thisAct to be contained therein.

(5) A company that wilfully contravenesthissectionisliableto apendty
of $25 for each day or part thereof during which the contravention continues,
and adirector who knowingly permitsthe contraventionisliableto alike

pendty.

Rectification of 32.-(1) If-
share register.

(@ informationthatisrequiredto beenteredintheshareregister
under section 31isomitted therefrom or inaccurately entered
therein; or

(b) thereisunreasonabledelay inentering theinformationinthe
shareregider,
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amember of the company, or any person who isaggrieved by theomission,
inaccuracy or delay, may apply tothe court for an order that the shareregister
berectified, and the court may either grant or refuse the application, with or
without coststo be paid by the applicant, or order therectification of the share
register, and may direct the company to pay all costsof the application and any
damagesthe applicant may have sustained.

(2) Thecourt may, inany proceedings under subsection (1), determine
any question relating to theright of apersonwhoisaparty to the proceedings
to have hisname entered in or omitted from the share register, whether the
guestion ari sesbetween-

(@ twoor moremembersor alleged members; or
(b)  between membersor alleged membersand the company,

and generally the court may inthe proceedingsdetermineany question that may
be necessary or expedient to be determined for the rectification of the share
register.

33.-(1) Subjecttoany limitationsintheMemorandumor Articles, registered  Transfer of
shares of acompany incorporated under this Act may betransferred by a  registered
writteninstrument of transfer signed by thetransferor and containingthename ~ Sh&res:
and address of thetransferee.

(2) Intheabsenceof awritteninstrument of transfer mentioned in sub-
section (1), the directors may accept such evidence of atransfer of sharesas
they consider appropriate.

(3) A company shall not berequiredtotreat atransfereeof aregistered
shareinthe company asamember until thetransferee’ sname hasbeen entered
intheshareregister.

(4) Subjecttoany limitationsinitsMemorandum or Articles, acompany
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incorporated under thisAct must, on the application of thetransferor or trans-
fereeof aregistered shareinthe company, enter initsshareregister thename
of thetransferee of the share.

(5) A transfer of registered sharesof adeceased, incompetent or bank-
rupt member of acompany incorporated under this Act made by hispersona
representative, guardian or trustee, asthe case may be, or atransfer of regis-
tered shares owned by aperson asaresult of atransfer from amember by
operation of law, isof thesamevalidity asif the persona representative, guard-
ian, trustee or transferee had been the registered hol der of the sharesat the
time of the execution of theinstrument of transfer.

(6) Forthepurposesof subsection (5), what amountsto incompetence
onthe part of apersonisamatter to be determined by the court after having
regardto al therelevant evidence and the circumstances of the case.

Transfer of bearer 34, A shareissued to bearer istransferable by delivery of the certificate
shares. relaingtotheshare,

Seizure. 35.-(1) Whereagovernmental authority, whether itislegally constituted or
not, inany jurisdiction outside Belize-

(@ by orinconnectionwith anationalisation, expropriation,
confiscation, coercion, forceor duress, or similar action; or

(b) by orinconnectionwiththeimposition of any confiscatory
tax, assessment or other governmental charge,

takesor seizesany sharesor other interest in acompany incorporated under
thisAct, thecompany itself or aperson holding sharesor any other interestin
the company, including aninterest asacreditor, may apply tothecourt for an
order that the company disregard thetaking or seizure and continueto treat
the person who would have held sharesor any other interest inthe company
but for thetaking or sei zure of the sharesor other interest ascontinuing to hold

THE SUBSTANTIVE LAWS OF BELIZE REVISED EDITION 2000
Printed by the Government Printer,
No. 1 Power Lane,
Belmopan, by the authority of
the Government of Belize.



I nternational Business Companies [CAP.270 39

the sharesor other interest.

(2) Without affecting subsection (1), where aperson whose shares or
other interests have been taken or seized asreferred to in subsection (1) is
other than anatura person, the person making the gpplication under subsection
(1), or thecompany itsalf, may apply to the court for an additional order for the
company to treat the personsbelieved by the company to have held thedirect
or indirect beneficia interestsinthe sharesor other interestsinthe company as
the holder of those shares or other interests.

(3) Thecourt may, upon application madeto it under subsection (1) or
(2):-

(@ grantsuchrelief asit consdersequitableand proper; and

(b)  orderthat any sharesof or other interestsin the company vest
insuch trustees asthe court may appoint upon such trustsand
for such purposes asthe court determines.

36.-(1) Subjecttoany limitationsinitsMemorandumor Articles,acompany  Acquisition of
incorporated under this Act may purchase, redeem or otherwiseacquireand ~ own shares.
holditsown sharesbut only out of surplusor inexchangefor newly issued

sharesof equal vaue.

(2) Nopurchase, redemption or other acquisition permitted under sub-
section (1) shdl be made unlessthedirectorsdeterminethat immediately after
the purchase, redemption or other acquisition-

(@ thecompany will beableto satisfy itsliabilitiesasthey become
dueintheordinary courseof itsbusiness; and

(b) therealisablevalue of the assetsof the company will not be
lessthanthesum of itstotal ligbilities, other than deferred taxes,
asshowninthebooksof account, and itscapital,
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and, inthe absence of fraud, the decision of thedirectorsasto therealisable
value of the assets of the company isconclusive, unlessaquestionof law is
involved.

(3) A determination by thedirectorsunder subsection (2) isnot required
where shares are purchased, redeemed or otherwise acquired-

(@ pursuant toaright of amember to have hissharesredeemed
or to have his shares exchanged for money or other property
of thecompany;

(b) by virtueof atransfer of capital pursuant to paragraph (b)(iii)
of section 38(1);

() by virtueof theprovisonsof section91; and
(d) pursuant toan order of thecourt.

(4) Subjecttoany limitationsinthe Memorandum or Articles, shares
that acompany purchases, redeemsor otherwise acquiresmay be cancelled
or held astreasury sharesunlessthe shares are purchased, redeemed or oth-
erwiseacquired by virtue of areductionin capital inamanner that would bea
contravention of therequirementsof section 38 (3) inwhich casethey shall be
cancelled but they shdl beavailablefor reissue; and uponthe cancdlation of a
share, the amount included as capital of the company with respect to that
share shall bededucted from the capital of the company.

gf;agleg’ shares 37. Where sharesin acompany incorporated under thisAct-
| .

(@ areheldby thecompany astreasury shares; or

(b) arehddby another company of whichthefirst company holds,
directly or indirectly, shareshaving morethan 50 per cent of
thevotesintheeection of directorsof the other company,
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thesharesof thefirst company arenot entitled to vote or to havedividendspaid
thereon and shall not betreated as outstanding for any purpose under thisAct
except for purposesof determining the capital of thefirst company.

38.-(1) Subjecttoany limitationsintheMemorandumor Articlesandsubject  Increase or
to subsections(3) and (4), the capital of acompany incorporated under this  reduction of
Act may, by aresolution of directors, be:- capital.

(@ increased by transferring an amount of the surplusof the
company to capital; or

(b)  reducedby-

0] returning to membersany amount received by the
company upontheissueof any of itsshares, theamount
being surplusto the requirementsof the company,

(i) cancelling any capital that islost or not represented by
assetshaving aredlisablevalue; or

(i) transferring capita to surplusfor the purpose of
purchasing, redeeming or otherwiseacquiring shares
that the directorshave resolved to purchase, redeem
or otherwiseacquire.

(2) Noreduction of capital shall be effected that reducesthe capital of
the company to an amount that islessthan the sum of -

(@ theaggregate par valueof-
@ all outstanding shareswith par value; and

(i) all shareswith par value held by the company astrea-
sury shares, and
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(b) theaggregateof theamountsdesignated ascapital of-
(i) al outstanding shareswithout par value; and

(ii) al shareswithout par va ue held by the company as
treasury sharesthat areentitled to apreference, if any,
inthe assetsof the company upon liquidation of the

company.

(3) Noreduction of capita shall be effected under subsection (1) unless
thedirectorsdeterminethat immediately after thereduction-

(@ thecompany will beableto satisfy itsliabilitiesasthey be
comedueintheordinary course of itsbusiness; and

(b) therealisablevalue of the assetsof the company will not be
lessthanitstota liabilities, other than deferred taxes, asshown
inthe booksof account, and itsremaining capital,

and, intheabsence of fraud, the decision of thedirectorsasto therealisable
valueof the assets of the company isconclusive, unlessaquestionof law is
involved.

Dividends. 39.-(1) Subjecttoany limitationsinitsMemorandum or Articles, acom-
pany incorporated under thisAct may, by aresolution of itsdirectors, declare
and pay dividendsin money, sharesor other property.

(2) Dividendsshal only bedeclared and paid out of surplus.

(3) Nodividend shall bedeclared and paid unlessthe directorsdeter-
minethat immediately after the payment of thedividend-

(@ thecompany will beableto satisfy itsliabilitiesasthey be-
comedueintheordinary courseof itsbusiness; and
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(b) theredlisablevalue of the assets of the company will not be
lessthan the sum of itstotal ligbilities, other than deferred taxes,
asshowninthebooksof account, and itscapital,

and, in the absence of fraud, thedecision of thedirectorsasto therealisable

valueof theassetsof the company isconclusive, unlessaquestion of law is
involved.

40. Subject toany limitationsinitsMemorandumor Articles,acompany  Appreciation of
incorporated under thisAct may, by aresolution of directors,includein the assets.
computation of surplusfor any purpose under this Act the net unrealised ap-

preciation of the assets of the company, and, in the absence of fraud, the deci-

sonof thedirectorsasto theval ue of the assetsisconclusive, unlessaquestion

of lawisinvolved.

41.-(1) A mortgageor charge of shares of acompany incorporated under  Mortgages and
thisAct must beinwriting signed by, or withthe authority of, theholder of the ~ charges of
bearer share or theregistered shareto which the mortgage or chargerelates. iz"’g fef§95

(2) Inthe case of abearer share, amortgage or charge thereof isnot  140f 1995.
valid and enforceable unlessthe certificate for the share to be mortgaged or
charged is deposited with the mortgagee or chargee but the deposit of the
certificate with the mortgagee or chargee shall not constitute atransfer of the
bearer share, titleto which shall only passupon due compliance with the provi-
sionsof thelaw governing relisation of the security by the mortgagee or char-
gee.

(3) A mortgage or charge of sharesof acompany incorporated under ~ 14of 1995.
thisAct need not bein any specificform but it must clearly indicate-

(@ theintentionto createamortgageor charge; and

(b) theamount secured by the mortgage or charge or how that
amount isto be calculated.
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14 of 1995. (4) A mortgage or charge of sharesof acompany incorporated under
thisAct may be governed by thelaw of ajurisdiction other than Belizebut if a
law other thanthelaws of Belizeisspecified asthegoverning law-

@

()

themortgage or charge must bein compliancewiththe
requirementsof itsgoverninglaw inorder for themortgageor
chargeto bevalid and binding onthe company; and

theremediesavailableto amortgagee or chargeeshall be
governed by thegoverning law and theingtrument creating the
mortgage or charge savethat therights between the mort-
gagor or mortgagee asamember of the company and the
company shall continueto begoverned by the Memorandum
and the Articlesof thecompany andthisAct.

14 0f 1995. (5) If nolaw isspecifiedto governamortgageor chargeof sharesof a
company incorporated under thisAct, theinstrument creating the mortgage or
chargeshall begoverned by thelawsof Belizeand, inthecase of adefault by
the mortgagor or chargor on the terms of the mortgage, the mortgagee or
chargeeisentitled tothefollowing remedies -

@)

()
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subject to any limitationsor provisionsto the contrary inthe
Instrument creating the mortgage or charge, theright tosell
theshares; and

theright to appoint areceiver who, subject to any limitations
or provisionsto thecontrary intheinstrument creating the
mortgageor charge, may:-

(i) votetheshares;

(it) receivedividendsand other paymentsin respect of
theshares; and
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(i) exercise other rightsand powers of the mortgagor or
chargor inrespect of the shares, until suchtimeasthe
mortgage or chargeisdischarged.

(6) Subsection (5) also appliesto amortgage or charge of sharesof a 14 of 1995.
company incorporated under thisAct wherethelaw of Belizeisspecified asthe
governinglaw.

(7) Subjecttoany provisionsto the contrary intheinstrument of mort- 14 of 1995.
gageor chargeof sharesof acompany incorporated under thisAct, al amounts
that accruefrom the enforcement of themortgage or charge shall beappliedin
thefollowing manner:-

(@ firgly, inmesting thecostsincurredin enforcing the mortgage
or charge;

(b)  secondly, indischarging the sums secured by the mortgage or
charge; and

(¢ thirdly, inpaying any balance dueto themortgagor or chargor.
(8) Theremediesreferredtoin subsection (5) arenot exercisableuntil:-  140f 1995.

(@ adefault hasoccurred and has continued for aperiod of not
lessthan 30 days, or such shorter period asmay bespecifiedin
theinstrument creating the mortgage or charge; and

(b) thedefault hasnot beenrectified within 14 daysfrom service of
the notice specifying the default and requiring rectification
thereof.

(9) Inthecaseof themortgageor charge of registered shares, theremay ~ 14.0of 1995.
beenteredinthe shareregister of the company:-
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(@ astatement that the sharesare mortgaged or charged;
(b) thenameof the mortgageeor chargee; and

() thedateonwhichthe statement and nameareenteredinthe
shareregister.

PART IV
Registered Office and Agent

Registered office. ~ 42. A company incorporated under thisAct shall at all timeshavea
registered officein Belize,

Registered agent.  43.-(1) A company incorporated under thisAct shall at al timeshavea
registered agent in Belize.

23 of 2000. (2) No person shall act or hold himself out as aregistered agent for
international business compani es unless he has obtained alicencefromthe
International Financial Services Commission established under the Interna

CAP.272. tiona Financid ServicesCommission Act, and every person who contravenes
thisprovison commitsan offenceand shall beliableto the pendtiesprescribed
under that Act.

Change of 44.-(1) A company incorporated under this Act may, by aresolution of di-

registeredoffice  rectors, amend itsMemorandum to changethe place of itsregistered office or

or registered to changeitsregistered agent.

agent.

14 of 1995. (2) A resolution made pursuant to subsection (1) aboveto changethe
registered agent shal become effectivethreeworking daysafter noticeof such
change has been sent by registered mail properly addressed to theregistered
agent being so removed.
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45.-(1) TheRegigtrar shdl maintain aregister of registered agentsinwhich  Register of

thefollowing detailsshall berecorded:- registered
agents.

(@ thenameof theregistered agent; 140f 1995.

(b) theaddressof theregistered agent;

() thenamesof theindividuasauthorised to sign onbehdf of any
firm or corporation that isaregistered agent; and

(d) inacasewherearegistered agent ceasesto bearegistered
agent, the date on which theregistered agent ceased tobea
registered agent.

(2) TheRegigrar shal, duringthemonth of January ineachyear, publish  140f 1995.
inthe Gazette alist of registered agents as appeared on theregister of regis-
tered agentson 31st December in the preceding year.

(3) Any changeinthedetailskept by the Registrar intheregister of regis-  140f 1995,
tered agents pursuant to subsection (1) shall be notified immediately by the
registered agent to the Registrar, and, upon payment of such fee asmay be
prescribed by the Minister, the Registrar shall record the changeintheregister
of registered agents.

(4) Wheretheregistered agent of acompany desiresto ceasetoactas  14of 1995.
registered agent and the registered agent isunable to reach an agreement with
the company for which heisregistered agent concerning hisreplacement, the
following provisonsshall apply:-

(@ theregistered agent shal givenot lessthan 90 dayswritten
noticetoany director or officer of thecompany of which heis
theregistered agent at thedirector’sor officer’slast known
address, or if theregistered agent isnot aware of theidentity
of any director or officer then the person from whom the
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registered agent |ast received instructions concerning the
company, specifying thewish of theregistered agent toresign
asregistered agent and shall together with the notice provide
alist of al registered agentsin Belizewith their namesand
addresses;

(b) theregistered agent shall submit tothe Registrar acopy of the
notice and to the company alist of registered agentsreferred

toin paragraph (a);

(c) if, atthetimeof expiry of thenotice, the company hasnot
adopted aresolutionto amend itsMemorandum to changeits
registered agent, theregistered agent shdl informthe Regis-
trar inwriting that the company hasnot changed itsregistered
agent whereupon the Registrar shdl publishanoticeinthe
Gazette that the name of the company will be struck off the
register, unlessthe company, within 30 daysfrom the date of
the publication of the noticeinthe Gazette, registerswiththe
Registrar acopy of aresolution amendingitsMemorandum
to changeitsregistered agent; and

(d) if acompany falswithin 30 daysfromthedate of thepublica-
tion of thenoticereferred toin paragraph () to register with
the Registrar acopy of aresolution amendingits Memoran-
dumto changeitsregistered agent, the Registrar shall strike
thename of the company off the Register and shdl publishin
the Gazette a notice that the name of the company hasbeen
struck off the Register.

14 0f 1995. (5) A company that hasbeen struck off the Register under thissection
remainsliablefor al clams, debts, liabilitiesand obligationsof the company,
and the striking-off does not affect the liability of any of itsmembers, direc-
tors, officersor agents.
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46. A company that wilfully contravenes section 42 or 43:- Penalty for
cont_raventi on of
(a) isliabletoapenalty of $25for each day or part thereof during Zd'ons 42 and
which the contravention continues, and adirector who know '
ingly permitsthe contraventionisliableto alike pendty; and
(b)  without prejudiceto paragraph (a) above, if the contravention
continuesfor aperiod of 30 daysthe company shdl bedeemed
to have commenced to wind-up and dissolve under section
98 (2).
PART V
Directors, Officers,
Agents and Liquidators
47. Subject toany limitationsinitsMemorandum or Articles, thebusiness  Management by

and affairs of acompany incorporated under thisAct shall bemanagedby a  directors.
board of directorsthat cons stsof oneor more personswho may beindividuas
or companies.

48.-(1) Thefirst directorsof acompany incorporated under thisAct shall be  Election, term
elected by the subscribersto the Memorandum; and thereafter, thedirectors ~ andremoval of
shall beelected by the membersfor such term asthe membersmay determine ~ directors.

and where permitted by the Memorandum or Articlesof acompany incorpo-

rated under thisAct, thedirectorsmay also elect directorsfor suchterm asthe

directorsmay determine.

(2 Eachdirector holdsofficeuntil hissuccessor takesofficeor until his
earlier death, resignation or removal.

(3) Subjecttoany limitationsinthe Memorandumor Articles-

(@ adirector may beremoved from office by aresolution of
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membersor by aresolution of directors; and

(b)  adirector may resign hisofficeby giving written noticeof his
resignation to the company and the resignation has effect
fromthe date the noticeisreceived by the company or from
such later date asmay be specified inthe notice.

