SEYCHELLES

THE COMPANIES ORDINANCE, 1972.

ARRANGEMENT OF SECTIONS

part I.- preliminary

1. 
Short title and commencement.

2. 
Interpretation.

part II – incorporation of companies, memoranda and articlbs OF ASSOCIATION AND matters incidental THERETO

Memorandum of Association

3. 
Mode of forming incorporated company.

4. 
Requirements with respect to memorandum.

5. 
Subscription of the memorandum.

6. 
Payment for shares by a consideration other than cash.

Articles of Association

7. 
Subscription of articles of association.

8. 
Statutory regulations.

9. 
Printing and signature of articles.

Registration

10. 
Registration of memorandum and articles.

11. 
Effect of registration.

12. 
Power of company to hold lands.

13. 
Conclusiveness of certificate of incorporation.

14. 
Power to dispense with “Limited” in name of charitable and other companies.

General provisions with respect to memorandum and articles

15. 
Effect of memorandum and articles.

16. 
Copies of memorandum and articles to be given to members.

17. 
Issued copies of memorandum to embody alterations.

Alteration of the memorandum and articles

18. 
Alteration of memorandum.

19. 
Alteration of rights and obligations attached to classes of shares.

20.
Alteration of articles.

21. 
Applications to the court to cancel alteration of memorandum or articles.

22. 
Registration of alteration of memorandum or articles.

Members and shareholders of companies

23. 
Definition of members and shareholders.

Proprietary Companies

24. 
Definition of a proprietary company.

25. 
Proprietary companies may not issue prospectuses etc. to the public.

26. 
Prohibition on derivative interests.

27. 
Right of pre-emption.

28. 
Expulsion of a member of a proprietary company,

29.  
Preservation of proportion of issued shares held by directors.

30. 
Voting agreements.

31. 
Bearer share certificates etc., may not be issued.

32. 
Permitted agreements in respect of proprietary companies.

Capacity, contracts, authorisation etc.

33. 
Capacity to contract etc.

34. 
Power of directors to act on company’s behalf.

35. 
Form of contracts.

36. 
Bills of exchange etc.

37. 
Authentication of documents.

38. 
Notice of matters by the company.

39. 
Protection of persons dealing with directors and agents.

part III – shaRe capital and debentures

Prospectuses and allotments

40. 
Registration of prospectuses and prohibition orders.

41. 
Contents of prospectuses.

42. 
Opening of subscription lists.

43. 
Minimum subscription.

44. 
Application for quotation on a stock exchange.

45. 
Action for rescission.

46. 
Claims for compensation.

47. 
Documents to be delivered to Registrar with copy of prospectus.

48. 
Offers for sale of shares and debentures.

49. 
Registration statements.

50. 
Fraudulent inducements to invest in shares or debentures.

51. 
Return of allotments.

Commissions, financial assistance for the acquisition of shares and debentures, and acquisitions of shares of a

company by itself
52. 
Power to pay commission.

53. 
Prohibition of financial assistance by company for acquisition of shares or debentures of the company and its holding company etc.

54. 
Acquisition by a company of shares of itself or its holding company.

Payment for shares

55. 
Payment of the issue price of shares; capital reserve.

56. 
Enforcement of payment for shares.

57. 
Payment for shares issued for a consideration other than cash.

58. 
Subscribers of the memorandum.

Alteration and redemption of share capital

59. 
Alteration of share capital. 

60. Redeemable shares.

61. 
Re-issue of shares.

62. 
Registration of alterations of share capital and of the surrender, redemption and re-issue of shares.

Reduction of share capital

63. 
Special resolution for reduction of share capital.

64. 
Application to the court for confirmation of reduction of share capital.

65. 
Order confirming reduction of share capital.

66. 
Registration of order confirming reduction of share capital.

67. 
Liability of shareholders after a reduction of share capital. 

68. Penalty for concealment of name of creditors etc.

Debentures

69. 
Cases in which a debenture trust deed must be executed.

70. 
Contents of debenture trust deeds.

71. 
Contents of debentures.

72. 
Disqualification for appointment as trustee of debenture trust deed.

73. 
Realisation of debenture holders’ security.

74. 
Disqualification for appointment as a receiver or manager.

75. 
Applications to the court.

76. 
Liability of receivers.

77. 
Notification of appointment of receiver or manager.

78. 
Power of court to fix remuneration of receiver or manager.

79. 
Statement of the company’s affairs.

80. 
Contents of statement of affairs etc.

81. 
Enforcement of receivers’ duty to make returns.

82. 
Rights of debenture holders.

Transactions affecting shares and debentures

83. 
Nature of shares.

84. 
Transfer of shares and debentures.

85. 
Restrictions on transfers.

86. 
Certifications of transfers.

87. 
Issue of share certificates and debentures.

88. 
Registration of transfers.

89. 
Effect of registration and share certificates etc.

90. 
Bearer share certificates etc.

91. 
Personation of shareholder or debenture holder.

part IV – registration of charges

92. 
Registration of mortgages.

93. 
Procedure on registration.

94. 
Priority of mortgages and charges.

95. 
Registration of appointment of receiver, or crystallisation of a floating charge.

96. 
Registration of discharge of registered mortgage, etc.

97. 
Applications to the court.

98. 
Registration of mortgages on assets of overseas companies and existing companies.

99. 
False information to the Registrar.

part V – management and administration

Registered Office and name

100. 
Registered office.

101. 
Publication of company’s name.

Registers of members and debenture holders

102. 
Register of members.

103. 
Index of names of members.

104. 
Entries in respect of bearer share certificates.

105. 
Inspection of register of members. 

106. 
Power to close register.

107. 
Rectification of register.

108. 
Register to be evidence.

109. 
Register of debenture holders.

Notice of derivative interests in shares and debentures

110. 
Derivative interests.

Registers of directors’ holdings, of substantial shareholders’ holdings and of options to subscribe

111. 
Register of directors’ holdings.

112. 
Register of substantial shareholders’ holdings.

113. 
Register of subscription options.
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