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Companies

COMPANIES REGULATIONS, 1984

Authority: These Regulations were made on 24th January 1984 by the Minister of Trade
under section 429 of the Companies Act.

Commencement:   1st January, 1985

1. These Regulations may be cited as the Companies Regulations,
1984.

PART I

Prospectus

2. To comply with the requirements of the Act a prospectus must,
in addition to the matters specified in section 291 of the Act, subject
to the provisions contained in Part III of the First Schedule, state the
matters specified in Part I of that Schedule and set out the reports
specified in Part II of that Schedule.

3. To comply with the requirements of the Act a statement in lieu
of prospectus lodged by or on behalf of a company must, in addition
to the matters specified in section 307 of the Act, subject to the
provisions contained in Part III of the Second Schedule, be in the form
and state the matters specified in Part I of that Schedule and set out the
reports specified in Part II of that Schedule.

PART II

Resident Barbadians

4. For the purposes of sub-paragraph (ii) of the definition of
"resident Barbadian" in paragraph (p) of section 448 of the Act, the
following classes of Barbadians are prescribed as being resident in
Barbados:

(a) persons who are full-time employees of the Government of
Barbados or of an agency thereof;

(b) persons who are full-time employees of a body corporate
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(i) of which more than 50% of the voting shares are
beneficially owned, or over which control or direction is
exercised, by resident Barbadians, or

(ii) a majority of the directors of which are resident
Barbadians,

where the principal reason for the residence of the employees
outside Barbados is to act as such employees;

(c) persons who are full-time members of the academic staff of, or
full-time students at, the University of the West Indies or at a
university or other educational institution recognised by the
Government of Barbados and have been resident outside
Barbados less than 10 consecutive years;

(d) persons who are full-time employees of an international
association or organisation of which Barbados is a member;
and

(e) persons who were, at the time of reaching their sixtieth
birthday, ordinarily resident in Barbados and have been
resident outside Barbados less than 10 consecutive years.

PART III

Names

5. (1) The name of a company must not be comprised entirely of
general words but such general words must be prefixed by a distinc-
tive word or initials unless the name has become established by a long
and continuous prior use, but the Registrar may consider the name as
a whole and not only its separate elements before disapproving a name.

(2) The Registrar may refuse incorporation or registration of a
company the name of which contains:

(a) the word "Barbados"; or

(b) a word or phrase that is obscene or connotes an understanding
that is scandalous, obscene or immoral.

6. A corporate name that is confusing with the name of a body
corporate must not for that reason alone be prohibited if

(a) the request for that corporate name relates to a proposed
company that is the successor to the business of the body
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corporate and the body corporate has ceased or will cease 
to carry on business; 

(b) the body corporate undertakes in writing to dissolve or to 
change its name within 6 months or such longer period as 
the Registrar may approve; 

(c) the corporate name sets out in numerals the year of 
incorporation in parenthesis immediately before the word 
“limited” “incorporated”, or “corporation” or the 
abbreviation thereof, or before such other word as the 
Registrar may approve. 

PART Iv 

Share Designations 

7. (1) A share must not be designated as a common share if: 
(a) it is a redeemable share; 
(b) it does not participate in the remaining property of the 

company upon a dissolution. 

(2) A share must not be designated as a preference share 
unless it has at least one preference over shares of another class. 

PART v 

Proxies and CircuZars 

8. A form of proxy must not confer authority to vote in respect 
of the appointment of an auditor or the election of a director 
unless a bona fide proposed nominee for the appointment or 
election is named in the form of proxy, a management proxy 
circular, a dissident’s proxy circular or a proposal under section 
201 of the Act. 

9. A management proxy circular that is sent to the Registrar 
must be accompanied by a statement signed by a director or 
officer that a copy of the circular has been sent to each director, 
each shareholder entitled to notice of the meeting to which the 
circular relates and to the auditor of the company. 
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PARTVI 

, Financial Disclosure 

10. The financial statements referred to in section 147 of the 
Act and the auditor’s report referred to in section 164 of the Act 
must, except as otherwise provided by this Part, be prepared in 
accordance with standards approved by the Institute of Chartered 
Accountants of Barbados. 

11. (1) The financial statements referred to in section 147 of 
the Act must contain at least: 

(a) a balance sheet; 
(b) a statement of retained earnings; 
(c) a statement of income; and / 
(d) a statement of changes in financial position. 
(2) Financial statements need not be designated by the names 

set out in sub-paragraphs (a) to (d) of paragraph (1). 

PARTVII 

Exemption from Public Disclosure of 
Financial Statement 

12. In this Part “disclosing company” means a company 
referred to in section 148 of the Act. 

13. Disclosure of information may be detrimental to a 
disclosing company within the meaning of section 148 of the Act, 
in addition to any other reason, where the disclosing company 
would be at a disadvantage: 

(a) in its dealings with suppliers, customers or others; or 
(b) because it deals in only one line of products or services; 

and 

(0 its competitors are not required to make similar 
disclosure; or 

(ii) its competitors deal in several lines of products or 
services and disclose information in a form that 

prevents identification of financial information in 
respect of any particular product or service. 
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14. (1) The Registrar may, on such reasonable conditions as 
he thinks fit, exempt a disclosing company from the application of 
subsection (1) of section 152 of the Act if: 

(a) the disclosing company is a subsidiary of a holding body 
corporate incorporated: 

(0 under the laws of Barbados; or 

(ii) outside Barbados and the business of the disclosing 
company is not economically significant in Barbados 
having regard to its products or services or its share 
of any market; 

(b) it sends to the Registrar for public disclosure a summary of 
its financial statements that are the subject of the 
application showing the amounts set out therein with 
respect to: 

(0 current assets; 
(ii) fixed assets; 
(iii) other assets; 
(iv) total assets; 

(VI current liabilities; 
(vi) long term liabilities; 
(vii) total liabilities; 

(viii) shareholders’ equity; 
(ix) investments in affiliated bodies corporate; 
(x) loans and advances from affiliated bodies corporate; 

and 
(xi) percentage of change of gross revenue from the 

immediately preceding financial period; and 
(c) it sends to the Registrar for public disclosure consolidated 

financial statements for all of its affiliates that carry on 
business in Barbados. 

(2) The Registrar may, on such reasonable conditions as he 
thinks fit, exempt a disclosing company from the application of 
subsection (1) of section 152 of the Act when the company is 
affiliated with another body corporate by reason only that some or 
all of its shares are held by another person: 
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(a) in trust; or 
(b) subject to an agreement or arrangement under which, upon 

the fulfilment of a condition or the happening of an event 
that it is reasonable to expect will be fulfilled or will 
happen, the affiliation with the other body corporate will 
terminate. 

(3) The Registrar, may on such conditions as he thinks fit, 
exempt a disclosing company from the application of subsection 
(1) of section 152 of the Act where the company (hereinafter 
referred to as the “controlled company”) would be affiliated with 
another body corporate by reason of being controlled by the other 
body corporate or by reason of both bodies corporate being 
controlled by the same person (which body corporate or person so 
controlling the controlled company is hereinafter referred to as the 
“controller”); and 

(a) the controlled company is a party to an agreement or 
arrangement under which, upon the fulfilment of a 
condition or the happening of an event that it is reasonable 
to expect will be fulfilled or will happen, the controlled 
company will: 

(0 cease to be controlled by the controller; and 
(ii) become controlled by a person with whom the 

controller deals at arms length; and 

(b) the principal reason for the control of the controlled 
company by the controller is to secure the interest of the 
controller in respect of: 

(0 any loan made by the controller, the whole or any 
part of which is outstanding; or 

(ii) any shares issued by the controlled company that are 
held by the controller and that are, under the 
agreement or arrangement, to be redeemed by the 
controlled company or purchased by a person 
referred to in sub-paragraph (@(ii). 

-. 
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PART VIII 

Constrained Share Companies 

15. In this Part: 
(a) “constrained class” means the class of persons specified in 

the articles of a constrained share company as being 
ineligible to hold, as a class, more than the maximum 
aggregate holdings; 

(b) “constrained share company” means a company that has 
amended its articles under section 198 of the Act to 
constrain the issue or transfer of its voting shares; 

(c) “control” means control in any manner that results in 
control in fact, whether directly through the ownership of 
shares or indirectly through a trust, a contract, the 
ownership of shares of any other body corporate or 
otherwise; 

(d) “maximum aggregate holdings” means the total number of 
voting shares of a constrained share company that may be 
held by or on behalf of any one person in the constrained 
class and his associates in accordance with the articles of 
the company; 

(4 “voting share” means a share carrying voting rights under 
all circumstances or by reason of the occurrence of an 
event that has occurred and that is continuing, and includes 
a share or debenture currently convertible into such a share 
and currently exercisable options and rights to acquire a 
share or such a convertible share or debenture. 

16. Each of the following documents issued or published by a 
constrained company must indicate conspicuously the general 
nature of its constrained share provisions: 

(a) certificate representing a voting share; 
(b) management proxy circular; and 
(c) pr~~p~~;~s, statement in lieu of prospectus, or similar 

. 