(4) Subjecttoany limitationsintheMemorandum or Articles, avacancy
inthe board of directors may befilled by aresolution of membersor of a
mgority of theremaining directors.

Optional register  49.-(1) A company incorporated under thisAct may keep aregister to be
of directors, known asaregjister of directorscontaining:-
14of 1995.
(@ thenamesand addressesof the personswho aredirectors of
thecompany;

(b) thedateonwhich each personwhosenameisenteredin
theregister was appointed asadirector of thecompany; and

() thedateonwhicheach person named asadirector ceased to
beadirector of the company.

14 of 1995. (2) Theregigter of directorsmay beinsuchformasthedirectorsapprove,
butif itisin magnetic, eectronic or other datastorageform, the company must
be ableto producelegible evidence of its contents.

14 of 1995. (3) A copy of theregister of directors, commencing from thedate of the
regigtration of thecompany, shal bekept at theregi stered office of thecompany
referred toin section 42.

Number of 50. Thenumber of directorsshall befixed by the Articlesand, subjectto
directors. any limitationsinthe Memorandum or Articles, the Articlesmay beamended
to changethe number of directors
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51. Thedirectors have all the powers of the company that arenot re-  Powers of
served to themembersunder thisAct or inthe Memorandum or Articles. directors.
52. Subject to any limitationsintheMemorandum or Articles, thedirec-  Emolumentsof

torsmay, by aresolution of directors, fix theemolumentsof directorsinrespect ~ directors.
of servicesto berendered in any capacity to the company.

53.-(1) Thedirectorsmay, by aresolution of directors, designateoneor more  Committeesof
committees, each consisting of one or moredirectors. directors.

(2) Subjecttoany limitationsintheMemorandum or Articles, each com-
mittee has such powersand authority of thedirectors, including the power and
authority to affix the common seal of the company, asare set forthinthere-
solution of directors establishing the committee, except that no committee has
any power or authority with respect to the matters requiring aresol ution of
directorsunder sections48 and 59.

54.-(1) Subjecttoany limitationsintheMemorandumor Articles, thedirec-  Meetings of
torsof acompany incorporated under thisAct may meet at suchtimesandin  directors.
such manner and placeswithin or outsde Belize asthedirectorsmay determine

to benecessary or desirable.

(2) A director shal bedeemedto be present at ameeting of directorsif-
(@ heparticipatesby telephoneor other e ectronic means; and

(b) all directorsparticipating inthemeeting are ableto hear
each other.

55.-(1) SubjecttoarequirementintheMemorandumor Articlestogivelonger  Noticeof
notice, adirector shall be given not lessthan oneday’ snotice of meetingsof ~ meetings of
directors. directors.
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Quorumfor
meetings of
directors.

Consents of
directors.

Alternates for

(2) Notwithstanding subsection (1), subject to any limitationsin the
Memorandum or Articles, ameeting of directorsheld in contravention of that
subsectionisvalidif al of thedirectors, or such majority thereof asmay be
specifiedinthe Memorandum or Articlesentitled to vote at the mesting, have
waived the notice of the meeting; and, for this purpose, the presence of a
director at the meeting shall be deemed to constitute awaiver on hispart.

(3) Theinadvertent failureto give notice of ameeting to adirector, or
the fact that adirector has not received the notice, does not invalidate the
mesting.

56. Thequorum for ameeting of directorsisthat fixed by the Memoran-
dumor Articles; but, where no quorumis so fixed, ameeting of directorsis
properly congtituted for all purposesif at the commencement of the meeting
onehdf of thetotal number of directorsare present in person or by alternate.

57. Subject to any limitationsintheMemorandum or Articles, anaction
that may betaken by the directors or acommittee of directorsat ameeting
may al so be taken by aresolution of directors or acommittee of directors
consented to inwriting or by telex, telegram, cableor other written el ectronic
communi cation, without the need for any notice.

58.-(1) Subjecttoany limitationsintheMemorandum or Article, adirec-

directors. tor may by awritten instrument appoint an alternatewho need not bea
director.

(2 Andternatefor adirector appointed under subsection (1) isentitled
to attend meetingsin the absence of the director who appointed him and to
vote or consent inthe place of thedirector.

Officersand 59.-(1) Thedirectorsmay, by aresolution of directors, appoint any person,
agents. including aperson who isadirector, to bean officer or agent of the company.
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(2) Subjecttoany limitationsinthe Memorandum or Articles, each of -
ficer or agent has such powers and authority of the directors, including the
power and authority to affix the common seal of thecompany, asareset forthin
the Articlesor in theresolution of directors appointing the officer or agent,
except that no officer or agent hasany power or authority with respect tothe
mattersrequiring aresolution of directorsunder section 52 and thissection.

(3) Thedirectorsmay removean officer or agent appointed under sub-
section (1) and may revokeor vary apower conferred on him under subsection

@).

60.-(1) Every director, officer, agent and liquidator of acompany incorpo-  Standard of care.
rated under thisAct, in performing hisfunctions, shal act honestly andingood

faithwith aview to the best interests of the company and exercisethecare,

diligence and skill that areasonably prudent person would exercisein compa-
rablecircumstances.

(2) NoprovisonintheMemorandum or Articlesof acompany incorpo-
rated under thisAct or inany agreement entered into by the company relievesa
director, officer, agent or liquidator of the company from the duty to act in
accordancewith the Memorandum or Articlesor from any personal liability
arising from hismanagement of the businessand affairsof the company.

61. Every director, officer, agent and liquidator of acompany incorpo-  Relianceon
rated under thisAct, in performing hisfunctions, isentitledtorely uponthe  records and
shareregister kept under section 31, the books of accountsand recordsand ~ FePorts.
the minutes and copies of consentsto resol utions kept under section 73 and

any report madeto the company by any other director, officer, agent or liquida-

tor or by any person selected by the company to makethereport.

62.-(1) Subjecttoany limitationsinthe Memorandum or Articles, if there-  Conflictsof
quirements of subsection (2) or (3) are satisfied, no agreement or transaction  interest.
between-
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@
()

acompany incorporated under thisAct; and

oneor moreof itsdirectorsor liquidators, or any personin
whichany director or liquidator hasafinancid interest or to
whom any director or liquidator isrelated, including asa
director or liquidator of that other person,

isvoid or voidablefor thisreason only or by reason only that the director or
liquidator ispresent at themeeting of directorsor liquidators, or at themeeting
of thecommittee of directorsor liquidators, that approvesthe agreement or
transaction or that the vote or consent of thedirector or liquidator iscounted
for that purpose.

(2 Anagreement or transactionreferred toin subsection (1) isvaidif-

@

)

THE SUBSTANTIVE LAWS OF BELIZE

themateria factsof theinterest of each director or liquida-
tor inthe agreement or transaction and hisinterestin or
relationship to any other party to the agreement or transac-
tion aredisclosed ingood faith or are known by the other
directorsor liquidators, and

the agreement or transactionisapprovedor ratified by a
resolution of directorsor liquidatorsthat hasbeen approved:-

(i) without counting the vote or consent of any
interested director or liquidator; or

(it) by the unanimousvoteor consent of al disinterested
directorsor liquidatorsif thevotesor consentsof all
disnterested directorsor liquidatorsisinsufficient to
approvearesolution of directorsor liquidators.
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(3) Anagreement or transaction referred to in subsection (1) isvaidif-

(@ themateria factsof theinterest of each director or liquidator in
theagreement or transaction and hisinterest in or relationship
toany other party to the agreement or transaction are disclosed
ingood faith or areknown by the membersentitiedtovoteat a
meeting of members; and

(b) theagreement or transactionisapprovedor ratified by a
resol ution of members.

(4) Subjecttoany limitationsinthe Memorandum or Articles, adirector
or liquidator who hasaninterest in any particular businessto be considered at
amesting of directors, liquidatorsor membersmay be counted for purposesof
determining whether the meeting isduly constituted in accordance with section
56 or otherwise,

63.-(1) Subject to subsection (2) and any limitationsinitsMemorandumor  Indemnification.
Articles, acompany incorporated under thisAct may indemnify against all ex-

penses, including lega fees, and against al judgments, finesand amountspaid

in settlement and reasonably incurred in connectionwith legdl, administrative or

investigative proceedingsany person who-

(@ isorwasaparty oristhreatened to be made aparty to any
threatened, pending or completed proceedings, whether
civil, crimina, administrative or investigative, by reason of the
fact that the person isor wasadirector, an officer or aliqui-
dator of the company; or

(b) isorwas, at therequest of the company, serving asa
director, officer or liquidator of, or in any other capacity isor
was acting for, another company or apartnership, joint ven-
ture, trust or other enterprise.
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(2) Subsection (1) only appliesto apersonreferredtointhat subsection
if the person acted honestly andin good faith with aview tothe best interests
of thecompany and, inthe case of criminal proceedings, the person had no
reasonabl e causeto believethat hisconduct wasunlawful.

(3) Thedecision of thedirectorsasto whether the person acted hon-
estly andingoodfath and withaview to thebest interests of the company and
astowhether the person had no reasonabl e causeto believe that hisconduct
was unlawful is, inthe absence of fraud, sufficient for the purposes of this
section, unlessaquestion of law isinvolved.

(4) Thetermination of any proceedingsby any judgment, order, settle-
ment, conviction or the entering of anolle prosequi doesnot, by itself, create
apresumption 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
causeto believethat hisconduct wasunlawful.

(5) If apersonreferredtoin subsection (1) hasbeen successful inde-
fenceof any proceedingsreferredtoin subsection (1), the personisentitied to
beindemnified against al expenses, including legd fees, and against dl judg-
ments, finesand amounts paid in settlement and reasonably incurred by the
person in connection with the proceedings.

Insurance. 64. A company incorporated under thisAct may purchaseand maintain
insurancein relation to any person whoisor wasadirector, an officer or a
liquidator of the company, or who at the request of the company isor was
serving asadirector, an officer or aliquidator, of, or inany other capacity isor
wasacting for, another company or apartnership, joint venture, trust or other
enterprise, againgt any liability asserted against 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 againgt theliability under subsection (1) of
section 63.

THE SUBSTANTIVE LAWS OF BELIZE REVISED EDITION 2000
Printed by the Government Printer,
No. 1 Power Lane,
Belmopan, by the authority of
the Government of Belize.



I nternational Business Companies [CAP.270 57

PART VI
Protection of Members and Creditors

65.-(1) Subjecttoany limitationsinthe Memorandum or Articles, thedirec-  Meetings of
torsof acompany incorporated under this Act may convene meetingsof the  members.
membersof thecompany at such timesand in such manner and placeswithinor

outside Belize asthe directorsconsider necessary or desirable.

(2) Subjecttoaprovisioninthe Memorandum or Articlesfor alesser
percentage, upon the written request of membersholding morethan fifty per
cent of thevotesof the outstanding voting sharesin the company, thedirectors
shall conveneameeting of members.

(3) Subjecttoany limitationsinthe Memorandum or Articles, amember
shall be deemed to be present at ameeting of membersif-

(@ heparticipates by telephone or other el ectronic means; and

(b) &l membersparticipating inthe meeting are ableto hear each
other.

(4) A member may berepresented at ameeting of membersby aproxy
who may speak and vote on behalf of the member.

(5) Thefollowing apply inrespect of joint ownership of shares:

(@ if twoor morepersonshold sharesjointly, each of them
may be present in person or by proxy at ameeting of
membersand may speak asamember;

(b) if only oneof themispresent in person or by proxy, hemay
voteon behalf of al of them; and
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Notice of meet-
ings of members.

(c) iftwoor morearepresent inperson or by proxy, they must
voteasone.

66.-(1) Subject toarequirement inthe Memorandum or Articlesto give
longer notice, thedirectorsshdl givenot lessthan 7 daysnotice of meetingsof
membersto those personswhose names on thedatethe noticeisgiven appear
asmembersinthe shareregister referred toin section 31 and are entitled to
vote at themeeting.

(2) Notwithstanding subsection (1), and subject to any limitationsinthe
Memorandum or Articles, ameeting of membersheldin contravention of the
requirement to give noticeisvalidif membersholding amgjority of -

(@ thetota number of sharesentitled tovoteonal the mattersto
be considered at the meeting; or

(b) thevotesof each classor seriesof shareswhere membersare
entitled to votethereon asaclassor seriestogether with an
absolutemg ority of theremaining votes,

have waived notice of the meeting; and, for this purpose, the presence of a
member at the meeting shall be deemed to constitute awaiver on hispart.

(3) Theinadvertent failureof thedirectorsto givenoticeof amesetingto
amember, or the fact that amember has not received the notice, does not
invaidatethemesting.

Quorumfor 67. The quorum for ameeting of membersfor purposesof aresolution
meetings of of membersisthat fixed by the Memorandum or Articles; but, whereno quo-
members. rumisso fixed ameeting of membersisproperly congtituted for al purposesif
at the commencement of the meeting there are present in person or by proxy
one-hdf of thevotesof the sharesof each classor seriesthereon and thesame
proportion of the votes of the remaining sharesentitled to vote thereon.
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68.-(1) Except asotherwise providedinthe Memorandumor Articles, all  Voting by
sharesvote as one class and each whol e share has onevote. members.

(2) Thedirectorsof acompany incorporated under thisAct may fix the
date noticeisgiven of ameeting astherecord datefor determining those shares
that are entitled to vote at the meeting.

69.-(1) Oneor more membersof acompany incorporated under thisAct  Voting trusts.
may by agreement inwriting deposit bearer shareswith, or transfer registered 140 1995.
sharesto, any person authorized to act astrusteefor the purpose of vestingin

such person, who may be designated voting trustee, theright to votethereon
andthefollowing provisionsshal apply:-

(@ theperiodof timefor whichthetrustee may vote shall not ex-
ceed 10 years;

(b)  subjecttoparagraph (a), theagreement may contain any other
provisionsnot incond stent with the purpose of the agreement;

(¢ acopy of theagreement shal befiled at theregistered office of
the company and shall be open to theinspection of members
of thecompany:-

@ inthe case of any beneficiary of thetrust under the
agreement, daily during businesshours; and

@i inthe case of membersof the company, subject tothe
provisionsof section 74,

(d) wherecertificatesfor registered shares have beenissued for
sharesthat areto betransferred to atrustee pursuant tothis
section, new certificatesshall beissued to thevoting trusteeto
represent the shares so transferred and the certificatesfor-
merly representing the sharesthat have beentransferred shal
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(h)
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be surrendered and cancdlled;

whereacertificateisissued to avoting trustee, an endorse-
ment shall be made onthe certificate that the sharesrepre-
sented thereby inthe case of registered sharesand the certifi-
catesin case of bearer sharesare held by the person named
therein pursuant to an agreement;

thereshdl benotedinthe shareregister of the company against
therecord of the sharesheld by thetrustee thefact that such
anagreement exists,

thevoting trustee may vote the shares soissued or transferred
during the period specified in the agreement;

sharesregistered in the name of thevoting trustee may be
voted either in person or by proxy and, in voting the shares,
thevoting trusteeshall not incur any liability asmember or
trustee, except in so far ashemay beliablefor hisown con-
duct or acts,

wheretwo or more personsare designated asvoting trustees
and theright and method of voting any sharesregisteredin
their nameat any meeting of membersor onany resolution
of membersare not fixed by the agreement appointing the
trustees, theright to vote shdl be determined by amgjority of
thetrustees, or if they areequdly divided asto theright and
manner of voting the sharesin any particular case, thevotesof
thesharesin such case shall bedivided equally among the
trustees,

at any timewithintwoyearsprior to thetime of expiration of
any voting trust agreement asorigindly fixed or aslast ex-
tended asprovided in thissubsection, one or more benefi-
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ciaries of the trust under the voting trust agreement may, by
written agreement and with thewritten consent of thevoting
trustee, extend theduration of thevoting trust agreement for
an additional period not exceeding ten yearsfrom theexpira-
tion dateof the trust asorigindly fixed or aslast extended; and

(K)  thevotingtrusteeshdl, prior to thetimeof expiration of avot
ingtrust agreement, asorigindly fixed or asprevioudy extended,
asthecasemay be, fileat theregistered office of the company
acopy of the extension agreement and of hisconsent thereto,
and thereupon the duration of thevoting trust agreement shal
be extended for the period fixed in the extension agreement,
but no extension agreement shall affect therightsor obligations
of personsnot partiesthereto.

(2) Two or more members of acompany incorporated under thisAct 14 0f 1995.
may by agreement inwriting providethat in exercising any voting rights, the
sharesheld by them shall bevoted-

(@ asprovided by the agreement;
(b) asthepartiesmay agree; or

() asdeterminedinaccordancewith such procedure asthey may
agree upon.

(3) Noagreement made pursuant to subsection (2) shdl beeffectivefora  14of 1995.
period of morethantenyearsfromthedateitismade, but at any timewithinthe
two yearsimmediately preceding thedate of theexpiration of theagreement the
partiesmay extend itsdurationfor an additiond period, not exceedingtenyears
at any onetime, asthey may desire.
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14 of 1995. (4) Thevdlidity of any voting trust or other voting agreement isnot af-
fected during aperiod of ten yearsfrom the datewhen it was created or last
extended by reason only of the fact that under itstermsit will or may last
beyond aperiod of ten years.

140f 1995. (5) Thissection shall bedeemed not toinvalidate any voting or other
agreement among membersor any irrevocabl e proxy that isnot otherwise
ilegd.

Consents of 70. Subject to any limitationsintheMemorandum or Articles, anaction

members. that may betaken by membersat ameeting of membersmay aso betaken by

aresolution of membersconsented toinwriting or by telex, telegram, cableor
other written el ectronic communication, without the need for any notice.

Serviceof notice  71-(1)  Any notice, information or written statement required under this Act
on members. to be given by acompany incorporated under thisAct to members must be
served-

(@ inthecaseof membersholding registered shares:-

(i) inthe manner prescribed inthe Memorandum or
Articles, asthe case may be; or

(it) inthe absence of aprovisioninthe Memorandum or
Articles, by personal serviceor by mail addressed to
each member at the address showninthe share
register; and

(b) inthecaseof membersholding sharesissued to bearer, inthe
absenceof aprovisonintheMemorandum or Articlesif the
notice, information or written statement ispublishedina
newspaper circulated in Belize and anewspaper inthe place
wherethecompany hasitsprincipa office, if different.
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(2) Subjecttoarequirement inthe Memorandum or Articlesto givea
specificlength of notice, thedirectorsmust give sufficient notice of meetingsof
membersto members hol ding sharesissued to bearer to allow areasonable
opportunity for them to take action in order to secure or exercisetheright or
privilege, other than theright or privilegeto vote, that isthe subject of the
notice.

(3) For purposesof subsection (2), what amountsto sufficient noticeisa
matter of fact to be determined after having regard to all the circumstances.

