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Governor-General's Deputy,
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ANTIGUA AND BARBUDA

1997, No. 2

An Act to make new provision with respect to the registration,
supervision and management of certain societies, the mem-
bers of which have a commen bond of philosophy and socio-
economic objecuves and for relawed purpuoses,

[ 8th May 1997 |

ENACTED by the Parlimaueut of Antigua aud Barbuda as
follows:

PART

PRELIMINARY

1. This Act may be cited as the Co-operative Socicties ACt,  Shart titte.
1997.

2. (1) In this Act, unless the context requires, Interpretation.

“arfcles” means the anicles of assoviaion ul a suciely tial
ar¢ submitted to the Registrar with an application for the
registration of the society;

“Board’ " means (e Bodrd Of DIreClors or shier direcuing ody
(by whatever name called) to whom the management of the
affairs of a socicty is entrusted;

“bonus” means a sharg of the profies of a regisiered sockey
divided among its members in proportion to the volume of
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business done with the socigty by them from which the profits
of the society were derived;

“by-laws” means the registered by-laws made by a sociely
pursuant to this Act and includes aregistered amendment of
such by-laws;

“co-operative” or “ca-operative society” means a body
corporate registered under this Act which consists of a group
of people, small or large, with a commitment to joini action
o the basis of democracy and self-help in order w secure a
$ETviCe OF Econumic arrangement that is both socially desir-
able and beneficial to all taking part;

“Court” means the High Court of Justice,

“Credit Union” means a registered society whose objects and
services include the promotion of thrift and the creation of a
source of credit for its members for provident and productive
purposes;

“Darector”, means a member of the board who is elected in
accordance with section 6§9;

“divigend” mcans a sharc of the profits of 1egistcred socicty
divided among its members in proportion 1o the share capijal
held by them;

“member” mcludes a person or registered society joining in
the application for the registration of a society, and a person
or registered society admitted to membership after registra-
tiont m accordance with this Act and the by-laws;

“Mimster” means the Minister to whom the responsibiiity of
Co-operative Socicties has been assigned;

“mmor’ means an individual under the age of fourteen
yoary,

“national league” or National Council” means the apex body
forregistered societies established for the purposes of seclion
214

“officer™ mcludes a director, secretary, treasurer, or other
person empowered under this Act of the regulations or
by-laws made vnder this Act to give directions in rcpard
10 the business of a registgred society;
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“registered society” or “society” means a co-operative soci-
ety registered under this Act;

(2} This AcLapplies to societies which are registered under this
Actordeemed, by virtue of section 241, to be registered under this

Acl.

3. For the purposes of this Act, a society conforms o co-
operative principles if —

(a)

(&2}
(c)

(d)

(e)

no member or delegate, other than a secondary or
tertiary socicty, has more than one volte;

uu mewber v delegate s cutitded w vote by pruay,

its business is carried on primarily for the benefit of
its members;

its membership is voluntary and available without
any artificial restriction or any unlawful basis of
discnmination, to any person who cause its services
wil is willing waciept ibe iesponsibility vMninember -

ship:

the rate of dividends on share capital that it pays docs
nol cxeced the rate prescribed in the cogulations,

any surplus or savings arising out of its operation
is —

(1) used to develop its business;

(ii} wsed to provide or improve common services
W members;

(iti) used for the payment of dividends on share
capital;

(iv) distributed among members in proportion to
their patronage with the society;

(v) usedigeducale its members, officers, employ-
ees or the general public in the principles and

ANTIGUA
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technigues of economic and democratic co-
operation;

(vi) distributed for non-profit, charitable,
benevolent or cultural purposes,

{g) coOperalion with oter societies is pursued,
(h) it provides for continuing education.

3. A society vegistered under this ACt shall, courorm w the
principles set out in section 3.

PART I1

ADMINISTRATION

5. (1) There shall be a Registrar of co-operative societies who
shall have such professional, admimsieati Ve anad oher $1aIT a8 are
necessary W assist him in the execution of his duties and
exercising his powers under this Act.

() l'he Registrar shall perfotin the [0llowing fUnclons:
(2}  the registration of all societies;
{p)  he supervision of dll socictics;
() Tliaise with all societies;
{d)  sumuiare COMMUBIHY dWareLess;

{ej theinitiation and encouragement of organisedactivi-
ues for the development of societies.

(3) The Registrar may, by writing, delegate any of his func-
tions specified in subsection (2) to a suitable qualificd member of
his statf or to any other person or body of persons convicied with
co-operations and any function so delegated shall he performed
in such manner as the Registrar directs,

{(4) Nothing in subsection (2) shall avthonse the Registrar to
delegate the power of delegauon that 15 conferred on hin by 1hat
subsection.



No. 2 of 1997, The Co-operative Societies Act 1997, 5 ANTIGUA

AND
BARBLTIA
6. (1) The Registrar may issue a person with a certificaie
stating that —
{a} adocument required to be sent io the Registrar has of
has not been received by him; Centificate of

Registear.
(h) aname, whether that of a society or not, was or was
not on Lthe register;

(c) aname, whether that of a society or not, was or was
naot om the regicter on a siated date

(2) The Registrar or any officer authonsed by him in writing
shall sign any certificate 1ssued under this section,

(3) The signature required pursuant to subsection (2) may be
printed or mechanically reproduced on the certificate.

{4) A rertificate ar certification mentioned in snhsection (25
admissible in evidence as conclusive proof of the facts stated in
the certificate or certification without proof 10 the office or
signature of the person purporting 1o have signed the certificate

or certafication.

7. (1) The Registrar may refuse to receive, file or reZisler any  power o refuse
document that in his opinion - documents.

{a) contains any matter contrary to law;

(b} has not, by reason ol any omission or error in
description, hean properly completod;

{c) does not comply with the requirements of this Act:
() containg any errar, alteration or erasore:

fe) is notlegible; or

(7} s not durahble.

(2) The Registrar may requestinrespect of adocumentrefused
pursuant to subsection (1) —

{a) thatitbe amended or completed and resubmitied, or
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fb)  that a new document be submitted in its place,

8. The Registrar may require that a document or information
contained in a document required by this Act or the reguiations
to be sent to him be verified by affidavit or otherwise.

9. (1) No society may commence or continue business unless
it is registered 1n accordance with this Act.

{2} Subjcct 10 subsecton {3) an applicaton 1or registratlon
underthis Actmust be submitted to the Registrarin the prescribed
form and in such manner as he determines.

(37 An applivadon fur regiswation under this Ace must be
signed —

(a) in the case of a society of which no member is a
regisiered soctery, by gt least vne-inird of the mem-
bers specified in paragraph (c} of section 12(1) for
such a sociely;

{b) m the case of a society where all membears of e
society are not registered societies, by at least three
quarters of the total membership of the society; and

(¢) 1 the case of a society where all the members are
registered societies, on behalf of at least two such
societies,

{4) An applicaion must be accompared by —

(a) three copies of the proposed by-laws of the
society;

(b} the prescribed application fee; and

{c)  such other information in respect of the society as
the Registrar requires.

10, (1) A registered society shall include in its by-laws
provisions —-

(@) respecting conditions of membership, including —
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{b)

(c)

(d)
{e)

(g)

(i) the rights of joint members, il any,

(ii) thc gualification for membership and the with-
drawal of members and transfer of membership;

(ii)) the amount of the membership fee and the
annual foe, if any, to be paid by members,

(iv) the conditions on which membership ceases or
may be terminated, the disposition that may be
madc on cessanonor tormmationof a member's
interest and the determination of the value of the
member’s interast, and

(v} thc minimum valuc of shares that may be held
by each member;

respecting, subject to this Act, voting rights and the
nghtsof making, amending andicpealing by-laws, the
right of a member to vote by bailot and the manner,
form and effect of voles al meetings;
respocting dircctors, officers and members of the
commitiees of directors,

(1) theirqualifications, wrms of office and removal,

(i1) the falling of vacancies, and

(ii1)} their powers and duties;

respecting the address of the registered society;

respecting the distribution of the property of the society
on dissolution thereof;

respecting e bomowing powers 0f The society and the
procedure for exercising those powers; and

respecting any matters, in addition to those set out in
paragraphis (g to (f) that the members CONsioer neces-
sary or desirable.

ANTIGUA
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(2) Subject to subsection {3), where the by-laws require a greater
number of votes of directors of members than that required by this
Act to effect any action, the by-laws shall prevail.

(3) The by-laws may not require a greater number of votes of
members to remove adirector than the number required fora special
resolution.

Fffect of by-laws. 11. The by-laws of a society when registered bind the society
and its members o the same exte as if they —

{#) hadbeensigned and sealed by the society and by every
member; and

{b) contamed covenants on the part of each member and
the legal representative of each member to cbserve the
by-laws,

Conditions for 12. (1) No society may be registered, or having been regis-
fegisiralion. tered, continue to be registered under this Act —

fa) unless its membership consists —

() nthe case of financial co-operatives, of not less
than fifty members, and

(ii) inthe case of any other co-operative Of nOLless
than ten members;

(b)  unlessitisconsidered to be economically viable by the
Registrar and has provision for equity capital expan-
sion and continuous business growth;

{c}  unless subject to subsection (2}, its membership con-
ststs solely of members of a school, club, or cultural
organisation who are all under the age of fourteen
years;

(¢) unless there is conformity among ils membership,
none of whom is another soctety, with all the co-
operative principles as set oul in section 4;

{¢) unless the wotd “co-operative” or “Credit Union™
forms part of the name of each such society, and a
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society whose membership falls within the description
contained in paragraph (¢) the words “junior co-
operative” forms part of the name of such society;

()  unlessthe word“limited” is the last word of the name
of a society to be registered with limited hiability;

{g) if the name of the society is identical with that of
another registered society or which so nearly re-
sembles that name as to be likely to mislead the
mambers of the public as to ite identity;

(h) unless it has and maintains an address to which all
notices and comrmunications may be sent;

fi}  unless its by-laws are in conformity with this Act;

(7} unless, within a reasonable time after the 1ssue of the
eertificate of repistration, the society paints or affizes
its registered name in letters that are easily legible in
a conspicuons posttion on the outside of the place
where the business of the society is carried on, and in
the case of a society registered under section 15, ity
registered name bears the words “Probationary So-
clety”.

(2) Notwithstanding anything contained in paragraph {¢) of
subsection (1}, the Registrar may register as a junior co-operative
a society the substantial majority of whose members are under the
age of fourteen years.

(3} In the determination of the viability of asociety the Registrar
may have regard to the following;

(a) the demand for the proposed services,
(h)  the capital base of the society, and

(¢} the membership siz¢ and potential of the society.

13. When the Registrar is saushied that the application is made
in accordance with this Act, he shall, within three months of the
receipt of the application, register the society and its by-laws and
issue il suciety with a cerdificaw of regiswation in the
prescribed lorm,

ANTIGUA
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(2) The name under which a society is registered under this
Act—

{a)  shall be published in the Gazeite; and

(b) shall be noted in the register 0 he known as the
“Register of Societies” and which shali be kept at the
office of the Registrar.

(3) Where the Registrar refuses toregister a society he shall give
the applicant reasons in writing for the refusal,

{4) The names of all societies that are contained under this Act
shall be entered in the Register of Societies.

14. (1) Except for a society that is deemed to be registered under
this Act, a society comes into existence on the date shown in its
certificate of registration,

(2) A certificate of registration issued by the Registrartoasociety
1s conclusive proof that the society named in the certificale is
registered under this Act and has complied with all the reguire-
ments of regisiration under this Act.

15. (1) If the Regastrar is satisfied that a society which has
submutted an application for registration should not be registered as
aregistered society, he may register such society for a period not
exceeding twelve months.

(2) A society registered under subsection (1) shal! be wrmed a
“probationary socicty”” and shall be subject to such conditions as the
Regisirar may impose.

(3} I the Registrar is satisfied thaf a probationary socicty fias
magle sutficiend progress in complying with e conditons imprased
on the society, he may register the probationary society as a
registered society.

(4) If the Registrar is not satisfied that a probationary society
has made sufficient progress in complying with the conditions
imposed on that society, he may extend the probationary period
for a further period not exceeding iwelve months, or cancel the
registration,
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(5) If at the end of the second year the Registrar 15 satisfied that
a probationary society has made sufficient progress in complying
with the conditions impasad on that society, he may register that
socicty as a registered society; otherwise he shall cancel the
registration.

16. (1) The registration of a society renders it a hody corporate.
and subject to this Act and its by-laws it has the capacity, rights,
powers and privileges of an individual,

(2 A snoiety shall ncd CATTY 0N ANY TISINESS 0T EXEICISe any
power that is restricted by its by-laws or any written law from
carrying on or exercising nor shall a society exercise any of its
powers in a manner contrary to its by-laws.

(3) No person is affecied by, or presumed to have notice or
knowledge of, the contents of a document concerning a society by
reason only that the document has been filed with the Registrar or
ic avarlahle for mspection at any office of the snciety.

(4) Subject to the approval of the Registrar and unless the
societies have agreed in writing therew, no person shall be a
member of more than one registered society whose primary object
1s o grant loans 1o its members.

17. (1} A society must at all imes establish and mainiain a
registered office and the address of such office must be specified in
the by-laws.

(2) The directors of a society may change the address of the
registered office.

(3) The Registrar must be informed of any such change of
address within one month of such change.

18. (1) Every society shall have its certificate of registration
permanently displayed at its registered office.

(2y With prejudice to subsection (1), there shall be made
available at all reasonable times at the registered office of the
society —-

{a) acopy of this Act and any regulations made there-
under;
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(b} acopy of the by-laws of the society;
{c)  tbe register of members;

(@) allminutes of meetings of members and resolutions of
members;

e} copies of all notices of directors and notices of change
of directors;

(fF  aregster of its directors setting out the names, ad-
dresses and occupations of all persons whoare or have
bean directors of the society with the dates on which
each person became or ceased to be a director;

{g} acopyof every cenificate issued to it by the Registrar;
and

(h)  acopy of every order of the Registrar relating to the
society;

(i)  all minutes of meetings of directors and commitiees.

19. (1) The Registrar may, during the normal business hours of
the society, examine any of the records specified in subsection 18
2).

(2) Members of a society, their agents and their legal represen-
tatives may, during the nomnal business hours of the society,
examine any of the records specified in section 18 (2) (a} to (h).

(3} Asociety shall give toany person specified in subsections (1)

and (2) access to any record specified in section 18 (2), during
narmal office hours of the society.

20.(1) Subject to this Act, the Registrar may by order in writing
suspend the registration of a society if he is satisfied that —
{a)  thesocietyisin breach of any condition of registration;

{b)  the society 1s in breach of any requirement of section
4 or 14 of this Act;
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{c) the society or any officer thereof has failed or refused
to comply with any obligation imposed by, or any
requirement of, this AcL, (he regulations or by-1aws;

(d) bedoesnotreceiveany retumnotice orother document
or fee required by this Act or the regulations to be sent
© hin,

(2) The Registrar may by order in writing cancel the registration
of any registered society if —

(@) atany timeitis provedthat the number of members has
been reduced to less than the number required for the
registration of the society;

()  itis proved that the registration has been obtained by
frand or mistake;

but a cancellanon under paragraph (a) shall noL 4pply 10 4 sociery
which includes among its members one ormore registered societies.

(3) Anorder under subsection {1) or (2) shall take effect from the
dare of the UTeT.

(4) Nosuspension or cancellation may be made by the Registrar
until he has given the society achance to be heard; and a suspension
may not exceed Twelve months,

(5) Where afier a period of suspension a society has notrectified
the circumstances leading to its suspepsion, the Registrar may
cancel the registration of that society.

(6) Where the registration of asociety is ca.celled by order under
this section or any other section the society shall, except for the
purpose o winding up, cease 1o exist as « body corporaice {rom the
date on which the order takes effect.

21. (1) The Board may by esolution -- -

ta)  adopt a corporale seai, and

() change ihe corporate seal adupted pursuant to para-
graph fa).

Seal.

ANTIGUA
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(2) An instrument of agreement executed on behalf of a society
by a direcior, an officer or an agent of the society is not invalid
merely because a corporate scal is not affixed to il

22. (1) Except as provided in this section, 4 person who enters
into a written contract in the name of or on behalf of a society before
it comes into existence is personally bound by the contract and is
entitled 10 the benefits of the contract.

(2) Withinareasonabie time after a society comes into existence,
it may, by any action or condugt signifying its intention to be bound
thereby, adapt a written contract made in its name or on its behalf,
before it came into existence,

(3} Where a society adopts a contract utder subsaction (2)

{a)  thesociety isboundby the contractand isentitled tothe
bencfits thereof as if the society had been in existence
at the date of the contract and had bean aparty to it; and

(b)  apersonwho purported to actin thename of the society
oron its behalf ceases exceptas provided in subsection
(1) to be bound by or entitled to the benefits of the
contract.

{4) Exceptas providedin subsection (5), whether crnot a written
contract made before the coming into existence of a society is
adopted by the society, a party (o the contract may apply 0 a court
foran order fixing the obligations under the contract as joint of joint
and scvernl, or apportioning liability between or among the society
and a person who purported 1o act in the name of the society or on
its behalf; and the court may upon the application make any order
it thanks fit.