17. (1) The directors of a constrained share company shall 
refuse to register a transfer of a voting share of the company in 
accordance with its articles if: 
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(a) the total number of voting shares held by or on behalf of 
persons in the constrained class exceeds the maximum 
aggregate holdings and the transfer is to a person in the 
constrained class; 

(b) the total number of voting shares held by or on behalf of 
persons in the constrained class does not exceed the 
maximum aggregate holdings and the transfer would cause 
the number of such shares held by persons in the 
constrained class to exceed the maximum aggregate 
holdings; 

(c) the total number of voting shares held by or on behalf of a 
person in the constrained class exceeds the maximum 
individual holdings and the transfer is to that person; or 

(d) the total number of voting shares held by or on behalf of a 
person in the constrained class does not exceed the 
maximum individual holdings and the transfer would 
cause the number of such shares held by that person to 
exceed the maximum individual holdings. 

(2) Notwithstanding paragraph (l), the directors of a 
constrained share company must register a transfer of a voting 
share of the company to a person in the constrained class if that 
person establishes that he was the beneficial owner of that share 
on the day when the company became a constrained share 
company. 

(3) The directors of a constrained share company shall not 
issue a voting share of the company to a person in the constrained 
class in circumstances where the directors are required to refuse to 
register a transfer of such a share by paragraph (1). 

(4) For the purposes of paragraph (3), the directors may count 
as issued shares the voting shares that it is currently offering to its 
shareholders or prospective shareholders. 

18. (1) Where on the day on which a company becomes a 
constrained share company the total number of voting shares of 
the company held by or on behalf of a person in the constrained 
class exceeds the maximum individual holdings, that person or his 
nominee may, in person or by proxy, exercise the voting rights 
attached to the lesser in number of the voting shares so held on 
that day or any subsequent day. 
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(2) After the total number of shares held by or on behalf of the 
person referred to in paragraph (1) is reduced below the maximum 
individual holdings, he or his nominee may in person or by proxy, 
exercise the voting rights attached to the shares so held. 

19. (1) Except as provided in paragraph (1) of regulation 18, 
where the total number of voting shares of a constrained share 
company held by or on behalf of a person in the constrained class 
exceeds the maximum individual holdings, no person shall, in 
person or by proxy, exercise the voting rights attached to the 
shares held by or on behalf of the person in the constrained class. 

(2) Where it appears from the register of shareholders of a 
constrained share company that the total number of voting shares 
held by the shareholder is less than the maximum individual 
holdings, a proxy holder for that shareholder may vote those 
shares, unless the proxy holder has knowledge that the shares 
beneficially owned by the shareholder exceed the maximum 
individual holdings. 

(3) Where, after the day on which a company becomes a 
constrained share company, a company or trust that was not a 
person in the constrained class becomes a person in the 
constrained class, the company or trust shah not exercise the 
voting rights attached to any shares it holds in the constrained 
share company while it is a person in the constrained class. 

20. (1) Subject to section 61 of the Act, the directors of a 
constrained share company may make, amend or repeal any by- 
laws required to administer the constrained share provisions as set 
out in the articles of the company, including by-laws: 

(a) to require any person in whose name shares of the 
company are registered to furnish a statutory declaration 
declaring whether: 
(i) the shareholder is the beneficial owner of the shares 

of the company or holds them for a beneficial 
owner; 

(ii) the shareholder is an associate of any other 
shareholder; and 

(iii) the shareholder or beneficial owner is not a member 
of a constrained class: 

and declaring any further facts that the directors consider relevant; 
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r-_ 

(b) to require any person seeking to have a transfer of a voting 
share registered in his name or to have a voting share 
issued to him to furnish a declaration similar to the 
declaration a shareholder may be required to furnish under 
subparagraph (a); and 

(c) to determine the circumstances in which any declarations 
are required, their form and the times when they are to be 
furnished. 

._ 

(2) Where a person is required to furnish a declaration 
pursuant to a by-law made under paragraph (l), the directors may 
refuse to register a transfer of a voting share in his name or to 
issue a voting share to him until that person has furnished a 
declaration. 

(3) In administering the constrained share provisions set out in 
the articles of a constrained share company the directors of the 
company may rely upon: 

(a) a statement made in a declaration referred to in paragraph 
(1) or (2); and 

(b) the knowledge of a director, officer, employee or agent of 
the company. 

(4) Where the directors are required to determine the total 
number of voting shares of a constrained share company held by 
or on behalf of persons of a contrained class the directors may rely 
upon the register of shareholders of the constrained share 
company as of any date after the day on which the company 
became a constrained share company but that date must not be 
more than four months before the day on which the determination 
is made. 

21. For the purposes of subsection (l)(b)(ii) of section 198 of 
the Act, “financial intermediary” includes a trust company and a 
person who trades in securities within the meaning of the 

Cap. 3 1 SA. Securities Exchange Act. 

PART Iix 

Applications for Exemption 
22. This part applies to every application for exemption under 

section 142, section 148 or subsection (3) of section 152 of the 
Act. 
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23. An application for an exemption must be made to the Third 
Registrar in Form 34 in the Third Schedule. Schedule. 

24. (1) An application for an exemption under section 142 of 
the Act must be made before the date of the notice referred to in 
subsection (1) of section 139 of the Act. 

(2) An application for exemption under section 148 or 
subsection (3) of section 152 of the Act must be made at least 60 
days before the documents in respect of which the exemption 
requested are to be sent to the Registrar. 

(3) Notwithstanding paragraph (1) or (2) the Registrar may, on 
such reasonable conditions as he thinks fit, extend the time for 
making an application for an exemption. 

25. The Registrar must, within 30 days after receipt of an 
application for an exemption, grant the exemption requested or 
send to the applicant written notice of his refusal together with 
reasons therefor. 

26. The Registrar may request that an applicant for an 
exemption furnish him with further information or that any other 
peissn furnish him with information in writing that is relevant to 
the application. 

27. The Registrar must furnish the applicant for an exemption 
with a copy of any information received from any other person 
under regulation 26 and must allow the applicant a reasonable 
opportunity to respond in writing. 

28. Wi’heIe an applicant for an exemption or a person from 
whom the Registrar has requested information under regulation 26 
does no: provide the information within a time specified by the 
Registrar, t.he Registrar may deal with the application without 
regard La the information. 

29. If the Registrar does not grant an exemption or send 
written notice of his refusal within the time specified in regulation 
25, the applicant may exercise his rights under section 234 of the 
Act as if the Registrar has refused the exemption. 
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PART x 

Preferential Payments 
30. (1) Subject to this regulation and to any specific 

enactment, in the liquidation of a company there shall be paid in 
priority to all other debts (whether or not judgment has been 
obtained in respect thereof) 

(a) all taxes of every description due from the company at the 
date of the receiving order; and 

(b) all contributions payable pursuant to the National 
Insurance and Social Security Act. 

(2) Subject to this regulation the following debts shah be paid 
after the debts specified in paragraph (1) and in priority to all 
other debts (whether or not judgment has been obtained in respect 
thereof) 

Cap. 355A. 

(a) wages or salary of any employee in respect of services 
rendered to the company during four months before the 
date of the receiving order; 

(b) wages of any employee, whether payable for time or piece 
work, in respect of services rendered to the company 
during four months before the said date; and 

(c) amounts due as severance payment under the Severance 
Payments Act. 

(3) The debts specified in paragraphs (1) and (2) shall, so far 
as the assets of the company available for payment of general 
creditors are insufficient to meet them, have priority over the 
claims of holders of debentures under any floating (but not any 
fixed) charge created by the company and be paid accordingly out 
of any property comprised in or subject to that charge. 

(4) The debts specified in paragraph (1) shall rank equally 
among themselves and be paid in full unless the assets are 
insufficient to meet them in which case they shall abate in equal 
proportions; and the debts specified in paragraph (2) shall rank 
among themselves, be paid and abate in like manner as specified 
in this paragraph. 

(5) Subject to the retention of such sums as may be necessary 
for the costs and expenses of the liquidation the debts specified in 
this regulation shall be discharged forthwith, so far as the assets 
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are sufficient to meet them, in the order of priority given by this 
regulation. 

(6) Where a landlord or other person distrains or has 
distrained on any goods or effects of the company within three 
months next before the date of a receiving order, the debts 
specified in this regulation have priority on the goods or effects so 
distrained on, or the proceeds of the sale thereof; but in respect of 
any money paid under any such charge the landlord or other 
person shall have the same rights of priority as the person to 
whom the payment is made. 

PARTX 

Form 
31. (1) Except as may be otherwise authorised herein, the 

forms in the Third Schedule are prescribed as the forms of 
documents to be sent to the Registrar or to be issued by him under 
the Act. 

(2) A prescribed form other than the annual return, need not 
be in the prescribed form obtained from the Registrar but where 
the form is not obtained from the Registrar the form used must 
conform as closely as possible to the format of the prescribed 
form. 