72.-(1) Anysummons, notice, order, document, process, informationor writ-  Service of

ten statement to be served on acompany incorporated under thisAct may be ~ Process, etc., on
served by leavingit, or by sending it by registered mail addressedtothecom- ~ €omPay-

pany, a itsregistered office,, or by leaving it with, or by sendingit by registered

mail to, theregistered agent of the company.

(2) Serviceof any summons, notice, order, document, process, informa-
tion or written statement to be served on acompany incorporated under this
Act may be proved by showing that the summons, notice, order, document,
process, information or written statement:-

(@ wasmalledinsuchtimeastoadmittoitsbeingdeliveredinthe
normal course of delivery, withinthe period prescribed for
service; and

(b) wascorrectly addressed and the postage was prepaid.

73.-(1) A company incorporated under thisAct shall keep suchaccountsand ~ Books, records
recordsasthedirectorsconsider necessary or desirablein order toreflectthe ~ adcommon

financid position of the company. sedl.
(2) A company incorporated under thisAct shal keep:-
(@ minutesof al meetingsof-
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(i) directors;
(ii) members,
(iii) committeesof directors;
(v)  committeesof officers; and
V) committees of members; and
(b) copiesof al resolutions consented to by:-
(i) directors;
(ii) members,
(iii) committeesof directors;
(v)  committeesof officers, and
) committeesof members.
(3) Thebooks, recordsand minutesrequired by this section shall be
kept at the registered office of the company or at such other place asthe

directorsdetermine.

(4) A company incorporated under this Act shall have acommon seal
and animprint thereof shall bekept at theregistered office of the company.

(5) A company that wilfully contravenesthissectionisliableto apendty
of $25 for each day or part thereof during which the contravention continues,
and adirector who knowingly permitsthe contraventionisliableto alike

pendty.
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74.-(1) A member of acompany incorporated under thisAct may, inperson  Inspection of
or by attorney and in furtherance of aproper purpose, request inwriting, speci-  books and
fying the purpose, toinspect during normal businesshourstheshareregjister of ~ "ecords.

the company or the books, records, minutes and consents kept by the com-

pany and to make copiesor extractstherefrom.

(2) For the purposes of subsection (1), aproper purposeisapurpose
reasonably related to the member’sinterest asamember.

(3) If arequest under subsection (1) issubmitted by an attorney for a
member, therequest must be accompanied by apower of attorney authorising
the attorney to act for the member.

(4) If thecompany, by aresolution of directors, determinesthatitisnotin
the best interest of the company or of any other member of the company to
comply with arequest under subsection (1), the company may refusethere-
quest.

(5) Uponrefusal by thecompany of arequest under subsection (1), the
member may, before the expiration of aperiod of 90 days of hisreceiving
noticeof therefusal, apply to the court for an order to allow theinspection.

75.-(1) Contractsmay beentered into on behalf of acompany incorporated ~ Contracts
under thisAct asfollows:- generally.

(@ acontract that, if entered into betweenindividuals, isrequired
by law to beinwriting and under seal, may be entered into by
or on behaf of the company inwriting under the common seal
of the company, and may, in the same manner, be varied or
discharged;

(b) acontractthat, if enteredinto betweenindividuas, is
required by law to beinwriting and signed by the parties, may
beenteredinto by or on behalf of the company inwriting and
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Contracts before
incorporation.

signed by a person acting under the express or implied au-
thority of the company, and may, inthe same manner, bevar-
ied or discharged; and

() acontractthat, if enteredinto betweenindividuas,isvalid
athough enteredinto orally, and not reduced to writing, may
beentered into orally by or on behalf of the company by a
person acting under theexpressor implied authority of the
company, and may, in the samemanner, bevaried or
discharged.

(2) A contract enteredintoin accordancewiththissectionisvalidandis
binding on the company and its successorsand all other partiesto the con-
tract.

(3) Without affecting paragraph (a) of subsection (1), acontract, agree-
ment or other instrument executed by or on behalf of acompany by adirector
or an authorised officer or agent of the company isnot invalid by reason only
of thefact that the common seal of the company isnot affixed to the contract,
agreement or instrument.

76.-(1) A personwho entersinto awritten contract in the name of or on
behaf of acompany incorporated under this Act before the company comes
Into existence, ispersonally bound by the contract and isentitled to the ben-
efitsof the contract, except where-

(@ thecontract specifically providesotherwise; or

(b)  subjecttoany provisonsof the contract to the contrary, the
company adoptsthe contract under subsection (2).

(2) Withinareasonabletime after acompany incorporated under this
Act comesinto existence, the company may, by any action or conduct signify-
ingitsintention to be bound thereby, adopt awritten contract enteredintoinits
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nameor onitsbehaf beforeit cameinto existence.
(3) When acompany adoptsacontract under subsection (2):-

(@ thecompany isbound by, and entitled to the benefits of, the
contract asif the company had beenin existence a the date of
the contract and had been aparty toit; and

(b)  subjecttoany provisionsof the contract to the contrary, the
person who acted in the name of or on behalf of the company
ceasesto be bound by or entitled to the benefits of the con-
tract.

77.-(1) If any contract, agreement, deed or other instrument relatingtothe  Contracts for
payment of aclaim or thedelivering or transferring of property, whether real or ~ Paymentor
personal, wherever situate, isentered into by acompany incorporated under ~ ase"

this Act and the contract, agreement, deed or other instrument designatesa

payee or beneficiary to receivethe payment or property-

(@  uponthedeath of the person making the designation;
(b)  uponthedeath of another person; or

(©  uponthehappening of any other event specifiedinthe
contract, agreement, deed or other instrument,

then, any such payment, delivery or transfer, therights of any payee or benefi-
ciary, and the ownership of any property received, are not impaired or de-
feated by any law or ruleof law governing thetransfer of property by will, gift
or intestecy.

(2) Subsection (1) appliestoacontract, agreement, deed or other instru-
ment referred to in that subsection notwithstanding anything to thecontrary in
thelaw of any other jurisdiction, including thelaw of any jurisdictionwherethe
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Optional register
of mortgages and
charges.

14 of 1995.

14 of 1995.

person making the designation referred to in subsection (1) resdesor isdomi-
ciled, and notwithstanding that-

(@ thedesignationisrevocableor subject to change; or
(b) theclaimor property-

(i) isnot yet payableor transferable, asthe case may be,
at thetimethedesignationismade; or

(ii) issubject towithdrawal, collection or assignment by
the person making the designation.

78.-(1) A company incorporated under this Act may create amortgage,
chargeor other encumbrancesover any of itsassetssituatein any part of the
worldin accordancewith thelaw of any jurisdiction of thecompany’schoice,
and themortgage, charge or other encumbrancesshall be binding onthecom-
pany to the extent, and in accordance with, the requirements of the chosen
law.

(2 A company incorporated under this Act may maintainat itsregis-
tered officearegister of mortgages, chargesand other encumbrancesinwhich
there shall be entered particularsregarding each mortgage, charge and other
encumbrancesasfollows:-

(@ thesumsecured;

(b) theassetssecured;

(¢ thenameand addressof the mortgagee, chargeeor other
encumbrancer;

(d) thedateof creation of the mortgage, charge and other
encumbrance; and
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() thedateonwhichtheparticularsspecifiedin paragraphs(a) to
(d) inrespect of the mortgage, charge or other encumbrances
areenteredintheregister.

(3) Intheeventthat anapplicationismadetoacourtin Belizetoenforce  14of 1995.
any mortgage, charge or other encumbrance created by acompany incorpo-
rated under this Act and there are assets of the company which are subject to
two or more mortgages, chargesor other encumbrances, then, notwithstanding
the provisionsof any other law, priorities shall be determined in accordance
with thedates of entry intheregister of mortgagesand charges, and, unregis-
tered mortgages, charges and other encumbrances created after the date of
commencement of thissection shall rank after registered mortgages, charges
and other encumbrances, but unregistered mortgages, chargesand other en-
cumbrances created prior to the date of commencement of this section shall
have priority over mortgages, chargesand other encumbrancesregistered pur-
suant to thisprovision and shall rank in order of their creation.!

79. A promissory noteor bill of exchange shall bedeemedtohavebeen  Notesand bills
made, accepted or endorsed by acompany incorporated under thisAct if itis  of exchange.
made, accepted or endorsed in the name of the company-

(@ by oronbehalf or onaccount of the company; or

(b) by apersonacting under theexpressor implied authority of
the company,

and if so endorsed, the person signing the endorsement isnot liablethereon.

1. Thissection was added by Act 14 of 1995 and came into force on the 1st day of
November, 1995 by virtue of statutory instrument 112 of 1995.
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Power of attorney.  80.-(1) A company incorporated under this Act may, by aninstrument in
writing, whether or not under itscommon sedl, authorise aperson, either gen-
erally or inrespect of any specified matters, asitsagent to act on behalf of the
company and to execute contracts, agreements, deedsand other instruments
on behaf of the company.

(2) A contract, agreement, deed or other instrument executed on behal f
of the company by an agent appointed under subsection (1), whether or not
under hissed, isbinding on the company and hasthe sameeffect asif it were
under thecommon seal of the company.

Authentication or  81.-(1) A document requiring authentication or attestation by acompany

altestation. incorporated under this Act may be signed by adirector, asecretary or by an
authorised officer or agent of the company, and need not be under itscommon
Sedl.

(2) If thesignatureof any director, officer or agent authenticating or at-
testing any document isverified inwriting by the registered agent of acom-
pany, the company isbound by the document.

Company without 82, If at any timethereisno member of acompany incorporated under
members. thisAct, any person doing businessinthenameof or on behdf of the company
ispersonaly liablefor the payment of all debts of the company contracted
during thetime and the person may be sued therefor without joinder in the
proceedingsof any other person.
PART VII
Merger, Consolidation, Sale of Assets,Forced
Redemptions, Arrangements and Dissenters
Interpretation of 83. InthisPart-
words and phrases
inthis Part. w . N
consolidated company” meansthe new company that resultsfrom the con-
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solidation of two or more constituent companies,

“consolidation” meansthe uniting of two or more congtituent companiesintoa
new company;

“condtituent company” meansan existing company thatisparticipatinginamerger
or consolidation with one or more other existing companies,

“merger” meansthemerging of two or more constituent companiesinto one of
the condtituent companies,

“parent company” means a company that owns at least 90 per cent of the
outstanding shares of each classand series of sharesin another company;

“subsidiary company” meansacompany at |east 90 per cent of whose out-
standing shares of each classand series of sharesare owned by another com-

pany;

“surviving company” meansthe constituent company into which oneor more
other constituent companiesare merged.

84.-(1) Two or morecompaniesincorporated under thisAct may mergeor  Merger and
consolidatein accordance with subsections (3) to (5). consolidation.

(2 Oneor morecompaniesincorporated under this Act may mergeor
consolidate with one or more companiesincorporated under the Companies  CAP. 250.
Actinaccordancewith subsections(3) to (5), if the surviving company or the
consolidated company will satisfy the requirements prescribed for an Interna-
tiona Business Company under section 5.

(3) Thedirectorsof each constituent company that proposesto partici-
patein amerger or consolidation must approve awritten plan of merger or
consolidation containing, asthe caserequires:-
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(d)

(€

the name of each constituent company and the nameof the
surviving company or the consolidated company;

inrespect of each congtituent company:-

(i) thedesignation and number of outstanding sharesof
each classand seriesof shares, specifying each such
classand seriesentitled to vote onthe merger or
consolidation; and

(ii) aspecification of each such classand series, if any,
entitledto voteasaclassor series;

thetermsand conditions of the proposed merger or consoli-
dation, including themanner and basisof converting shares
in each congtituent company into shares, debt obligationsor
other securitiesinthe surviving company or consolidated
company, or money or other property, or acombination
thereof;

inrespect of amerger, astatement of any amendment to the
Memorandum or Articlesof the surviving company to be
brought about by the merger; and

in respect of aconsolidation, everything required to be
included inthe Memorandum and Articlesfor acompany
incorporated under thisAct, except statementsasto factsnot
availableat thetimethe plan of consolidationisapproved by
thedirectors.

(4) Some or al shares of the same class or series of sharesin each
congtituent company may be convertedinto aparticular or mixed kind of prop-
erty and other shares of the classor series, or all sharesof other classesor
seriesof shares, may be converted into other property.
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(5) Thefollowing apply inrespect of amerger or consolidation under this
section:-

(@ theplanof merger or consolidation must be authorised by a
resol ution of membersand the outstanding shares of aclass
or seriesof sharesare entitled to vote on the merger or con-
solidation asaclassor seriesif theMemorandum or Articles
so provideor if the plan of merger or consolidation contains
any provisionsthat, if contained in aproposed amendment to
the Memorandum or Articles, would entitletheclassor series
to vote on the proposed amendment asaclass or series;

(b) if ameeting of membersisto beheld, notice of the meeting,
accompanied by acopy of the plan of merger or consolidation,
must be givento each member, whether or not entitled to vote
onthemerger or consolidation;

(¢) ifitisproposedto obtainthewritten consent of members, a
copy of the plan of merger or consolidation must begivento
each member, whether or not entitled to consent to the plan of
merger or consolidation;

(d) after approval of the plan of merger or consolidation by the
directorsand membersof each constituent company, articles
of merger or consolidation must be executed by each
company and must contain-

@ the plan of merger or consolidation and, inthe case of
consolidation, any statement required to beincluded
inthe Memorandum and Articlesfor acompany in-
corporated under thisAct;

(i) the date on which the Memorandum and Articlesof
each constituent company wereregistered by the
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Regidrar;

(i)  themanner inwhichthemerger or consolidationwas
authorised with respect to each congtituent company;

(e) thearticlesof merger or consolidation must be submitted to
the Registrar who must retain and register theminthe Regis-
ter; and

()  upontheregistration of thearticlesof merger or consolida
tion, the Registrar shdl issueacertificate under hishand and
sed certifying that the articlesof merger or consolidation have
been registered.

(6) A certificate of merger or consolidationissued by the Registrar is
prima facieevidence of compliancewith al requirementsof thisActinre-
spect of themerger or consolidation.

Merger with 85.-(1) A parent company incorporated under thisAct may mergewith one
subsidiary. or moresubsidiary companiesincorporated under thisAct or under the Com-
CAP.250. panies Act, without the authorization of the members of any company, inac-

cordancewith subsections (2) to (6), if the surviving company isacompany
incorporated under thisAct and will satisfy therequirementsprescribedfor an
International Business Company under section 5.

(2) Thedirectorsof the parent company must approveawritten plan of
merger containing-

(@ thenameof each constituent company and the nameof the
surviving company;

(b) inrespect of each congtituent company:-
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0] the designation and number of outstanding sharesof
each classand series of shares; and

(i) the number of shares of each classand seriesof shares
ineach subsidiary company owned by the parent
company; and

() thetermsand conditionsof the proposed merger, including the
manner and basisof converting sharesin each company to be
merged into shares, debt obligationsor other securitiesinthe
surviving company, or money or other property, or a com-
bination thereof.

(3) Someor al sharesof the same classor seriesof sharesin each com-
pany to be merged may be converted into property of aparticular or mixed
kind and other shares of the class or series, or all shares of other classesor
seriesof shares, may be converted into other property; but, if the parent com-
pany isnot the surviving company, shares of each classand seriesof sharesin
the parent company may only be converted into smilar sharesof thesurviving

company.

(4) A copy of theplan of merger or an outlinethereof must begivento
every member of each subsidiary company to be merged unlessthegiving of
that copy or outline has been waived by that member.

(5) Articlesof merger must be executed by the parent company and must
contain-

(@ theplanof merger;

(b) thedate onwhichthe Memorandum and Articlesof each con-
stituent company wereregistered by the Registrar; and
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if the parent company doesnot own al sharesin each subsid-
iary company to be merged, the date on which acopy of the
plan of merger or an outlinethereof wasmade availabletothe
membersof each subsidiary company.

(6) Thearticlesof merger must be submitted to the Registrar who must
retain and register theminthe Register.

(7) Upontheregistration of thearticles of merger, the Registrar shall
issueacertificate under hishand and sedl certifying that thearticlesof merger
have been registered.

(8) A certificate of merger issued by the Registrar isprimafacieevi-
denceof compliancewith al requirementsof thisActin respect of themerger.

Effectof mergeror  86.-(1) A merger or consolidaioniseffectiveonthedaethearticlesof merger

consolidation.

or consolidation areregistered by the Registrar or on such date subsequent

thereto, not exceeding 30 days, asis stated in the articles of merger or con-

solidation.

(2) Assoonasamerger or consolidation becomeseffective-

@)

()

THE SUBSTANTIVE LAWS OF BELIZE

thesurviving company or the consolidated company insofar
asisconssent withitsMemorandum and Articles, asamended
or established by thearticlesof merger or consolidation, has
al rights, privileges, immunities, powers, objectsand purposes
of each of the constituent companies,

inthe case of amerger, the Memorandum and Articlesof the
surviving company areautomatically amended to the extent,
if any, that changesinitsMemorandum and Articlesare con-
tainedinthearticlesof merger;
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I nternational Business Companies [CAP.270 77

() inthecaseof aconsolidation, the statementscontainedinthe
articlesof consolidation, that are required or authorised to be
contained in the Memorandum and Articlesof acompany
incorporated under thisAct, arethe Memorandum and Ar-
ticlesof the consolidated company;

(d)  property of every description, including chosesin actionand
the businessof each of the constituent companies, immediately
vestsinthe surviving company or the consolidated company;
and

() thesurvivingcompany or theconsolidated company isliable
for al claims, debts, liabilitiesand obligations of each of the
constituent companies.

(3) Whereamerger or consolidation occurs-

(@ noconviction, judgment, ruling, order, claim, debt, liability or
obligation dueor to become due, and no causeexisting against
acongtituent company or against any member, director, officer
or agent thereof, isreleased or impaired by themerger or
consolidation; and

(b)  noproceedings, whether civil or crimina, pending at thetime
of amerger or consolidation by or against aconstituent com-
pany, or against any member, director, officer or agent thereof,
areabated or discontinued by themerger or consolidation, but:-

@ the proceedings may be enforced, prosecuted, settled
or compromised by or against the surviving company
or the consolidated company or against the member,
director, officer or agent thereof, asthe case may be;
or
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(ii) thesurviving company or the consolidated company
may be substituted in the proceedingsfor acongtitu-
ent company.

(4) TheRegidrar shal strike off the Register-

(@ acongituent company that isnot thesurviving company ina
merger; or

(b)  acontituent company that participatesinaconsolidation.

Merger or consoli-  87.-(1) Oneor more companiesincorporated under this Act may mergeor

dationwithforeign - congpljdatewith one or more companiesincorporated under thelawsof juris-

company. dictionsoutside Belizein accordance with subsections (2) to (4), including
where one of the constituent companiesisaparent company and the other
constituent companiesare subsidiary companies, if themerger or consolida-
tionispermitted by thelawsof thejurisdictionsinwhichthe companiesincor-
porated outside Belize areincorporated.