(5) i expressly 50 provided indhe wiHen COMaR!, 2 PRSI WO
purported to act for or on behalf of the society before it came into
EXislenve is o in any evenl bound by the contract or entitled to the
penefits of the contract.
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PART I

MEMBERSHIP AND MEETINGS

23. (1) An application for membership of a society must be  application and
submitted 10 the Board in such form as the Board approves. qualification for

membership.

(2) In order 1o qualify for the membership of a society, a person,
othet than a registered society,

{a) mustbe acitizen or resident of Antigua and Barbuda,
or

¢b)  must not be an undischarged bankrupt;
(¢}  must not be of unsound mind; and
(d) must be fourteen years of age or over.

(3) The Board shal cause each applicant for membership 1o be
notified in writing that his application has been approved or
disapproved.

{4) No society may without permission of the Registrar regster
as a member a person whao is 4 member of another society whose
primary object is to grant loans to its meinbers, neither may a
rezistered society become a member of another registered society of
the aaltie L

24, Subject w the by-laws, where individuals have separate and  Juini accounts.
independent membership in a socicty, jomt accounts may be held.

25. (1) No person may exercise the right: of membership of @ Membershipt.sapd
society unless and until he has patd the prescribed membership fee i bership
and has satisfied any other requirement which may be prescribed gkt
by the by-laws,

(2} A regastered society shall keepa registerof membets i which
shall be recorded —

{a) the names and addresses of members; and

{ht  the date on which each memberbecame a member and
the date, if any, on which he ceased to be a member.
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26. (1) Subject to this Act, the liability of a current member of
a society 1s limited to the unpaid amount of his subscription for
shares.

(2) The liability of a past member or the estate of a deceased
member for debis of a society as they existed on the date on which
such member ceased (o be a member or died shall continue for a
period of two years after the cessation of membership or death.

27. (1} A member of a society may at any time withdraw from
membershipof suchasociety insuchamanneras may be prescribed
by the by-laws or regulatons.

(2) Withdrawal of membership from a society may he hy written
notice addressed to the Board.

(3) Withdrawal of membership of a society does not affect any
exigting hability of the member to the society.

28. (1) Subyect to the by-laws, the Board may, by at least two-
thirds vote of the directors present ar a mesting called for the
purpose, order the termination of membership of a member of a
society.

(2) Where the Board terminates the membership of 2 memher
pursuani to this section —

{a} the Board shall

(1) within a period of one year, purchase from the
member at par value all shares in the society held
by the member, and

(i) pay tothe member allamounts held to his credit,
together with any interest accrued on those
amounts and the amount outstanding on loans
mude 10 the society by the member with any
interest accrued on those amounts;

{b)  the secretary of the society shall, within ten days from
the date on which the orderis made, notify the member
of the order.
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{¢) the member may appeal from the order o the next
general meeting of the society by giving writtcn notice
of his intention (0 appeal to the secretary within thirty
days from the date he received notice of the order
pursuant to paragraph (&), and

{d}  where the member appeals pursuant to paragraph (¢)
a majority, or any greater percentage that may be
specified in the by-laws, of the members present at the
general meeting shall confirm or rescind the order.

(3) Where the address of a member the temmination of whose
membershipis ordered pursuant (o subsection{ 1 s unknown g the
society after all reasonable efforts have been made (o ascenain his
address for the purpose of making payment to him of all amounts
held to his credit, the society shall transter those amounts o its
Reserve Fund.

{4) Where any amounts ure transforred pursuant to subsection
¢3), the society shall pay those amounts 1o the personentitled to them
on proof of his claim that is satisfactory o the society.

(5 Where a socicty trunsiers amounts held to the eredit of a
member pursuant to subsecton (3), it shall immediaety submit to
the Registrar 4 retum showing —

(a}  the member’s nwme;
{b)  the member’s tast known address; and
f¢p  the amounts ransferred.
29, Members may terminaie the membership of a member Termimation of

where, membaershap by
members.

()  the member hasrecerved atleasttendays’ notice of the
gencral meeung at which his membership is o be
conswdered; and

{b})  the termination is approved by a majority of at least
two-thirds of the members who

(i) are present at the general meeting, and
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(i) cast voies on the resolution,

0. The Board of a registered society may by notice in wriling
suspend a member for a period notexceeding three months if they
are satisfied that he is guilty of misconduct.

1. (1} Subyect (0 subsection (2), where a person 's membersfup
is terminated pursuant w section 28 or 29, he may appeal the
termination 1o the Registrar in the prescribed manner, and the
Registrar shall confirm or set aside the resolution terminating the
membership.

(2) Noperson whose membership s terminated for failure to pay
fees, assessments, rent or occupancy charges or to fulfil other
fnancial ohligations (@ the sociely is ehigitle 10 appeal the teming-
ton to the Registrar pursuant to subsection (1).

(3) Where a person appeals the termination of his membership
pursuant to section 23 (2) (¢} or this section, notwithstanding the
resolution terminating his membership, he continues to be a
member until the lermination of his membership is confirmed by
the meeting of members pursuant &y section 28 (2) (d} or by the
Repastrar pursuant 1o this section, as the case may be,

32. A person whose membership is terminated pursuant to
section 28 or 29, may be re-admitted to membership only by a two-
thirds majority vote of members present and voting at a general
meeting.

33. (1) A society that is a member of another society shall
exercise 1ts voting rights in that other society through one of its
members duly appointed in that behalf.

(2) Delegaies elected in accordance with the by-laws of a society
may, imless otherwise provided in the by-laws, exercise at anhuoal
and special meetings of the society ail the powers of members, and
in such cases all references in this Act to the exercise of powers by
members shatl be deemed to include the exercise of powers by
delegates.

34.(1) Where a registered society is 2 member of another
registered society, the latter society shall recognise any individual
authorised by a resolution of the directors of the former society
to represent it at meetings of the latter sociely.



No. 2 of 1997, The Co-operative Societies Act 1997. 19

(2) An individual authorised pursuant to subsection (1) may
exercise, on behalf of the society, all the powers of that society as if
it were an iklividoal mepbe.

35. (1) Subject to the by-laws, members shali vote
fa) by ashow of luuxls, or

(b)  where the majority of the members entitled to voie at
amecting so demands, by secret ballot.

(2) The chairman of the meeting has the right to voie, and in the
event of a tie he is entitled to a second or casting vote.

(3) Subjct W this Act wnd by-laws, a majuily of the members
who are present and cast votes at a meeting shall decide all
questions,

3. Generul weetings ol wewbers wust be licid in Antigua and
Barbuda,

fa) atthe place provided in the by-laws, or

fb) where the by-laws contain no provision, at the place
determined by the Board.

37. No member of a regiswered suciety slall excrcise the rights
of a member unless be has made such payment t0 the society in
respectof membership oracquired such interest in the society asare
prescribed by the regulations or by-laws.

38, (1) This section does not apply 10 asociety if it is continued
pursuant to this Act.

(2) Withan two months Of the Jate of 1S registation, a suciety
shall hold a general meeting at which all members ace entitled ©
be present and to vole,

{3) Notwithstanding subsecuon (2), where the Board applics w
the Registrar, he may extend the time for holding the general
meeting.

(4) The business at the general meeting mentoned in subsection
(2) must include,

ANTIGUA
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fa) atthe adoption of the by-laws;

{6} the adaprion of forms of share cerificates and records
ol the society;

fc)  the authorising of the issue of shares;

(d}  the appointment of an auditor to hold office until the
next annual general meeting;

fe) e making of banking arrangemenis; and

{(f)  the transaction of any other business.

39.(1) A society shall hold an annual meeting ineach vear not
later than three months after the cnd of the financial year of die
society.

(2) Notwithstanding subsection (1) and notwithstand-ing that
the time for holding a general meeting as required by this section
hias expired, where the Registrar recetves a written reguest from the
Board, Ik may audiorise e sacdory 1 hold e annua) Beniral
meeting al any date not later than six months after the end of the
financial year of the society that he considers appropriate.

(3) The by-laws may provide for holding seini-annual or other
periodic meetings.

40, (1) The Board may call 4 special meeting of members al any
time.

(2) Subject to subsection (), the Board shall call a special
ESng O the MEMbers 0N ficeipt OF & Wrillen fequest, sPecifying
the purpose of the meeting, from such number of members as may
be specified mn the by-Laws,

(3) The Board shall call the special meeting mentoned n
subsection (2) within twenty days of their receipt of the request and
the special meeting is required to dispose of the specific business
outlined in the request.

(4) The Registrar may call a special meeting of the society —
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{a)  forthepurpose of reporting to the members the resuits
of any audit, examination or other investigation of the
socicty's  affairs  ordered or made by
him, or

{b) where the society fails to hold an annuat general
mecting inaccordance with seotion 38 ( Ly or(2), forthe
purpose of cnabling members 10 secure any informa-
tion regarding the affairs of the society that they are
entitled to receive pursnant to this Act and to deal with
any mattcrs alfecting the socicty.

41. (1) Where
fw) i e wpinmon of the doectory it is unpnauticable —

(i) to call a general meeting of members m the
manner in which meetings of members may be
called, or

{ii) toconduct a general meeting of members in the
manner prescribed in this Act or in the by -laws;
ar

(b) for any reason, m addition o those described in
paragraph (a), the Registrar considers appropriate,

the Registrar on his own initiative may if he is satisfied that such a
meeting is warranted in the circumstances order a general meeting
to be called, held and conducted in any manner that he directs.

(2) Without restncting the generality of subsection (1), the
Registrar may erder that the quorum required in this Act or the by-
laws be varied or dispensed with at a general mecting called
pPuasugul o Uy scetio,

(3) A general meeting called pursuant to this section is deemed
to be a valid meeting,

42. (1) Excepl where a written statement is submitied by an
auditor pursuant to section 136

{a) a resoluton m writing signed by such number ol
members as are cntitled (o vote on that resolulion at a
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general meeting of members as may be specifiedin the
by-laws is as valid as if it had been passed at a general
meeting Of the members, and

b} a resolution in wriing dealing with any matter re-
quired by this Act to be dealt with at a general meeting
of members and signed by all the members entited w
vole at that meeting,

(i)  satisfies all the requirements of this Act relating
w 1negtings of members, and

(i1}  subject to subsection (2), is effective from the
date specified in the resolution.

(2) The effective date of a resolution described in subsection (1)
(B (1) must not be earlier than the date on which the first member
signed the resolution.

(3) A copy of every resolution described in subsection (1) must
be kept with the minutes of the meetings of members,

43. (1) A society shall give at least ten days’ notice of any annual
or special meeting to its members

(a) by sending the nolice by mail 1o the members, at the
addresses given in the register of members, or

(b} by inserting the notice in not less than two issues of a
newspaper circulatng in Anngua and Barbuda and
postng the notice in a place that, in the opinion of the
directors, is prominent and accessible to members.

(Z) Notwithslandmg any olher provision of this Act, where a
sociely is required 1o send astatement, agreement, propusal or other
document to its members with a notice of a meeting and decides 10
insert the notice of a meeting in a newspaper pursuant o paragraph
(L} {b), the socicly shall,

{a) in the notice, inform the members of the document,
giving a description of the document thai, in the
opinicn to the director, 15 adequate w describe its
nature, and
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{b)  makeacopy of the document available to any member
or delegate who requests it.

(3) The notice of any special meeting must specify the purpose
for which the meeting is being called.

(4) The proceadings or the business transacted at a general
meeting are deemed not be invalidated by reason only of the non-
receipy by a member of nodce of the meedng.

44, (1) Subject to subsection (2), for the purpose of determin-
ing wewmbers

fa} entitled to receive payment of a bonus or dividend,

(b} eutided w pa ierpate o a disaibution vis liguidatiou,
or

fc)  for any purpose in addition 10 that descnbed in para-
graphiu o (), cavept (e right w receive notice ulo
to voie al a general meeting,

e Board may fix in advance a date a5 e secord dave for the
detcrmination of mewber s,

(2) The record date menticned in subsection (1) isnot (o precede
by more than fifty days the particular action to be taken.

(3) Subject 10 subsection (4), for the purpose of determining
members entitled to receive notice of a general meeting, the Board
may fix in advance a date as the record date for the determination
of Lebers,

{(4) Therecord date mentioned in subscction (3) is ot 10 precede
by more than fifty days nor by lessthan eleven days the date on which
tic mecting s w be heid.

{5) Where the Board does not fix a record date,

fu) e recond dae for e dewerminaton of members
entitled to recetve notice of 4 general meeting is

ANTIGUA
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(i) the close of business on the day immedialy
preceding the day on which the notice is given,
or

() if no notice 18 given, the day on which the
meeting is held, and

{h)  the record date for the determination of members for
any purposs other than that described in paragraph (a)
isdecmed tobe atclose of business onthe day on which
the Board passes a resolution relating to that purpose.

45. (1) Subject t¢ subsection (2), the quorumn at any annual
general or special meeting of members is that fixed in the by-laws.

2) Except where all the members are directors, the number of
members present at an annoal, general or special meeting musi not
be less than the number of directors plus threc.

(3) Subject 1o the by-laws, where 4 quorum 1s present at the
opening of a general meeting of members the members present may
proceed with the business of the mecting.

(4) Where a quorum is not presentone hour after the time fixed
for the commencement of a gencral meeting of members, the
meinbers present may adjourn the meeting (0 a tine and placc 1o be
determined by the Board but not later than thirty days after the daie
of the adjourncd meeting but may not transact any other business.

(5) 11 ar the adjourned meeting there is no qguorum the members
present constitute a quorum and may proceed with the meeting.

46.(1)Where the by-laws of asociety provide forthe nomination
andd appointment of delepales o a general meeting

{a)  thedelegates shall exercise the powers of membership
at any annual or special meeting; and

{h)  andreference inthis Act with respect W the exercise of
any power mentioned in paragraph (a) shall be con-
strued as a reference to delegates.

(2) The members who elect delegates may, at a special meeting
called for the purpose or at any annual meeting,
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fa) removethedelegatesinany manner provided forin the
by-laws,

(b) notwithstanding subsection (1), amend the by-laws o
eliminate the nomination and appointment of del-
egales,

47. (1) A member who is entitled to vote at an annual meeting
of members may

fa) submt to the society nouce of any matter that he
proposes to raise at the meeting; and

{b)  discussatthe meeting any matter with respect ko which
he would have been entitled to submit a proposal.

(2) Where amember submits a proposal and request the directors
of the society to send the proposal with the nouce of the inceting at
which the proposal s 1o be presenied ormake the proposal avinlable
toallmembers entitled to attend and vote at that meeting, the society
shall comply.

(3) Where amember submits a proposal and requests the society
to include in or attach to the notice,

{a) a statement by the member of not more than two
hundred words in support of the proposal, and

(b) the name and address of the member,
the society shall comply.

(4) A society is not required 1o comply with subsections (2) and
(3) where

{a) the proposal is not submitted 10 the society at least
forty-five days before the anniversary date of the
previous annual general meeting of members;

{h)  inthe opinion of the directors, the proposal is submit-
ted by the member primarily for the purpose of

(i} enforcing a personal claim or redressing a per-
sonal grievance,
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(it) promoting general economic, political, racial,
religious, social or similar causes;

{c) the society, at the member's request, included a pro-
posal in anotice of ameeting of members held within
two years preceding the receipt of the proposal submit-
ted pursuant to subsecuon (1), and the member failed
10 present the proposal at the meetnig;

(d) substantially the same proposal was submitied to
members in the notice of a meeting of members held
within two years preceding the receipt of the members
request, and the proposal was defeated;

{¢)  inthe opinion of the directors, the rights conferred by
this section are being abused to secure publicity.

(5) The member who request thatthe proposal and any statement
be sent with the notice of the meeting at which the proposat is 10 be
presented shatl pay the cost of sending the proposal and siatement,
unless the members present at the meeting provide otherwise by a
MAoriLy vole,

{6) No society and no person acting on behalf of a society shall
incur any liability by reasons only of circulating a proposal or
statement in compliance with this section,

(7) Where a sociely refuses 10 include a proposal in a notice of
a meeting, the society shal, within thirty days afier receiving the

>

fa) notfy the member submitting the proposal of its
intention to omit the proposal from the notice of the
meeting, and

fb)  send to the member a staicment of the reasons for the
refusal.

{8) Where a member claiming 0 be aggrieved by refusal
pursuant to subsection (7) applies to the Registrar, the Registrar
may suspend the holding of the meeting to which the proposal s
sought to be presented and give any directions he considers
appropriate.
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(%) The societyor apersonclaming to be aggrieved by a propesal
may apply for permission for the society to omil the notice of the
mecting and, where the Registrar is satisfied that subsection (3}
applies, he may give permission.

(10) In thus section “proposal” means a notice submitted to a
sociely pursuant o subsection (10} (a).

48. (1) Subject 1o this Act and the by-laws, the members of a
society may, at any annual meeting or any special meeting called
for the purpose, make, amend, repeal, replace or conhlirm any by-
laws, where written notice of the proposed making, amendment,
repeal replacement or confirmation

(@) is forwarded (o cach member of the society with the
notice of the meeting at which the making, amend-
metit, repeal, replacement or confirmation s © be
considered by a majority of members present and
volng ai thal meeung; or

{b}  isnotforwarded toeach memberof the society with the
notice described in paragraph (a) by a three-fourths
majority of members presentand votmg at the meeting.