(3) The forms which are to be used in relation to the 
continuance of a company pursuant to Division D, Part III of the 
Act are to follow the forms prescribed in the Third ScheduZe for 
continuation of former-Act companies with suitable modifications 
and adaptations. 

(4) The documents prescribed by this regulation must be: 

(a) on good quality paper, 
(b) printed or typewritten; and 
(c) legible and suitable for microfilming and photocopying. 

32. Where possible, each individual item in-a document must 
be set out in one or more sections, numbered in sequence, and 
each item must be preceded by an appropriate heading. 

33. (1) Numbers in a document must be numerical and not in 
words. 
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(2) Information in a document must, where practical, be set 
out in tabular form. 

34. (1) If an item of information required to be disclosed in a 
form does not apply, it must be so indicated by the phrase “not 
applicable” or by the abbreviation “N/A”. 

(2) If information is set out in response to one item in a 
document, it may be referred to in response to any other item in 
that document by a cross reference. 

-- 

35. (1) Where: 
(a) any provision required to be set out in a form furnished by 

the Registrar is too long to be set out in the space provided 
in the form; or 

(b) an agreement or other document is to be incorporated by 
reference in and to be part of the form; 

the person completing the form may, subject to paragraph (2), 
incorporate the provision, agreement or other document in the 
form by setting out in the space provided in the form the 
following sentence: “The annexed Schedule, (or as the case may 
be) is incorporated in this form” and by annexing the provision, 
agreement or other document to the form as that Schedule. 

(2) A separate Schedule is required in respect of each item 
that is incorporated in a form by reference pursuant to paragraph 
(1). 

PART XII 
Fees 

36. (1) Subject to this regulation, the fees payable under the 
Act are as follows: 

(a) for certificate of incorporation $ 750 
(b) for restoring name of company to register $ 300 
(c) for certificate of revival $ 300 
(d) for certificate of revocation of intent to dissolve $ 100 
(e) for certificate of amendment of articles $ 25 

cf) for certificate of restated articles of incorporation !li 25 
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(g) for certificate of amalgamation of 2 companies:
each additional company

(h) for certificate of continuance under section 352;

and for certificate of continuance under section 356.2

(i) to accompany a prospectus or statement in lieu of
prospectus sent to the registrar

(j) for an exemption under section 142

(k) for an exemption under section 148 or 152

(l) for an uncertified copy of any document or part
thereof, in addition to the fee for search under sub-
paragraph (o) per page

(m) for certification of any document

(n) for any certificate, other than a certificate of dissolu-
tion, or certification for which a fee is not provided

(o) for search

(p) for reservation of a name under section 415

(q) for filing any document unrelated to anything for
which a fee is provided above

(r) to accompany the annual return filed under
section 15A

$   750
$   100

$   750

$3 000

$   100

$     25

$   100

$       1

$     10

$     25

$       5

$     25

$     25

$   100

(2) The fees payable in respect of a non-profit company shall, in
lieu of those mentioned in sub-paragraphs (a) to (h) of paragraph (1),
be 20 per cent thereof.

(3) The fees payable in respect of an external company are as
follows:

(a) for certificate of registration of a company which
had paid the prescribed fee for filing under section
221 of the former Act

(b) for certificate of registration in any other case

$   100

$3 000

2001-30.

reg.36

2001-30.



L.R.O. 2001    A16CAP. 308 Companies Regulations, 1984

regs.37-38

(c) to accompany annual return

(d) for certificate of revival of  registration under
section 339

(e) for restoring the name of an external company to
register under section 412(5)

2001-30.

2001-30.

(4) The Registrar may waive any fee payable under sub-paragraph
(d), (e) or (p) of paragraph (1).

(5) If a fee is paid in respect of an application for exemption and
the application is registered, withdrawn or abandoned, no part of the
fee is returnable.

PART XIII

Non-Profit Companies

37. (1) A non-profit company is exempted from sections 147 to
152 of the Act but the company must within 15 days after its annual
meeting send to the Registrar a copy of its annual financial statement
showing:

(a) the assets and liabilities of the company in the form of a
balance sheet; and

(b) the revenue and expenditure of the company since the date of
incorporation or the date of the previous financial statement.

(2) The annual financial statement mentioned in paragraph (1) must
be accompanied by the report of the auditor of the company and must
be approved by the directors of the company, and the approval must be
evidenced by the signature of one or more directors.

PART XIV

By-Laws

38. The By-laws set out in the Fourth and Fifth Schedules may,
with suitable modification and adaptation, be used as the general
By-laws of a company and a non-profit company respectively.

$    100

$1 500

$    300
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FIRST SCHEDULE 

(Section 291) 

MATTERS TO BE SPECIFIED IN PROSPECTUS AND 
REPORTS TO BE SET OUT THEREIN 

PART 1 

Matters to be spec@d 

1. The number of founders or management.or deferred shares. if any, and the 
nature and extent of the interest of the holders in the property and profits of the 
company. 

2. The number of shares, if any, fixed by the articles as the qualification of a 
director, and any provisions in the articles as to the remuneration of the 
directors. 

3. The names, descriptions and addresses of the directors or proposed 
directors. 

4. Where shares are offered to the public for subscription, particulars as to 

(a) the minimum amount which, in the opinion of the directors, must be 
raised by the issue of those shares in order to provide the sums, or, if 
any part thereof is to be defrayed in any other manner, the balance of 
the sums, required to be provided in respect of each of the following 
matters 

(0 the cost of any property acquired or to be acquired which is to 
be defrayed in whole or in part out of the proceeds of the issue; 

(ii) any preliminary expenses payable by the company, and any 
commission so payable to any person in consideration of his 
agreeing to subscribe for, or of his procuring or agreeing to 
procure subscriptions for, any shares in the company; 

(iii) the repayment of any moneys borrowed by the company in 
respect of any of the foregoing matters; 

(iv) working capital; and 

fb) the amounts to be provided in respect of the matters aforesaid 
otherwise than out of the proceeds of the issue and the sources out of 
which those amounts are to be provided. 

THE LAWS OF BARBADOS 
Printed by the Government Printer, Bay Street, St. Michael, 

by the authority of the Government of Bzukdos 



CAP.308 Companies Regulations, I984 L.R.O. 1993 A 18 

5. The time of the opening of the subscription lists. 

6. The amount payable on application and allotment of each share, and, in 
the case of a second or subsequent offer of shares, the amount offered for 
subscription on each previous allotment made within two preceding years, the 
amount actually allotted, and the amount paid on the share so allotted. 

7. The number, description and amount of any shares in or debentures of the 
company which any person has, or is entitled to be given, an option to 
subscribe for, together with the following particulars of the options, that is to 
=Y 

(a) the period during which it is exercisable; 

(b) the price to be paid for shares or debentures subscribed for under it; 

(c) the consideration (if any) given or to be given for it or for the right to 
it; 

(d) the names and addresses of the persons to whom it or the right to it 
was given or, if given to existing shareholders or debenture holders as 
such, the relevant shares or debentures. 

8. The number and amount of shares and debentures which within the two 
preceding years have been issued, or agreed to be issued, as fully or partly paid 
otherwise than in cash, and in the latter case the extent to which they am so 
paid and in either case the consideration for which those shares or debentures 
have been issued or are proposed or intended to be issued. 

9. (1) As respects any property to which this paragraph applies 

(a) the names and addresses of the vendors: 

(b) the amount payable in cash, shares or debentures to the vendor and, 
where there is more than one separate vendor, or the company is a 
sub-purchaser, the amount so payable to each vendor; 

(c) short particulars of any transaction relating to the property completed 
within the two preceding years in which any vendor of the property to 
the company or any person who is, or was at the time of the 
transaction, a promoter or a director or proposed director of the 
company had any interest direct or indirect. 

(2) The property to which this paragraph applies is property purchased or 
acquired by the company or proposed to be purchased or acquired, which is to 
be paid for wholly or partly out of the proceeds of the issue offered for 
subscription other than property 
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(a) the contract for the purchase or acquisition whereof was entered into 
in the ordinary course of the company’s business the contract not 
being made in contemplation of the issue nor the issue in consequence 
of the contract; or 

(b) as respects which the amount of the purchase money is not material. 

10. The amount, if any, paid or payable as purchase money in cash, shares 
or debentures for any property to which paragraph 9 applies, specifying the 
amount, if any, payable for goodwill. 

11. The amount, if any, paid within the two preceding years, or payable, as 
commission (but not including commission to sub-underwriters) for subscribing 
or agreeing to subscribe, or procuring or agreeing to procure subscriptions, for 
any shares in or debentures of the company, or the rate of any such 
commission. 

12. The amount or estimated amount of preliminary expenses. 

13. Any amount or benefit paid or given within two preceding years or 
intended ro be paid or given to any promoter, and the consideration for the 
payment or the giving of the benefit. 