(2) Thefollowing apply inrespect of amerger or consolidation under
thissection:-

(@ acompany incorporated under thisAct shal comply with
the provisionsof thisAct with respect to the merger or con-
solidation, asthe case may be, of companiesincorporated
under this Act and acompany incorporated under thelaws
of ajurisdiction outsde Belize shal comply with thelawsof
that jurisdiction; and

(b) if thesurviving company or the consolidated company isto
beincorporated under thelawsof ajurisdiction outside
Belize, it must submit to the Registrar-
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0] an agreement that aservice of processmay beeffected
onitin Belizeinrespect of proceedingsfor theen-
forcement of any claim, delat, liability or obligation of a
constituent company incorporated under thisActorin
respect of proceedingsfor theenforcement of therights
of adissenting member of acongtituent company in
corporated under thisAct against the surviving com-
pany or the consolidated company;

(i) anirrevocableappointment of the Registrar asitsagent
to accept serviceof processin proceedingsreferred to

insubparagraph (i);

(i) anagreement that it will promptly pay tothedissenting
membersof acongtituent company incorporated un-
der thisAct theamount, if any, towhichthey areen-
titled under thisAct with respect to therightsof dis-
senting members; and

(iv)  acertificate of merger or consolidationissued by the
appropriateauthority of theforeignjurisdiction where
it isincorporated; or, if nocertificate of merger is
issued by the appropriate authority of theforeignjuris-
diction, then, such evidence of themerger or consoli-
dation asthe Registrar considers acceptable.

(3) Theeffect under thissection of amerger or consolidationisthesame
asinthe case of amerger or consolidation under section 84 if the surviving
company or the consolidated company isincorporated under thisAct, butif the
surviving company or the consolidated company isincorporated under thelaws
of ajurisdiction outside Belize, the effect of themerger or consolidationisthe
sameasin the case of amerger or consolidation under section 84 except in so
far asthelawsof theother jurisdiction otherwise provide.
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(4) If thesurviving company or the consolidated company isincorpo-
rated under thisAct, the merger or consolidation iseffective onthedatethe
articlesof merger or consolidation areregistered by the Registrar or on such
date subsequent thereto, not exceeding 30 days, asisstated in the articles of
merger or consolidation; but if the surviving company or the consolidated com-
pany isincorporated under thelawsof ajurisdiction outsde Belize, themerger
or consolidation iseffectiveasprovided by thelawsof that other jurisdiction.

Disposition of 88. Any sale, transfer, lease, exchange or other disposition of morethan

assets. 50 per cent of the assets of acompany incorporated under thisAct, other than
atransfer pursuant to the power described in subsection (2) of section 9, if not
madeintheusud or regular course of the business carried on by the company,
shall bemadeasfollows:

(@ theproposed sae, transfer, lease, exchange or other disposi-
tion must be approved by thedirectors,

(b)  uponapproval of the proposed sale, transfer, lease, exchange
or other disposition, thedirectorsmust submit the proposal to
themembersfor it to be authorised by aresol ution of mem-
bers;

() if ameeting of membersisto beheld, notice of the meeting,
accompanied by an outline of the proposal, must begivento
each member, whether or not heisentitledto voteonthesde,
transfer, lease, exchange or other disposition; and

(d) ifitisproposed to obtainthewritten consent of members, an
outlineof the proposal must be givento each member, whether
or not heisentitled to consent to the sale, transfer, lease,
exchangeor other disposition.
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89.-(1) Subjecttoany limitationsintheMemorandumor Articles:- Redemption of
minority shares.
(@ membersholding 90 per cent of thevotesof the outstanding
sharesentitled to vote; and

(b)  membersholding 90 per cent of thevotesof the outstanding
sharesof each classand seriesof sharesentitled to voteas
aclassor series,

onamerger or consolidation under section 84, may giveawritteningtructionto
acompany incorporated under this Act directing the company to redeemthe
sharesheld by theremaining members.

(2) Uponreceipt of thewritteninstruction referred to in subsection (1),
the company shall redeem the shares specified in thewritteninstructionirre-
spectiveof whether or not the sharesare by their termsredeemable.

(3) Thecompany must givewritten noticeto each member whose shares
areto beredeemed stating the redemption price and the manner inwhich the
redemptionisto beeffected.

90.-(1) Inthissection,“arrangement” means.- Arrangements.
(@ anamendment totheMemorandumor Articles,

(b) areorganisation or reconstruction of acompany incorporated
under thisAct;

(¢ amerger or consolidation of oneor more companies
incorporated under this Act with one or more other compa-
nies, if thesurviving company or the consolidated company isa
company incorporated under thisAct;
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(d)

©

(f)

()

(h)

aseparation of two or more businesses carried on by acom-
pany incorporated under thisAct;

any sale, transfer, exchange or other disposition of any part
of the property, assets or business of a company incorpo-
rated under this Act to any person in exchangefor shares,
debt obligations or other securities of that other person, or
money or other property, or acombination thereof;

any sale, transfer, exchange or other disposition of shares,
debt obligationsor other securitiesin acompany incorpora-
ted under this Act held by the hol dersthereof for shares,
debt obligationsor other securitiesinthe company or
money or other property, or acombination thereof;

awinding-up and dissol ution of acompany incorporated
under thisAct; and

any combination of any of thethings specified in paragraphs
(a)to(g).

(2) If thedirectorsof acompany incorporated under thisAct determine
that it isin the best interests of the company or the creditors or members
thereof, the directors of the company may, by aresolution of directors, ap-
proveaplan or arrangement that containsthe detail sof the proposed arrange-
ment, even though the proposed arrangement may be authorised or permitted
by any other provision of thisAct or otherwise permitted.

(3) Uponapprova of the plan of arrangement by thedirectors, thecom-
pany must make application to the court for approval of the proposed ar-

rangemen.
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(4) Thecourt may, upon an application madeto it under subsection (3),
makeaninterim or afina order that isnot subject to an appeal unlessaques-
tion of law isinvolved and in which case notice of appeal must begivenwithin
the period of 20 daysimmediately following the date of the order, and in mak-
ing the order the court may-

(@ determinewhat notice, if any, of the proposed arrangement is
to begivento any person;

(b)  determinewhether approval of the proposed arrangement by
any person should be obtained and the manner of obtaining
theapproval;

() determinewhether any holder of shares, debt obligationsor
other securitiesinthecompany may dissent from the proposed
arrangement and receive payment of thefair vaueof hisshares,
debt obligationsor other securitiesunder section 91,

(d)  conduct ahearing and permit any interested person to appear;
and

(e) approveor regect theplan of arrangement asproposed or with
such amendmentsasit may direct.

(5) Wherethe court makesan order approving aplan of arrangement,
thedirectorsof thecompany, if they aretill desirousof executing the plan, shall
confirm the plan of arrangement as approved by the court whether or not the
court hasdirected any amendmentsto be made thereto.

(6) Thedirectorsof thecompany, upon confirming the plan of arrange-
ment, shall-

(@ givenoticetothe personsto whom the order of the court
requiresnoticeto begiven; and
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(b)  submittheplan of arrangement to those personsfor such
approval, if any, asthe order of the court requires.

(7) After theplan of arrangement has been approved by those persons
by whom the order of the court may requireapproval, articlesof arrangement
must be executed by the company and must contain-

(@ theplanof arrangement;

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

() themanner inwhichtheplan of arrangement wasapproved,
if approval wasrequired by the order of the court.

(8) Thearticlesof arrangement must be submitted to the Registrar who
must retain and register theminthe Register.

(9) Upontheregistration of thearticlesof arrangement, the Registrar
shall issueacertificate under hishand and seal certifying that the articles of
arrangement have beenregistered.

(10) A certificateof arrangement issued by the Registrar isprimafacie
evidenceof compliancewith al requirementsof thisAct in respect of thear-
rangement.

(11) Anarrangement iseffectiveon thedatethearticlesof arrangement
areregistered by the Registrar or on such date subsequent thereto, not ex-
ceeding 30 days, asisstated in the articlesof arrangement.

Rightsof dissent-  91.-(1) A member of acompany incorporated under thisActisentitled to
ers. payment of thefair value of hissharesupon dissenting from-

(@ amege, if thecompany isaconstituent company, unlessthe
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company isthesurviving company and the member continues
to hold the same or smilar shares;

(b) aconsolidation, if thecompany isacongtituent company;

() anysde trandfer, lease, exchangeor other disposition of more
than 50 per cent of the assets or business of the company, if
not madeinthe usual or regular course of thebusinesscarried
on by thecompany, but not including:-

0] adisposition pursuant to an order of the court having
jurisdictioninthe matter;

(i) adispositionfor money ontermsrequiring all or sub-
gtantialy al net proceedsto bedistributed to the mem-
bersin accordancewith their respectiveinterests
within oneyear after the date of disposition; or

(i) atransfer pursuant to the power described in subsec-
tion (2) of section 9;

(d) aredemption of hissharesby thecompany pursuant to section
89; and

(& anarrangement, if permitted by the court.

(2) A member who desiresto exercisehisentitlement under subsection
(1) must giveto the company, before the meeting of membersat which the
action issubmitted to avote, or at the meeting but before the vote, written
objection to the action; but an objection is not required from amember to
whom the company did not give notice of the meeting in accordancewiththis
Act or wherethe proposed action isauthorised by written consent of members
without ameeting.
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(3) Anobjectionunder subsection (2) must include astatement that the
member proposesto demand payment for hissharesif theactionistaken.

(4) Within 20 daysimmediately following the date on which thevote of
membersauthorising the actionistaken, or thedate on which written consent
of memberswithout ameeting is obtained, the company must give written
notice of the authorisation or consent to each member who gave written ob-
jection or from whom written objection was not required, except those mem-
berswho voted for, or consented inwriting to, the proposed action.

(5 A member to whom the company was required to give noticewho
electsto dissent must, within 20 daysimmediately following thedate onwhich
thenoticereferred to in subsection (4) isgiven, giveto thecompany awritten
noticeof hisdecisionto €l ect to dissent, Sating:-

(@ hisnameand address,

(b)  thenumber and classesor seriesof sharesin respect of which
he dissents; and

(¢ ademandfor payment of thefair valueof hisshares,

and amember who el ectsto dissent from amerger under section 85 must give
to the company awritten notice of hisdecisionto el ect to dissent within 20
daysimmediately following the date on which the copy of the plan of merger
or an outlinethereof isgiven to himin accordance with section 85.

(6) A member who dissentsmust do soinrespect of all sharesthat he
holdsinthe company.

(7) Uponthegiving of anoticeof election to dissent, the member to
whom the noticerelates ceasesto have any of therights of amember except
theright to bepaid thefair value of hisshares.
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(8) Within7 daysimmediately following thedate of the expiration of the
period within which membersmay givetheir notices of election to dissent, or
within 7 daysimmediately following the date on which the proposed actionis
put into effect, whichever islater, the company or, in the case of amerger or
consolidation, the surviving company or the consolidated company, must make
awritten offer to each dissenting member to purchase hisshares at aspecified
pricethat the company determinesto betheir fair value; andif, within 30 days
immediately following thedate on which theoffer ismade, the company making
the offer and the dissenting member agree upon the priceto be paid for his
shares, the company shall pay to the member the amount in money upon the
surrender of the certificatesrepresenting hisshares.

(9) If thecompany and adissenting member fail, withinthe period of 30
days referred to in subsection (8), to agree on the price to be paid for the
sharesowned by the member, within 20 daysimmediately following thedateon
whichthe period of 30 daysexpires, thefollowing shal apply:-

(@ thecompany and thedissenting member shall each designate
an appraiser;

(b) thetwodesignated appraiserstogether shal designateathird
appraiser;

(o thethreegppraiserssndl fix thefair value of the sharesowned
by the dissenting member as of the close of businessonthe
day prior to the date on which the vote of membersautho-
rising the action wastaken or the date on which written con-
sent of memberswithout ameeting was obtained, excluding
any appreciation or depreciation directly or indirectly induced
by theaction or its proposal, and that valueishinding on the
company and thedissenting member for all purposes; and

(d) thecompany shall pay tothemember theamount in money
upon thesurrender by him of the certificatesrepresenting his
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shares.

(10) Sharesacquired by the company pursuant to subsection (8) or (9)
shall be cancelled but if the shares are shares of asurviving company, they
shall beavailablefor reissue.

(11) Theenforcement by amember of hisentitlement under thissection
excludesthe enforcement by the member of aright to which hemight other-
wise beentitled by virtue of hisholding shares, except that this section does
not excludetheright of themember to ingtitute proceedingsto obtainrelief on
thegroundthat theactionisillegd.

PART VIII
Continuation

Continuation. 92.-(1) A company incorporated under the CompaniesAct or incorporated

CAR250. under thelawsof ajurisdiction outside Belizemay, if it will satisfy therequire-
mentsprescribed for an Internationa Business Company under section 5, con-
tinueasacompany incorporated under thisAct asfollows:-

(@ aticlesof continuation, writteninthe Englishlanguageor if
writtenin alanguage other than the English language,
accompanied by acertified trandationinto the English
language, must be approved-

(i) by amagjority of thedirectorsor the other persons
who are charged with exercising the powersof the

company; or

(it) insuch other manner asmay be established by the
company for exercising the powersof the company;
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(b) thearticlesof continuation must contain-

0] the name of the company and thename under whichit
isheing continued;

(i) thejurisdiction under whichitisincorporated;
(i) thedate on whichit wasincorporated;

(iv)  theinformationrequiredtobeincludedinaMemoran-
dum under subsection (1) of section 12; and

v) theamendmentstoitsMemorandum and Articles, or
their equivaent, that areto be effectiveuponthe
registration of thearticlesof continuation;

() thearticlesof continuation, accompanied by acopy of the
Memorandum and Articlesof thecompany, or their equiva
lent, writteninthe Englishlanguageor, if writteninalanguage
other than the English language, accompanied by acertified
trandationinto theEnglish languageandinthecaseof aforeign
company, evidence satisfactory to the Registrar that the com-
pany isin good standing, must be submitted to the Registrar
who must retain and register theminthe Register; and

(d)  upontheregistration of thearticlesof continuation, the Regis-
trar shall issueacertificate of continuation under hishand and
sedl certifying that the company isincorporated under thisAct.

(2 A company incorporated under thelawsof ajurisdiction outsde Be-
lizeisentitled to continue asacompany incorporated under thisAct notwith-
standing any provisontothecontrary inthelawsof thejurisdiction under which
itisincorporated.
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CAP 250. (3) Notwithstanding any provisionsof the CompaniesAct, acompany
incorporated under that Act may, by resolution of thedirectors, continuethe
incorporation of the company under thisAct.

14 0f 1995. (4) Whereacompany incorporated under the Companies Act hascon-
CAP 250. tinued itsincorporation under thisAct, the Registrar General shall within30
daysof such continuation strike the name of the company off the Register
mai ntained under that Act and publish notice of the striking-off in the Gazette.

Provisional 93.-(1) A company incorporated under thelaws of ajurisdiction outside
registration. Belizethat is permitted under section 92 to continue asacompany incorpo-
rated under this Act may, after complying with paragraphs (a) and (b) of
subsection (1) of section 92, submit to the Registrar thefollowing documents:-

(@ aticlesof continuation, accompanied by acopy of its
Memorandum and Articles, or their equivaent, writteninthe
Englishlanguage, or if written inalanguage other thanthe
Englishlanguage accompanied by acertified trandationinto
theEnglishlanguage; and

(b) awritten authorisation designating oneor more persons
who may givenoticetotheRegidrar, by telex, telegram, cable
or by registered mail, that the articles of continuation should
becomeeffective.

(2 TheRegistrar shall not, prior to thereceipt of the noticereferred to
insubsection (1), permit any person to inspect the documentsreferredtoin
subsection (1) and shdl not divulge any informationin respect thereof.

(3) Uponreceipt of thenoticereferred toin subsection (1), the Regis-
trar shdl:-

(@ regigter thedocumentsreferredtoinsubsection (1) inthe
Regigter; and
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(b) issueacertificate of continuation under hishand and sedl
certifying that the company isincorporated under thisAct.

(4) For purposesof subsection (3), the Registrar may rely on anctice
referred toin subsection (1) sent, or purported to be sent, by aperson named
inthewritten authorisation.

(5) Priortotheregistration of the documentsreferred to in subsection
(1), acompany may rescind thewritten authorisation referred to in subsection
(2) by ddlivering to the Registrar awritten notice of rescission.

(6) If theRegistrar doesnot receiveanoticereferredtoin subsection (1)
from aperson named in thewritten authorisation within oneyear immediately
following the date on which the documentsreferred toin subsection (1) were
submitted to the Registrar, the articles of continuation arerescinded.

(7) A company entitled to submit to the Registrar thedocumentsreferred
toin subsection (1) may authorisethe Registrar to accept asresubmitted the
documentsreferred toin that subsection, before or after the documents previ-
oudly submitted referred to in subsection (1) have been rescinded.

94. A certificate of continuationissued by the Registrar under paragraph  Certificate of
(d) of subsection (1) of section 92 or under subsection (3) of section 93is  continuation.
primafacieevidence of compliancewith al requirementsof thisActin respect

of continuation.

95.-(1) Fromthetimeof theissueby the Registrar of acertificateof continu-  Effect of continu-
ation under paragraph (d) of subsection (1) of section 92 or under subsection ~ ation.
(3) of section 93-

(@ thecompany towhichthecertificatereates:.-

()] continuesto beabody corporate, incorporated under
thisAct, under thenamedesignated inthearticlesof
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CAP.250.

()

©

(d)

continuation;

(ii) iscapableof exercising all powersof acompany in-
corporated under thisAct; and

(iii) isnolonger to betreated asacompany incorporated
under the CompaniesAct or acompany incorporated
under thelawsof ajurisdiction outsde Belize;

the Memorandum and Articlesof the company, or their
equivalent, asamended by thearticlesof continuation,
arethe Memorandum and Articles of the company;

property of every description, including chosesinactionand
the business of the company, continueto bevested inthe
company; and

thecompany continuesto beliablefor al of itsclaims,
debts, liabilitiesand obligations.

(2) Whereacompany iscontinued under thisAct-

@)

()

THE SUBSTANTIVE LAWS OF BELIZE

no conviction, judgment, ruling, order, claim, debt, liability or
obligation dueor to becomedue, and no causeexisting, aganst
thecompany or against any member, director, officer or agent
thereof, isreleased or impaired by its continuation asacom-
pany under thisAct; and

no proceedings, whether civil or crimind, pending at thetime
of theissue by the Registrar of acertificate of continuation
under paragraph (d) of subsection (1) of section 92 or under
subsection (3) of section 93 by or against the company, or
against any member, director, officer or agent thereof, are
abated or discontinued by its continuation asacompany un-
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der thisAct, but the proceedingsmay be enforced, prosecuted,
settled or compromised by or against the company or against
themember, director, officer or agent thereof, asthe case may
be.