(2} A member may make a proposal, in the manner provided in
section 47, w make, amend, repeal, replace or confirm any by-law,

49. (1) Noby-law has any force oreffect unl three copies of the
by-laws, certified 10 be true copies by the president and secretary of
the society, are filed with the Registrar and approved by him.

{2)Subjectiosubsection (3), where aproposed by-law is centified
pursuant subsection (1} and receives the members' approval re-
quired in section 48(1), the by-law has immediate force and eflect,

(3) Aby-law described in subsection (2} ceases to have any force
or effect on the expiration of sixty days after the date of the general
meeting inwhichitis approved by the members, unless, within that
sixty day penod, the by-law tiled with the Registrar 1s pursuant (o
subsection (1).

(4) Where the Registrar approves a by-law, he shall return to the
society one copy of the by-law with his approval stamped on the by-
law.
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PART IV

MANAGEMENT

S, (1] Every sociely shall be managed by a Board of directors
which shall be constituted in accordance with this act and the by-
laws of the society.

(2) The Board shall be consntuted by not less than five or not
more than thirteen direciors, as specified in the by-laws.

(3) The members of a society may amend the by-laws 1o vary the
ranber of directors, bt np amendimient (o decrease the number of
directors affects an incumbent director.

(4) A person who

fa)  has been sentenced by a court in an country for an
offence involving dishonesty and has not received a

free pardon for that offence;

&) isin default of debt owed 1o the society or compounds
with his creditors;

fc}  1s of unsound mind and has been so tound by a court
in Antigna and Barbuda;

(d}  is or becomes bankrupt;
{eJ  is under the age of eighteen years;

(  is not a member of the society or a duly appointed
representative of a member sociely, or

{(g)  isalready purtof the management of another socicly of
the same type,

may pol constitute part of the mansgement o' & socioty, aadd ks
disability 15 removed, but he shall retain his membership of the
society during the period of such disability.

{5) For the purposes of this Purl “management”™ includes
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{a) a person who holds membership of any commitiee
established by a society; and
fb)  aperson who is employed by the Board.
31, (1) BEvery socicly CIicers.

{a) is required 10 have a president, treasurer and a secre-
tary, and

fb) may have any officers in addition to those mengioned
in paragraph (a) that are provided for in the by-laws.

{2) Subject to the by-laws,

(a) the Board may designate the offices of the society,
appoint persons as officers, specify the of ficers’ duties
anddelezaie power s winanage the business and affaics
of the society to them; and

b} adirectormay be appointed 1o any office of the sovkty,

(3) Subject w the by-laws no person shall be president or vice-
president of a society unless he is a director of the society.

(4) No committec of the Boand may —
(@) fill a vacancy among the directors;
fb)  declare a bonus o dividend;
{c} approve any financial statement of the society;

fed)  submit to the membery any Guostivn ur nauer aguic-

ing the approval of members; or

(e}  make decisions where (he Actor the by-laws require a
two-thirds majority or unanimous vote of the Board.

52. (1) On the registration of a society, the individuals whose  Provisional directors
s gppear i e applicadon (o1 regisiation 48 Daviug been  andelected dinctons.
appointed and have consented to act as provisional directors
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(a) shall have all the powers and perform the duties of
directors; and

b} shall hold office until the first general meeting.
(2) At the first general meeling and at every annual general
meeting the directors must be elected in accordance with this Act,
the regulations and the by-laws.

53. Subjecttothis Act, theregolations and the by-1aws, the Board
shall

{a)  exercise the powers of the society directly, orindirectly
through the emplovees and agents of the society;

(b}  direct the management of the business and affairs of

the society.

§4, (1) Without prejudice to anything contained in sections 50
and 51, the members of the society shall elect a Supervisory
Committee which shall perform such duties as are prescribed by the
by-laws.

(2) Without prejudice to subsection (1), the Board may establish
conunittees for the more efficient management of various aspects
of the business or affairs of the Society,

(33 A Cammittee for the purposes of subsection (2) may consist
of members of the Board and other members of the society.

(4} No committee of the Board may —
(@} fill vacancy among the directors,
{b)  declare 2 bonus or a dividend:
fc) approve any financial statement of the society;

(d)  submit o the members any question or fatter requir-
ing the approval of members; or

(e) make decisions where the Act or the by-law's require a
two-thirds majority or unanimous vote of the Board.
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55, (1) Commuttees appointed pursuant to section 54(2) shall
hold office for a period not exceeding one year.

(2} A member of a committee appointed pursuant to section 54
(2) may be removed by resolution of the society or of the Board, as
the case may be.

(3) The removal of a member of a committee who is a director
shall not affect his office as a director.

(@) A committee shall

(@ fix its quorum at not less than a majority of its
members;

(b)  keep minutes of its proceedings;

fc)  submitto the Board at each meeting of the Board or to
the annual general meeting of the society. as the case
may be, the minutes of the commitiee’s proceedings
since the most recent meeting of the Board or of the
society.
56. (1) Every credit union shatl have a credit committee which
shall be elected by its members at the annual general meeting.

(2) The members of a credit committee hold office for such term
as the by-laws provide and until their successors are elected.

(3) The credit committee shall consist of the number of members
fixed by the by-laws, which shall be no fewer than three,

(4) Noperson whois amember of the Board orof the supervisory
commitiee or who 1s an employee of the credit union shall be a
member of the credit commitiee.

(5) A majority of the credit commuttee, not including the
secretary of treasurer, constitites a quorum,

(6) A member entitled o vote at an election of members of the
credit commitiee, if he votes, shall cast there at a number of votes
equal (o, or less than, the number of members of the credit
commitiee to be electad, and the member shall distribute the votes
among the candidates in such manner as e sees fit, butno candidate
a shall receive more than one vote from each member,
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(7) Where a vacancy occurs in the credit commitiee, the Board
may fill the vacancy until the next annuial meeting of the credit
union,

(8) The by-laws of the credit union may provide for the election
and retirement of members of the Credit Committee in rotation so
thar no member of the credit committee shall be elected for a term
of more than three years but no person may serve as a member of
the Credit Committee of a society for more than two consecutive
termns or an agpregate of siX snccessive years.

§7. The creditcotnmitiee shall consider all applications for loans
and make recommendations to the Board in respect of the applica-
tions and perform soch duties as are prescribed by this Act. the
regulations and the by-laws of the credit union.

58. (1} The Boand may, upon such terms and conditions as i
specifies, amthorise the credit commitiee 0 approve loans o
members.

(2) The credit commitiee may upon such terms and conditions
as the Roard epeeifies, authnrise the rressnrer, manager nther

employees of the credit union to approve loans io members.

(3) Any person aythorised by the Board w approve loans under
suhsection (1) or (2) chall suhmit a writen monthly report to the
Credit cormittee stating the number of loan applications received,
the number of loans granted and the security, if any, obtained for
such foarns,

(4) The responsibilities and duiies of any person authorised to
approve loans under subsection (1) are concurrent with the respon-
sibilities and duties of the credit commitiee.

59, (1) The credit committee shall

(a}  meelal least once every month;
{b}  keep minuics of its meetings;

{c)  submit a report 10 the Board stating

(1) the number of loan applications received;
(i) the number and category of loans granted,
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(ii1) the security obtained for such loans granted,
(iv) applications denied, and delinguent loans; and

{d)  submit an annual report on the matters referred to in
paragraph (c}tothe annual meeting of the credit union,

(2) The members of a society may, by special resolution in a
special meeting called for the purpose, remove a credit committee
which fails o comply with paragraph (c) of subsection (1).

69. (1) The members may, by resolution passed by two-thirds of
the votes cast at a general meeting called for the purpose, remove
amember of the credit committee before the expiration of his term
of office, and shall at that meeting elect another member in place
of the first mentioned member for the unexpired portionothis term.

(2) The notice calling the meeting of members referred to in
subsection {1)shail specifically state that the purpose of the meeting
18 to remove the member of the credit committee who is named in
the notice.

(3) The member of the credit committee removed under this
section has the right to make such representations 10 the members
regarding the resolution for his removal as he thinks fit, and may
be represented by an attorney-at-law or an agent.

61. When a member of the credit committes faits 1o avend
three consecutive meetings without, in the opinion of the Board,
having reasonable cause therefor or fails to perform any of the
duties allotted to him as amember of the committee, bis position
on the commitiee may be declared vacant by the Board who may
then appoint a qualified person to fill the vacancy until the next
annual meeting of the credit union,

62. (1) Every credit union shall have and where thought
advisable 4 society may have a supervisory commitiee who shall be
elected by its members at the annual general meeting.

{2) The members of asupervisory committee shall hold office for
such term as the by-laws provide and until their successors are
elected.

(3) The supervisory committee shall consist of the number of
members fixed by the by-laws, which shall be not fewer than three.
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{(4) No person who is amember of the board or credit committee
or who is an employee of the credit union or other society shatl be
amember of the supervisory commitiee.

(5) A majority of the supervisory committee consttules a
quorurm.

(6} A member entitled to vote at an etection of members of the
supervisory committee; if he votes, shall cast thereat a number of
votes equal to or less than the number of the members of the
supervisory commitiee (o be elected, and the member shall diseribute
the votes amount the candidates i such manner as he sees fit, but
no candidate shall receive more than one vote from each member,

(7) Where a vacancy occurs in the supervisory committes, the
supervisory committee may fill such vacancy until (he next annual
meeting of the credit union or society.

(2) Tha by lawe of the credit union or other society may provide
for the election and retirement of members of the supervisory
committee n rotation, but in that case no member shall be elected
for a term of more than three years, and no person may serve as a
member of the Supervisory Committee of a society for more than
two consceutive femmns or an aggregate of six successive years.

63. The supervisory commitiee shall examine the books of the
credit union or other security, confirm the cash mstroments,
property and securities of the credit union or other society and
confinm the deposits of the members and perform such other duties
as are prescribed by this Act, the regulation and the by-laws of the
credit union or other society.

64. When a member of the supervisory commitiee fails ¢
attend three consecutive meetings of the committee without, in
the opinion of the supervisory committee, huving a reascnable
cause therefor, or fails to perform any of the dutics allotted to him
as amember of the committee, his position on the committee may
be declared vacant by the remaining members of the commitiee
who may appoint a qualified person to fill the vacancy undl the
next annual meeting of the credit union or other society.

65. The Board may appoint such person as it considers
necessary to asstst the supervisory commnitiee in its duties, and pay
those person such remuneration as it thinks fit,
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66. (1) When the supervisory committee is of the opinion that the
funds, securities or other property of the creditunion or other society
have been misappropriated or misdirected, or in the event that the
by-laws of the credit union, or other society, this Act or the
regulation have been contravened by the Board, the creditcommit-
tee or a member thereof or an officer or employee engaged by the
Board the supervisory committee shalt forthwith inform the Reg-
istrar in writing.

(2) The Supervisory Committee shall with the approval of the
Boardappoint an auditor or some other body toassistindetermining
whether any of the funds, securities or other property of the credit
union other society have been misappropriated or misdirected and
the remuneration of any auditor or other body to be appoinied shall
be determined by the supervisory committee and paid by the credit
union or other society.

(3) In the event of a misappropriation or misdirection- or a
suspected misappropriation or suspected misdirectionasreferred o
in subsection (1), the supervisory committee may suspend any
member of the Board,

{4) The Supervisory Committee shall forthwith request the
Board to summon a general meeting of the members 10 be held
within fourteen days after the suspension referred to in subsection
(3); and where the Board fails to summon such a meeung the
supervisory commitice shall summeon the meeting within seven
days after the expiry of the periad of fourteen days.

(5) The supervisory committee shall report to the general
meeting all the circumstances of any misappropriationor misdirection
of funds, securitics or other property and the reasons for any
suspension,

(6) The members of the credit union or other societly may, by
resolution, dismiss from office any person suspended under subsec-
tion (3), and, when the members of the credit union or other society
do not dismiss from office any a person so suspended. that person
shall be reinsiated forthwith.

67. (1) The supervisory committee shali meet at least once every
month, and shall at each such mecting cxamine the affairs of the
credit union or other society.
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(2) The supervisary committee shall keep minutes of its meet-
ings and shall,

(@)  within seven days of each meeting report the results
thereof in writing 10 the Board; and

(by  submat a writlen report to the annmual meeting of the
members of the credit union or other society.

68. (1) The members may, by resolution passed by two-thirds of
the votes cast at a general meeting duly called for that purpose,
remove a member of the supervisory comumitieebefore the expira-
tion of his term of office, and shall by vote cast at the meeting elect
another member in his stead for the unex pired portion of his term.

(2} The notice calling the mecting of memibers reférred (o 1n sub-
section (1) shall state that the purpose of the meeting is (o remove the
member of the supervisory commitiee who is named in the notice,

(3) The member of the supervisory commitiee removed under
this section has the right to make such representations to the
members regarding the resolution for his remaoval as he thinks fit,
and may be represented by an attomey-at-law or an agent,

69. (1) Subject (o section 70 and subject to the regulations and
the by-laws

fa) theelectionof directors must take place annually at the
annoual general meeting;

(b) the directors hold office until the conclusion of the
meeting at which their successors are elected, and are
¢hgible for re-clection;

{¢}  where the number of nominees excecds the number of
directors tobeeiected, the election of directors must be
by secret ballot;

(d}  every member has the right to vote for the number of
directors to be elected and any batfot that contains the
names of more than the number o be clected is void;

{¢)  where there are vacancies on the Board but the reinain-
ing directors constitute a quorum, they shall call a
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special meeting for the purpose of electing members (10
fill any such vacancy;

()  where there is a vacancy on the Board and there is not
a quorum of directors, the remaining directors shall
call a special meeting for the purpose of electing
members w fill any vacancy,

(2) Where an election of directors required by this Act, the
regulations or the by-laws does not take place at the proper time, the
directors then in office shall continue in Office undl their successor
are elected.

(3) Subject to the by-laws of a society, not more than one-third
of the direews may be cuployees of a suciely,

(4) Unless a reasonable excuse is received by the meeting, no
person may be elected a director if he is not present at the meeting
ar which the election is being conduced.

70. (1) Subject to subsection (2) the directors of a society shall
be clected for a temm of three years, but no person may scrve as a
direcior of 4 society Tor more i (wo colsecanve WIS Or di
aggregate of six years.

(2) After the commencement of this Act, the Boards of all
societics shall resign an their nexi annuai general meeting and new
Boards shall be elected on a rotational basis as follows:

(a)  atleast one-third of the directors to serve for | year,
b} atleast one-third of the directors to serve for 2 years,
(c) the remainder of the directors to serve for 3 years.

thereafter, eachelected director shall serve for aterm of three years.

71.(1)Subjecttothe by-laws, the Boardmay without authorisation
ol the members of a society

{a)  botrow money on the credit of the society;

{b)  1ssue, re-1ssug, sell or pledge debt obhigauons of the
society:
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{c) give a guarantee on hehalf of the society 10 secure
performance of an obligation of any person; and

(d} mortgage, charge, hypothecate, pledge or otherwise
create a security interest in all or any property of the
society, owed or subsequently acquired, to secure any
debt obhigauon of the society.

(2) A sale, lease or exchange of all or substantially all of the
property of a society, other than in the ordinary course of business
of the society, must be approved by the members in a manner
nrovided in subsection (3) to (7).

{3) The directors shall send, in the manner provided in section
43, a notice of a special meeting o consider the sale, lease or
exchange mentioned in subsection (2) to each member,

(4) The notice mentioned in subsection (3)must include or must
be accompanied by a copy or summary of the agreement of sale,
lease or exchange mentioned in subsection (2).

(5) At a special meeting held pursuant 1o this section, the
members may, by special resolution,

(@} authorise the salc, lease or exchange mentioned in
subsection (2), and

()  fix or anthorise the directors to fix, any lerms and
conditions of sale, lease or exchange;

(6) Each member of the society has the right to vote with respect
to sale, lease or exchange mentioned in subsection (2).

(7) A sale, lease or exchange mentioned in subsection (2) is
adopted when the members of the society have approved the sale,
lease or exchange by a special resolution,

72. The act of a director or officer is valid notwithstanding an
trregularity in his election or a defect in his appontment or
qualification,

73. (1) Subject to subsections (2) and (3), a society may
indemnify —
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{a) adireclor or officer of the society;

(b}  aformer director or officer of the society;

c) aperson who acts or has acted at the request of the
society as a director or officer of a body corporate of
which the society is or was a metnber or a creduor,

against costs, charges and expenses, including an amount paid o
settle an action or satisly a judgement, reasonably incurred by that
person with respect 1o a civi}, criminal or administrative action or
proceeding to which that person is made a party by reason of his
being or having been a director or officer of the society or body
corporale,

(2} A society may indemnify a director, officer, or other person
only where that person

fa)  acted honestly and in good faith with a view to the hest
interest of the society;

(b} inthe case of acrimmal, civil or administralive acton
or proceeding that 15 enforced by a monetary penalty,
had reasonable grounds for belicving that the conduct
was lawlul.

{3) Nosociety shall indemnity a director, officer or other person
mentioned in subsection { 1) with respect Lo an action by oronbehalf
of the society toobtain a judgement imts favour towhich that person
is made a party by reasca of his being or having been a director or
an officer of the society, against costs, charges and expenses
reasonably incurred by that person in connection with the action
unless

fa)  the society has the approval of the court; and

(b dhat person fullils the conditions described i sub-
section (2).