14. The dates of, parties to, and general nature of every material contract, 
not being a contract entered into in the ordinary course of the business carried 
on or intended to be carried on by the company or a contract entered into more 
than two years before the date of issue of the prospectus, and a reasonable time 
and place at which any such material contract or a copy thereof may be 
inspected. 

15. The names and addresses of the auditors, if any, of the company. 

16. Full particulars of the nature and extent of the interest, if any, of every 
director in the promotion of, or in the property proposed to be acquired by, the 
company, or, where the interest of such a director consists in being a partner in 
a firm, the nature and extent of the interests of the firm, with a statement of all 
sums paid or agreed to be paid to him or to the firm in cash or shares or 
otherwise by any person either to induce him to become, or ti qualify him as. a 
director, or otherwise for services rendered by him or by the fii in connection 
with the promotion or formation of the company. 

17. If the prospectus invites the public to subscribe for shares in the 
company and the share capital of the company is divided into different classes 
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of shares, the right of voting at meetings of the company conferred by, and the 
rights in respect of capital and dividends attached to, the several classes of 
share respectively. 

18. In the case of a company which has been carrying on business, or of a 
business which has been carried on for less than 3 years, the length of time 
during which the business of the company or the business to be acquired, as the 
case may be, has been carried on. 

PART II 

Reports to be set out 

19. (1) A report by the auditors of the company with respect to 

(a) profits and losses and assets and liabilities, in accordance with sub- 
paragraph (2) or (3) as the case requires: 

(b) the rates of the dividends, if any, paid by the company in respect of 
each class of shares in the company in respect of each of the 3 
financial years immediately preceding the issue of the prospectus, 
giving particulars of each such class of shares on which such 
dividends have been paid in respect of any class of shares in respect of 
any of those, 

and, if no accounts have been made up in respect of any part of the period of 3 
years ending on the date 3 months before the issue of the prospectus, containing 
a statement of the fact. 

(2) If the company has no subsidiaries, the report must 

(a) so far as regards the statement of income, deal with the profits and 
losses of the company in respect of each of the 3 financial years 
immediately preceding the issue of the prospectus; and 

(6) so far as regards the balance sheet, deal with the assets and liabilities 
of the company at the closing date of the immediately preceding 
financial year. 

(3) If the company has subsidiaries, the report must 

(a) so far as regards the statement of income, deal separately with the 
company’s profits and losses as provided by sub-paragraph (2) and in 
addition, include 

(0 a consolidated statement of income of the company and its 
subsidiaries; or 
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(b) 

@I individual statements of income of each subsidiary; or 

instead of dealing separately with the company’s profits and losses, 
deal as a whole with the profits and losses of the company and, so far 
as they concern shareholders, with the combined profits and losses of 
its subsidiaries; and 

so far as regards the balance sheet deal separately with the company’s 
assets and liabilities as provided by subparagraph (2) and, in addition, 
include 

(3 a consolidated balance sheet of the company and its 
subsidiaries; or 

(3 individual balance sheets of each subsidiary, 

and must indicate as respects the assets and liabilities of the subsidiaries the 
allowance to be made for persons other than shareholders. 

20. If the proceeds, or any part of the proceeds, of the issue of the shares or 
debentures are or is to be applied directly or indirectly in the purchase of any 
business, a report made by accountants (who must be named in the prospectus) 
upon 

(a) the statements of income of the business in respect of each of the 3 
financial years immediately preceding the issue of the prospectus: and 

(b) the balance sheet of the business at the closing date of the immediitely 
preceding financial year. 

21. (1) If 

(4 the proceeds, or any part of the proceeds, of the issue of the shares or 
debentures are or is to be applied directly or indirectly in any manner 
resulting in the acquisition by the company of shares in any other body 
corporate; and 

(b) by reason of that acquisition or anything to be done in consequence 
thereof or in connection therewith that body corporate will become a 
subsidiary of the company 

a report made by accountants (who must be named in the prospectus) upon 

(0 the statement of income of the other body corporate in respect 
of each of the 3 financial years immediately preceding the issue 
of the prospectus; and 

(ii) the balance sheet of the other body corporate at the last date to 
which the accounts of the body corporate were made up. 
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(2) The said report must 

(4 indicate how the profits or losses of the other body corporate dealt 
with by the report would, in respect of the shares to be acquired, have 
concerned shareholders and what allowance would have fallen to be 
made in relation to assets and liabilities so dealt with, for holders of 
other shares, if the company had at all material times held the shares to 
be acquired; and 

(b) where the other body corporate has subsidiaries deal with the profits or 
losses and the assets and liabilities of the body corporate and its 
subsidiaries in the manner provided by sub-paragraph (3) of paragraph 
19 in relation to the company and its subsidiaries. 

PART In 

Provisions applying to Parts I and /I 
of this Schedule 

22. Every person shall for the purposes of this Schedule, be deemed to be a 
vendor who has entered into contract, absolute or conditional, for the sale or 
purchase, or for any option of purchase, of any property to be acquired by the 
company, in any case where 

(0) the purchase money is not fully paid at the date of the issue of the 
prospectus; 

(b) the purchase money is to be paid or satisfied wholly or in part out of 
the proceeds of the issue offered for subscription by the prospectus; 

(c) the contract depends for its validity or fulfilment on the result of that 
issue. 

23. Where any property to be acquired by the company is to be taken on 
lease, this Schedule shall have effect as if the expression “vendor” include the 
lessor, and the expression “purchase money” included the consideration for the 
lease, and the expression “sub-purchaser” included a sub-lessee, 

24. References in paragraph 7 to subscribing for shams or debentures shall 
include acquiring them from a person to whom they have been allotted or 
agreed to be allotted with a view to his offering them for sale. 

25. For the purposes of paragraph 9 where the vendors or any of them are a 
firm, the members of the firm shall be treated as separate vendors. 
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26. If in the case of a company which has been canying on business, or of a 
business which has been carried on, for less than 3 years, the accounts of the 
company or business have only been made up in respect of 2 years or 1 year, 
Part II shall have effect as if references to 2 years or 1 year, as the case may be, 
were substituted for references to 3 years. 

27. The expression “financial year” in Part II means the year in respect of 
which the accounts of the company or of the business, as the case may be, are 
made up, and where by reason of any alteration of the date at which the 
financial year of the company or business terminates the accounts of the 
company or business have been made up for a period greater or less than a year, 
that greater or less period shall for the purpose of the said Part be deemed to be 
a financial year. 

28. Any report by accountants required by Part II must be made by 
accountants qualilkd under the Act for appointment as auditors of a company. 
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SECOND SCHEDULE 

(Section 307) 

FORM OF STATEMENT IN LIEU OF PROSPECTUS TO BE 
DELIVERED TO REGISTRAR BY A COMPANY WHICH 

DOES NOT ISSUE A PROSPECTUS OR WHICH DOES 
NOT GO TO ALLOTMENT ON A PROSPECTUS 

ISSUED, AND REPORTS TO BE SET 
OUTTHEREIN 

PART I 

Form of Statement and Particulars to 
be contained therein 

The Companies Act, Cap. 308 

STATEMENT IN LIEU OF PROSPECTUS DELIVERED 

FOR REGISTRATION BY 

(Name of Company) 

Pursuant to section 307 of the Companies A L 

Delivered for registration by the classes 
and any maximum number of shares 
that the company is authorised to issue. 

Amount (if any) of above capital which 
consists of redeemable preference 
shares. 

The earliest date on which the company 
has power to redeem these shares. 

Names, descriptions and addresses of 
directors or proposed directors. 

t, Cap. 308 
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If the share capital of the company is 
divided into different classes of 
shares, the right of voting at meetings 
of the company conferred by, and the 
rights in respect of capital ‘and 
dividends attached to, the several 
classes of shares respectively. 

Number and amount of shares and 
debentures agreed to be issued as 
fully or partly paid otherwise than in 
cash. 

The consideration for the intended issue 
of those shares and debentllres. 

Number. description and amount of any 
shares or debentures which any 
person has or is entitled to be given 
an option to subscribe for, or to 
acquire from a person to whom they 
have been allotted or agreed to be 
allotted with a view to his offering 
them for sale. 

Period during which option is 
exercisable. 

Price to be paid for shares or debentures 
subscribed for or acquired under 
option. 

Consideration for option or right to 
option. 

Persons to whom option or right to 
option was given or, if given to 
existing shareholders or debenture 
holden as such, the relevant shares 
or debentures. 

Names and addresses of vendors of 
property purchased or acquired, or 
proposed to be purchased or acquired 
by the company except where the 
contract for its purchase or 
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acquisition was entered into in the 
ordinary course of the business 
intended to be carried on by the 
company or the amount of the 
purchase money is not material. 

Amount (in cash, shares or debentures) 
payable to each separate vendor. 

Amount (if any) paid or payable (in 
cash or shares or debentures) for any 
such property, specifying amount (if 
any) paid or payable for goodwill. 