(3) All sharesinthecompany that were outstanding prior to theissue by
the Registrar of acertificate of continuation under paragraph (d) of subsection
(2) of section 92 or under subsection (3) of section 93 in respect to the com-
pany shall be deemed to have beenissued in conformity withthisAct, but a
sharethat at thetimeof theissue of the certificate of continuation wasnot fully
paid shall he paid up no later than oneyear immediately following the date of
theissue of the certificate of continuation and until the shareispaid up, the
member holding the shareremainsliablefor theamount unpaid on the share.

(4) If atthetimeof theissueby the Registrar of acertificate of continua-
tion under paragraph (d) of subsection (1) of section 92 or under subsection
(3) of section 93 inrespect to the company any provisionsof the Memorandum
and Articlesof the company do not in any respect accord with thisAct-

(@ theprovisonsof theMemorandum and Articlescontinueto
govern the company until the provisonsareamended to ac-
cordwiththisAct or for aperiod of two yearsimmediately
following thedate of theissue of the certificate of continuation,
whichever isthe sooner;

(b) any provisonsof the Memorandum and Articlesof thecom-
pany that arein any respect in conflict with thisAct ceaseto
govern the company when the provisionsareamended to ac-
cordwiththisAct or after the expiration of aperiod of two
yearsafter the date of theissue of the certificate of continua-
tion, whichever isthe sooner; and

(¢ thecompany shdl makesuchamendmentstoitsMemorandum
and Articlesasmay benecessary to accord withthisAct within
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Continuation

under foreign law.

250f 1999.

14 of 1995.

14 of 1995.

aperiodthat isnot later than two yearsimmediately following
thedate of theissue of the certificate of continuation.

96.-(1) Subjecttoany limitationsinitsMemorandum or Articles, acom-
pany incorporated under this Act may, by aresolution of directorsor by a
resolution of members, continue asacompany incorporated under thelaws of
ajurisdiction outside Belizein the manner provided under thoselaws.

(2) A company incorporated under this Act that continues asacom-
pany incorporated under the laws of ajurisdiction outside Belize does not
cease to be acompany incorporated under this Act unlessthe laws of the
jurisdiction outside Belize permit the continuation and the company hascom-
plied withthoselawsand in addition, the company hasnotified the Registrar
that it nolonger requiresitsalf to betreated asacompany incorporated under
thisAct.

(3) A company incorporated under this Act that continues asacom-
pany incorporated under thelawsof ajurisdiction outside Belize may within
30 days of the continuation of the company under thelaws of theforeign
jurisdiction submit to the Registrar an affidavit to the effect that the company
has continued itsincorporation under thelaws of thenamed foreignjurisdic-
tion and the Registrar shall retain and register the affidavit.

(4) Upontheregistration of the affidavit referred to in subsection (3),
theRegigtrar shdl:-

(@ drikethename of thecompany off the Register;
(b) issueacertificateof discontinuance; and

(0 publishthedtrikeoff inthe Gazette.
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(5) Whereacompany incorporated under thisAct iscontinued under the
lawsof ajurisdiction outside Belize-

(@ thecompany continuesto beliablefor al of itsclaims, debts,
ligbilitiesand obligationsthat existed prior toitscontinuation
asacompany under thelawsof thejurisdiction outsde Belize;

(b)  noconviction, judgment, ruling, order, claim, debt, ligbility or
obligation dueor to become due, and no causeexisting, against
the company or against any member, director, officer or agent
thereof, isreleased or impaired by itscontinuation asacom-
pany under thelawsof thejurisdiction outsde Belize; and

()  noproceedings, whether civil or crimind, pending by or against
the company, or against any member, director, officer or agent
thereof, are abated or discontinued by itscontinuation asa
company under thelawsof thejurisdiction outside Belize, but
the proceedings may be enforced, prosecuted, settled or com-
promised by or against the company or against the member,
director, officer or agent thereof, asthe case may be.

PART IX
Winding-Up, Dissolution and Striking Off

97. A company incorporated under thisAct shall commencetowind-up ~ Compulsory
and dissolve by aresolution of directorsupon expiration of suchtimeasmay be ~ winding-up and
prescribed by itsMemorandum or Articlesfor itsexistence. dissolution.

98.-(1) A company incorporated under thisAct that hasnever issued shares  Voluntary

may voluntarily commence to wind-up and dissolve by aresolution of direc- ~ winding-up and
tors. dissolution.

(2 Subjecttoany limitationsinitsMemorandum or Articles, acompany
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incorporated under thisAct that has previoudy issued sharesmay voluntarily
commenceto wind-up and dissolve by aresolution of members.

Powers of 99.  Uponthecommencement of awinding-up and dissolution required
directorsina under section 97 or permitted under section 98, the directors may only-

winding-up and
dissolution.

@

()

authorisealiquidator, by aresolution of directors, to carry on
the business of the company if theliquidator determinesthat
to do so would be necessary or inthe best interests of the
creditors or membersof the company; and

determineto rescind the articlesof dissolution aspermitted
under section 103.

Dutiesof liquida-  100.-(1) A liquidator shall, upon hisappointment in accordancewith thisPart
tor. and upon the commencement of awinding-up and dissol ution, proceed-

@
()
©

(d)

©

(f)

toidentify all assetsof thecompany;
toidentify al creditorsof and claimantsagainst the company;

topay or providefor thepayment of, or todischarge, dl clams,
debts, liabilitiesand obligations of the company;

to distribute any surplusassets of the company to the mem-
bersin accordancewith theMemorandum and Articles,

to prepare or causeto be prepared astatement of account in
respect of the actionsand transactionsof theliquidator; and

to send acopy of the statement of account to all membersif
sorequired by the plan of dissol ution required by section 102.

(2) Atransfer, includingaprior transfer, described in subsection (2) of
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97

section 9 of all or substantially all of the assets of acompany incorporated
under thisAct for the benefit of the creditorsand members of the company, is
sufficient to satisfy the requirements of paragraphs(c) and (d) of subsection

.

101. In order to perform the dutiesimposed on him under section 100, a
liquidator hasall powersof the company that are not reserved to the members
under thisAct or inthe Memorandum or Articles, including, but not limitedto,

the power-

@

()

©

(d)

€

(f)

)

THE SUBSTANTIVE LAWS OF BELIZE

to take custody of the assets of the company and, in connec-
tion therewith, to register any property of the company inthe
name of theliquidator or that of hisnomineg,

to sell any assetsof the company at public auctionor by private
sdewithout any notice;

to collect the debts and assets due or bel onging to the com-
pany;

to borrow money from any person for any purposethat will
facilitate thewinding-up and dissol ution of the company andto
pledge or mortgage any property of the company as security
for any such borrowing;

to negotiate, compromiseand settleany claim, debot, liability or
obligation of thecompany;

to prosecute and defend, in the name of the company or inthe
nameof theliquidator or otherwise, any action or other lega
proceedings,

toretain solicitors, accountantsand other advisersand appoint
agents,
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(h)

@)

to carry on the business of the company, if theliquidator has
received authorisationto do sointheplan of liquidation or by
aresolution of directors permitted under section 99, asthe
liquidator may determineto be necessary or to bein the best
interests of the creditorsor members of the company;

to execute any contract, agreement or other instrument in
the name of the company or name of theliquidator; and

tomakeany didtributioninmoney or in other property or partly
ineach, and if in other property, to allot the property, or an
undivided interest therein, inequal or unequal proportions.

(2) Notwithstanding paragraph (h) of subsection (1), aliquidator shall
not, without the permission of the court, carry onfor aperiodin excessof two
yearsthe businessof acompany that isbeing wound-up and dissolved under

thisAct.

Procedure on 102.-(1) Thedirectorsof acompany required under section 97 or proposing
winding-up and under section 98 to wind-up and dissolve the company must approveaplan

dissolution.

@)
()

©
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of dissolution containing-

astatement of thereason for thewinding-up and dissolving;

astatement that the company is, and will continueto be, able
todischargeor pay or providefor the payment of al clams,
debits, liabilitiesand obligationsinfull;

astatement that thewinding-up will commenceonthedate
when articlesof dissolution are submitted to the Registrar or
on such date subsequent thereto, not exceeding 30 days, asis
satedinthearticlesof dissolution;
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(d) astatement of the estimated timerequired to wind-up and
dissolvethecompany;

() astatement astowhether theliquidator isauthorisedto carry
onthebusiness of the company if theliquidator determines
that to do so would be necessary or inthe best interests of the
creditorsor membersof the company;

(H  astatement of the name and address of each personto be
appointed aliquidator and the remuneration proposed to be
paidto eachliquidator; and

(g) astatement astowhether theliquidator isrequiredto sendto
all membersastatement of account prepared or caused to be
prepared by theliquidator in respect of hisactionsor trans-
actions.

(2) If awinding-up and dissolution isbeing effected in acasewhere sub-
section (2) of section 98 isapplicable:-

(@ theplanof dissolution must be authorised by aresol ution of
members, and the holdersof the outstanding shares of aclass
or seriesof sharesareentitled to vote on the plan of dissolution
asaclassor seriesonly if theMemorandumor Articles so
provide;

(b) if ameeting of membersisto beheld, notice of the meeting,
accompanied by acopy of the plan of dissolution, must be
given to each member, whether or not entitled to vote on the
plan of dissolution; and

(c) ifitisproposedto obtainthewritten consent of members, a
copy of the plan of dissolution must be given to each member,
whether or not entitled to consent to the plan of dissolution.
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(3) After approval of the plan of dissolution by thedirectors, andif re-
quired, by the membersin accordance with subsection (2), articlesof dissolu-
tion must be executed by the company and must contain-

(@ theplanof dissolution; and
(b)  themanner inwhichthe plan of dissolution was authorised.

(4) Articlesof dissolution must be submitted to the Registrar who must
retain and register theminthe Register and within 30 daysimmediatdly follow-
ing thedate on whichthearticlesof dissolution aresubmitted to the Registrar,
the company must cause to be published, inthe Gazette, in apublication of
generd circulationin Belizeand in apublication of general circulationinthe
country or place wherethe company hasits principal office, anotice stating-

(@ thatthecompanyisindissolution;
(b)  thedate of commencement of the dissolution;
(c) thenamesand addressesof theliquidators.

(5) A winding-up and dissolution commencesonthedatethearticlesof
dissolution areregistered by the Registrar or on such date subsequent thereto,
not exceeding 30 days, asisstated in the articles of dissolution.

(6) A liquidator shdl, upon completion of awinding-up and dissolution,
submit to the Registrar astatement that the winding-up and dissolution has
been completed, and upon receiving the notice, the Registrar shall:-

(@ drikethecompany off the Register; and

(b) issueacertificateof dissolutionunder hishand and seal
certifying that the company hasbeen dissolved.
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(7) Wherethe Registrar issuesacertificate of dissolution under hishand
and sedl certifying that the company has been dissolved-

(@ thecertificateisprimafacieevidence of compliancewith
all requirementsof thisActinrespect of dissolution; and

(b) thedissolution of thecompany iseffectivefrom the date of the
issueof thecertificate.

(8) Immediately following theissue by the Registrar of acertificate of
dissolution under subsection (6), theliquidator shall causeto be published, in
the Gazette, inapublication of generd circulationin Belizeandinapublication
of generd circulationin thecountry or place wherethe company hasitsprinci-
pal office, anoticethat the company has been dissolved and has been struck of f
theRegigter.

(9) A company that wilfully contravenes subsection (4) isliableto apen-
alty of $50for every day or part thereof during which the contravention contin-
ues, and adirector or liquidator who knowingly permitsthe contraventionis
liabletoalike penalty.

103.-(1) Inthecaseof awinding-up and dissolution permitted under section
98, acompany may, prior to submitting to the Registrar anotice specifiedin
subsection (4) of section 102, rescind thearticlesof dissolution by-

(@ aresolutionof directorsinthe case of awinding-up and
dissolution under subsection (1) of section 98; or

(b)  aresolution of membersinthe case of awinding-up and
dissol ution under subsection (2) of section 98.

(2) A copy of aresolutionreferred to in subsection (1) must be submitted
tothe Registrar who must retain and register it inthe Register.

Rescission of
winding-up and
dissolution.
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(3) Within 30 daysimmediately following the date on which theresolu-
tion referred to in subsection (1) hasbeen submitted to the Registrar, the com-
pany must cause anotice stating that the company hasrescinded itsintention
to wind-up and dissolveto be published in the Gazette, in apublication of
generd circulationin Belizeand in apublication of genera circulationinthe
country or placewherethe company hasitsprincipal office.

Winding-up and 104.-(1) Where-
dissolution of
company unable to (@)

S thedirectorsor, asthe case may be, the members of acom-
pay itsclaims, etc.

pany that isrequired under section 97 or permitted under sec-
tion 98 to wind-up and dissolve, at thetime of the passing of
theresol ution to wind-up and dissolvethe company, haverea
sonto believethat the company will not be ableto pay or
providefor the payment of or discharged| claims, debts,
liabilitiesand obligationsof thecompany infull; or

(b) theliquidator after hisappointment hasreason soto believe,

then, the directors, the membersor theliquidator, asthe case may be, shall
immediately givenoticeof thefact tothe Registrar.

(2) Whereanotice hasbeen giventotheRegistrar under subsection (1),
all winding-up and dissolution proceedings after the notice hasbeen given
CAP.250. shall bein accordancewith the provisions of the Companies Act relating to
winding-up and dissol ution and those provisions shall apply mutatis mutan-
disto thewinding-up and dissol ution of the company.

Winding-upand  105. Notwithstanding the provisionsof thisAct relating towinding-up and
dissolution by the  dissolution, acompany incorporated under this Act may bewound-up by the

court. court under any of the circumstances, in so far asthey are applicableto a

company incorporated under thisAct, inwhich acompany incorporated un-

CAP 250. der the Companies Act may bewound-up by the court and, in that case, the

CAP. 250. provisonsof the CompaniesAct relating to winding-up and dissol ution apply
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mutati s mutandisto the winding-up and dissol ution of the company.

106.  Theprovisionsof the CompaniesAct regarding receiversand man-  Receiversand
agersgovern mutatis mutandisthe appointment, duties, powersand liabilities ~ managers.

of receiversand managers of the assets of any company incorporated under CAR250.
thisAct.

107.-(1) Notwithstanding section 6, wherethe Registrar hasreasonablecause  Striking off.
to believethat acompany incorporated under thisAct no longer satisfiesthe ~ 140f 1995,
requirements prescribed for aninternational businesscompany under section5

of thisAct, the Registrar shall serve onthe company anoticethat the name of

the company shall be struck off the register, unlessthe company or another

person satisfiesthe Registrar within 30 daysimmediately following thedate

thereof that the name of the company should not be struck off.

(2) If theRegidtrar:- 14 of 1995.

(@ receivesfromthecompany anotice stating that the company
no longer satisfiestherequirementsprescribed for aninterna-
tional businesscompany under section 5 of thisAct; or

(b) doesnot receiveareply to the notice served on the company
under subsection (1) above, or receivesareply whichthe
Regidrar findsunsatisfactory,

the Registrar shall strike the name of the company off the Register, and shall
informthe registered agent of the company accordingly.

(3) TheRegistrar shall publish notice of thestriking off in the Gazette. 14 of 1995.

(4) If acompany hasfailed to pay theincreased licence fee due under
subsection (2) of section 114, the Registrar shall, within 30 daysimmediately
following the date specified in that subsection, publishinthe Gazetteand serve
on the company anotice stating the amount of the licence fee due under sub-

THE SUBSTANTIVE LAWS OF BELIZE REVISED EDITION 2000
Printed by the Government Printer,
No. 1 Power Lane,
Belmopan, by the authority of
the Government of Belize.



104 CAP. 270] I nter national Business Companies

section (3) of section 114 and stating that the name of the company will be
struck off the Register if the company failsto pay thelicencefee on or before
the 31st December next ensuing.

(5) If acompany failsto pay theincreased licencefee stated in the no-
ticereferred to in subsection (4) by the 31st December referred to in that
subsection, the Regidtrar shdl strikethe name of the company off the Register
fromthe 1st January next ensuing.

(6) A company that has been struck off the Register under thissection
remainsliablefor al claims, debts, liabilitiesand obligations of the company,
andthedtriking off doesnot affect theliability of any of itsmembers, directors,
officersor agents.

Restoration to 108.-(1) If the name of acompany has been struck off the Register under

Register. subsection (4) of section 107, the company, or acreditor, member or liquida-
tor thereof, may apply to the court to havethe name of the company restored
totheRRegister.

(2) If upon an application under subsection (1) thecourt issatisfied that-

(@ athetimethenameof thecompany wasstruck off theRegis-
ter, the company did satisfy the requirements prescribed for
an International Business Company under section 5; and

(b) itwouldbefair and reasonablefor the name of the company
to berestored to the Register,

the court may order the name of the company to berestored to the Register
upon payment to the Registrar of all feesdueunder section 113 and all licence
feesdue under section 114 without any increasefor late payment, and upon
restoration of the name of the company to the Regi ster, the name of thecom-
pany isdeemed never to have been struck off the Register.
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(3) If the name of acompany has been struck off the Register under
subsection (6) of section 107, thecompany, or acreditor, member or liquidator
thereof, may, within 3yearsimmediately following the date of the striking off,
apply to the Registrar to have the name of the company restored tothe Regis-
ter, and upon payment to the Registrar of -

(@ al feesdueunder section 113;

(b) thelicencefeestatedinthenoticereferred toin subsection (5)
of section 107; and

() alicencefeeintheamount statedinthenoticereferredtoin
paragraph (b) for each year or part thereof duringwhichthe
name of the company remained struck off the Register,

the Registrar shall restore the name of the company to the Register and upon
restoration of the name of the company to the Register, the nameof the
company shall be deemed never to have been struck off the Register.

(4) For purposesof thisPart, the appointment of an officia receiver un-
der section 110 operatesasan order to restorethe name of the company to the
Regiger.

109.-(1) Wherethe name of acompany has been struck off the Register, the  Effect of striking
company, and thedirectors, members, liquidatorsand receiversthereof, may  off.

notlegaly:-

(@ commencelegd proceedings, carry onany businessorin
any way deal withthe assetsof the company;

(b) defendany lega proceedings, makeany claimor claimany
right for, or inthe name of, the company; or

(0 actinany way with respect to the affairs of the company.
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Appointment of
officia liquidator.

Dissolution of
company struck
off.

14. of 1995.
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(2) Notwithstanding subsection (1), wherethe name of the company
has been struck off the Register, the company, or adirector, member,
liquidator or receiver thereof, may:-

@

()

©

make application for restoration of the name of the com-
pany tothe Register;

continueto defend proceedingsthat were commenced
against the company prior to the date of the striking-off; and

continueto carry onlega proceedingsthat wereingtituted
on behalf of thecompany prior to the date of striking-off.