(4) Nowwithstanding subsections (1) 10 (3), a soviety shall
indemmify a director, officer or other person mentioned in subsec-
tion (1) who has been substantially successful in the defence of a
civil, criminal or adti inistrative action or proceeding to which that
person is made a party by reason of his being orhave beenadirector
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orofficer of the society orbody corporate againstcoasts, chargesand

expenses reasonably incurred by that person with respect o the
action of proceedings.

(3) A saciety or a director, afficer or other person mentioned in
subsection (1), may apply to the court for an order approving the
indemnity and the court may make the order.

(6) On an applicaton pursuant to subsection (5) the court may
order notice (o be given to an interested person, and that interested
person is entitled toappear and be heard in person orby anatiomey-
at-law.

74. Every director and officer of a society in cxercising his
powers and discharging his duties shall

(@)  acthonestly and in good faith with a view to the best
interests of the society; and

(b}  cxercise the care, diligence and skill that a reasenably
prudent person would exercise in comparable circum-
sfances,

75. The provisions of a contract, the by-taws or the circum-
stances of his appointment do not relieve a dircctor from

fa} the duty to act in accordance with this Act and the
regulations; and

(b)  liability that by virtue of arule of law would otherwise
attach him with respect to negligence, default, breach
of duty or breach of trust of which he may be guilty in
relation to the society.

76. (1Y Where directors vote for, consent to aresoluiion authoris-
ing or approve by any other means

faj  the purchase of shares of another saciety contrary to
section 94,

(b)  thepaymentof adividend onsharescontrary tosection
123;

(c)  the payment of a bonus contrary to section 123;
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(d) aloanorguarantee orthe giving of financial assistance
contrary (o section 115;

fe) apaymentof an indemnity described in section 73 10
director or a former director, without the approval of
the court required by subsection (3) of that section; or

(1 anactnot consistent with the purpose of the society as
set out in its by-laws and with respect to which the
society has paid compensation 10 a person;

they arejointly and severally liable tomake good any loss or damage
suffered by the society.

(2) On the application of a director, the court may declare
whether or not, having regard to any of the circumstances the court
consider appropriate,

fa}  the society 15 inselvent; or

(b)  the payment of a bonus or dividend or the lending of
money would make the society insolvent.

(3} The liability imposed by subsection (1) 1s in addition 10 and
not in derogation from a liability imposed on a director by any other
enaciment or law.

{4) For tbe purpose of this section, a director who is present at
ameeting of directors or of a commitiee is deemed to have cast an
affirmative vote given consent to aresolution or given the approval
mentioned in subsection (1), unless,

(a) the director's dissent is enteved in the mmutes of the
meeting; or
(b)  the directot’s written dissent is

(1) delivered w the secretary of the mecung betore
its adjournment, or

(i)  delivered or sent by registered mail to the regis-
tered office of the society immediately after the
adjournment of the meeting,
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(5) A directorwho votes for a resolution mentioned in subsection
(1) is not entitled to dissent under subsection (4).

(6) Where a director is not present at a meeting of directors or
of a committze at which a vote, resolution or approval mentioned
in subsection (1) is cast of given, be is deemed 10 have cast an
affirmative vote, consented o the reselution or given approval,
unless, within fourteen days after becoming aware of the proceed-
ings, the director delivers or sends by registered mail his wriiten
dissent to the registered office of the sociely,

(7) On receipt of a written dissent, the secretary of the society
shall

fa) certity on the written dissent the date, ame and place
it is received, and

{p)  keep the written dissent in the minutes of the meeting
at which the resolution was passed.

(8) No action to enforce a lability imposed in subsection (1) 1s
to be commenced after two years from the date of the meeting at
which the vote, resolation or approval was taken or givern.

(9) In an action to enforce a liability imposed in subsection (1},
the Court may, on the application of the society or a defendant,

{a) join as a defendant a person who received a benefi as
aresult of the resolution complained of; and

(&) make the person mentioned in paragraph (a) liable 1o
the society jointly and severally with the directors to the
extent of the amount paid to him.

(10} A director is not liable under subsection (1) where he
fa) proves that he did not know or could not reasonably
have known that the act authorised by the resolution
was contrary 1o this Act;
{b) relies and acts in good faith

(1)  onstatements of facts represented to im by an
officer of the society 10 be correct, or
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(il) on stalements contained in a written repori or
opinion of the auditor of the society or a profes-
stvnal person engaged by the socicty who is
competentto giveadvice in respect to the matter.

(11) A direcior who is found liable pursuant to subsection (1) is
enttled twapply W acouLion anorder compelling amemberorother
recipientto pay ordeliver (o the director any money or property that
was paid or distributed to the member, or other recipient contrary
0 section 94, 115 or 173.

(12} In connection with an application pursuant o subsecton
(11) and where the court is satisfied that it 1s equitable to do so, it
may,

(@) order a member or other recipient to pay or deliver to
a director any money or property that was paid or
distributed o the member or other recipient contrary
o section 93, 115 or 123; or

(b)  make an order, other than that described in paragraph
(a), that it considers appropriate.

77. A director or officer, or an associate of a director or officer,  Misuse of
who, in connection with a ransaction relating to shares of asociety  confidential
or a debt obligation of a socicty, makes usc of confidential informa-  formation.
tion for the benefit or advantage of himself or an associate that, if
generally known, might reasonably be expected to affect materially
the value of the share or the debt obligation

{2} s liable to compensate any person for a direct loss
suffered by the person as a resuit of the transaction,
unless the information was known or reasonably
should fve been Kiwswi w tie persouatdie iwncul e
transaction; and

(b) is accounuable 1o the society for any direct benefit or

advanage reccived or reocivable by him or his assoei-
ale, as the case may be, as a result of the transaction.

78. (1) Subject w subsection (10), a duccor or officer of  Magerial
a society who contracts.
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{a)

(b)

is a party to a material contract or proposed material
contract with the society, or

is a director or officer of, or has a material interest in,
aperson whois party e amaterial contract or proposed
material contract with the society,

shall disclose in writing (o the society, or request fo have entered in
the minutes of meetings of directors, the nature and extent of s

interest.

(2) The disclosure required by subsection {1 Ymust be made i the

case of a director

(@) at the meeting at which a proposed contract 15 first
considered;

(b}  if the director was not then interested in the proposed
contract at the first meeting atter he becomes so
interesied;

fc) if the director becomes interested after a conteact is
made, at the lust meetmg atler he becomes 50 inier-
ested; or

{d) 1f a person who is so interested in a contract becomes

a director, at the first meeting after he becomes a
director,

(3) A disclosure required by subsection (1) must be made in the
case of an othicer who 18 not a director

(a)

(b)

{c)

immediately afier he becomes aware that the contract

or proposed comtract is 10 be  considered or has been
considered at a meeting of the Board;

if the officer becomes inlerested after a contract is
made, immediately after be becomes so interested; or

where he has an interest in a contract before becoming
an ofticer, immediately afier he becomes an officer.

(4 If a matenal contract or proposed material contract is one
that 1 the ordinary course of the society's business would not
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require approval by the directors or members, a director or officer
shall disclose in writing to the society or request 1o have entered in
the minutes of mectings of the Board the nature and extent of his

interest after he becomes aware of the contract or proposed contract.

(5) A director referred to in subsection (1) may take part in
discussions to consider, or vote on aresolution to approve acontract
that he has an interest in, if the contract

{a) isanarrangement by way of secunty formoney lentby
him to the society orobligations undertaken by im for
the benefit of the society or a member of the society;

{b)  isacontract thatrelates principally to his remuneration
as a director, officer, employee or agent of the society
or a member of the society;

(¢} 1s a vontract for indemnity or insurance pursuanl to
sockon 73; or

{d} isacontract with an affiliate.

(6) Where adirector is not entitled o vote at a meeung pursuant
tosubsection (5) and his presence i1s required taconstitute aguorum
at a meeling of directors, a decision of the directors is deemed not
to> be invalid only by reason of the absence of the director,

{7} For the purposes of this section. a general notice to the
directors by a dircctor or officer declaring that he is to be regurded
as imerested in any contract made with that person is a sutficient
declaration of iterest in relation to any contract made widh 't
person.

(8) Where

(@) adirector orofficer discloses his interestin accordance
with this section, and

¢h}  the contract in which the director or officer bas a
matenal interest

(1) is approved by the directors or members, and
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(i)  is reasonable and fair to the society at the time it
was approved,

the material contract is neither void nor voidable by reason only of
that relationship or by reason only that a director with an interest
in the contract is present at or is counted to determine the presence
ol a quorum at g iweting of tie Buard ur commintes G authion bsed
the contract,

(9) Where a director or officer of a society fails to disclose his
witcicat wa maic ial vou bl i accondance widl s seuuonacuw L
may, on the application of a society or a member of the society, set
aside the contract on any terms that the court considers appropriale.

72, (1) Subject to the by-laws, the dircctors may mect at any
place, and on any notice that they consider appropriate.

(2) The president
{a) may call a mecung of directors at any time; and

b} onthewntienreguesiof atleasttwaodirectors, shallcail
a ueeding within fuuieen days of dic 1ceeipl of the

fequest.

(3) A majority of the directors  constitute a quorum at any
meeting uf Jucciors.,

{4) Subject tothe by-laws, anotice of ameeting of directors need
not specify the purpose of or other business to be transaceed at the
uRelng.

(5) A director may in any manner waive a notice of a meeting
of directors,

{6} For the purpose of subsecton (5}, atteadance of a director at
a meeting of directors is deemed to be a waiver of notice of the
meefing, unless the director attends the meeting for the express
purpose ol ulyecting 1 the tripsacuon of any busiucss vu the ground

that the meeting 15 not lawfully called.

(7) Where the time and place of an adjourned meeting is
armounced ar the original gering, nouce of an adjourned meeung
of directors 18 not required to be given.
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80. (1) Subject to the by-laws, where alt the directors consent, a
meeting of directors or of a commitiee may be held by means of

fa) atelephone system; and
(b) acommunricationfacility other than atelephone,

that permits all persons participating in the meeting to hear and
speak to each other, and a person so participating is deemed to be
present at that mecling.

(2) Unless this Act, the regulations or the by-laws require a
meeting, a resolution of the directors may be passed without a
meeting where

{a) all the directors consent to the resolution in wnting;
and

{(b)  theconsentis filed with the minutes of the proceedings
of the directors.

81. (1) A director of 4 society is entitled to receive notice of and
to atlend and be heard at every general meeting of members

(2) Where a director
(@)  resigos,

f5)  receives a notice of otherwise leams of a meeting of
members called for the purpose of removing him from
office, or

{c) receives a nolice or otherwise learns of ameeting of
directors or members at which another persc a1 10 he
appointed or elected to fill his ofiice, whether because
of his resignation or removal or because his term of
office has expired or 15 about 1 expirz,

he s entitled o submat io the society a wrlten statemient giving the
reason for his resignation or the reasons he opposes any proposed
action or resolution.

(3) A society shall immediately send a copy of the statement
mentioned in subsection (2) 1o the Registrar and shall muke
available a copy of the statemnent to every member,
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(4) No society or person acting on its behalf incurs any liability
by reason only of circulating a director’s statement sent in compli-
ance with subsection (3).

82. (1)Subjectto subsection (5), thedirectors willholdameeting
as soon as possible afier the 1ssue of the society’s cenificate of
registratior,

(2) The directors may, at the meeting mentioned in subsec-
ton (1)

fa)  pass resolutions establishing policies of the society;
(b) adopt forms of corporate records;

{c)  appoint officers;

(i authorise the issue of securities;

(e}  appoint an auditor 1o hold office untl the first general
meeting of the members,

¢/ make banking or other linancial arrangements;
(g) appoint authorised signing officers,
{h)  adopt operating policies; and
(i)  tansact any other business.
(3) A director may call the mesting of directors mentioned
subsection{ 1) by giving notless than five days' notice of the meeting

0 each director, statng the ime and place of the meeung,

(4) The notice mentioned in subsection (3} may be waived where
all directors are in attendance at that meeting of directors.

(5) Thas section does not apply to a society thatis deemed tohave
been registered under this section.

83, (1) A director ceases to hold office when he

{a)  dies or resigns,
(#)  is removed in accordance with section 84, or
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{¢)  1s no longer qualified in accordance with this Act.

{2) A resignalion of a director becomes effective o

{a) the date when the resignation was received; or
(b)  the date specified in the resignation.

84. (1) Subject to the regulations and by-laws, the members of
a society may, by special resolution, remove any director from
office.

(2) A vacancy created by the removal of a director may be filled
at the meeting of the members at which the director is removed or
where not so filled, may be filled pursuant to section 69 (1) (e).

85. (1) Within thirty days after achange is made in its directors,
a society shall send to the Registrar a notice in the prescribed form
setting ont the change and the Registrar shall file the notice.

(2) Notwithstanding subsection (1), where a socicty sends the
annual return in accordance with section 141, within thirty days
after a change its made in its directors. it is not required to send the
notice required by this section,

86. A society may by resolution passed by a majority of the
members at an annual or special meeting require all directors and
officers o sign annually or at any other time that may be specified
in the resolution a declaration relating to

{z) faithful pefformance of duties;
(b) secrecy of transactions with members, and
{c)  faithful and loyal support of the society.

87. The directors may require that every person appointed to an
office who receives, manages or handles goods or merchandise or
manages or handles the expenditure of money on behalf of the
society shall give to the durectors, before entering oh his duties as
an officer, security or a bond in the prescribed amount,

88. (1) No director and no member of acommittee is entitled to
be paid any remuneration inconnection with his duties as a director
or committee member on behalf of a society or his attendance at
meetngs.
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(2) Directors and members of committees may be reimbursed for
expenses incurred by reason of the performance of their dutics and
lunctions as directors or members of committees.

(3) A society may purchase and maintain insurance for the
benefit of a director, member of a committee, officer or employee
aganst a linbility, loss and damage incurred by that person while
serving the society as a director, member of comunitiee. officer or

employee.

892. Subject 1o section 88 and the by lows, the directors shall fix
the salary of any officersappointed by them and shall approve ascale
of remungration for any employees of a society.

PARTYV
FINANCING

90. (1) A society may sell shares to its members only, but the
shares must have par value fixed by the by-laws.

(2) Unlessasociety isrequired by this Actorany otherenactment
to fimit its number of shares it shall have an unlimited number of
shares.

{3) A share in a registered society 1s personal property and a
sharebolderis entitled to an annual statement showing the number
of shares that he owns.

91. (1) A society shall express its share capital in uts by-laws as

(@}  anamount of money divided into a specified number
of shares set out in the by laws; or

b)  anamountcomprising an unlimited number of shares
with a specified par valug.

(2) This section does not apply 1o credit unions.

92. (1) Subject 1o subsection (2), a society may issuc shares at
any tmc and for any consideration that the directors consider

appropriate.
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(2) Subject to the by-laws, a society shall sell its shares at their

par value.

(3) No member is liable to the socicty or its creditors beyond the
sum remaining ynpaid on the member's subscription for shares.

(4) No society shadl issue a share untif it 18 fully pad

(a)
(b)

in money; or

in property that, in the opinion of the directors, is the
fair equivalent of the money that the society would
have recetved if the share had been 1ssued for money.

(5) For the purposes of subsection (4} b), when determining
whether property is the fairequivalentof amoney consideration, the
directors may 1ake intoaccount reasonable charges and expenses of
organisation and reorganisation and payment for property reason-
ably expected to benefit the society,

(6 For the purpeses of this section “property” does not include
a Promissory hole or a promise (o pay.

93. (1} A society may, by special resolution, amend its by-laws
w ncrease or decrease 1ts capital and, for that purpose, may

(a)

(b)

fc)

(di

{e)

subdivide any shares;

consolidate shares into shares of a larger par value, but
the par value of consolidated shares must not be greater
than ¢ne hundred dollars;

cancel any shares that at the date of registradon of the
by-laws, have not been subscribed Lor or agreed to be
1ssued and diminish the amount of i1s capital by the
amount of the par value of the shares so cancelied:

extinguish or reduce the liability on any of 1ts shares
with respect to capital noi paid up;

with or without extinguishing or reducing liability on
any of 1ts shares, cancel any paid up capital that is lost
or unrepresented by available assets; and
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()  withor without extinguishing or reducing liability on
any of its shares and either withor without reducing the
number of such shares, pay off and paid-up capital that
is greater than the requirements of the society.

(2) The Registrarmay approve aby-law mentioned in subsection
(1) where he is sausfied that

{#)  theby-law has been made in accordance with (has Act;

(&) the holders of all sheres uf tie suciely alfeowd Ly de
by-law have approved the by-law by a special resolu-
tion passed by the members ata general meeting called
for the purpose; and

{c)  inthe case of aby-law providing for areduction in the
capital of the society

(1) all cTeaiors wiw are lable w be affecwd lave
been notified of the by-law and have signified
their approval, or

(1) approprizwe sieps hyve beei ken by tie sucicly
to adeguately sajeguard the interest of its credi-
tors.