Short particulars of any transaction 
relating to such property which was 
completed within the 2 preceding 
years and in which any vendor to the 
company or any person who is, or 
was at the time thereof, a promoter, 
director or proposed director of the 
company had any interest direct or 
indirect. 

Amount (if any) paid or payable as 
commission for subscribing or 
agreeing to subscribe or procuring or 
agreeing to procure subscriptions for 
any shares or debentures in the 
company; or 

Rate of the Commission . . . . 

The number of shares, if any, which 
persons have agreed for a commis- 
sion to subscribe absolutely. 

Estimated amount of preliminary 
expenses. 

By whom those expenses have been 
paid or are payable. 

Amount paid or intended to be paid to 
any promoter. 

Consideration for the payment . . 
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Any other benefit given or intended to 
be given to any promoter. 

Consideration for giving of benefit. 

Dates of, parties to, and general nature 
of every material contract (other than 
contracts entered into in the ordinary 
course of the business intended to be 
carried on by the company or entered 
into more than two years before the 
delivery of this statement). 

Time and place at which the contracts 
or copies thereof may be inspected. 

Names and addresses of the auditors of 
the company (if any). 

Full particulars of the nature and extent 
of the interest of every director in the 
promotion of or in the property 
proposed to be acquired by the 
company, or where the interest of 
such a director consists in being a 
partner in a firm, the nature and 
extent of the interest of the firm, with 
a statement of all sums paid or 
agreed to be paid to him or to the 
firm in cash or shares, or otherwise, 
by any person either to induce him to 
become, or to qualify him as, a 
director, or otherwise for services 
rendered by him or by the firm in 
connection with the promotion or 
formation of the company. 

(Signatures of the persons above-named 
as directors or proposed directors, or 
of their agents authorised in writing). 

............................................................... 

Date ...................................................... 
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PART II 

Reports to be Set Out 

1. Where it is proposed to acquire a business, a report made by accountants 
(who must be named in the statement) upon - 

(a) the profits or losses of the business in respect of each of the 3 financial 
years immediately preceding the delivery of the statement to the 
Registrar; and 

(b) the assets and liabilities of the business at the last date to which the 
accounts of the business were made up. 

2. (1) Where it is proposed to acquire shares in a body corporate which by 
reason of the acquisition or anything to be done in consequence thereof or in 
connection therewith will become a subsidiary of the company, a report made 
by accountants (who must be named in the statement) with respect to the profits 
and losses and assets and liabilities of the other body corporate in accordance 
with sub-paragraph (2) or (3) as the case requires, indicating how the profits or 
losses of the other body corporate dealt with by the report would, in respect of 
the shares to be acquired, have concerned shareholders, and what allowance 
would have fallen to be made, in relation to assets and liabilities so dealt with, 
for.holders of other shares, if the company had at all material times held the 
shares to be acquired. 

(2) If the other body corporate has no subsidiaries, the report referred to in 
sub-paragraph (1) must 

(a) so far as regards the statement of income, deal with the profits or 
losses of the body corporate in respect of each of the 3 financial years 
immediately preceding the delivery of the statement to the Registrar; 
and 

(b) so far as regards the balance sheet, deal with the assets and liabilities 
of the body corporate at the closing date of the immediately preceding 
financial year. 

(3) If the other body corporate has subsidiaries, the report referred to in 
sub-paragraph (1) must 

(4 so far as regards the statement of income deal separately with the other 
body corporate’s profits and losses as provided by sub-paragraph (21, 
and in addition include 
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(9 a consolidated statement of income of the body corporate and 
its subsidiaries; or 

60 individual statements of income of each subsidiary, 
or, instead of dealing separately with the other body corporate’s profits 
and losses, deal as a whole with the profits and losses of the other 
body corporate and, so far as they concern shareholders of the other 
body corporate, with the combined profits and losses of its 
subsidiaries; and 

fb) so far as regards the balance sheet, deal separately with the other body 
corporate’s assets and liabilities as provided by sub-paragraph (2) and, 
in addition, include 

(0 a consoklated balance sheet of the company and its 
subsidiaries: or 

(ii) individual balance sheets of each subsidiary, 

and must indicate as respects the assets and liabilities of the 
subsidiaries the allowance to be made for persons other than 
shareholders of the body corporate. 

PART III 

Provisions Applying to Parts I and II of this Schedule 

3. In this Schedule the expression “vendor” includes a vendor as defined in 
Part III of the First Schedule, and the expression “financial year” has the 
meaning assigned to it in that Part of that Schedule. 

4. If in the case of a business which has been carried on, or of a body 
corporate which has been carrying on business, for less than 3 years, the 
accounts of the business, or body corporate have only been made up in respect 
of 2 years or 1 year, Part II shall have effect as if references to 2 years or 1 
year, as the case may be, were substituted for references to 3 years. 

5. Any report by accountants required by Part II must be made by 
accountants qualified under the Act for appointment as auditors of a company. 
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1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

9. 

10. 

11. 

12. 

13. 

14. 

15. 

16. 

THIRD SCHEDULE 

FORMS 1 TO 34 
as contained hereinafter 

Regulation 31 

Articles of Incorporation 

Articles of Incorporation Non-Profit Company 

Certificate of Incorporation 

Notice of Address or Notice of Change of Address of Registered 
Office 

Articles of Amendment 

Certificate of Amendment 

Memorandum of Satisfaction 

Registration of Enforcement of Security 

Notice of Directors or Notice of Change of Directors 

Form of Proxy 

Management Proxy Circular 

Dissident Proxy Circular 

Restated Articles of Incorporation 

Certificate of Incorporation of Restated Articles 

Articles of Amalgamation 

Certificate of Amalgamation 

‘/ 
,,,*.,*1, 
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17. 

18. 

19. 

20. 

21. 

22. 

23. 

24. 

25. 

26. 

27. 

28. 

29. 

30. 

31. 

32. 

33. 

34. 

Articles of Continuance 

Articles of Continuance Non-Profit Company 

Certificate of Continuance 

Articles of Re-organisation/Arrangement 

Articles of Revival 

Certificate of Revival 

Articles of Dissolution 

Certificate of Dissolution 

Statement of Intent to Dissolve or Statement of Revocation of Intent to 
Dissolve 

Certificate of Intent to Dissolve 

Certificate of Revocation of Intent to Dissolve 

External Company Application for Registration 

Certificate of Registration of External Company 

Power of Attorney 

External Company Annual Return 

Application to Restore Name to the Register 

Request for Name Search and Name Reservation 

Application for Exemption. 
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FORM I 

COMPANIES ACT OF BARBADOS 
(Section 5) 

ARTICLES OF INCORPORATION 

1. Name of Company Company No: 

2. The classes and any maximum number of shares that the Company is 
author&d to issue 

3. Restriction if any on share transfers 

4. Number (or minimum and maximum number) of Directors 

5. Restrictions if any on business the Company may cany on 

6. Other provisions if any 

7. Incorporators Date 

Names Address Signature 
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COhJPANIES ACT OF BARBADOS 

ARTICLES OF INCORPORATION 

FORM I 

INSTRUCTIONS 

Format: 
Documents required to be sent to the Registrar pursuant to the Act 

must conform with regulations 31 to 35 of the Regulations under the Act. 
Where any provision required to be set out is too long to be set out in the space 
provided in the form, the form may incorporate the provisions by annexing a 
schedule in the manner described in regulation 35 of the Regulations. 

Item I : 
Set out a proposed corporate name that complies with sections 416 to 

417 of the Act and with regulation 5 of the Regulations. 

Item 2 : 
Set out the details required by section 5 (1) (b) of the Act. All shares 

must be without nominal or par value and must comply with Division C of Part 
I of the Act. 

Item 3: 
If restrictions are to be placed on the right to transfer shares of the 

company, set out a statement to this effect and the nature of such restrictions. 

Item 4: 
State the number of directors. If cumulative voting is permitted, the 

number of directors must be invariable, otherwise it is permissible to specify a 
minimum and maximum number of directors. 

Item 5: 
If restrictions are to be placed on the business the company may carry 

on, set out the restrictions. 

Item 6: 
Any provision that is to form part of the Articles may be set out if the 

provision is permitted by the Act or regulations to be set out in the by-laws of 
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the company or in a unanimous shareholder agreement, including any pre- 
emptive rights or cumulative voting provisions. 

Item 7: 
Each incorporator must state his name, residential address and affix 

his signature. If an incorporator is a company, the address shall be that of the 
company, and the articles shall be signed by a person authorized by the 
company. 

Other Documents: 
The Articles must be accompanied by (a) Notice of Registered Office 

(Form 4); (b) Notice of Directors (Form 9); and (c) Request for Name Search 
and Name Reservation (Form 33) as completed by the Registrar unless name is 
reserved. 

Completed documents in duplicate and the prescribed fee are to be 
deposited at the office of the Registrar. 