(3) Thefact that the name of acompany isstruck off the Register
doesnot prevent-

@
()

©

thecompany fromincurringligbilities;

any creditor from making aclaim against the company and
pursuing the claim through to judgment or execution; or

the appointment by the court of an officia liquidator for the
company under section 110.

110.  Thecourt may appoint apersonto betheofficia liquidator in respect
of acompany the name of which has been struck off the Register.

111.-(1) If the name of acompany has been struck off the Register under
section 107 and remains struck off continuoudly for aperiod of threeyears,
the company shall be deemed to have been dissolved, but the Registrar may
apply to the court on or before the expiration of the period of threeyears, to
have the company put into liquidation, and a person appointed by the court
shdl betheofficid liquidator thereof.
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(2) Thedutiesof anofficial liquidator inrespect of acompany inliquida
tion pursuant to subsection (1) arelimited to-

(@ identifyingandtaking possession of al assetsof thecompany;

(b) callingfor clamsby advertisement inthe Gazetteandinsuch
other manner ashedeemsappropriate, requiring al clamsto
be submitted to him within aperiod of not lessthan 90 days
immediately following thedate of the advertisement; and

() applyingthoseassetsthat herecoversinthefollowing order
of priority:-

0] insatisfaction of all outstanding fees, licencefeesand
penaltiesdueto the Registrar; and

(i) insatisfaction pari passu of al other claimsadmitted
by theofficid liquidator.

(3) Inorder to performthe dutieswith which heischarged under subsec-
tion (2), theofficia liquidator may exercise such powersasthe court may con-
Sider reasonableto confer on him.

(4) Theofficid liquidator may require such proof asheconsidersneces-
sary to substantiate any claim submitted to him and he may admit, reject or
settleclamson thebasisof the evidence submitted to him.

(5) Whentheofficid liquidator hascompleted hisduties, heshdl submita
written report of hisconduct of the liquidation proceedingsto the Registrar
and, upon receipt of the report by the Registrar, all assets of the company,
wherever situate, that are not disposed of, vest in the Crown and the company
isdissolved.
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(6) Theofficia liquidator isentitled to such remuneration out of theas-
setsof the company for hisservicesasthe court approves, but if the company
isunableto dischargeal of itsclaims, debts, liabilitiesand obligations, pay-
ment of theofficia liquidator’ sremuneration shal beacharge onthe Consoli-
dated Fund.

(7) Noliability attachesto an officid liquidator:-

(@ toaccountto creditorsof the company who have not
submitted claimswithinthetimealowed by him; or

(b) forany falluretolocate any assetsof the company.

Security for 112.  Inany actionor lega proceeding inwhich acompany incorporated
Registrar'scosts.  under thisAct isplaintiff and the Registrar isjoined asdefendant or otherwise,
14.0f 1995. the court may, on the appli cation of the Registrar, order the plaintiff to provide

sufficient security for the Registrar’ scosts, and may order that all proceedings

intheaction shall be stayed until the said security hasbeen provided.

PART X
Fees and Penalties

Fees. 113. Thereshadl be paidtothe Registrar feesasfollows:-

(@  $100upontheregistration by the Registrar of acompany
incorporated under thisAct theauthorised capital of which
does not exceed $50,000 and all the sharesof which havea
par value,

(b)  $1,000 upontheregistration by the Registrar of acompany
incorporated under this Act theauthorised capital of which
exceeds $50,000;
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()  uponregidration by the Registrar of an amendment to the
Memorandum or Articlesof acompany incorporated under
thisAct:-

0] $25if theregidtrationiswithin 30 daysimmediately
following the passing of the resol ution authorisng the
amendment;

(i) $50if theregigtrationiswithin 60 daysimmediately
following the passing of the resol ution authorisng the
amendment;

(i) $75if theregidtrationiswithin 90 daysimmediately
following the passing of theresol ution authorising
theamendment; and

(iv)  $100if theregistrationislater than 90 days
followingthe  passing of theresolution authorising
theamendment;

(d)  $500upontheregistration by the Registrar of articlesof merger
or consolidation, but $700 in the case of articlesof merger or
consolidation that al so congtitute the Memorandum of a
company the authorised capital of which exceeds $50,000 or
that amend the Memorandum of asurviving company to
increasethe authorised capital from $50,000 or lessto
more than $50,000;

(e $500 upon theregistration by the Registrar of articlesof
arrangement, but $700in the case of articlesof arrangement
that a so congtitute the Memorandum of acompany the
authorised capital of which exceeds $50,000 or that amend
the Memorandum of acompany to increasethe authorised
capital from $50,000 or lessto more than $50,000;
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(f)
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CAP 250.

()

CAP 250.

CAP.250.

(h)

CAP 250.

()

CAP.250.

()

(K)
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$250 upon thesubmission to the Registrar of articlesof
continuation for acompany incorporated under the Compa-
niesAct the authorised capital of which doesnot exceed
$50,000, and, in addition, in the case of acompany that con-
tinuesitsincorporation under thisAct before 30th April inany
year, such sum aswould have been payabl e by that company
under the CompaniesAct if that company had not so con-
tinued itsincorporation under thisAct;

$1,000 upon the submissionto the Registrar of articlesof
continuation for acompany incorporated under the Compa-
niesAct theauthorised capital of which exceeds $50,000,
and, in addition, in the case of acompany that continuesits
incorporation under thisAct before 30th April inany year,
such sum aswould have been payabl e by that company under
the CompaniesAct if that company had not so continued its
incorporation under thisAct;

$500 upon the submission to the Registrar of articlesof conti-
nuation for acompany not incorporated under the Compa-
niesAct the authorised capital of which doesnot exceed
$50,000;

$1,000 upon the submissionto the Registrar of articlesof
continuation for acompany not incorporated under the
CompaniesAct theauthorised capital of which exceeds
$50,000;

$100 upon theregistration by the Registrar of articlesof
disolution;

$ 100 upon theregistration by the Registrar of aresolution
rescinding articlesof dissolution;
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()  $25upontheissueby the Registrar of acertificate of
incorporation, merger, consolidation, arrangement, conti-
nuation, dissolution or good standing, other than at thetime of
theregistration of acompany incorporated under thisAct or at
thetimeof themerger, consolidation, arrangement or dissolu-
tion, asthe case may be;

(m) $15upontheissueby the Registrar of acopy or extract,
whether or not certified, of adocument or apart of adocu-
ment, other than acertificate of incorporation, merger, consoli-
dation, arrangement, continuation, dissolution or good stand-

Ing,

(n)  $10for aninspection of thedocumentskept by the Registrar
pursuant tothisAct;

(0) uponrestoration by the Registrar to the Register of acompany
incorporated under thisAct, the name of which was struck off
theRegigter:-

® $300if therestorationisapplied for within six months
immediately following the striking of the nameoff the
Regigter; or

(i) $600if the restoration isapplied for morethan six
monthsimmediately following thestriking of thename
off theRegigter;

(p) $25forthereservation of anameasprovided for in subsection
(7) of section 11,

(@ $10for aninspection of each entry inthe Register of Interna-
tiona BusnessCompanies,
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(r)  $500uponsubmissiontotheRegistrar of documentsreferred
toin subsection (1) of section 93;

(9  $100uponresubmissiontothe Registrar of the documents
referred to in subsection (7) of section 93;

(t)  $350upontheregistration by the Registrar of acompany
incorporated under thisAct:-

(i) if theauthorised capital of the company doesnot
exceed $50,000 and someor dl of itsshareshaveno
par vaue; or

(ii) the company has no authorised capital and al of its
shareshaveno par valug;

()  $25upontheregistration by the Registrar of anotice of
increase or decrease of authorised capital of acompany in-
corporated under thisAct, but $700in the case of anctice of
increase of authorised capital from $50,000 or lessto more
than $50,000; and

(V)  $4,000 upontheentry by the Registrar of astatement tothe
effect that acompany isapublicinvestment company.

Licencefees. 114.-(1) A company thenameof whichisontheRegister onthe 31st Decem-
ber inayear shall, beforethe 31st July of thefollowing year, pay to the Reg-
istrar anannual licencefeeasfollows:

(@ $100if itsauthorised capital doesnot exceed $50,000 and
al itsshareshave par vaue,

(b)  $1,000if itsauthorised capital exceeds $50,000;
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I nternational Business Companies [CAP.270 113

© $350if-

0) itsauthorised capital doesnot exceed $50,000 and
someor al of itsshareshave no par value; or

(i) it hasno authorised share capital and dl itsshareshave
no par value; and

(d)  $4,000 (in addition to thelicencefee payable under
paragraphs (a) to (c) above) if the company isapublic
investment company.

(2) If acompany failsto pay theamount due asthelicencefeeunder
subsection (1) by the date specified therein, thelicencefeeincreasesby 10 per
cent of that amount.

(3) If acompany failsto pay theamount dueasan increased licencefee
under subsection (2) by the 31 st October, then, thelicencefeeincreasesby 50
per cent of thelicencefee specifiedin subsection (1).

115. Any pendty incurred under thisAct shall bepaidtothe Registrar. Penalties to be
paid to Registrar.

116. Any fee, licencefee or penalty payableunder thisActthatremains  Recovery of

unpaid for 30 daysimmediately following thedate onwhich demand for pay-  penalties, etc.

ment ismade by the Registrar isrecoverable at theinstance of the Attorney

General beforeamagistratein civil proceedings asadebt dueto the Crown

notwithstanding the amount sought to berecovered.

117. A company incorporated under thisAct continuesto beliableforall ~ Company struck
fees, licencefeesand penalties payable under thisAct notwithstanding that the  off liablefor fees,
name of the company has been struck off the Register and all thosefees, li-  ©t¢
cencefeesand pendtieshave priority to al other claimsagainst the assets of

the company.
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118. All fees, licencefeesand penaties paid under thisAct shall bepaid
by the Regidtrar into the Consolidated Revenue Fund.

119.-(1) TheRegistrar may refuseto take any action required of him under
thisAct for which afeeisprescribed until al feeshavebeen paid.

(2) TheRegistrar may refuseto continue under thisAct acompany in-
corporated under the Companies Act until all fees prescribed as payable by
the company under the Companies Act have been paid.

PART XI
Public Investment Companies
120. In this Part:-

“ Approved Stock Exchange’ meansthe International Stock Exchange of the
United Kingdom and Republic of Ireland Limited (including the Unlisted Se-
curitiesMarket of the International Stock Exchange), the New York Stock
Exchange, the American Stock Exchange, the Nationd A ssociation of Securi-
tiesDeders Automated Quotation System of the United Statesof Americaor
any other stock exchange approved for this purpose by the Minister;

“Central Bank” meansthe Central Bank of Bdlize established under the Cen-
tral Bank of BdizeAct;

“connected person” meansaperson over whom another person hascontrol,
andinthe case of acompany, meansacompany over whom another person
has the power to secure that the affairs of the company are conducted in
accordance with thewishesof that person;

“financial year” meansthe period of oneyear to thelast day of which the
company prepared itsaccounts;
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I nternational Business Companies [CAP.270 115

“grosstangible asset value” meansthe val ue of the aggregate of thetangible
assets of the company as show in the most recent audited accounts of the
company or ascertified by theauditor of the company, leaving out of account
any debt or other obligation owed by aconnected person of the company but
in each casetaking into account where appropriate and in accordance with
internationally accepted accounting principlesthe va ue of theaggregate of the
tangible assetsof any subsidiary or subsidiariesof thecompany asif they were
assetsof the company;

“Minister” meansthe Minister of the Government of Belizefor thetimebeing
responsiblefor finance;

“net income” meansthe net income derived from Belize beforetaxationfor a
financia year asshown intheaudited accountsof thecompany for that financia
year or as certified by the auditor of the company, taking into account where
appropriate and in accordancewith internationally accepted accounting prin-
ciplesthenetincomeof any subsidiary asif it werethe netincome of the com-

pany;

“net tangible asset value” meansthe excess of the grosstangible asset value
over theaggregate of theliabilitiesof the company asshown inthemost recent
audited accounts of the company or ascertified by the auditor of the company,
taking into account theliabilities of any subsidiary (being asubsidiary whose
assetsaretaken into account in determining the grosstangible asset val ue) asif
they wereliabilitiesof thecompany;

“subsidiary” meansacompany morethan 50 per cent of thevoting sharesin
which arebeneficidly owned directly or indirectly by another company;

“tangible assets’ meanstangible assetsin Belize but excluding (except inthe
caseof alicensed financia ingtitution withinthemeaning of theBanksand Fi-  cAP 263.
nancid IngtitutionsAct) cash and liquid assets.

(2) ReferencesinthisPart to audited accounts, balance sheets, profit
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and loss accountsor certificatesof an auditor of acompany shall mean such
accounts, balance sheets, profit and lossaccountsor certificates preparedin
accordancewith internationally accepted accounting principlesand any cer-
tificate of an auditor shall be accompanied by abalance sheet or profit and
loss accounts as appropriate.

(3) ReferencesinthisPart to the most recent audited accounts means
the accounts made up to adate not more than fifteen monthsearlier than the
date of any application under thisPart.

(4) ThisPart and subsections(2), (3) and (4) of section 134 apply only
toapublicinvestment company (Pl C) whichwasexisting prior to 1t Novem-
ber, 1995, and, subject to (13) of section 124, to any other company which
may from timeto time be comprised in the PIC Group.

121.-(1) A company incorporated under thisAct or which hasapplied for
incorporation under thisAct and whichfulfilsal of thefollowing requirements.-

(@ thecompany hasanet tangible asset vaueof not lessthan
$2,500,000 (or such higher amount asthe Minister may by

regul ationsspecify);

(b) thecompany hasagrosstangibleasset value of not lessthan
$25,000,000 (or such other amount asthe Minister may by

regul ationsspecify);
(c) dther:-

(i) thecompany anditsprincipal operating subsidiaries
(if any); or

(it) inthe case of acompany incorporated within the
previoustwenty-four months, the principal operat-
ing subsidiariesof thecompany,
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I nternational Business Companies [CAP.270 117

have carried on businessin Belizefor acontinuous period of
twenty-four months (or such period asthe Minister may by

regulationsspecify);

(d) thecompany had anetincomefor themost recent financia
year of not lessthan $500,000 (or such other amount asthe
Minister may by regul ationsspecify);

() thecompany had an average netincomefor each of thetwo
previouscompletefinancial yearsof not lessthan $375,000
(or such other amount asthe Minister may by regulations

Specify);

(H  noenterpriseof the company or of any of itssubsidiarieshas
been declared to be adevel opment enterprise or an approved
enterpriseunder theFiscal IncentivesActorany smilarsuch  CAP54.
Act subsequently enacted;

(@ dther-
0) thecompany anditssubsidiaries (if any); or

(i) inthe case of acompany incorporated within the pre-
vioustwenty-four months, the subsidiaries of the com-

pany,

havetogether during acontinuousperiod of not lessthan twenty-
four months (or such other period asthe Minister may by regu-
lations specify) provided full-timeemployment for an average
of not fewer thanfifty personsresidentin Belize; and

(h) dther-

()] the shares of the company arelisted, quoted or other-
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118 CAP.270] Inter national Business Companies

wisedealt in onan Approved Stock Exchange; or

(ii) the company intendsthat its sharesshall be solisted,
quoted or otherwise dedt in within twenty-four
months of the date of itsapplication,

may submit to the Minister an application for registration asapublicinvest-
ment company in such form asthe Minister may by regulation specify.

(2) A company incorporated under this Act which hasanet tangible
asset valuelessthan that required by subsection (1) (a), agrosstangible asset
valuelessthan that required by subsection (1) (b), anet incomelessthan that
required by subsection (1) (d) or anaveragenetincomelessthanthat required
by subsection (1) (€) or al or any of thesemay neverthelessapply for registra-
tion asapublicinvestment company provided that:-

(@ thecompany hasenteredinto acontract or other arrangement
to acquire such assetsor subsidiariesaswould ensurethat the
company fulfilled therequirementsof subsection (1) and such
contract or other arrangement providesfor theacquisition of
such assetsor subsidiarieswithin 30 days of the company
becoming apublicinvestment company; and

(b) thecompany suppliestotheMinister such evidenceasthe
Minister may requireof the contract or other arrangement and
of thevalue of the assetsto be acquired or the amount of the
net income of the subsidiariesto be acquired under such con-
tract or other arrangement.

(3) Anapplicationfor registration asapublicinvestment company shall
specify the date upon which the company desiresto becomeapublicinvest-
ment company (which shal benot earlier thanthedate of the application itself)
and shall be accompanied by:-
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I nternational Business Companies [CAP.270 119

(@ suchaccountsor certificatesasare mentioned in section 120
aboveor inthissection;

(b) dther-

0] acopy of suchlisting particularsor other evidence as
shdll be satisfactory to the Minister showingthat the
shares of the company arelisted, quoted or other-
wisededltinonan Approved Stock Exchange; or

(i) adeclaration that the company intendsto seek alist-
ing, quotation or dedling facility for itssharesonan
approved Stock Exchangewithinthetimelimit speci-
fiedinsubsection (1) (h) (ii) of thissection; and

() (whereappropriate) such evidenceasisrequired by subsec-
tion (2) above.

(4) WheretheMinigter issatisfied that acompany fulfilstherequirements
for registration asapublicinvestment company he shall within thirty daysof
recei pt of the application giveto thecompany awritten statement to that effect
which shal indicatethe period of exemptionfor the purposesof section 122 (if
that periodislessthanthirty years).

(5) WheretheMinigter isnot satisfied that acompany fulfilstherequire-
mentsfor registration asapublicinvestment company heshall withinthirty days
of receipt of the application giveto the company awritten statement of the
reasonswhy he considersthat the company doesnot fulfil thoserequirements.

(6) Withinthirty daysafter thereceipt of awritten statement from the
Minister under subsection (4) of thissection the company shall supply tothe
Registrar acopy of thewritten statement of the Minister and the Registrar shall
then:-
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120 CAP.270] Inter national Business Companies

(@ enter onthe Register astatement to the effect that the com-
pany isapublicinvestment company; and

(b) issuetothecompany acertificate stating that the company isa
publicinvestment company and the date fromwhich the com-
pany shall be so regarded (which date shall be the date speci-
fiedinitsapplicationfor registration),

and the company shall then be apublic investment company from the date
specifiedinitsapplicationfor registration.

(7) Where acompany failsto supply to the Registrar a copy of the
written statement of the Minister within the period specified in subsection (6)
above, the application of the company for registration asapublicinvestment
company shall be deemed to have lapsed.