Limitation on 94. (1) Subject w the approval of the Regisuar, unly a
purchase of registered society may purchase more than one-fifth of the shares
shates. of another society where

@l iuis insulvent,

{b)  the proposed purchase or acquisition would not
render the purchasing society insolvent; or

(¢}  subject to subsection (2), the proposed purchase
or acquisition would not, in the opinion of the
Board, be detrimental to the financial stability of
e souiety.

Transfer of shases 95.(1 A share may be transferred with the approval of the Board
genesally. 0 any other member at the option of the wansferor. but if the
transteree isnotamember, he musibe approved as amermber by the
Board, or the general meeting according to the by-laws relating 1o
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the admission of members before the ransfer can be registered; and
if the by-laws require a member to hold more than one share, the
transieree must acquire by the wansfer, of by e wansfer and
allotment, the number sorequired to be held before the transfer can
be registered.

(2) A transfer Of shares shall be effecied in such formn ay e
Registrar determines.

(3) No transfer of a share shall be valid and effective unless and
undl such wansfer s been regiswied Uy die Seuciay v the
direction of the Board.

(4)Notransferofashare shall beregisteredif made by amember
indebted to the registered society without the written permission of
the Board, and until the transfer of a share is regisiered by the
transferee, nor shalt any claim of the society upon the ransferor be
affected thereby.

96. (1) Where a member or person claiming through a regis-
tered society has become of unsound mind or incapable of nanaging
his affairs and no commitiee, receiver or guardian has been
appointcd, the socicty may subjeet to this section and rection 93
transfer the share or mterest of such member t0 any person
nominated by such member for the purposes of section 100 or may
pay to the person nominated a sum represenung the value of the
share or imtercst of such member ascortained in accordance with
stubuectiog (3),

(2) Subject to subsection (3), if no nominee has been appointed,
the society may pay a sum representng the value of the member’s
share or interest to the Registrar of the Supreme Court.

(3) If the value of the share or interest does ot exceed one
hindred dollars the Board may, subject t0 any conditions it (hinks
fit, pay the whole or any portion of such sum w the person wheo

appears to have the care of such member or the management of his
atfairs.

{4) All ransfers and payments made by a registered socicty in
accordance with this seciion shall be validand eflective against any
demand made upon the society by any person.

(5) For the purposes of this section and section 94, the value of
any share or interest shall be represenied by Lthe sum actoally paid
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forthat share or interestby themember holding itunless the by-laws
of the society otherwise provide; and where the benefits group
insurance have accrued on such share or interest, the value of such
benefits shall be the amount actually received by the society on the
account received by the society on the account of such deceased
member.

97. (1) Where a person has been nominated as beneficiary by a
member in accordance with the by-laws of a society and such
nominee is admitted to membership in the society, the society shall
within one yearof the death of the member by whom the nomination
was made, transfer the shares or interest of such dececased member
1o the limit specified in subsection (2) 10 the nominee.

(2) Where no such nominee 18 admitted to membership in the
society or where the deceased member made no such nomination
the society shall within one year of the death of such deceased
member pay to the nominee or legal person representative of the
deceased member as the case may be, such sum, not exceeding the
said limit, representing the value or part thereof of the deceased
member’s share or interest in the society.

(3} Nothing in this section shall be construed as prohibiting a
nominee who has been admiited o membership from electing to
receive payment representing the valuc of the deceased member »
shares or interest instead of accepting a transfer.

98. (1) Subject 1o this seclion, the transfer of the shares or
interest of amember or deceased member in the capilal or a society
shall be subiect to such conditions as may be prescribed by or under
this Act.

(2) No shares or interest or any part thereof in the capital of a

society may be transferred unless the transfer is made © a member
thereof vr to a person whose application for membership has been

99, (1) Subject to the by-laws. no ransfer of shares in & society
is valid for any purpose unless

(@)  awritten application for membership by the transferee
15 approved and the transfer s authorised by

{1) aresolution of the directors; or
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(i1}  aperson authorised by aresolution of the direc-
tors to approve applications and transfers of that
kind, and

(b} notification of any approval given pursuant 10 para-
graph (a) 1s sent to the transferee and his name has been
entered on the regisler of members.

(2) Notwithstanding subsection (1), a transfer of a share is valid
for the purpose of evidencing the rights of the parties to the wransfer
between the transferor and the transferee.

100. (1) Subject 1o subsection (2), a member of a society may,
by instrament in wating signed by such member in the presence of
two attesung witnesses and delivered at or sent to the registered
office of the society during the lifetime of such member ormade in
any book kept at the registered office, nominate any person to or
among whom there shall be ransferred at his death such property
in the society of which he is the owner at the time of his death, or
as may have accrued thereon, whether in shares, loans or deposits,
or so much thereof as is specified in such nomination if the
nomination does not comprise the whole.

(2) Amemberof the saciety may nominate more thanone person
only if he holds more than one share.,

(3) A nomination made pursuant to subsection (1) may be
revoked or varied by a subsequent nomination signed, attested and
denvered or sent or made as aforesaid, of by any similar document
in the nature of a revocation or variation signed by the nominator
in the presence of two attesting witnesses and delivered, sent or
made as aforesaid; but any such nomination inzty not be revoked o
varied by the will of the nominator or hy an cudici theeto.

{4y All nominations and all revocations or variatons thereot

delivered or sent to a society shall be recorded in a book kept at the
registered office of the society.

PART VI
BUSINESS OF SOCIETY

101. (1) A registered society which has as one of its objects the
marketing of any article of produce obtained by the work or
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industry of its members may by its by-laws or otherwise, contract
wilth its members

(a)

tb)

thatevery such member who produces any such article
shall market the whole or any specified amount,
portion of descnpaon tereoi o orthrougbe sotiery;

that any member who is proved or adjudged 1o fiave
contravened the by-laws or to have acted in breach of
the contract shall pay io the society liquidated damages
n a sum ascertained or assessed in such g manner as
may be prescribed in the by-laws.

{2) A contract eblered wnto under this section shall not be
guestioned in any court on the ground only that il is a contract in
restraint of trade.

162. (1) A person to whom money has been lent by a society or
who is otherwise indebled to the society may be required 1o create
acharge in favour of the society in such form as may be prescribed
in the regulations.

{2) A charge shall so long as i continues in force confer on the
society the following nghts and impose on the society the following
obligations, that is to say -

{a)

fb)

fc)

the nght upon the happening of any event specified in
the charge as being an event authorising the chargec
1o seize the property subject w the charge and take
possession of any such property so subject:

after an interval of five clear davs or such less lime as
may be specified in the charge from the date of taking
possession of any property subject to the charge, to sell
such property either by auction or if the charge so
provides by private treaty, either for a lump sum or
payment by instaliments;

toapply the proceeds of sale in or towards discharge of
the deht secured by the charge and the costs of seizure
and sale and to pay any surplus of such procecds to the
member whose property was sold.
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(3) Achargeshall, solong as it continues in force, impose on the
member the abligation to pay to the society towards the discharge
of his indebledness the proceeds of sale of any property comprnised
the charge or any money received under any policy of insurance or
by way of compensation in respect of any such property, ex¢ept in
so far as the charge otherwise allows,

(4) For the avoidance of doubt, it is hereby declared thata charge
under this section 1s not a bill of sale within the meaning of the 85!
of Sale Act.

103, (1} A charge created under section 102 shall be duly

execuled if signed by the person in quintuplicare in the presence
of

fa)  the chairman or president of the socicty: and
(b}  the secretary of the society.
(2) The secretary shall

(@) fileone copy of the charge at the registered office of the
sociely and deliver one copy each o the Kegistrar ot the
Supreme Court, the Registrar of Co-operative Societ-
ies and the National League or National Council; and

th)  deliver one copy o the member

(3) The Registrar of the Supreme Court shall keep abook known
as the “Co-operative Societies Charges Book™ in which he shail
register every charge delivered to him by the secretary of a society,
and issue to the society a certified copy of the registration,

(4) The registration of 4 charge under subsection (3) shall
constituteatirstcharge and secunty in favourol the society and shall
be deemedtoaffect withnotice any person dealing with the property
compnsed in the charge.

() Where a loan or other indebtedness in respect of which
a charge was crealed 18 discharged, the secretary of the society
shall —

fa) cause a document to that effect to be preparced in
quintuplicate, and signed by the chairman or president
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and secretary of the society indicating thal the charge
has been discharged; and

(k)  file one copy of such document, deliver one copy each
to the Registrar of Co-operative Societics, the National
League or National Council and the Regisurar of the
Suprcmc Count who shiall fur (bwill usake an enb y of
satisfaction in the Co-operanve Societies Charges
Book; and

fe)  deliver one copy w e member.

{6) Any person may, on payment of the fee prescribed in the
regulations, inspect the Registered Societies Charge Book and take
exmraces therefron.

(7) Notwithstandmyg anything contained in this section, every
charge subsisting at the commencement of this Act in favour of a
repistered society shull be deesmed wy be regiswered o tw Co-
operative Sucietics Charges Book, and any such charge shall,
without prejudice to anything contained therein, have the same
force and cffect on a charge created vnder Lhis Act

104, Nothing in section 102 shall affect —

@) any clain of the Governmenl in respect of txes or
mwney recoverable as such on ol a Ludlord iu respect
of rent or money recoverable as rent; or

¢h)  the rights of any prior charges or encumbrancer.

105, (1) Subject to any claim in respect of debt due 1o the
Crown or 10 a landlord in respect of rent or any money recover-
able as rent, any debt or outstanding demand owing toa registered
S0CIELY by 4 member o past member shall, ienewidestandiog
anything contained in section 103, be a {irst charge —

fa)  upon the crops or other agricultural produce whether
standing or severed, raised in whole or inpart with the
loan from the society by suchmember or pastimember;
and

f&) upon any catde, fodder lor catlle, agriculwal ar
industrial machinery or implemnents, or raw matenals
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for use in manufacture or handicraft, or building used
for the purpose of agriculture or industry, fishing or
fish proccssing equipment to or purchased by soch
member or past member in goods or money granted
him by the society.

{2} Any person dealing with any of the property specified in
subsection (1) shall be deemned to have notice of such first charge
and all such dealing shall be subject to the charge and priority
created by this Act.

106. (1) A society may enforce a charge by applying to the
Magistrate of the District in which the member resides or carried
on business or where the property subject to the charges is situate
for a warrant of distress by certifying under seal to the Magistrate
the amount due and particulars of the property so charged and the
Magistrate shall issue a warrant of distress and may offer the sale
of the property by public auction or privale treaty.

(2) Notwithstanding anything contained in any other statute. a
Mugistrate shall have jurisdicuon under subsecuon (12} even
though the amount due exceeds the monetary lunit of a Magasirate.

107. (1) A society may borrow from any other society or from
any bank approved by the Registrar on the secunty of any charge
executed and registered in accordance with section 103 and may
tor this purpose assign any such charge w the other society or bank,

(2) An assignment of a charge under this secuon shall be
registered m the same manner as a charge and section 103 shall
upply, mutaris mutandis, 0 an assigament so registered,

(3) An assignment of a charge when registered shall nperate as
a first charge in tavour of the assignee subject to section 104,

{4} Where any charge 15 assigned to a registered society estab-
lished with the object of facilitating the operation of other socictics,
such society may borrow from any bank approved by the regisirar
and for this purpose may re-assign any such charge tosuch bank and
subsections (2) and (3) shall apply, mutatis mutandis, 10 such re-
assignment,

108. {1} A registered socicty may require a member or officer to
give a bond with or without sureties as additional secunity for the
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repayment of any loan and condition thereby imposed on the
member or officer relating to the payment of capital and interest
shall be strictly observed and performed and on breach of any such

condition the bond shall be forfeited forthwith,

{2} Section 107 relating to the assignment of charges shall apply
mutatis mutandis 1o the assignment of bonds.

109. (1) A registered society has alien on a share or any amoumt
outstanding to the credit of amember or his legal representative for
a debt due by that member to the society.

(2) A repistered society may enforce a lien mentioned in
subsection (1) in the manner set out in its by-laws.

(3) The Board may, in default of payment by any member
indebied 10 a registered society, apply the sum paid up for the ume
being onany shares held by thal member inor wwards the discharge
of the debt so due and of any expenses in or about the same, and the
defaulting member shall cease to have any further ¢laim in respect
of such shares.

1HL The by-laws of a society may provide that the society

{a)  deduct an amount from the moneys it receives for the
goods, products or services it hay marketed, handled,
ordealtin, fororon behait'of amember of non-member
patron, and

(b)  apply the amount prescribed in paragraph (a) as a loan
or to the purchase of shares on such terms as the Board
determines,

111. (1} Subject w this section, a society may purchase or
otherwise acquire any of iis shares that

{a) are available for compulsory purchase pursuant to
section 113; or

th)  are offered for sale.

(2} Subject to subsection (43, a society shall pay in cash, within
one year of the date of purchase, for any shares purchased pursuant
to subsection (1).
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(3} Subject o subsection (4), a society shall pay a purchase price
for a share purchased pursuant to this section equal to the par value
ot the share wogether wiath any dividends declared but unpaid with
respect to the share.

(4) Subject to subsection (5), where a society purchases or
otherwise acquires sharcs issued by it, those shares are deemed o
be cancelled.

{37Where theby-laws of asociety lumit the number of shares, any
shares ol the society purchased or othierwise acquuted by e SOCiCly
may be treated as unissucd shares.

112. (1) Notwithstanding section 111, no society shall purchase
or otherwise acquire ils shares where

fa) it1s msolvent,

{b)  the proposed purchase or acqusition would render it
msolvent; or

fc) subject w subsection (2), the proposed purchase or
acquisiion would, i the opimon Of the Board, be
detrimental to the financial stability of the society.

(2) Subject to subsection (3), where a purchase or other acqui-
sition of shares pursvant to section 1 11 or 113, wouldin the opinion

of the Board, impair the financial stability of the society or would
be contrary to the interest of the remaining members the Board may
suspend the purchasimng or acquisition of shares,

(3} The Board may not suspend the purchase of shares pursuant
o subsection (2) for a period longer than one year uniess the
suspension is approved,

{a) by aRegistrar; or
(b) by a special resolution of the members.

113, Whete

{a}) winding-up proceedings have commenced with re-
spect to 2 body corporate that is a member of a society,
or
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{b} amemberofasociety has, during aperiod of two years,
failed to transact any business with the society.

the society may, by written notice to the member, require him to sell
his shares to the society.

PART VII

PROPERTY AND FUNDS OF SOCIETY

114. (1) A society may invest or deposit its funds

fa) in any registered society or bank approved by the
Registrar;

(h)  inany securities issued or guaranteed by the Govem-
ment;

{c)  in the shares or on the security of any society with
limited hiability; or

{d)  m any other manner permitied by the Registrar.

{2) Except with the approval of the general membership and of
the Registrar, a society may not imvest its funds for the purpose of
a mortgage or real property.

115. (1) A society may give loans, guaraniees, advances and
other forms of financial assistance to its members,

(2) Except for a loan to another society, no loan may be made to
a person who is not a member of that society.

(3)No loan may be made toamember of the Boardorto an officer
of asociety of a sum in excess of the value of his shares, deposits and
accumulateddividend and interest thereoh unless adequate security
is provided for the amount of the loan in excess of the value of his
shares. deposits and accumulated dividends and interest thereon,

(4) No officer of a society shall be present al or participate in a
meeting when his application for a loan is being considered.

{(5) A loan made in contravention of subsection (4) is void and
shall be repaid to the society immediately.
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(3) Subject tosubsection (4), a society shall pay a purchase price
for 2 share purchased pursuant to this section equal to the par value
of the share 1ogether with any divigeruls deckared but unpaid wid
respect to the share.

{4) Subject o subsection (5). where a society purchases or
oierwise acquires smcy issued by i, dnne sleaes are Jecnicd
be cancelled,

{5) Where the by-laws of asociety lumit the number of shares, any
shares of the society purchased ot odier wise acyuited by die suciery
may be treated as unissued shares.

112. (1) Notwithstanding section 111, no society shall purchase
Or GIErWwise acyuire 1ts shiares whicie

faj it is insolvent,

{h)  1he propusidl purchiase U1 acyuisivion would reuder i
insolvent; or

(c) subject 0 subsection (2), the proposed purchase of
acquisidon would, i e opinion of de Buaid, be
detrimental o the financial stability of the society.

(2) Subject to subsection (3), where a purchase or other acqui-
sidon ol shares pusuwantw section 111 or 113, would in the opinion
of the Board, impair the financial stability of the society or would
be contrary to the inferest of the remaining members the Board may
suspend the purchasing or acquisition of shares.

(3) The Board may not suspend the purchase of shares pursuant
to subsection (2) for a period longer than one year unless the
suspension is approved,

(a) by aRegistrar; or
{b) by a special resolution of the members.
113. Where

faj  winding-up proceedings have commenced with re-
spect o a body corporate that 18 4 member of asociety,
or
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(b)  amemberofasociety has, during aperiod of two years,
failed to transact any business with the society,

the society may, by written notice to the member, require him 1o sell
his shares 1o the society.

PART VII
PROPERTY AND FUNDS OF SOCIETY
114. (1) A society may invest or deposit its funds

{a) 1in any registered society or bank approved by the
Registrar;

(b} inany securities issued or guaranteed by the Govern-
ment;

fc) i the shares or on the security of any society with
limited liability; or

(d)  inany other manner permitted by the Registrar,

(2) Except with the approval of the general membership and of
the Registrar, a society may not invest its funds for the purpose of

amortgage or real property.