FORM 2 

COMPANIES ACT OF BARBADOS 
(Section 5 and 315) 

ARTICLES OF INCORPORATION 

NON-PROFIT COMPANY 

1. Name of Company Company No: 

2. The Company has no authorised share capital, is to be carried on 
without pecuniary gain to its members, and any profits or other 
accretions to the assets of the Company are to be used in furthering its 
undertaking. 

3. Restrictions on the undertaking that the Company may carry on:- 

4. Number (or minimum and maximum number) of Directors 
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5. The address of the principal office or premises of the Company is: 

6. Other provisions if any e.g. 

00 ‘Ihe interest of each member in the Company shall be 
transferable and shall not cease on death. 

09 The members of the Company may at any time resolve to 
wind up the Company whereupon the assets of the Company, 
after payment of all debts and liabilities of the Company, 
shall be distributed in accordance with such provisions as are 
contained in Part IV of the Companies Act as shall be 
applicable. 

The first Directors, each of whom shall become a member of the 
Company, are: 

Date: 

Names Address Signature 

COMPANIES ACT OF BARBADOS 

NON-PROFIT COMPANY 

ARTICLES OF INCORPORATION 

FORM 2 

INSTRUCTIONS 

Format: 
Documents required to be sent to the Registrar pursuant to the Act 

must conform with regulations 31 to 35 of the Regulations under the Act. 
Where any provision required to be set out is too long to be set out in the space 
provided in the form, the form may incorporate the provisions by annexing a 
schedule in the manner described in regulation 35 of the Regulations. 
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Item I : 
Set out a proposed corporate name that complies with sections 416 to 

417 of the Act and with regulation 5 of the Regulations. 

Item 2 : 
These details are required by section 315(b) of the Act. 

Item 3: 

If restrictions are to be placed on the undertaking the company may 
can-y on, set out the restrictions. 

Item 5: 
Where the undertaking of the company is of a social nature there must 

be stated the full address of the principal office or building that the company is 
maintaining. 

Item 6: 
Any provision that is to form part of the Articles may be set out if the 

provision is permitted by the Act or regulations to be set out in the by-laws of 
the company. 

Item 7: 
State names and addresses of first Directors. 

Other Documents: 
The Articles must be accompanied by 

(a) Notice of Registered Oftice..(Form 4); 

(b) Notice of Directors (Form 9); and 

(cl Request for Name Search and Name Reservation (Form 33) 
unless name is reserved. 

Section 314 (1) provides that no articles may be accepted for filing 
without the prior approval of the Minister. Accordingly the Articles must also 
be accompanied by written evidence of such approval. 
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Completed documents in duplicate and the prescribed fee are to be 
deposited at the office of the Registrar. 

Note: 
Form 2 should also be used for Restated Articles of Corporation of a 

non-profit Company. When so used it should be headed accordingly and 
conclude with the following paragraph 

“The foregoing restated articles of incorporation correctly set out, 
without substantive change, the corresponding provisions of the 
articles of incorporation as amended and supersede the original articles 
of incorporation.” 

FORM 3 

Company No. 

COMPANIES ACT OF BARBADOS 

CERTIFICATE OF INCORPORATION 

Name of Company 
I hereby certify that the above-mentioned Company, the Articles of 
Incorporation of which are attached, was incorporated under the Companies 
Act of Barbados. 

Registrar of Companies 

L)ate oj Incorporatron 
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COMPANIES ACT OF BARBADOS 

(Section 169(l) and (2)) 

NOTICE OF ADDRESS 

OR 

NOTICE OF CHANGE OF ADDRESS 

OF REGISTERED OFFICE 

FORM 4 

1. Name of Company 2. Company No. 

3. Address of Registered Office 

4. Mailing Address 

5. If change of address, give previous address of Registered Office. 

6. Date 
I 

Signature 
I 

Title 

COMPANIES ACT OF BARBADOS 

NOTICE OF REGISTERED OFFICE 

FORM 4 

INSTRUCTIONS 

Format: 
Documents required to be sent to the Registrar pursuant to the Act 

must conform to regulations 3 1 to 35 of the Regulations under the Act. 

Item I : 
Set out the full legal name of the company and except where a number 

has not yet been assigned, state company number. 

Item 3: 
Set out in full the location of the registered office including street 

address and, if multi-office building, room number. 



A 39 L.R.O. 1993 Companies Regulations, 1984 CAP. 308 

Item 4: 
Mailing address may include post office box number, if mailing 

address is the same as in item 3, state “same as above.” 

Item 5: 
This item need to be completed only if there is a change in the 

location or address of the registered office. 

Signature: 
A director or an authorised officer of the company shall sign the 

notice. Upon incorporation, an incorporator shall sign the notice. 

Service of Documents: 
Note that documents may, under section 414 of the Act, be sent to or 

served upon the company at its registered office. 

Completed document, in duplicate, is to be deposited at the office of 
the Registrar. 

FORM 5 

COMPANIES ACT OF BARBADOS 

(Sections 33 and 203) 

ARTICLES OF AMENDMENT 

1. Name of Company 2. Company No. 

3. The articles of the above named company are amended as follows: 

Date I 
Signature I 

Title 

THE LAWS OF BARBADOS 
Printed by the Government Wnta. Bay Shwt. St. Michd, 

by the authority af the Government of Barbados 
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COMPANIES ACT OF BARBADOS - 

ARTICLES OF AMENDMENT 

FORM 5 

INSTRUCTIONS 

Format: 
Documents required to be sent to the Registrar pursuant to the Act 

must conform to regulations 3 1 to 35 of the Regulations under the Act 

General: 

--- 

(4 

(b) 

Cc) 
(4 

(4 

Any change in the Articles of the company must be made in 
accordance with section 33 or 203 of the Act. If an amendment is to 
change a corporate name, the new name must comply with sections 
416 to 417 of the Act and with regulation 5 of the Regulations. Where 
a new name has not been reserved a copy of Request for Name Search 
and Name Reservation (Form 33) should be attached. 

Each amendment must correspond to the appropriate provisions of the 
Articles being amended, e.g. sections, subsections, clauses, etc. 

A director or authorized officer shall sign the Articles. 

Articles of Amendment designating a series of shares shall be 
accompanied by a copy of the director’s resolution author-king the 
issue of a series of shares under section 33 of the Act. 

The resolution may be attached as a schedule in accordance with 
regulation 35 of the Regulations. 

Articles of Amendment except Articles referred to in (d) above, shall 
be accompanied by a copy of the authorizing special resolution 
required under sections 197 to 203 of the Act. The resolution may be 
attached as a schedule in accordance with regulation 35 of the 
Regulations. 

Other Notices: 
The Articles must be accompanied by Notice of Registered Office (Form 

4) or Notice of Directors (Form 9) if there has been a change in registered 
office or a change of Directors. 

Completed documents, in duplicate, and the prescribed fee are to be 
deposited at the office of the Registrar. 
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FORM 6 

Company No. 

COMPANIES ACT OF BARBADOS 
CERTIFICATE OF AMENDMENT 

Name of Company 
I hereby certify that the Articles of the above-mentioned Company were 
amended. 

0 Under Section 15 of the Companies Act in accordance with the 
attached notice; 

Cl Under Section 33 of the Companies Act as set out in the 
attached Articles of Amendment designating a series of shares; 

q  Under Section 203 of the Companies Act as set out in the 
attached Articles of Amendment/Reorganisation/Arrangement/ 
Order. 

Registrar of Companies 

Date of Amendment 

FORM 7 

COMPANIES ACT OF BARBADOS 
(Section 247(l)) 

MEMORANDIJM OF SATISFACTION 

1. Name of Company 2. Company No. 

3. Property or undertaking charged: 

4. Particulars of satisfaction: 

Date Signature Ti!le 
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.- 

COMPANIES ACT OF BARBADOS 

MEMORANDUM OF SATISFACTION 

FORM 7 

INSTRUCTIONS 

Format: 
Documents required to be sent to the Registrar pursuant to the Act 

must conform to regulations 31 to 35 of the Regulations under the Act. 

Item 1: 
Set out the full legal name of the company and, except where a 

number has not been assigned, state the company number. 

Item 3’ 
Set out the property or undertaking charged. 

Item 4: 
Set out the appropriate particulars: see section 247(l). 

Signature: 
A director or authorised officer of the company shall sign the 

memorandum. 

Completed document, in duplicate, is to be deposited at the office of 
the Registrar. 

FORM 8 

COMPANIES ACTOF BARBADOS 

(Section 251) 

REGISTRATION OF 

ENFORCEMENT OF SECURITY 

1. Name of Company Company No. 

2. Name of person: 



THE LAWS OF BARBADOS
Printed by the Government Printer, Bay Street, St. Michael

by the authority of the Government of Barbados

A43    L.R.O. 2001  Companies Regulations, 1984 CAP. 308

3. (a) The abovementioned person has obtained an order for the appoint-
ment of a receiver of ..............................................................................
................................................................................................................

(b) The abovementioned person has appointed a receiver
of ............................................................................................................

(c) The abovementioned person has entered into possession
of .............................................................................................................