(8) Subject to subsection (9) below, where acompany has obtained
registration asapublic investment company on the basisthat the company
intended to obtain aquotation on an Approved Stock Exchange within the
period specifiedin subsection (1) (h) (ii) of thissection and the company fails
to obtain aquotation within that period, then:

(@ thecompany shal beregardedfor al purposesof thisAct as
if thecompany had at notime been apublicinvestment com-

pany;

(b) thecompany shdl notify the Registrar of thefailuretoobtaina
quotation within onemonth of theend of the period specified
or of thefailureto obtain aquotation (whichever shal first
occur) and return to the Registrar the certificateissued under
subsection (6) of thissection; and

() onreceiptof suchnatification, theRegistrar shdl removefrom
the Register the statement to the effect that the company isa
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I nternational Business Companies [CAP.270 121

publicinvestment company and cancel the certificate.
(9) (& Inthissubsection:-

“bonafideshareholders’ meansthebeneficid ownersof shares
inapublicinvestment company and shal exclude any holder
whoisparty to an arrangement or understanding designed to
achieve satisfaction of the condition set out in subparagraph
(b) (iii) below including, but not limited to, any arrangement or
understanding with other holders of sharesinthe company or
withany other person which fragmentsaholding of sharesin
thecompany or providesfor thetransfer of sharesinthecom-

pany upon request;

“fully diluted share capital” meanstheaggregate of al theis-
sued sharesin the company and any shareswhichwould be
issued if al securitiesof the company which areconvertible
into shareswere so converted.

(b) Whereacompany:-

@ had obtained registration asapublicinvestment com-
pany on the basi sthat the company intended to ob-
tain aquotation onan Approved Stock Exchange
within the period specified in subsection (1) (h) (ii) of
thissection;

(i) the company had failed to obtain aquotation within
that period,

(i) at theend of that period not lessthan twenty per cent
of thefully diluted share capitd of thecompany is
owned by not fewer than 500 bona fide share-
holders,
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then subsection (8) shall not apply to such company andthe
company shall continueto beregarded asapublicinvestment

company;

(10) Where acompany has applied for or obtained registration asa
publicinvestment company in accordance with the provisions of subsection
(2) of thissection and the company failsto acquirethe assetsor subsidiaries
mentioned in that subsection within the period specifiedin subsection (2) (a),

then:

@

()

if thecompany hasnot yet been entered on the Register asa
publicinvestment company, the company shal notify the
Minister within oneweek of theend of that period of thefail-
ureto acquirethe assets and the application of the company
for registration shall immediately be deemed to havelapsed;

if the company has been entered onthe Register asapublic
investment company::-

0]

(i)

(i)

the company shall beregarded for all purposes of
thisAct asif thecompany had a notimebeena
publicinvestment company;

thecompany shdl notify theRegistrar within oneweek
of theend of that period of thefailureto acquirethe
assetsand shall returnto the Registrar the certificate
issued under subsection (6) of thissection; and

onrecelpt of suchinformation the Registrar shall re-
movefrom the Register the statement to the effect
that thecompany isapublicinvestment company
and cancdl thecertificate.

(11) Any company whichfailsto notify the Minister in accordancewith
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I nternational Business Companies [CAP.270 123

subsection (10) (a) or the Registrar in accordance with subsection (8) or sub-
section (10) (b) withintherelevant timelimit set out in those subsections shdll
beliableto afine of two hundred fifty dollars per day from the date of expira-
tion of thetimelimit until the company does so notify theMinister or the Regis-
trar asappropriate.

122.-(1) Inaddition and without prejudiceto theexemptionsfromtaxesand ~ Further exemp-
duties conferred on companiesincorporated under thisAct by section 130 of ~ tions.
thisAct, apublicinvestment company shall be exempted from all forms of
taxesand dutieswhether computed on revenue, profitsor income of any kind

or by referenceto any capital asset, gain or appreciation, and whether inthe

nature of incometax, corporationtax, revenuetax, withholding tax, samp duty,

land tax, capital duty, salestax, value added tax, customsor import duty or of

any tax or duty of other nature, and whether presently existing or hereafter
enacted, for aperiod of thirty yearsfrom the date on which the company first
becomes apublicinvestment company or such lesser period asthe Minister

shall inaparticular case and at the time of making hiswritten determination

under subsection (4) of section 121 determine.

(2) TheMinigter may by noticeinwriting to apublicinvestment company
extend the period of exemption granted to that company under subsection (1)
above and such notice shall specify the period of theextension.

123.-(1) If thedirectorsof apublicinvestment company shall soresolve,  Further provi-

section 74 shall thenceforth not apply to that company. sions respecting
public invest-

(2) Section 88 and section 91 (1) (c) shall not apply to apublicinvest-  MeM companies

ment company.

(3)(@) Whereapublicinvestment company has prepared aprospec-
tusor smilar document in compliance with therequirements of
an Approved Stock Exchange and hasfiled acopy thereof
withthe Registrar, the company shall beentitled (but not re-
quired) to distributethat prospectusor smilar documentin
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Bdize

(b) Whereapublicinvestment company distributesaprospectus
or similar document in accordance with paragraph (a) of this
subsection, the company shall be deemed to have complied
withal requirementsof thelaw of Belizewhatsoever with
respect to the content, circulation, distribution and filing of
such prospectusor smilar document.

(4) Where, but for the provisionsof paragraph (b) of subsection (1) of
section 5, acompany would be apublic investment company, the company
shall be deemed to have complied with the requirements of the said subsec-
tion.

(5) Notwithstanding anything contained in section 5 of thisAct, apublic
investment company may own aninterestinrea property Stuatein Belize.

(6) Initsapplication to apublicinvestment company, theword “busi-
ness’ in paragraph (1) (a) of section 5 shall not include the management of
fundsbelonging to personsresident in Belize.

(7) Subject toany provisonscontainedintheArticlesof apublicinvest-
ment company, whereaschemeor contract involving thetransfer of sharesor
any classof sharesinapublicinvestment company (inthissectionreferredto
as"“thetransferor company”) to another company, whether acompany within
themeaning of thisAct or not (inthissection referred to as “thetransferee
company”), has, withinfour monthsafter the making of the offer inthat behaf
by thetransferee company been approved by the holdersof not lessthan 50%
invaueof theshareswhosetransfer isinvolved other than sharesaready held
at thedate of the offer by, or by anomineefor, thetransferee company or its
subsidiary and by thedirectorsof thetransferor company, thetransferee com-
pany may, at any timewithin six monthsafter the making of the offer, give
noticeto any dissenting sharehol der that it desiresto acquire hisshares, and
when suchanoticeisgiventhetransferee company shal beentitled and bound
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to acquirethose shares on theterms on which, under the scheme or contract,
the sharesof the gpproving shareholdersareto betransferred to thetransferee

company:

Provided that where sharesin thetransferor company of the same class
or classesasthe shareswhosetransfer isinvolved areaready held asaforesaid
to avalue greater than one-tenth of the aggregate of their valueand that of the
shares, other than those dready held asaforesaid, whosetransfer isinvolved,
theforegoing provisionsof thissubsection shall not apply unlessthetransferee
company offersthe sametermsto all holdersof the shares, other than those
already held asaforesaid, whosetransfer isinvolved, or, wherethose shares
includesharesof different classes, of each classof them.

(8) Subjecttoany provisonscontained inthe Articlesof apublicinvest-
ment company, where, in pursuance of any such offer and such scheme or
contract asisreferred to in subsection (7) above, sharesin acompany are
transferred to another company or itsnominee, and those sharestogether with
any other sharesin thefirst-mentioned company held by, or by anomineefor,
thetransferee company or itssubsidiary at the date of thetransfer compriseor
include 90% in value of the sharesin the first-mentioned company or of any
classof those shares, then:-

(@ thetransfereecompany shdl within onemonth fromthedate of
thetransfer, unlesson aprevioustransfer in pursuance of the
schemeor contract it hasal ready complied withthisrequire-
ment, givenoticeof that fact to the holdersof theremaining
sharesor of theremaining shares of that class, asthe case may
be, who have not assented to the scheme or contract; and

(b)  any suchholder may withinthree monthsfromthegiving of the
noticeto him, himself givenoticerequiring thetransfereecom-
pany to acquirethe sharesin question,

and where ashareholder gives notice under paragraph (b) of this subsection
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with respect to any shares, thetransferee company shall beentitled and bound
to acquire those shares on the terms on which under the scheme or contract
the shares of the approving shareholdersweretransferred toit, or on such
other termsasmay be agreed or asthe court on the application of either the
transferee company or the shareholder thinksfit to order.

(9) Where anatice hasbeen given by the transferee company under
subsection (7) of thissection, thetransferee company shall, ontheexpiration
of one month from the date on which the notice has been given, transmit a
copy of the noticeto thetransferor company together with an instrument of
transfer executed on behalf of the sharehol der by any person appointed by the
transferee company and on itsown behdf by thetransferee company, and pay
or transfer to thetransferor company theamount or other consideration rep-
resenting the price payabl e by thetransferee company for the shareswhich by
virtue of this section that company isentitled to acquire, and the transferor
company shall thereupon register the transferee company asthe holder of
those shares.

(10) Any sumsreceived by thetransferor company under subsection (9)
of thissection shall be paid into aseparate bank account, and any such sums
and any other cond deration so received shdl beheld by that company ontrust
for thesevera personsentitled to the sharesin respect of which thesaid sums
or other consideration were respectively received.

(11) Insubsections(7) and (9) of thissection, theexpression “ dissenting
shareholder” includes asharehol der who has not assented to the scheme or
contract and any shareholder who hasfailed or refused to transfer hisshares
to thetransferee company in accordance with the schemeor contract.

(12) Initsapplication to apublic investment company, section 11 (1)
shdl includethewords* Public Limited Company” and“ Public Limited Cor-
poration” and theabbreviations“PLC” and*“PLCorp”.

PIC Group. 124.-(1) InthisPart and Part X111, the expression “PIC Group” meansall
14 of 1995.
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I nternational Business Companies [CAP.270 127

companiesincorporated otherwisethan under thisAct-

(@ morethan50% of thevoting share capital of whichisowned
by apublicinvestment company (inthissection and section
125 called “the Group Holiday Company”); and

(b)  whicharecarrying onsubstantia businessin Belize or abroad,
or act asintermediate holding companiesin the PIC Group,
provided that each such company hasissued and fully paid up
share capital of not lessthan $25,000.

(2) Notwithstanding anything containedintheIncomeand BusinessTax ~ CAP 55.
Act, acompany comprisedinaPIC Group shall pay incomeat arate of twenty
centsper dollar lessthan therate prescribed by section 21 of thelncomeand capss,
BusinessTax Act.

(3) Section 22 of thelncomeand Business Tax Act shal not apply tothe  CAP.55.
payment of any dividend by any company comprised inaPIC Group to an-
other company comprised in the PIC Group or to the Group Holding Com-

pany.

(4) (@ Nodeductionof anaccounting for tax on mortgage and de-
bentureinterest shal apply to any payment by acompany com-
prisedinaPIC Group; and

(b) any other provisonof thelncomeand Business Tax Act CAP.55,
which requiresthat asumin respect of tax shall bewithheld
on themaking of any payment whatsoever shal not apply to
any payment by acompany comprisedinaPIC Group.

(5) Subsection (3) of section 130 of thisAct shall apply to acompany
comprised inaPIC Group asit isexpressed to apply to acompany incorpo-
rated under thisAct.
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CAP 55. (6) Notwithstanding anything containedin the Incomeand Business Tax
Act, any payment by acompany comprisedinaPlC Group of :-

(@ adividend or other distribution (whether by way of distribu-
tion of aprofit of anincomeor capital nature); or

(b) of interestor principa onany indebtedness, to the Group Hol d-
ing Company or to another company comprisedinthePIC
Group shall not beregarded astheincome of therecipient.

CAP52. (7) Notwithstanding anything contai ned in the Exchange Control Regu-
lations Act or theregulations made thereunder, acompany comprisedinaPIC
Group shall not berequired to obtain exchange control permissionfor:-

(i) therepayment of the principal of any indebtedness;
(ii) the payment of any interest on any indebtedness; or

(i)  thepayment of any dividend or other distribution
(whether by way of distribution of profit of anin-
comeor capital nature):

Provided that acompany so exempted shall neverthelessif so requested
by the Central Bank, furnish the Central Bank with particulars of theamount,
date and type of payment or repayment so made.

CAP.250. (8) Subsection (2) of section 71 of the Companies Act shdl have effect
asregardsacompany comprisedinaPlC Group asif paragraph (b) thereof
wereomitted.

(9) A company comprisedinaPIC Group may if so authorised by its
CAP 250. Articles, purchaseitsown sharesand sections 48 to 58 of the CompaniesAct
shdl not apply to any reduction of capital consequential thereto but section 36

of thisAct shal apply asif the company wereincorporated under thisAct.
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(10) Section 27 of the Companies Act shall not apply to acompany  cap 250.
comprisedinaPIC Group.

(11) Notwithstanding any restriction provided by the CompaniesActon  cap 250.
the power of acompany to ater itsMemorandum or Articles, acompany com-
prisedinaPlC Group may by special resolution adopt or make any amend-
ment toitsMemorandum or Articles, such adoption or amendment not to take
effect until approved by theMinister.

(12) Notwithstanding anything contained inthe ExchangeControl Regu-  CAP.52.
lations Act or theregul ations made thereunder, acompany comprisedinaPIC
Group shall not berequired to obtain exchange control permissionfor the pur-
poseof enteringinto any loan or other liability to the Group Holding Company.

125.-(1) Thissection shall apply tothosecompanieswhicharecomprisedina  Fiscal unity of a
PIC Group and are specified in subsection (2) bel ow, notwithstanding anything  PIC Group.
contained intheIncomeand Business Tax Act. CAP.55.

(2) All companieswhicharecomprisedinaparticular PIC Group at the
end of aparticular basisyear (the * group companies’) shall be charged to
incometax on their combined chargeableincomefor that basisyear, and for the
purpose of ascertaining that combined chargeableincomethey shall betreated
asif they wereasingle company.

(3) Thesinglecompany referred to in subsection (2) abovein respect of
aparticular basisyear shal for the purpose of the carrying forward of |osses
under section 15 of thelncome and Business Tax Act betreated asthesame  CAP.55.
single company asthat in respect of any other basisyear, notwithstanding any
changeintheidentity of the group companiesfrom onebasisyear to another.

(4) Thesinglecompany referred toin subsection (2) aboveshal for the
purpose of the carrying forward of lossesunder section 15 of thelncomeand  CAP.55.
Business Tax Act betreated as carrying on the trade in which the losswas
sustained for so long asany group company inany basisyear actually carries
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on any trade or business.

(5) A group company whichisnot comprised inthe PIC Group at the
beginning of therelevant basisyear shall in respect of the preceding basis
yearsof that group company betreated for the purpose of the carrying for-

CAP 55, ward of lossesunder section 15 of the Income and Business Tax Act asif it
werethe same company asthe single company referred toin subsection (2)
above, except that this subsection shall not apply to agroup company which
doesnot during therelevant basisyear carry onthetradeor businessinwhich
thelosswassustained.

(6) A return of the deemed income of thesingle company referredtoin
subsection (2) above(a“ group return”) shal befiled by any group company.
Thegroup company which actualy filesthe group return shall beliableto pay
theincometax on the deemed chargeableincome of that single company at
therate specified in section 124 (2) aboveto the exclusion of al other group
companies.

(7) Indefault of payment of thetax referred to in subsection (6) above
when payment of that tax isdue, the group companies shall bejointly and
severdly liablefor the payment of suchtax.

(8) TheMinister may by regulations prescribe the form of the group
return.

(9) Insubsection (2) above:-

(@ “chargeableincome’ hasthesamemeaning asintheln-
CARSS. comeand Business Tax Act; and

(b) “basisyear” meanstheperiod (not exceeding twelve
months) for which the Group Holding Company of the
particular PIC Group to which that subsection refersmakes
up itsaccounts.
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(10) Where acompany becomes comprised in aPlC Group, or where
the Group Holding Company of the PIC Group changesthe period (not ex-
ceeding twelve months) for which it makesup itsaccounts, the period between
thelast day of the company’spreceding basisyear and thefirst day of thebasis
year asdefined in subsection (9) aboveshall itsalf condtitutea“basisyear” for
the purposesof the Incomeand Business Tax Act. CAPR 55.

(11) Wherethis section applies, thereference:

(@ insection31 (1) of thelIncomeand BusinessTax Actto“a CAP 55,
return.....intheform prescribed” shall be construed asaref-
erencetoagroup return; and

(b) insection 31 (5) of thelncomeand Business Tax Act to CAP.55.
“tax” shall be construed asareferenceto theincometax on
the deemed chargeableincome of the single company re-
ferred toin subsection (2) above.

(12) The deemed chargeableincome of thesinglecompany referredtoin
subsection (2) above shal not exceed theamount whichwould, apart fromthis
section, have been the aggregate of the chargeableincome of therelevant group
companies. In particular, whereagroup company isnot apersonresidentin
Belizeand derivesincomefrom outside Belize, that incomeshall not betreated
asincome of the single company referred to in subsection (2) above.

(13) Nothing contained in the Incomeand Business Tax Act shal require  CAP55.
the Group Holding Company of aPIC Grouptofurnishany informationrelating
toitsalf, including (but not limited to) itsaccounts.

126. If and so often asapublic investment company or amember of aPIC ~ Employees.
Group shal employ anindividua whoimmediately before hisemployment was
not apersonresident in Belizeand shdl certify totheMinister that it had used its
best endeavoursand had failed to find aperson resident in Belizewith like
qualificationsand willing to enter into such employment, such employee shdl
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CAPR.55.

Exchange control.

CAPR52.

CAP . 250.
CAP 263.

CAP.52.

CAP.52.

(notwithstanding anything contained in theIncomeand Business Tax Act) be
exempt fromincometax on hisincome (including all forms of income and
benefitsin kind) whether or not derived from theemployment.

127.-(1) Subjecttotheprovisonsof thissection, apersonresidentin Belize
for the purposes of the Exchange Control Regulations Act or theregulations
madethereunder (inthissection called “aResident™) shal (notwithstanding
anything therein contained) be at liberty to purchase sharesor securitiesina
publicinvestment company and make payment to the vendor thereof (or his
agent or representative) wherever resident.

(2) Inthissection “approved financial institution” meansacompany
incorporated under the Companies Act whichisalicensed financid indtitution
withinthe meaning of the Banksand Financia Ingtitutions Act nominated by
the publicinvestment company in question and approved by the Minister for
the purpose.

(3) Any purchaseor saleof sharesor securitiesin apublicinvestment
company by aRes dent shall be effected through the agency of therelevant
approved financiad ingtitution, whichingtitution shal on behalf of the Resident
make and receive any paymentsin foreign currency and receive and make
corresponding paymentsfrom and tothe Resident indollars.

(4) Anapproved financid ingtitution shall, if so requested, report tothe
Central Bank all purchasesand sdlesmadeby it in accordancewith the provi-
sionsof thissubsection.

(5) Notwithstanding anything contained in the Exchange Control Regu-
lations Act or the regulations made thereunder, aResident or an approved
financid inditution shal not berequired to obtain permiss on under those Regu-
lationsfor any action taken in accordancewith this section.