115. (1) A society may give loans, guarantees, advances and
other forms of financial assistance to its members.

(2) Except for a loan to another society, no loan may be made to
a person who is not a member of that society.

(3)Noloanmay be made toamember of the Boardorto an officer
of asociety of a sum in excess of the value of his shares, deposits and
accumulated dividend and interest thereon unless adequate security
is provided for the amount of the loan in excess of the value of his
shares, deposits and accumulated dividends and interest thereon.

(4) No officer of a society shall be present uat or participate in a
meeting when his application for a loan is being considered.

(5) A loan made in contravention of subsection (4) is void and
shall be repaid to the society immediately.
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116. (1) Subject to this Act, no society and ne member society
shall, direcy or indirecdy. give a loan, guaraniee or other means
of financial assistance,

{a} toamember,director, officeroremployeeof the socicty
or member society or an associate of any such person
for any purpose; or

(b)  toany person for the purpose of or m connection with,
the acquisition of membership of the society or the
purchase of a share issued or to be issued by the society
or member,

where there are reasonable grounds to believe that the society is
insolvent or would, after giving the financial assistance, be nsoi-
vent.

117. (1) Subject to the provisions of any by-law of asociety made
for the purpose, a socicty may receive deposits and loans trom
persons who are not members of the society for the parpose of the
meeting of any obliganon or discharging any of its functions under
this Act.

(2} A society may by mortgage or in any other manner it deems
appropriate, guaranice (he repayment of any sums received by 1t
pursuant o subsection (1).

118, (1) A society may receive deposits from a minor and pay o
such minor such deposil together with the interest accrued thereen.

(2) Any deposit made on bebalf of a minor may, together with
any interest accrued thereon, be paid 10 the parent of the minor or,

where the minor 1s under the case of a guardian, to such guardian
for the use of the minor.

(3) For the pusposes of this section the mother of a minor bor
out of wedlock 1s the guardian of such minor, except

fa) there 15 subsisting a court order depriving her of the
custodyofsuchmiror, in which case the guardian shall
be the person named in the court order; or
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(8] the minor customarily resides with some person other
than the mother in which case that person shall be

guardian.

(4) Inparagraph (b) of subsection (3) “customarily resides with™
includes “is under the care of”.

(5) The receiprof aminor or his parent or guardian, as the case
may be, for money recaived under this section shall be a good and
sufficient discharge of the liability of the society in respect of that
money.

{6) Where a person under alegal disability, other than minority,
is entitled to receive money from a society such money may be paid
by the society to the Registrar of the Supreme Court to the credii of
such person under such disability; and the receipt of the Registrar
of the Supreme Court or of the person under disability, as the case
may be, shall be good and sufficient discharge of the liability of the
society (0 pay that money.

(7) The Registrar of the Supreme Court may retain oul of
any money so paid 1o him a sum not exceeding one per cent
thereof for fees of office and shall pay or apply the remainder
w or for the care, mamtenance, education or benefit or such
person under disabilicy.

119, (1) Where a society realises a surplus from its ransactions
that society shall establish and maintain rescrve, a Reserve Fund
which shall be adminisicred by the National League or National
Council in such manner as maybe prescribed.

{2} Where the annual audit of a society indicates a net surlus,
at least 25% of that surplus, shall be credited 1o the Reserve Fund;
and such reserve fund may, subject to the approval of the Registrar,
be used in the business of the societly, incloding unforeseen losses,
unexpected shortfalls 1 liguid cash, canital retenton. repair and
maintenance and the avoidance of exiermal borrowing.

(3) Every society shall ensure

fa)  that n¢ less than 20% of its members” shares and
deposits are kept in a liquidity reserve, and
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() thatits statutory and other reserves are, Blno s1age, less
than 2045 of 1ts total liabihties.

(4) The Registrar shall, on the application of a society or on his
OWN account, grant a period of time as considered reasonable to
enable management 10 make good any deficiency in the adequacy
Of 1t capnal base.

(5) Subsections {1) and (3) apply to ¢redit uiions only.

120, (1) Every soclety shall establish snd mainuatn 4 Develop-
ment Fund,

(2) Every registered society that realises a surplus from its
operadons as ascenained by die annual audie shall wake such
annual contribution as may be determined by the National League
or National Council not exceeding ten per cent of that surplus of
such fund o be used for the development of registered socictics.

(3) subject to subsection (4), the Development Fund shall be
administered by the National League or National Council in such
manner as may be prescribed.

(4) Where a Nattonal League or National Council has not been
established or 15 not functioning as such, the Development Fund
shall be administered by such person or body of persons as the
Kegistrar delerminges.

(5) The Development Fund shail be administered by the Na-
tipnal League or National Council in such a manner as may be
presenibed.
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123. (1) Subject o this section and sections 119 and 120, any
surplus may be distributed by way of dividend or bonus among st its
members in proportion to their patronage with the society at such
rate as may be prescribed.

(2) No registered society shall

fa)  pay adividend or bonus or distnibute any part of its
accumulated funds before the balance sheet has been
certified by an auditor approved or appoinied by the
Registrar; or

{b}  payadividend or make any payment on account out of
profits until the Reserve Fund has reached a proportion
olnotless than 104% of the total liabilities of the society.

(3) A bonus based on wages or on the value of the products of a
member or a honus or rebate patronage calculated in proportion 10
the amount ot the business done by each member with the registercd
society may be distributed periodically to the members from surplus
funds after the deduction of all expendilure and after making

provision for bad and doubtful debts, making allocauon for the
reserve bund.

PART VHI
FINANCIAL DISCLOSURE AND AUDIT

124.(1) The directors of a society must place before the members
atevery annual meeling of members of the society:

(¢j comparative financiaf stateneents, as prescribed, refat-
ng separately lo

(i)  the period that began on the date the sociciy
came into existence and ended not more than
twelve months after that date, or, if the society
has completed a financial year, the period that
began immediately after the ead of the last
period for which financial staterment were pre-
pared and ended not more than twelve months
after the beginning of that period, and

(ii)  the immediately preceding {inancial year:
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(b} the report of the auditor; and

f¢c)  any further information respecting the financial posi-
tion of the society and the results of its operations
required by the by-laws,

(2) The Tinanciat starements mentioned in sub-paragraph
(i1} of paragraph (a) of subsection (1) may bhe omitted if the
reason for the omission 18 set out in the financial statement to
be placed before the members or in a note attached thereto.

125. (1) The directors of a society must approve the financial
statements referred to in section 124, and the approval must be
evidenced by the signature of two or more directors.

(2) A society shall not issue, publish or circulale copies of the
financial statements referred to in section 124 unless the inancial
staternents arc

fa)  approved and signed mn accordanee with subsection
(), and

il accompdanied Py arepor of the auditor, iF any, ol he
SOCTIET

126. {1) Not less than ten days before each annual meeting of
membicTs, 4 SOCIETY Must ake available 1 cach member a copy of
the financial statcments and report of the auditor referred to in
secuon 124,

(2) Where asocicly applies wthe Regismar and he s saus(ied thidu
there arc reasonable grounds, he may excuse the soctety from
complying with subsection (1).

127. (1) Subject to sectron 128, only wmdividuals who qualify
under subsection (2) are qualified for appointment as auditors of a
society.

{2) An individual gualilics tor appointment as auditor, 1t
{a}  heisamember of the Institute of Chartered Accoun-
tants of Antigua and Barbuda in this section called the

“Instiute”, and holds a practising certificate of the
Institute, or
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(b}  he satisfies the Registrar that he was tn practice in

Antigua and Barbuda as an auditor of societies on the
day immediately preceding the commencement of this
AclL.

(3) Notwithstanding subsections (1) and (2), the Registrar may,
in any special case, audit the accounts, or appoint any person
whether or not qualified in accordance with subsection (2) to audit
the accounts, of any registered society.

128. (1) Subject to subsection (7), an individual 1s not qualified
o be an auditor of a society if he is not independent of the society
and its member societies, and of the directors and officers of the
socicty and its member societies.

{(2) For the purposes of this section whether or not an individual
is independent is a question of fact to be determined having regard
to all the circumstances.

(3) Anindividual is presumed not to be independent of asocicty
if be or his business partner

(a) 1samember,adirector, anofficeroranemployeeofthe
society or any of its metmber societies of a business
partner or employee of any director, officer, memberof
employee of any such society, or its member societies,

(b) isamember of a Credit Committee or any other com-
mittee of the society or any of its member societies; o

(¢} transacts a substantial amount of business with the
society or a member society thereof.

{4) The provisions of professional advice by or on behalf of an
individual or his business partner does not by itself deprive an
individual or his business parmer of his independence for the
purposes of this section.

(5) An auditor who becomes disqualified under this section
must, subject to subsection (7), resign forthwith after he becomes
aware of his disqualification.

(6) A memberof asociety may apply to the Registrar foranorder
or the Registrarmay, apon his own motion, make anorder declaring
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an auditor disqualified under this section and the office of auditor
vacant.

(7y A member of a society may apply to the Registrar for an
order or the Regtstrar may, upon his own motion, make an arder
exempting an auditor from disqualification under this section;
and the Registrarmay, if he is satisfied that an exemption would
not adversely affect the members, exempt the auditor on such
terms as he thinks fit,

129. (1) Subject to subsection (4), the members of asociety shall — appointment of
auditor.
{a) atthe firs| general meeting, appoint an auditor to hold
office until the close of the first annwal general meet-
ing, and

fh)  at each annual meeting, appoint an auditor to hold
office until the close of the next annual general mect-
ing.

(2) Notwithstanding subsecuon (10 ¢bj, if an auditor is not
appointed at an annual meeting, the incumbent andiwor continues
in office unti his successor 1s appointed at a subsequent meeting.

{3 The rernumeranon of an avditor shall be fixed by the directors.

1) Anauditor shatl be deemed not o have assumedoffice uniass
he has, in writing to the society, confirmed his willingness to serve
as auditor.

130. (1) An auditor of a sociely ceases (o hold oifice when

el o Giice.
{aj  be dies or resigns, or
fb)  he is removed pursuant to section 131

(2) The resignation of an amlitor becomes effective at the time
a writlen resignation is sent to the society, or at the time specified
in the resignation, whichever is the later date.

131 (1) The members of a socicty may, by ordinary resolution e moval of
at a special meeting remove an auditor other than an auditor  auditor.
appoinwed by the Registrar under section {373,
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132, (1} Subject o subsection (4), the direciors must forthwith
filt a vacancy in the office of andior.

{2) Ifthere1s notaguorum of directors, the directors theninoftice
tnust, within twenty-one days after the vacancy in the office of
auditoroceurs, call aspecial meeting of members to fillthe vacancy:
and if they fail to call a mecting, or if there arc no directors, the
meeting may be called by any member.

(3) Where the direciors faid 1o call a meeting pursuant
subsceton (2) or where there are no directors, a meetng for the
purpose of [lling a vacauey i the office of auditor may be called by
any member.

{41 The by-laws of a society may provide that a vacancy o the
office of auditor be tilled only by voie of the members,

(%% An awditor appointed 1o filt vacancy holds office for the
viexntred lerm ot ns predece ssor

133, 11 2 sociely dog- nod have an aaditor, the Registrar may
upon his owti mou, qnd shidl, epon the apphicaton of g membey
appent and fix the remunerateccr sl aenehior ad e avdnor holds
AMee unt i anditor 1s appotated i accordanee withoseetisn i

134, The auditor of a society is ennitled 10 receve notice of ever
meetiie of the members of the socicty. and at the expense af .
soctety, o atlend and be heard at the mecting on malters relating i
his dunies as auditor.

135, I(a member of & society who s entitled w vote ata meeting
of members, or a direclor of 4 sociely RIves written notice 1© the
auditor or a former auditor of the society. not less than en days
belore 2 meeting of members of the society, 1o allend the meeting,
the auditer ur fommer auditor, s the case may be., shall atend the
meeting at the expense of the society and answer questions relating
(o his duties s ac guditor or former aaditor.

136, (1) An aoditor who

fd)  TCSIENS,
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(b)  receives a notice or otherwise leamns of a meeting of
members called for the purpose of removing him from
oftice,

¢}  receives a nouce or otherwise learns of a meeting of
members or directors at which another person is to he
appoinied to fill the office oF auditor, whether because
of the resignation or removal of the incumbent auditor
or because his term of office has expired or ts about o
expire,

may submil to the society a written staternent giving the reason for
his resiznation or the reasons why he opposes any proposed action.

(2)y Whenitreceives asiaweiment relermed 10 in subsecdon ), the
socicty must forthwithsend acopy of the statement to every member
entitled to receive notice of any meeting of members and 1o the
Registrar,

(3) No individual may accept appointment, consent to he
appuointed or be appointed as auditor of a society if he is replacing
anauditor who has resigned, been removed or whose term of office
has expired o1 is Aboul 1 expire, unil te individual Das requested
or received from the former auditor a wentten statement of the
circumstances and reasons why_ i ihe auditor’s opinion, he is tobe
replaced.

(4} Notwithstanding subsection (3). an individual otherwise
qualificd may accept appointment or consend (O be appoinied as
auditor of a society il, within fifteen days of making the request
referred 10 1N hat subsectiof. he docs not reeeive a reply 1o it

137, Anauditor of a society shall e the exarmmanon that is
in hils OPATION NECESKATY 10 enable MM ¢ report i tie prescribed
manner on the financial statements required by thes Acttobe placed
hefore the members, except such financial staicinents or parts
thereof that relate W the immediately preceding financial vear
refemed w in subparagraph (i) of paragraph 4 of subseeuon (1)
nf section 124,

138. (1) Upon the demand of an auditor of 4 society the present
or former directors, OFficers, cmployees oragents ot the soctety shall
turnish to the anditor
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fu)  such information and explanations, and

{b)  such access 0 records, documents, books, accounts
and vouchers of the society,

asare in the opinion of the auditor, necessary 10 enable him tomake
the examination and report required under section 137 and that the
directors, officers, employees or agents are reasonably able to
furmish,

(2) Upon the demand of the auditor of & society, the dircetors of
the society must

{a) obtan from the present or former directors, officers,
employees or agents of any member of the society that
15 a registered society, the information and explana-
tions that the directors, officers, employees and agents
are reasopably able to furnish and that are, in the
opinion of the auditor, necessary toenable him tomake
the exammation and report reguired under section
137, and

(k) Turmish e imrorination and expianations SO oblaitied
10 the audiwor,

(3) Where a former director, officer, employee or agent of 4
member fails tocomply with subsection (2), he1is guilty of an ottence
and 1s liable on summary conviction o a fine of $300 and o
inprisonment for three months or both and to a further fine of $50
tor every day be tails to comply with that subsection aller a
convicgon is first obtained.

Error or 139, (1) A direcior or an officer of a society shall forthwith
msstatemeit. notily the society’s auditor of any error or misstatement of
which the director or officer becomes aware in a financial
statement that the auditor or former auditor has reported upon.

(2) When the avditor or a4 former auditor of a society 1s potified
or becomes aware of an error or mis-statement in 4 financial
statement upon which he has reported o the society and in his
opinion, the error or misstatement is material, he shall inform each
director of the socicty accordingly.
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(3) When under subsection (2) the anditor or a former auditor of

a society informs the directors of an error or misstatement in 4
financial statcment of the society, the duectors shall

fa) prepare and issue revised financial statements, or

fb)  othcrwise inform the members and the Registrar of the
error Or misstatement.

140. An auditor 1s not liable to any person in an action for
dctfamation bascd on any act done or not done, or any statcment
made by him in good faith in connection with any matter he is
authorised or required to do under this Act.

141. (1) Within thirty days, orsuch longer period as the Rogistear
allows, of the date of its annual meeting a society shall

fa}  filewith the Registrar an annual return for the previous
year, on the form provided by the Registuan, and

(&)  furnish the Registrar with a copy of the financial
statement placed before its members at its last annoal
mecting,

(2) Within thirty days, or such longer period as the Registrar
allows, of the date of its reporting period at the end of each month
cvery socicty shall filc a monthly return with the Registrar,

(3) The Registrar may, by notice in writing, require a society,
director or officer of a society to make a special returmn onany subject
connccted with the business and affairs of the socicty and, when he
requests a spectal retum, he shatl specify in the notice a time within
which the special return 15 to be made.

PART IX

RECONSTRUCTION OF SOCIETIES

142. (1) The reconstruction of a registered scciety may be
effected by any of the following methods:

fa) the amalgamation of one society with another society
to form a single society;
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(b} the ransfer of the assets and Labilities of one society to
another society; or

fc)  the division of a society into two or more societies.

(2} Sections 145 to 148 shall have effect with respect 10 the
procedure that must be tollowed e relation to paragraphs (@) to(¢)
of subsection (1).

143. (1) A company registered under the Companies Act or 4
registered industrial, provident or friendly society may, by special
resolution, determine to convert itsell into a registered society.