(d) The abovementioned person who was appointed receiver
of ....................................................................................................has
ceased to act as such receiver.

(e) The abovementioned person, having entered into possession
of ........................................................................................................., has
gone out of possession.

__________________________________________________________________
     Date                              Signature                              Title

__________________________________________________________________

COMPANIES ACT OF BARBADOS

REGISTRATION OF

ENFORCEMENT OF SECURITY

FORM 8

INSTRUCTIONS

Format:
Documents required to be sent to the Registrar pursuant to the Act must

conform to regulations 31 to 35 of the Regulations under the Act.

Item 1:
Set out the full legal name of the company and, except where a number has

not been assigned, state the company number.

Item 2:
State the name of the person seeking the registration.

Item 3:
Set out the appropriate particulars; see section 252(1) and (2).
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Signature:
The person registering the document shall add his signature.

Completed document, in duplicate, is to be deposited at the office of the
Registrar.

FORM 9

COMPANIES ACT OF BARBADOS

(Sections 66 & 74)

NOTICE OF DIRECTORS

OR

NOTICE OF CHANGE OF DIRECTORS

1. Name of Company 2. Company No.

3. Notice is given that on the ______ day of  ___________________ 20___
the following person(s) was/were appointed director(s):

    Name                    Residential Address                     Occupation

4. Notice is given that on the ______ day of  __________________ 20___
the following person(s) ceased to hold office as  director(s):

               Name                            Residential Address

2001-30.

2001-30.



THE LAWS OF BARBADOS
Printed by the Government Printer, Bay Street, St. Michael

by the authority of the Government of Barbados
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5. The directors of the company as of this date are:

    Name                      Residential Address                     Occupation

6. Date Signature Title

COMPANIES ACT OF BARBADOS

NOTICE OF DIRECTORS

FORM 9

INSTRUCTIONS

Format:
Documents required to be sent to the Registrar pursuant to the Act

must conform to regulations 31 to 35 of the Regulations under the Act.

Item 1:
Set out the full legal name of the company and, except where a number

has not been assigned, state the company number.

Items 3, 4, 5:
With respect to each director:

(a) set out first given name, initial and family name;

(b) state full residential address; and

(c) specify occupation clearly, e.g. manager, farmer, geologist.

Signature:
A director or authorized officer of the company shall sign the notice.

Upon incorporation, an incorporator shall sign the notice.

Completed document, in duplicate, is to be deposited at the office of the
Registrar.

2001-30.
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FORM 10

COMPANIES ACT OF BARBADOS

(Section 139(1))

FORM OF PROXY

1. Name of Company Company No.:

2. Particulars of Meeting

I/We .........................................................................................................................................
of ..............................................................................................................................................

Shareholder(s) in the above Company appoint(s) ...........................................................
.....................................................................................................................................................
of ..............................................................................................................................................
or ..............................................................................................................................................
of ..............................................................................................................................................
to be my/our proxy at the above meeting and any adjournment thereof.

Signature(s)
     Date

FORM 11

COMPANIES ACT OF BARBADOS

(Section 140)

MANAGEMENT PROXY CIRCULAR

1. Name of Company: Company No.:

2. Particulars of Meeting
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3. Solicitation 

4. Any director’s statement submitted pursuant to section 71(2) 

5. Any auditor’s statement submitted pursuant to section 163( 1) 

6. Any shareholder’s proposal and/or statement submitted pursuant to sections 
112(a) and 113(2) 

Date 
I 

Signature Title 

COMPANIES ACT OF BARBADOS 

MANAGEMENT PROXY CIRCULAR 

FORM 11 

INSTRUCTIONS 

Format: 
Documents required to be sent to the Registrar pursuant to the Act 

must conform to regulations 3 1 to 35 of the Regulations under the Act. 

Item I : 
Set out the full legal name of the company and, except where a 

number has not been assigned, state the company number. 

Item 2 : 
State full particulars of the meeting including the date, place and time. 

Item 3: 
Set out the solicitation being made by the management of the 

company. 
Item 4: 

Any director’s statement submitted pursuant to section 71 (2) shall, 
unless it is included in or attached to a management proxy circular, be sent to 
every shareholder entitled to receive notice of the meeting and to the Registrar; 
section 7 l(3). 

Item 5: 
Any auditor’s statement submitted pursuant to section 163 (1) shall, 

unless it is included in or attached to management proxy circular, be sent to 
every shareholder entitled to receive notice of the meeting and to the Registrar; 
section 163 (2). 

THE LAWS OF BARBADOS 
printed by the Government Plinkr. Bay Street, St. Michael. 

by the authority of the Government of Bahados 
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Item 6: 
A 

Any proposal submitted by a shareholder pursuant to section 112(a), 
and any statement pursuant to section 113 (2). must be set out in the 
management proxy circular or attached thereto. 

Signature: 
A director or authorised officer of the company shall sign the circular. 

I_ 

FORM 12 

COMPANIES ACT OF BARBADOS 

(Section 140) 

DISSIDENT PROXY CIRCULAR 

1. Name of Company: Company No: 
2. Particulars of Meeting 

3. Name of person soliciting 

4. Solicitation 

Signature 

COMPANIES ACT OF BARBADOS 

DISSIDENT PROXY CIRCULAR 

FORM l2 

INSTRUCTIONS 

Format: 
Documents required to be sent to the Registrar pursuant to the Act 

must conform to regulations 3 1 to 35 of the Regulations under the Act, 
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Item I: 
Set out the full legal name of the company and, except where a 

number has not been assigned, state the company number. 

Item 2: 
State full particulars of the meeting including the date, place and time. 

Item 3: 
State the full name and address of the person soliciting. 

Item 4: 
Set out the solicitation being made. 

Signature: 
The person soliciting shall sign the circular. 

FORM 13 

COMPANIES ACT OF BARBADOS 

(Section 205) 

RESTATED ARTICLES OF INCORPORATION 

1. Name of Company: 2. Company No: 

3. The classes and any maximum number of shams that the company is 
authorized to issue. 

4. Restrictions if any on share transfers. 

5. Number (or minimum and maximum number) of directors. 

6. Restrictions if any on business the company may carry on. 

7. Other provisions if any. 

The foregoing restated articles of incorporation corm&y set out, without 
substantive change the corresponding provisions of the articles of 
incorporation as amended and supersede the original articles of 
incorporation. 

THE LAWS OF BARBADOS 
Printed by the Govemment Printer, Bay Street, St. Michael, 

by the authority of the Government of Barbdos 
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h 

8. Date Signature Title 

1 

COMPANIES ACT OF BARBADOS 

RESTATED ARTICLES OF INCORPORATION 

FORM l3 

INSTRUCTIONS 

Format: 
Documents required to be sent to the Registrar pursuant to the Act 

must conform with regulations 31 to 35 of the Regulations under the Act, 
Where any provision required to be set out is too long to be set out in the space 
provided in the form, the form may incorporate the provisions by annexing a 
schedule in the manner described in regulation 35 of the Regulations. 

General I : 
Restated Articles of Incorporation shall set out without substantive 

change the Articles of Incorporation as previously amended. 

Items I and2: 
Set out the full legal name of the company and company number. 

Item 3: 
Set out the &tails required by section 5(l)(b) of the Act, including 

details of rights, privileges, restrictions and conditions attached to each class of 
shares. All shares must be without nominal or par value and must comply with 
the provisions of Division C of Part I of the Act, 

Item 4: 
If restrictions are to be placed on the right to transfer shares of the 

compapy set out a statement to this effect, and the nature of such restrictions. 

Item 5: 
State the number of directors. If cumulative voting is permitted, the 

number of directors mut be invariable, otherwise it is permissible to specify a 
minimum and maximum number of directors. 

Item 6: 
If restrictions are to be placed on the business the company may carry 

on, set out the restrictions. .._ 
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Item 7: 
Any provision that is to form part of the Articles may be set out if the 

provision is permitted by the Act or Regulations to be set out in the by-laws of 
the company or in a unanimous shareholder agreement, including any pre- 
emptive rights or cumulative voting provisions. 

Sig~e: 
A director or authorised officer of the company shall sign the Articles. 

Completed documents, in duplicate, and the pmcribed fee are to be 
df$OSitedcUtbeOfficeOftheRegisbat. 

FORM 14 

Company No. 

COMPANIES ACT OF BARBADOS 

CERTIFICATE OF INCORPORATION WITH 

RESTATED ARTICLES 

Name of Company 

I hereby certify that the Articles of Incorporation of the ahovementioned 
company were restated under section 205 of the Companies Act as set out in 
the attached Restated Articles of Incorporation. 