(6) Inaccordancewith section 134, apublicinvestment company shall
not be required (notwithstanding anything contai ned in the Exchange Control
RegulationsAct or theregul ationsmade thereunder) to obtain exchange con-
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trol permission for themaking of any payment to or for the credit of any Resi-
dent:

Provided that acompany so exempted shall nevertheless, if so requested
by the Central Bank subsequent to the making of such payment, furnish the
Centra Bank with particularsof theamount, date and type of payment so made.

128. Whereacompany incorporated under thisActisapublicinvestment  Register and
company, the Registrar shall indicatethat fact and the date of expiry of the ~ certificates.
period of exemption under section 122 in any certificate given under section

136 of thisAct.

129.-(1) TheMinister may by regulations:- Power to make
amendments by

(@  addtosection121 (1) further requirementstobesatisfied "M@

by acompany seeking registration asapublicinvestment

company and thispower may beexercised either generaly
or inrelationto aparticular company ether beforeor after
itsapplication (but not after the Minister hasissued awritten
statement inrespect of that company under section 121 (4));

(b) make (but shall not be required so to do) any other amend-
ment which has been requested by apublicinvestment com-
pany inrelation to that company, such amendmentsto
include, but not to belimited to, any amendmentsclarifying
the meaning of any provision of thisPart or providing for the
method of application of any provision of thisPart,

and any such amendment shall take effect from such date (not being adate
earlier that the date on which theregulationsare made) astheregulationsshall

Specify.

(2) Saveasaforesaid or otherwise expressy providedinthisPart, the
Minister shal not be empowered to make any amendmentsto any provision of
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Exemptionsfrom
tax, etc.

CAP.55.

14 0of 1995.

CAPR.55.

CAP. 64.

THE SUBSTANTIVE LAWS OF BELIZE

thisPart.

PART Xl

Exemption from Tax

130.-(1) Notwithstandingany provision of thelncomeand BusinessTax Act,
but subject to the provisions of thissection:-

@)
()

©

(d)

al incomeof acompany incorporated under thisAct;

al dividendsor other distributionspaid by the company to
personswho are not resident in Belize,

al interest, rent, royalties, compensationsand other amounts
paid by the company to personswho are not personsresident
inBdize and

capital gainsrealised with respect to any shares, debt
obligationsor other securitiesof acompany incorporated
under thisAct by personswho are not personsresident in
Bdize

areexempt fromal provisonsof thelncomeand Business Tax Act.

(2) Notwithstanding any provision of the Stamp Duties Act, but subject
totheprovisionsof thissection:-

@)

()

al instrumentsrdating to transfersof any property toacom-
pany incorporated under thisAct;

al insrumentsrelating to transactionsin respect of theshares,
debt obligationsor other securities of acompany incorpo-
rated under thisAct; and
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135

(o) dlingrumentsrelatinginany way to theassetsor activitiesof
acompany incorporated under thisAct,

areexempt fromthe payment of stamp duty.

(3) Fortheremovd of doubts, it ishereby declared that theword “ instru-
ments’ occurring in subsection (2) above does not include customswarrantsor
other customs documents, for goodsimported into Belize.

(4) Theexemptionsfrom taxesor dutiescontainedinthissection shal not
apply to acompany incorporated under thisAct (other than apublicinvestment
company existing prior to 1st November, 1995):-

(@ if suchcompany holdsshares, debt obligationsor other
securitiesinacompany incorporated under the CompaniesAct;
or

(b) if any shares, stock, debt obligationsor other securitiesof such
company arebeneficidly held by apersonresdentin Belizeor
by acompany incorporated under the CompaniesAct.

PART XIlI
General

131.-(1) TheMinister shall appoint apersonto be Registrar of International
BusinessCompanies.

(2) TheRegistrar may, withthe approva of the Minister, appoint one
or more personsto be Deputy Registrar of Internationa Business Compa-
nies

(3) TheMinister may makeregulationswith respect to thedutiesto be
performed by the Registrar under thisAct and in so doing may prescribethe

CAP. 250.

CAP. 250.

Appointment of
Regidtrar, etc.,
and regulations
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Optional registra-
tion of registers.
14 0of 1995.

14 of 1995.

14 of 1995.

14 0of 1995.

Optional registra-
tion of mortgages

place or placeswherethe officefor theregistration of International Business
Companiesislocated.

132.-(1) A company incorporated under thisAct may elect to submit for reg-
istration by the Registrar certified copiesof any of thefollowing registers:-

(@ itsshareregider;
(b) itsregister of directors; or
(c) itsregister of mortgagesand charges.

(2) A company that has el ected to submit for registration acopy of a
register shall, until it otherwise notifiesthe Registrar pursuant to subsection
(3), submit for registration any changesin aregister by submitting for registra-
tion acopy of theregister containing the changes.

(3) A company that submitsfor registration acopy of aregister withthe
Registrar may elect to ceaseregistration of changesintheregister by soin-
forming theRegistrar inwriting.

(4) If acompany electsto submit for registration any register pursuant to
subsection (1), then, until such time asthe company informsthe Registrar
pursuant to subsection (3) that it electsto ceaseto register changesin any
register, the company isbound by the contents of each copy register submit-
ted to the Registrar, which shall be prima facie evidence of its contents.

133. A company incorporated under thisAct may submit to the Registrar
for registration-

and charges.
14 of 1995. .
(@ anydocument or copy of adocument creating amortgage,
charge or other encumbrance over someor al of itsassets;
(b) any document or copy of adocument amending any docu-
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ment referred to in paragraph (a); and

() anydocument releasing or discharging amortgage, chargeor
other encumbranceover any or al of itsassets,

and the Regigtrar shall retain and register the document or, asthe case may be,
the copy thereof.

134.-(1) Thissection appliesonly to companiestowhich Part 1X applies,and  Exchangecontrol.
acompany incorporated under thisAct shall be deemedto benot residentin S 300f 1976.
Belizefor the purposes of the Exchange Control Regul ations 1976. 140f 1995.

(2) Theexpression*“body corporate” in Regulation 28 thereof shall ex-
cludeany company comprisedinaPIC Group.

(3) Partlll of thesaid Regulations shall not apply to securitiesissued by
acompany incorporated under this Act or by acompany comprisedinaPIC
Group.

(4) For the purposes of this section, acompany which becomesacom-
pany comprisedinaPlC Group by reason of any transaction shall bedeemed
to beacompany comprisedinaPlC Groupimmediately prior to and during the
course of such transaction.

135.  Any certificate or other document required to beissued by theRegis-  Formof certifi-
trar under thisAct shall bein such formastheMinister may approve. cate.

136.-(1) The Registrar shall, upon request by any person, issueacertificateof — Certificate of
good standing under hishand and seal certifying that acompany incorporated ~ good standing.
under thisAct isof good standing if the Registrar is satisfied that-

(@ thenameof thecompany isonthe Register; and

(b) thecompany haspaidal fees, licencefeesand pendtiesdue
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and payable.

(2) Thecertificate of good standing i ssued under subsection (1) must
contain astatement asto whether:-

(@ thecompany hassubmitted to the Registrar articlesof merger
or consolidation that have not yet become effective;

(b) thecompany hassubmitted to the Registrar articles of
arrangement that have not yet become effective;

() thecompany isintheprocessof beingwound up and dis-
solved; or

(d) any proceedingsto strike the name of the company off the
Register have beeningtituted.

Inspection of 137.-(1) Except as provided in subsection (2) of section 93, aperson may:-
documents.
(@  ingpect thedocumentskept by the Registrar pursuant to this
Act; and

(b) requireacertificate of incorporation, merger, consolidation,
arrangement, continuation, dissolution or good standing of a
company incorporated under thisAct, or acopy or an extract
of any document or any part of adocument, of which hehas
custody, to be certified by the Registrar; and acertificate of
Incorporation, merger, consolidation, arrangement, continua:
tion, dissolution or good standing or acertified copy or ex-
tract isprimafacieevidence of the matters contained therein.

(2) A document or acopy or an extract of any document or any part of
adocument certified by the Registrar under subsection (1) isadmissiblein
evidencein any proceedingsasif it weretheorigina document.

THE SUBSTANTIVE LAWS OF BELIZE REVISED EDITION 2000
Printed by the Government Printer,
No. 1 Power Lane,
Belmopan, by the authority of
the Government of Belize.



I nternational Business Companies [CAP. 270

139

THE SUBSTANTIVE LAWS OF BELIZE

138.  Anydocument required or desired to befiled or registered with the
Registrar under any provision of thisAct may befiled or registered inany lan-
guage other than the English language, provided that it isaccompanied by a
certified Englishtrand ation, and every such Englishtrand ation shal betresated
astheauthoritativetext.

139. A company incorporated under thisAct shall not bearesident of
Belizefor the purposesof any order made pursuant to section 50 of thelncome
and BusinessTax Act.

140. For the purposes of determining mattersrelatingtotitleand jurisdic-
tion but not for purposes of taxation, the situs of the ownership of shares, debt
obligationsor other securitiesof acompany incorporated under thisActisin
Bdize

141.-(1) A company incorporated under thisAct may, without the necessity of
joining any other party, apply to the court, by summons supported by an affida-
vit, for adeclaration on any gquestion of interpretation of this Act or of the
Memorandum or Articlesof thecompany.

(2) A person acting on adeclaration made by the court asaresult of an
application under subsection (1) shall bedeemed, insofar asregardsthedis-
chargeof any fudiciary or professional duty, to have properly discharged his
dutiesin the subject matter of theapplication.

142. A judgeof the Supreme Court may exercisein chambersany juris-
dictionthat isvested inthecourt by thisAct, andintheexercise of that jurisdic-
tion, thejudge may award costsas may bejust.

143.-(1) Whereaduty isimposed by this Act on any company incorporated
under thisAct, or on any director, secretary or officer thereof, then any such
company, director, secretary or officer who commitsabreach of such obliga-
tion commitsan offence and shall, unless some other penalty isspecifically
provided, beliable on summary conviction to afine not exceeding five thou-
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14 of 1995.

CAP 250.

CAP.250.

Alteration of fees
and penalties.

sanddallars, andif itisacontinuing offence, to an additiond fineof fifty dollars
for every day such breach continues.

(2) Where at the commencement of this section® acompany incorpo-
rated under this Act other than an existing public investment company holds
shares, debt obligations or other securitiesin acompany incorporated under
the CompaniesAct, or hasany of itsshares, debt obligations or other securi-
tiesbeneficialy owned by any person or company resident in Belize, it may
after such commencement continue to hold such shares, debt obligationsor
other securitiesor continueto alow itsshares, debt obligationsor other secu-
ritiesto bebeneficialy owned by personsor companiesresident in Belize, but
subject to thefollowing conditions:-

(@ itshall not acquireany moreshares, debt obligationsor other
securitiesin acompany incorporated under the Companies
Act;

(b) itshall notissueany further of itsshares, debt obligationsor
other securitiesto any person or company residentin Belize
except to aregistered agent in anominee capacity; and

() itshdl not enjoy any exemption fromtaxesor dutiesunder
section 130 of thisAct.

144.-(1) Thefeesand penaltiesprescribedinthisAct may fromtimetotime
bevaried by the Minister by Order published inthe Gazette.

(2) Any Order made under subsection (1) shall, as soon may be after
themaking thereof, be placed beforethe National Assembly and shal besub-
jectto negativeresolution.

! This section was added by Act 14 of 1995.
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145. TheMinister may make regulationsfor the better carrying out of the
provisionsof thisAct and for prescribing anything that needsto be prescribed.

PART XIV
Limited Duration Companies

146. InthisPart, unlessthe context otherwiserequires, “transfer” means,
with respect to any shares, thetransfer, sale, assignment, mortgage, pledge,
lien, charge, or encumbrance over, or grant of any option, interest or other
rightsin, or other disposition of any such shares, or any part thereof or interest
therein, whether by agreement, operation of thelaw or otherwise.

147.-(1) Anapplication may bemadeat any timetotheRegistrar toregister an
I nternationa Business Company asalimited duration company.

(2) Anapplicationunder subsection (1) of thissection shdl inadditionto
any other feethat may be payable, be accompanied by afee of $100.00

148.-(1) TheRegistrar shdl register an International BusinessCompany which
applies pursuant to this Part to beregistered asalimited duration company if:-
(@ thecompany includesinitsmemorandum of associationa
provisionwhich limitstheduration of the company to any pe-
riod up toamaximum of fifty yearsfromthedate of itsfirst
registration asalimited duration company; and
(b) thecompany’snameincludesat itsendtheexpression
“Limited Duration Company” or theabbreviation“L.D.C.”; or
(¢ thecompany wasaready registered asacompany prior tothe
applicationfor such registration and the company hassupplied
theRegistrar with:-
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(i) acertified copy of aspecial resolution of thecom-
pany duly ateringitsmemorandum of associationto
limit the duration of the company to any periodupto
amaximum of fifty yearsfromthedateof suchfirst
registration asalimited duration company; and

(ii) acertified copy of aspecial resolution of thecom-
pany ateringitsmemorandum of association pursu-
ant to subsection (3) of section 11 above, so asto
changeitsnameincluding theexpression“ Limited
Duration Company” or theabbreviations“L.D.C.” at
theend thereof.

(2) Onregigering anInternationa BusinessCompany asalimited dura
tion company under thisPart, the Registrar shall:-

@

()

inthe caseof an International Business Company referred to
in subsection (1) (a) and (b) above, certify onitscertificate of
incorporation issued pursuant to section 15 above, or onthe
certificateof registration by way of continuation issued pursu-
ant to paragraph (d) of subsection (1) of section 92 above or
under paragraph (b) of subsection (3) of section 93 above
that thecompany isregistered asalimited duration company;
and

inthe caseof an International Business Company referred to
in paragraph (c) of subsection (1) above, certify under his
hand and seal of officethat the company isregistered asa
limited duration company; stating thereinthedate of suchreg-
istration and the duration of thelife of the company

(3) A specid resolution passed for the purposesof subsection (1) (c) (ii)
above shall have no effect until and unlessthe company isregistered asa
limited duration company.
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149.  Alimited duration company may by specid resolutiondteritsmemo-  Maximum
randum of association to extend the duration of the company tosuch periodor ~ duration.
periods not exceeding in the aggregate fifty yearsfrom the date of thefirst
registration of such company asalimited duration company.

150. Thearticlesof association of alimited duration company may:- Contents of the
Articles of Asso-
(@) prohibitthetransfer of any shareor other interest of amember ~ ©1ioN-
of the company absolutely, or may providethat thetransfer of
any share or other interest of amember requireseither the
unanimousresol ution of al themembersor aresol ution passed

by such proportion of themembersasthearticles of associa-
tionmay specify;

(b) providethat aperson ceasesto beamember of the company
upon the happening of any one or more of the events specified
inthearticlesof association and may further providethat the
rightsof suchformer membersshd| belimited to an entitlement
to recelve such valuefor their sharesinthe company, asmay
be determined by the articles of association;

() providethat theaffairsof the company be managed by its
membersintheir capacity assuch, or by someperson
designated asmanager with suchrights, powersand dutiesas
maly be specifiedinthearticlesof association; andin such
casethe company shall be exempted from the requirement to
haveaBoard of Directorsunder section 47 of thisAct;

(d) designateapersonto betheliquidator of the company inthe
event of thecompany being in dissolution pursuant to section
150 and failing such designation, for the directors or manager
to becometheliquidator; and

(¢ providefor theauthorised share capita of the company to be
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dividedintovariousclassesof sharescarrying either limited or
unlimitedliability.

Winding-up. 151.-(1) Subjecttothissection, alimited duration company shal beconsid-
ered to have commenced vol untary winding-up and dissol ution:-

(@ whentheperiodfixedfor the duration of the company ex-
pires; or

(b) beforetheexpiration of theperiod fixed for itsduration, if the
membersthereof passaresol ution placing thecompany in
dissolution; or

() subjecttoany contrary provisonsinthearticlesof associa-
tion, upon the happening of any one or more of thefollowing
events

(i) the bankruptcy, death, insanity, retirement, resigna-
tion, withdrawa , expulson, termination, cessation, or
dissolution of amember; or

(it) thetransfer of any shareor other interest inthe com-
pany in contravention of thearticlesof association; or

(i)  theredemption, repurchaseor cancellation of al the
shares of amember of the company; or

(v)  theoccurrenceof any event (whether or not relating
to thecompany or amember) uponwhichitispro-
videdinthearticlesof association that thecompany is
to be dissolved.

(2  Noticeof thecommencement of winding-up and dissolution
shall be published inthe Gazette by the company.
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(3) Theprovisonsof sections97to 111 above, inclusive, shall
apply to thewinding-up of alimited duration company to the extent that they
are not excluded or modified by subsections(4), (5), and (6) of thissection.

(4)  Section102 (1) (f) aboveshall not apply to alimited duration
company if aperson hasbeen designated asliquidator in thearticlesof associa-
tion of thelimited duration company; and thereferenceto“liquidator” or “liqui-
dators” in sections 99 to 111 above shall be construed asareferenceto the
liquidator or liquidators, as the case may be, asdesignated in the articles of
association of thelimited duration company.

(5) Anyreferencetothepassing of aresolutionfor thewinding-up
of acompany in sections 97 to 111 above, inclusive, shall be deemedtoin-
clude, where appropriate, areferenceto the happening of an event causinga
limited duration company to bein dissolution.

(6) Wherealimited duration company isindissolution by virtueof
subsection (1) (c) above, thewinding-up of such limited duration company
may be discontinued by the unanimousresol ution of all the members of the
company passed within thirty days of the events specifiedin that subsection,
resolving to discontinue the winding-up and to continue the existence of the
limited duration company asif the winding-up and dissolution had never oc-
curred.

152. A company shall ceaseto belimited duration company if:- Cancellation of
registration.
(@ theRegidrarissuesacertificateof changeof namein
accordance with subsection (5) of section 11 above, which
recordsachange of name of the company and which doesnot
includeat itsend theexpression “Limited Duration Company”
or theabbreviation“L.D.C.”; or

(b) thecompany passesaresolution to ater itsmemorandum of
associationto providefor aperiod of duration for the com-
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pany which exceedsor iscapable of exceedingfifty years
fromthedateof itsfirst incorporation asalimited duration

company,

and thelimited duration company paysade-registration fee of one hundred
dollars.

(2) Upon acompany ceasing to bealimited duration company, the Reg-
istrar shal, where such cessationisby virtue of subsection (1) (a) or (b) above,
cancdl itscertificate of incorporation and issueto the company anew certifi-
cate of incorporation altered to meet the circumstances of the case.

(3) Thecertificateof incorporation cancelled by virtueof subsection (2)
aboveshal ceaseto have effect from thedate of such cancdllation.

(4) A resolution passed for the purpose of subsection (1) (b) above
shdll haveno effect until acertificate of incorporationisissued by the Registrar
pursuant to subsection (2) above.
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