{2) Any such resolution for conversion into a registered society
shall appoint ten persons, members of a company, industrial,
providentor friendly society, as the case may be, who together with
the secretary, shall sign the rules and who may, by resolution, be
given such powers 10 aCt on behalt ot the company, industnal,
providentor friendly society, as may be specified in such resolution,

(3} A copy of the special resolution referred 10 in subsection (1)
wath three copies ot the by-laws shall be sent to the Registrar who
may, vpoo receipt therenf, register the society and issve acertificare
m accordance with section 13,

144. Onthe dateshown in the certificate of registration issued
pursuant & section 243,

(a) the wcorporaton or registrauon under any other
enactment of the company, industrial, provident or
friendly society, as the case may be, ceases and shall be
cancelled by the proper officer,

(&) theconversionof the company, dustial, providenior
friendly society, as the case may be, is effecuve;

{c)  the property of any body mentioned in paragraph fa)
becomes the property of the registered society;

{d) theregistered society is liable for the obligations of the
company, industrial, provident or friendly society, as
the case may be;
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{e)  anexisting cause of action, claim or liability or pros-
ecution against the company, industrial or provident
society or for friendly society is not affected;

()  a civil, criminal or administralive action pending
against a converted company, industrial or provident
society or friendly society may be continued against the
registered society; and

(g) aconviction against or aruling, order or judgement in
favour of or against a body mentioned wn paragraph (¢}
may be enforced by or against the registered society.

(2) Every right or claim and the liability for every penalty
menuoned 1n subsecuon (1) have priofity as against the properny of
the registered society over all other rights or claims against, or
liabilities of the registered society,

145, (1) ANy two OF MOTe s0cietes may, by a resoluton passed
by not less than three fourths ol all the members of each society
present and voting at a special general meetng called for the
purpose, amalgamate as one socicty.

(2} Where the resolution referred to in subsection (1) is passed,
each such society shall apply to the Registrar for cancellation of uts
registration and the societies shall jointly make application for the
regismation of the amalpamated society,

(3) The registration of the amalgamated society shall be deemed
to be sufficient to vest the assets and liabilities of the amalgamating
socielies in the amalgamated society.

146. {1} Any soctety may, by resolution passed by not less than
three-fourths of all the members present and voting at a special
general meeting called tor the purpose, agree to transter its assets
and liabilities to any other socicty which has agreed toaccept them.

{2) The acceptance of that other society shall be evidenced by a
resolution passed by not less than three fourths 0F the members of
that other society present and voting at a special general meeting

called for the purpose.,

(3) Un the passing of the resolutions referred 1o in subsectons
(1 and (2), the transferor society shall apply to the Registrar for
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canceifation of its registration and the transferee society shafl

submit to the Registrar a copy of its resolution agreeing to the
transfer.

(4) Subject tosubsection (5}, the cancellation of registration and
the submission of the resolution agreeing to accept the transfer is
hereby deemned tobe sulficient i vest the assets and hiabilities of the
wransferor in the tranferee.

(5) Where the vesting of the assets of a society involves real
property, acopy of the resolution referred in subsection ( 1), certified
as such by the Regisirar, the resolution shall be recorded at the
Registration Office, the Land Regisiry or such other government
department in which dealings in real property are recorded or
registered, as the case may be.

147. Notwithstanding sections 145 and 146 no amalgamation
or transfer shall be effected unless the creditors of the societies
concern¢dare given three months written notice of the proposal and
have signified that they have no objections.

148. (1) Any society may, by resolution in this secuon referred
o as a “prefiminary resolution” passed by three-fourths of the
members present and voting at a special general meeting called for
the pumpose, resolve to divide itselt into two or more socigties.

(2) A preliminary resolution

{a)  shallcontain proposals for the division of the assets and
liabilities of the society among the new societies mto
which it is proposed to divide the society; and

(i may specify the area of operation of and the members
who will constuwte, each ol the new socicties.

(3) A copy of the preliminary resolution shall be sent tor the
Registrar and all members and creditors of the society that 1s being
divided.

{4) Atleastten days notice of the preliminary resolution shatl be
given (o any person whose miterest: will be affected by the division
of the society, and the notice shall bz published at least once in the
Gazerte and in a newspaper circulating in Anligua and Barbuda.
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(5) Any member of a society may, notwithstanding any by-law
to the contrary, by notice given tothe society within a period of three
months from his receipt of the preliminary resolution, state his
mtention not o hecome a member of any of the new societies.

(& Any creditor of the society may, notwithstanding any
agreement o the contrary, by notice given (o (he society within a
period of three months from his receipt of the preliminary resolu-
tion, state his intention to demand the payment of moneys due him.

(7) Any person, other than a member or creditor, whose interest
may be affecied by the division of a society may, by notice given to
the society, object to the division unless his claim is satishied.

(8) After the expuy of three months from the receipt of the
preliminary resolution by all the members and creditors of the
society and of the notice to other person given under subsection (4),
another special general meeting of the soctety, of which at least
fifteen days notice shall be given to its members, shall be convened
for the consideration of the preliminary resolution.

(9) I at the special general meeting referred 1o in subsection (8)
the preliminary resoluson s confirmed by a special resolution
either without changes or with such changes as in the opinion of the
Registrar are not material, the Registrar may, subject to subsection
{11) and section 13, register the new societies; and upon registra-
tion, the original society shall be deemed to be disselved and its
registration cancelled,

(1) The decision of the Registrar as to whether any changes
made in the preliminary resolution are material shall be final and
not subject to any appeal.

(11) At the special general meeting referred (o in subsections (8)
and (9) provision shall be made by another resolution for

{a) repayment of the share capital of all the members who
have given notice under sub-section {5%:

fb)  satisfaction of the claims of all the creditors who have
given notice under subsection {6);

fc}  sausfaction of the claums of such of the other persons
who have given notice under subsection (7);
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but no member or creditor or other person shall be entitled to such
repayment or satisfaction until the preliminary cesolution is con-
tirmed 1n accordance with subsection (Y).

(12) Where within such tme as the Registrar considers reason-
able

{a)  1he share capital of the members referred to in subsec-
tion (11) {a} s not repaid,

(b)  the claims of the creditors referred to in that subsection
are not satisfied, or

{c)  theclaims of the other persons mentioned insubsection
(11) (¢) are now satsnied or seeured,

the Registrar may refuse to register the new societies.

149, | he reglsiration of New socielies established prrsuant 1o
section 148 is sufficient to vest the assets and liabilities of the
original society m the manner specified in the preliminary
resolution as confirmed in accordance with subsections (8) and
{Y) Of that section.

PART X

RECFEIVERS AND RECEIVER-MANAGERS

150, where, in the opinion of the Registrar. based on the
results of an examimation urdertaken pursyant to section (80, i
18 NeCessary 10 appoint a receiver-manager (o protect the equity
of the members, the Registrar may, subject to the approval of the
Mimster, appoint a receiver-manager.

151. (1} Subject to the nights of secured creditors, a receiver
of any property of a society may

fa) receive the income from the property and pay the
liabilities connected with the property: and

(b)  realise the security interestol those on whose behall he
is appointed.
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(2) Notwithstanding subsection (1) and subject to any order that
the Court may make pursuant to section 155, a receiver who is not
appoinied manager of 4 sociely shali itoi carry on the business of the
society.

152. Notwithstanding section 150, where a receiver of a
society is also appoinied manager of the sociely, he may carry on
any business of the society to protect the security interest of those
on whose behalf he is appointed.

153, Where a receiver of receiver-manager is appointed by a
Court or the Registrar or pursuant to an instrument, no directors
of the society shall exercise the direciors’ powers that the receiver
or receiver-manager is authonised to exercise until the receiver or
receiver-manager is discharged.

154, (1) A receiver or receiver-manager appointed by a Court
shall act in accordance with any directions of the Court.

(2} A receiver-manager appointed by the Registrar shall act in
accordance with any directions of the Registrar.

(3} A receiver or receiver-manager appoiniged pursuant 1 an
instrument shall act in accordance with that instroment and any
direction that the Court may make pursuant to section 155,

(4) A receiver or recelver-manager shail
@) acthonesdy and in good faith, and

()  deal with any property of the society In hus possession
or control in a commercially reasonable manner.

155. Upon an application by a receiver-manager of a society,
whether appomted by the Court or under an instrument upon an
application by an interested person, including the Registrar, the
Courtmay make any order it thinks fit, on any matter including, an
order

(a) appointing, replacing or discharging a receiver or
teceiver-manager and approving his accounts;

(b} determining the notice to be given to any person or
dispensing with notice 10 any persoi;
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te}

{d)

fe)

fixing the remuncration of the recciver or receiver-
manager;

requiring thereceiver or recelver-manager, Oraperson
by or on behalf of whom be is appointed,

(1) 1omake good any default in connection with the
receiver's of receiver-manager’s custody or
management of the property and business of the
society, and

(i1} torelieve areceiver Or areceiver-manager, ora
person by or on behalf’ of whom a receiver or
recciver-manager is appoinied from any default
On any terms that the Court considers appropri-
ate;

confirming any act of the receiver or receiver-man-
ager; and

giving directions on any other matter relating to the
duties of the receiver or réceiver manager.

156, (1yWhereareceiver-managerisappointed by the Registrar,
the receiver-manager for any interested person may apply (0 the
Registrar for directions on any matier relating to the duties of the
receiver or receiver-manager.

(2} Where the Registrar receives an application pursuant to
subsection (1), he may make any order he considers appropriate,
including any other similar to an order described in sections 155(c)

o (f).

157. A receiver or recelver-manager shall

(a)

(b)

inthe case of areceiver or receiver-manager appointed
by the Courtor pursuant toan instrument, immediately
notify the Registrar of his appointment or discharge;

take into his custody and control the property of the
society inaccordance with the Countorder, order of the
Registrar or imstrument pursuant to which be is

appointed.
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(c)

fel)

fe)

{g)

h)

open and maintain a bank account in his name as
receiver or receiver-manager of the society for the
wwoneys ul Uk sicly coming under his conuol;

keepdetailedaccounts of all transactions carried outby
him as receiver or receiver- manager;

keep accounts of his administration that he shall cause
to be available during usual business hours for inspec-
tion by the directors of the socicty, the Registrar or any
person authuised by dic Regisua.

prepareat leastonce incvery six-month period after the
date of his appointment financial statements of his
administration, as far as s practicable in the form
required in section 124,

on completion of his duties, render a final account of
his adminisuaton in the fvin be las adopied
preparation of inlerim accounts pursuant to paragraph
(N and

filc with thc Registrar acopy of auy [ludinial statcuscnl
mentioned in paragraph (f) and any final account
mentioned in paragraph (2} within fifreen days of the
preparation of the financial statement or rendering of
the Dnal avcount, as the case ay be.

PART X1

DISSOLUTION

158. (1) Subject to the approval of the Registrar, the members of
a society may authorise the dissolution of the society.

2) The Board shall cause a notice ot 4 special meeung of
members to be sent in the manner prescribed in section 43 to each
mermnber for the purpose of awthorising dissolution.

{3) Eachmember of the society has the nght 1o vote with respect
to dissolution.

{4) For the purpose of subsection (1) dissolution is authorised
when the members approved the dissolution by aspecial resolution
of the membership.
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(5) Where the Repistrar

fa) receives notice, in a form satisfactory o him, of an
authorisation to dissolve a sociely; and

(b} 1ssatisfied thatitisin the bestinterest of the society and
its members,

he shall approve the dissolution.

{&) The authonsabon approved pursuant 10 subsechon (4) must
set oug

fa) the assets and liabilites of the society;
¢h)  the claims of any creditors;
{c)  rthe number of members; and

(d) the nature and extent of the members” nterest in the
s0Ciety.

(73 SUDjECt O SubSeCuon (93, where d suxileny tas an unallociied

surplys and the authorisation approved pursuant Lo subsection (4)

states that it is not to be paid out at the time of the society’s

dissolution, the unaliocated surplus must be paid to vne or more
rusiees who are

(uj named in the special resoluton; or

{b}  where not named in the special reselution, appointed
by the Registrar,

(%) T'he trustees named or appoiied porsuant (6 subsecton (/)
shall

(e} deposit the money ma special tust accoun
() a registered society, or
(i) whaok registered under the Bimiang Act, Toal;

v mvest the inoney inany manner authonsed by jaw,
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(9) Where a trust is created pursuant to subsecuon (7), the
income and principal of the trust is required to be expended within
apeniod of twenty years froin the date that the trust was established
for any cooperative purpose the Registrar considers fit.

{10y In this secton,

fa)  “interest” includes the interestof amember inasociety
and includes member loans and obligations of any kind
that

(1) anise by virtue of the by-laws of the society, and
(11}  are owed by the society W the members:

by “unallocated surplus™ includes any net proceeds trom
the sale of assels on dissolution of the sociely alter the
liabilities of the society and the claims of creditors and
members have been satisficd.

159.(1) When the Registrar approvesi special resolution passed
pursiant (o section 158 he shall, at the expense of the society, cause
anotce of the special resolution © be pubhished once s week for
wor woeks

fa) e Gacetre, and
(b} Inanewspaper cireulating i Antigua and Barbanda.

{2y Nowwithstandmg subsectiont 1 ), where the Regislrarreceives
an affidavitfrom the oflicers ofasociety stating thiat the soctety has
no assets and no labiditios and he is satisfied ditt i s approprize,
he imay

() cxempt the society trom subsection 1) amd

¢h)  canse. al the cxpense ol the Registrar, a notice of the
special resolubion passed pursuant tosechon 13X 1o
he published m the Gazente.

(3) The Registrar shadl require from o society, hyuidator or
rusteg appointed by a socicty or any other per-on who s reguired
to furnish information, an anmsal or other reluen showing
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fa) the progress of dissolution;
(b}  thedistribution of any undistributed surplus or reserve;

fc)  theprogressof the administrationof a trust established
in accordance with this section; and

(d)  any other information that he may require.

160. (1) Where the Registrar has reasonable cause to helieve
that a society

)  hasnotcommended business within two years afterthe
date shown on its certificate of registration; or

(b)  has not carried on business for two consecutive years,

he shall send to the secretary of the society aletter inquiring whether
the society is carrying on business, 1s 1 Operauon or 18 submitting
an annual retum,

(2) Where the Registrar docs not, within one month of the date
he sent a letter pursuant to subsection (1), recerve an answer to the
letter, he shall, within fourteen days after the expiry of the month,
send w the secretary of the society a letier referring to the letter sent
pursuant to subsection (1) and stating that

fa) noanswer to that letter has been received by him; and

(b} if an answer is not received to the lewter sent pursuant
to this subsection within one month from she date st 1s
sent, anotice will be published in the Gazette to strike
the name of the socicty off the register and to dissolve
the society,

(3) Where the Registrar

{a) recetves ananswer fromasociety that it 15 not carrying
on business or i not in operation or will not be
submitung an annual return; or

(bj  does noi, within one month afier the date that he sent
aletter pursnant to subsection (2), receive an answerto
that letter,
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he may publish in the Gazette and send to the society a notice that,
at the expiry of on¢ motith from the date of that notice, the society
will, unless cause is shown 10 the conwary, be sruck off the regiseer
and the society will be dissolved.

(4) At the expiry of the period mentioned in a notice sent
pursuant o subsection (3), the Registrar may, unless cause 1o the
contrary is previousty shown by the society

(a)

{b)

where he is satisfied that the society has no assets or
liabilivies, 1ssue a ceruficate of dissoludon tn the
prescribed form; or

appoint a liqudator to dissolve the society.

ANTIGUA

DARDUDA

161. (1) Where a society fails to furnish a copy of the annual  Dissolution for
financial statements to its members at an annual or special meeting  failure to account
called for that purpose or within a period of twelve months after the
close uf its Mnancial yedr, ke Regisoar

(a)

(o)

mayrequire the directors to call aspecial meeting of the
society for the purpose of considering the business
ransacied durng the preceding Oacial yedr and for
the fumishing to the members and to the Registrar &
copy of the annuzl financial statement; and

shall, where be requires a special meeting w0 be catled
pursuant (o paragraph (a), detennine a time period
within which the special meeting is 1© be called.

{2) Where the directors fail to call a special meéeting within the
time period set out in subsection (1), the Fazistrar may call the
special meeting

(a)

(b)

to review the hmancial positon of the society and the
members’ inierests in the society; and

the members fail to pass a resolution to the effect that
the society is to carry on business and to comply with
section 124 and 126;

(3) Where

(a)

a quorum of members 18 not present at a special
meeting called pursuant 0 subsection (2); or

for business

trapsactid.
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fh)  1he members fail 10 pass a resolution to the effect tha
the society is to carry on business and 10 comply with
section 124 and 126,

the Registrar may notify the directory that, unless sections 124 and
126 are compied wich withinone mond from the date of e notice,
the soCicty will be struck oft ihe register and dissolved.

{4} Nowwithstanding subsection (3), the Registear may extend
the period lor compliance with sections 124 and 126.

(5) Where a soctety does not comply with sectons {24 and {26
within the period mentoned in subsection (3) orsethy the Registrar
pursuant to subsection (4) the Registrar may,

fa}  where he 15 satistied that the society has no assets or
liabiliges, issue a certificate of dissolution in the
prescribed fom; or

{h)  appoint a hquidator w dissolve the society,

162. (1) The Reeistrar or an interested person may, afier giving
the society three months nouce of the proposed appheation, apply
to the Court for an order dissolving a society, if the society

fa}) obtained its registration by fraud or mistake;

() exists for an illegal purposc;

{c)  haswilfully, afier notice by the Registrar, violated any
of the provisions of this Act or ils by-laws;

fedy 18 no bonger operating on co-operative principles; or

{e)  has the number o1 s members reduced below the
minimum number required by this Act for the society.