Registrar of Companies 

Date of Restatement 

TEE LAWS OF BARBADOS 
Printed by the Government F’iinter, Bay Street, St. Michael, 

by the authority of the Government of Barbados 
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FORM 15 

COMPANIES ACT OF BARBADOS 

(Section 21 I) 

ARTICLES OF AMALGAMATION 

1. Name of Company: 2. Company No: 

3. The classes and any maximum number of shares that the company is 
authorized to issue. 

4. Restrictions if any on share transfers. 

5. Number (or minimum and maximum number) of directors. 

6. Restrictions if any on business the company may carry on. 

7. Other provisions if any. 

8. Name of amalgamating Companies Company No. 

9. Date Signature Title 

COMPANIES ACT OF BARBADOS 

ARTICLES OF AMALGAMATION 

FORM 15 

INSTRUCTIONS 

Format: 
Documents required to be sent to the Registrar pursuant to the Act 

must conform with regulations 31 to 35 of the Regulations under the Act. 
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Where any provision required to be set out is too long to be set out in the space 
provided in the form, the form may incorporate the provisions by annexing a 
schedule in the manner described in regulation 35 of the Regulations. 

Items I and 2: 
Set out proposed corporate name that complies ‘with sections 416 to 

417 of the Act and with regulation 5 of the Regulations, and the company 
number. If a proposed name has not been reserved under section 4 15 of the Act, 
the Articles of Amalgamationmust be accompanied by a statement setting out 
the main types of business to be carried on by the amalgamated company. 

Item 3: 
Set out the details required by section 5(l)(b) of the Act. All shares 

must be without nominal or par value and must comply with Division C of Part 
I of the Act. 

Item 4: 
If restrictions am to be placed on the right to transfer shares of the 

company, set out a statement to this effect and the nature of such restrictions. 

Item 5 : 
State the number of directors. If cumulative voting is permitted, the 

number of directors must be invariable, otherwise it is permissible to specify a 
minimum and maximum number of directors. 

Item 6: 
If restrictions are to be placed on the business the company may carry 

on, set out the restrictions. 

Item 7: 
Any provision that is to form part of the Articles may be set out if the 

provision is permitted by the Act or Regulations to be set out in the by-laws of 
the company or in a unanimous shareholder agreement, including any pre- 
emptive rights or cumulative voting provisions. 

Other Notices and Documents: 
(1) The Articles must be accompanied by a Notice of Registered 

Office (Form 4), a Notice of Directors (Porm 9). and a statutory declaration of a 
director or authorized officer of each amalgamating company in accordance 
with subsection (2) of section 211 of the Act. 

(2) If the amalgamation is effected under section 208 of the Act, 
the Articles must be accompanied by a copy of the amalgamation agreement 
and a copy of the required special resolution of shareholders of each 
amalgamating company. 

TBE LAWS OF BARBADOS 
Printed by the Government Printer, Bay Shzet. St. Michael, 

by the authority of the Government of Barbados 
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(3) If the amalgamation is effected under section 209 or 210 of the 
Act, the Articles must be accompanied by a copy of the required directors 
resolution of each amalgamating company. 

Completed documents, in duplicate, and the prescribed fee are to be 
deposited at the office of the Registrar. 

FORM 16 

Company No. 

COMPANIES ACI’ OF BARBADOS 

CERTIFICATE OF AMALGAMATION 

Name of Company 

I hereby certify that the abovementioned company resulted from the 
amalgamation of the companies as set out in the attached Articles of 
Amalgamation. 

Registrar of Companies 

Date of Amalgamation 
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FORM17 

COMPANIES ACT OF BARBADOS 

(Section 351) 

ARTICLES OF CONTINUANCE 

1. Name of Company: 2. Company No: 

3. The classes and any maximum number of shares that the company is 
authorized to issue. 

4. Restrictions if any on share transfers. 

5. Number (or minimum and maximum number) of directors. 

6. Restrictions if any on business the company may carry on. 

7. If change of name effected, previous name. 

8. Details of Incorporation. 

9 Other provisions if any. 

10. Date I Signature 1 Title 

COMPANIES ACT OF BARBADOS 

COMPANY LIMITED BY SHARES 

ARTICLES OF CONTINUANCE 

FORM 17 

INSTRUCTIONS 

Format: 
Documents required to be sent to the Registrar pursuant to the Act 

must conform with regulations 31 to 35 of the Regulations under the Act. 

TEE LAWS OF BARBADOS 
Printed by the Government Printer, Bay Street, St Michael, 

by the authority of the Government of Baddoe 
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Where any provision required to be set out is too long to be set out in the space 
provided in the form, the form may incorporate the provisions by annexing a 
schedule in the manner described in regulation 35 of the regulations. 

Item I : 
Set out the full legal name of the company. 

Item 3: 
Set out the details required by section 5(l) (b) of the Act. All shares 

must be without nominal or par value and must comply with Division C of Part 
I of the Act. Par value shares issued by a company before continuance are 
deemed to be shares without nominal or par value (subsection 26(3)). 

Item 4: 
If restrictions are to be placed on the right to transfer shares of the 

company, set out a statement to this effect and the nature of such restrictions. 

Item 5: 
State the number of directors. If cumulative voting is permitted, the 

number of directors must be invariable, otherwise it is permissible to specify a 
minimum and maximum number of directors. 

Item 6: 
If restrictions are to be placed on the business the company may carry 

on, set out the restrictions. 

Item 9: 
Any provision that is to form part of the Articles may be set out if the 

provision is permitted by the Act or Regulations to be set out in the bylaws of 
the company or in a unanimous shareholder agreement, including any pre- 
emptive rights or cumulative voting provisions. 

Signature: 
A director or authorized officer of the company shall sign the Articles. 

Other Documents: 
The Articles must be accompanied by Notice of Registered Office 

(Form 4) and Notice of Directors (Form 9). 

Completed documents, in duplicate and the prescribed fee are to be 
deposited at the office of the Registrar. 
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FORM 18 

COMPANIES ACT OF BARBADOS 

(Section 351) 

ARTICLES OF CONTINUANCE 

NON-PROFIT COMPANY 

1. Name of Company: Company No: 

2. The Company has no authorised share capital, is to be carried on without 
pecuniary gain to its members, and any profits or other accretions to the 
assets of the Company are to be used in furthering its undertaking. 

3. Restrictions on the undertaking that the Company may carry on: 

4. Number (or minimum and maximum number) of directors: 

5. The address of the principal office or premises of the Company is: 

6. If change of name effected, previous name: 

7. Details of Incorporation: 

8. Other provisions if any, e.g. 
(a) The interest of each member in the Company shall be transferable 

and shall not cease on death. 

(b) The members of the Company may at any time resolve to wind up 
the Company whereupon the assets of the Company, after 
payment of all debts and liabilities of the Company shall be 
distributed in accordance with such provisions as are contained 
in Part IV of the Companies Act as shall be applicable. 

9. Date Signature 
I 

Title 

TEE LAWS OF BARBADOS 
Printed by the Government Printer, Bay Street, St. Michael, 

by the authority oftbe Government of Barbados 
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COMPANIES ACT OF BARBADOS 

NON-PROFIT COMPANY 

ARTICLES OF CONTINUANCE 

FORM 18 

INSTRUCTIONS ;_ 
_-. 

Format: 
Documents required to be sent to the Registrar pursuant to the Act 

must conform with regulations 31 to 35 of the Regulations under the Act. 
Where any provision required to be set out is too long to be set out in the space 
provided in the form, the form may incorporate the provisions by annexing a 
schedule in the manner described in regulation 35 of the Regulations. 

Item 1: 
Set out the full legal name of the company. 

Item 2 : 
These details are required by section 315(b) of the Act. 

Item 3: 
If restrictions are to be placed on the undertaking the company may 

carry on, set out the restrictions. 

Item 5: 
Where the undertaking of the company is of a social nature, there must 

be stated the full address of the clubhouse or similar building that the company 
is maintaining. 

Item 8: 
Any provision that forms part of the Articles may be set out if the 

provision is permitted by the Act or Regulations to be set out in the by-laws of 
the company. 

Signature: 
A direct or authorized officer of the company shall sign the Articles. 

Other Documents: 
The Articles must be accompanied by Notice of Registered Office 

(Form 4) and Notice of Directors (Form 9). 

Completed documents, in duplicate, and the prescribed fee are to be 
deposited at the office of the Registrar. 
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FORM 19 

Company No. 

COMPANIES ACT OF BARBADOS 

CERTIFICATE OF CONTINUANCE 

Name of Company 

Iberebycertifylhattheabove-mentionedCompanywascontin~as setout in 
the attached Articles of Continuance, under section 352 of the Companies Act. 

Registrar of Companies 

Date of Continuance 

TBE LAWS OF BARBADOS 
Rintui by the Government Printer. Bay StrM. St Michd. 

by the authority of the Government of Bmtdos 
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,- 

FORM 20 

COMPANIES ACT OF BARBADOS 

(Sections 223 and 224) 

ARTICLES OF RE-ORGANISATION/ARRANGEMENT 

1. Name of Company Company No. 

I 
2. In accordance with the order of re-cxganisation/arrangemen~ the Articles 

of Incorporation are amended as follows: 

Date Signature Title 






















































































