(2) Where an interested person apphies pursuant (o this secbon,
he shall give the Regisirarnotice of hisappheation and the Re gistrar
1sentded toappear and he ieard inperson or by an atiome y-at-law,

(3} Where the Court receives an application pursuant 0 ths
section. 1t may order thai the socicty be disselved or liyuidated and
dissolved under the supervision of the Registrar,
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(4) Where the Registrar receives an order made pursuant 1o
subsection (3}, he shall,

{a} where the order is to dissolve the society. issue a
certificate of dissolution in the prescribed form: or

i) wheie the uidern s b liguidate and disselve the sxicty
under the supervision of the Registrar, publisha notice
in the Gazette.

163. (1) Where a society has been dissolved pursuamt to this  Revival of
Part, any interested parson may apply to the Registrar (0 have the  dissolved society.
society revived by sending him an application for revival in the
preseribed form,

(2) Where the Registrar receives an apphication for revival
pursuant o subsection (1 and he is satisticd that the society is i

vompliemee with this Act, b may

fa}  issueacertificate of revival in the prescribed form amd
publish notice of the revivat in the Gazette: and

{b}  impose any conditions on the society that Le considers
reasonable wilh respect to the society.

(3) A socicty is ievived on the dawe shiown i e centilicate of
revivil,

{4) Where a society 18 revived pursuant to this sectuon 1t
fa)  has all the rights and priviieges. =ud
fb) 18 liable for the obligations,
ihat 10 would have had if it had not been dissolved. subject o any
1enns that may be imposed by the Registrir aud ty any righis

avyuired by any person after 18 dissolution.

i6k, (1) Where

Appointmeit
ol liguidats .
fel A sogiely is 10 be dissolved pursuant o this Part or

81 nohguwdaior sappointed by the membe:ssorthe Court:
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the Registrar may appoint a liquidator (0 wind up the affairs of the
society.

(2) Notwithstanding subsection (1} where the Regisirar is
satisfied that the society has no assets and liabilities, he may issue
a certificate of dissolntion in the prescribed form,

165, The liquidation of a society commences where

(@) a special resolution for dissolution of the society is
approved by the Registrar pursuant to acction 158;

(b)  the Registrar appoints a liguidator pursuani to section
160 or 161;

fc) the Court makes an order (o dissolve pursuant to
section 162.

166, (1) From the date of the commencement of its liguidation

{2)  asociely continuesinexisience, butshall cease tocarry
onits burinest exveptineofar as may be required, inthe
opinion: of the liyuidator, for an orderly liguidation,
and

(b)  any ranzfer of shares, other than a trans{er made 10 or
with the approval of the liquidator, and any alteration
in the status of the members made aller commence-
ment of the liguidation are void.

167. (1) Where two or more liquidators arc appointed, all the
provisions in this section with respect to a hqudator apply 1o all
of the liquidators.,

{2) On the appoimment of a iquidator pursuan (o this Par(, all
the powers of the directors vest in the liguidator.

{3) A hquidator may delegate any of the powers vested in him
pursuant 1o subsection {23 10 the dircctors or members,

{4) Where the members of a socicty appoint a liyuidator, they
may, a that time or at a sobsequent general meeting, pass a
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resolution giving direction to the Lquidator with respect to the
disposal of the property of the society.

(5) Where

fa) the members appoint a liguidator and do pot issue
direction pursuant (o subsection (4); or

(b)  aliquidator is not appointed by the members,

e liquidawn is subjout w the duectivns, wvidors and nsiuctivn ol
the Registrar with respect to the mode and terms and conditions on
which he may dispose of the whole or any pant of the property of the
society.

{6) Where a vacancy in the office of liquidator occurs, the
Registrar may appoint another person to fill the vacancy.

(7) Inall pruocalings conoctod w il the suciety, the lguidan
is to be descnbed as the liquidator of the society and not by his
individual name only.

168. On his appointment, a liquidator shall
(@) immediately give notice of his appointment,

(i) in the case of a liquidator not appointed by the
Registrar, io the Registrar, and

{i1) w cach claimant and creditor known to the
liquidator.

fb) immediately publish notice of his appointment in the
Guerite and onee a woek for two conscoutive wocks in
a newspaper printed and published in Antigwa and
Barbuda,

fc)  sectoutin the noticc mentioned in paragraphs (a) and
(b) a provision requinng any person

(1) indebted tothe society, torender an account and
pay w the liquidator at (he time and place
specified,
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{d)

{e)

{8)

{h}

(if) possessing property of the society, todeliver itto
the liquidator at the time and place specified,
and

(ili) having a claim against the society, whether
liquidated, unliquidated, future or contingedt, to
present particulars of the claim in writing 10 the
liquidator not later than two months after the
first publication of the notice;

take imto his custody and control the property of the
society;

Open and maimain a trost account Sor e moneys of the

socaety;
mamtan sepafiie lists of the members, creaors and
other person having claims against the society;

where at any time be determines that the society is
unabi¢ to pay or adequately provide for the discharge
of its obligations, apply to the Registrar for directions;
and

deliver Lo the Kegistrar and the SOCIETy, 8t 1castonoe m
every twelve-month pesiod afier his appointment or
more often as the Registrar may require, financial
statementsof the society in the form required in section
124 of int any torm that the liquidaior considess proper
or that the Registrar may require.

Powers of 169, (1) The liquidator may

tquidmaor,
(a)

(b)

{c)

refain attomeys-at-law, accountants, engineers, ap-
praisers and other professional advisors;
bnng,délbndnrtakcpanmanycwﬂ, criminal or
administrative action or proceeding in the name and
on behalf of the society;

carry on the business of the society as required for an
orderly liguidation;
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(d) sellbypublic auction orprivate sale any property of the
society;

(e} doallactsandexecute any documents in the name and
on behalf of the society;

)  borow money on the security of the property of the
society;

(g) seule or compromise any claims by or against the
sociery; and

(k)  do all other things that he considers necessary for the
obligation of the society and distribution of its prop-
emy.

(2) Where a liquidator has reason to believe that any person has

in his poesession or under his control or has concealed, withheld or

misappropriae any propety of the socicly, bo may spply w ibe
Court for an order requiring that person to appear before the Court
at the time and place designated in the order and to be examined.

(3) Where the examinanon memioned m subsecdon (2) dis-
closes that a person has concealed, withheld or misappropriaie
property of the society, the court may order that person to restore the
property or pay compensation to the liquidator on bebalf of the
soclery.

{4) Subject to the approval of the Registrar, no liquidator shall

purchase, directly or indirectly, any part of the stock-in-trade, debts
or assets of the sockety.

170. (1) Atiquidator is not liable where he relies in good faith on
(a) financial statements of the society represented 10 him
(i) by an officer of the society, or
(i} by the auditor of the society in a written report

that staie that the financial staternents reflect
fairly the financiat condition of the society; or
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(b) anopinion, a report or & statement of an attorney-at-
law, ah accountant, an engineer, an appraiser or other
professional advisor retained by the liguigator,

171. (1) A liquidator shall pay the costs of liquidation out of
the property of the society and shall pay or make adequate
pruvision for all claims against the sOCiely.

(2) After the date specified by the liquidator for distribution
pursuant to section 168 {c} (iii), he may distribute all or any part of
the assets of the society among the parties enttled to the assets
having regard 10 the claims of which the lignidator has notice,

(3) The liquidator is not liable for any part of the assets of the
society distribuied pursuant of subsection (2} 1o any persoa notice
of whose claims the liquidator did not have at the time of distribu-
tion.

(4) When disributing the assets of a society pursuant to this
section, the liquidator shall pay, in priority to the claims of the
creditors of the society, the wages or salaries of all persons, other
thandirectors,employed by the society atthe time of the commence-
ment Of the obUZanon Or within one mOonith betore, not greater than
three months™ wages orsalary, and those persons are entitledtorank
as creditors of the society for any residue of the claims.

172, (1) In the liquidation of a registered society the funds,
including the Reserve Fund, shall be applied as follows:

{a) frsuy 10 e costs of liquidation;

{b)  secondly tothe dischargeof the liabilities of the society;

{c) thirdly 1o the payment ol share capital;

() fourthly, if the by-laws of the society permit, 10 the
payment of a dividend at a rate not exceeding ten per
cent per annum for any period during which no
distribution of profits has been made.

(2) Any surplus remaining after the application of the funds i

the purposes specified in subsection (1) may, at the discretionof the
Registrar, be used for any cooperative purpose he considers fif,
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(3YWhere the liquidation is closed pursuant 1o subsection (1), the
Registrar shall
{a) issue directions with respect to the custody or disposal
of the documents and records of the society; and

(b} discharpe the tiquidator.
{4) Where the Registrar discharges a liquidator pursvant to

subsection (3), be shall issue a certificate of dissolution in the
prescribed manner.

(5) The society ceases (o existon the date shown in the certificate
of dissolution.

173. A person who has been granted custody of the documents
and records of a dissolved society remains liable to produce those
documents and records for six years following the date of its
dissolution or until the expiry of any other shorter period that the
Registrar may set,

174. (1) Where there is no agreement or provision fixing the
remuneration of a liquidator, he is entitled to a commission hased
on the net proceeds of the estate of the sociery realised after
deducting his expenses and disbursements.

(2) The amount of the commission menticned in subsection (1)
is equal to

fa) (5%} on the first $1,000 realised;
(b} [2.5%] on the next $4,000 realised; and
(c} [1.25%) on any sum greater than $5,000 realised.

(3) Whesr a liquidator applies to the Registrar, he may increase
the amount of commissions set out in subsection {2).

(4) No liquidator is entitled to any fee or charge for his services
in addition to the commission allowed pursuant o this section,

175. (1) Notwithstanding the dissolution of a society pursuant 1o
this Act,
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(aj acivil,criminal or administrative action or proceeding
commenced by or against, the society before its disso-
lugion may be continued as if the society had ot been
dissolved; and

{b) acivil,criminal or administrative action of proceeding
may be brought against he society within two years
afier it dissolution as if the society had not been
dissolved; and

fc) any property that would have been available to satisfy
any judgement or order if the society had not been
dissolved remains available for that purpose.

(2) Service of a document on a society after its dissolution may
be effected by serving the document on a person shown on the
records of the Registrar as one of the last directors of the society.

(3) Notwithstanding the dissolution of a society, a person 10
whom any of its property has been distributed is liable to any person
clairing pursuant to subsection (1) to the extent of the amount
received by that person on the distribution with respect to any share
of the society that thar person held, and an action to enforce such
Lability may be brought within two years after the date of dissolution
of the society.

176. (1) On the dissolution of a society, the liguidator shall
convert into money the portion of the property distributable to a
creditor or member who cannot be found after a reasonable
investigation and shall deposit the money in a registered society or
with trustees appointed by the Registrar,

(2) A payment pursuant to subsection (1) is deemed to be in
satisfaction of a debt or claim of such creditor or member.,

(3) Where a creditor establishes within three years after the
dissolution of a society that be is entitled o any money paid,
pursuant to subsection (1), to & registered society Or 10 trustees
appointed by the Registrar, the society or the Registrar, as the case
may be, shall pay the amount of the claim out the moneys deposied.

{4) Where moneys deposited pursuant to this section are not
distributed within three years after the dissolution of a society then,
subject to the approval of the Registrar, the society or the trustees
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appointed by the Registrar shall distribute those moneys in accor-
dance with section 171 (1) or the by-laws,

177. (1) Whexre, in the course of the dissolution of a society it Powecof
appears that any person who has taken part in the organisation or  Registrar 1o
management of such society or any part or present officer of the  “7ehrEe-
sociery has misapplied or retained or become liabie or accountable
for any money of property of such society or has been guilty of
misfeasance or breach of trust in relation to such society, the
Registrar may, on the application of the liquidator or of any creditor
of contributory, Carty Oul an exaninadon into the conduct of such
person and make an order requiring him o repay or restore the
money or rate as the Registrar thinks just or to contribute such sum
o the assets of such society by way of compensationinregard witwe
misspplication, retainer, dishonesty or breach of wust as the
Registrar thinks just.

(2) This section shall apply notwithstanding that the act is ope
o which the offéiiér may be crimitially responsibie,

178. Any person aggrieved by any order of the Registrar made  Appeal against

under section 177 may appeal to the Cooperative Societics Appeal ~ surcharge.
Tribimat within twenty-one days from e date of SuCh order and the

deciston of the Tribunal shall e fnal on any question of fact.

179. (1) This part does not apply to a society that is bankrupt Application of
within the meaning of the Bankruptcy Act, Pau KL

(2) Where asocicty isat any time found in prooeedings pursuant
to the Bankrupicy Act, to be bankrupt within the meaning of that
Act, any proceeditigs taken pursuant to this Part to dissolve or to
liquidate and dissolve the society are stayed.
PART X1
INVESTIGATIONS
180. (1) The Registrar may Examination.
{a) on his own motion, or
{b) ontheapplicationof the lesser of twenty-five members

and 10% of the members, appointa personas examiner
who shall make an examination of the books of the
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society and examine the affairs of the society and shall
make available his report 1o the Registrar.

(2) Subject to subsection (3), the Registrar may direct that the
expenses incidental to an examination under taken pursuant to this
section are to be defrayed.

{a} by the members applying for the examination;
{b) by the society or its officers; or

{c} by anycombination of the members, the society or its
officers.

(3) Where an examination underiaken pursuan{ (o this section
reveals substantial irregularities in the business of the society, the
Registrar shall not direct any members on whose motion the
examination was commenced to defray the expenses.

(4) Where the Registrar appoints an examiner pursuant io
subsection (1), the society and its officers, members, agents or
employees shall furnish the examiner with any books, accounts,
securities or other documents the examiner requires io pertorm the
examination.

181. (1) A member, the Registrar or any interested person may
apply ex parte, or on any notice that the Court may require, to the
Court for an order directing an investigation to be made of the
society and any of its member societies Or cotporations.

(2) On an application pursuant to subsection (1), the Court may
order an investigation of a society or of any of its affiliates where it
appears to the Court that

{a) the society is not fulfilling the purpose stated in its by-
laws;

{b) the society is not carrying on business in accordance
with this Act, the regulatons or the by-laws;

{¢) the society is not organised or being operated on co-
operative principles;



No. 2 of 1997. The Co-operative Societies Act 1997. 97

(d)

e)

(g)

thebusiness of the society or any of its member societies
is or has been camied out with intent to defrand any
person;

the business or affairs of the society or any of its
member societies are or have been carried on or
conducted, or the powers of the direCtors are or have
been exercised, in 2 manner that is oppressive or
unfaifly prejudicial to or wifairly disregarded the
interest of a member of security holder.

the society or any of its member societies was formed
for a frandulent or unlawful purpose or is to be
dissolved for a frandulent or unlawful purpose; or

persons concemed with the formation, business or
affairs of the society of any of its imember societies have
acted fraudulently or dishonestly, in connection with
e soulery.

(3 an applicant for an order pursuant to this section is not
required to give security for costs.

{4) An ex parte application pursuant to this section shall be
heard in camera.

(3) No personr may publish anything relaing o ex parre
proceedings condncted pursuant to this section other than with the
authorisation of the Court or the written consent of the society being

investigated.

182, ln connection with an investigation putsuant 1 section
181, the Court may make any order it considers appropriate,
including an order

fa)
{b)

fc)

to investgate;

appointing an mspector, who may be the Registrar,
fixing the remuneration of an inspector and replacing
an ingpector,

determining the OGS 0 be given 10 any meresicd
person or dispensing with notice o that persom;
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(@)

{e)

(8)

(h)

)

k)

{4

authorising an inspector to enter any premises in
which the Court is satisfied there might be relevant
information, and o exammne anything and make
copies of any document or record found on the pre-
mises;

requiring any person to produce documents of 1ecords
to the inspector;

authorising an inspector o conduct a hearing, admin-
ister oaths and exanmune any person on oath, and
prescribing ruies for the conduct of the hearing;

requiring any person to attend a bearing conducted by
an mspector and 10 give evidence bn oath;

giving directives 0 an inspector or any interested
person on any matter arising in the investigation;

requiring an inspector 0 make an interim or final
report 10 the Court and 0 the Registrar;

determune whether 4 yepOom O an inspector made
pursuant to paragraph (i) should be published and,
where published, ordering the Registrar to publish the
reportin wholeorin partor to send copies toany person
the court designaies,

requiring an inspector to-discontinue an investigation;
requiring the society or a person who applied pursuant

o section 162 for an order to pay the costs of the
investigation.

183.(1) Aninspector appointed pursuant tosection 182 (b) has
the powers set out in the order appointing him.

(2) Inaddition 1o the powers set out i the order appomnung him,
an inspector may furnish to, or exchange informanon and otherwise
co-operate with, any public official in Antigua and Barbuda or
elsewhere who

{a)

is anthorised to exercise investigatory powers; and
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{b) isinvesugating, withrespect to the society, an allega-
tion of improper conduct that is the same as of Sitmilar
ur the comduct dexaribed in section 176 (2).

184. (1) Any interested person may apply to the Court for an  Hearing in camera.
order that a bearing conducted by an inspector appointed pursuant
w secton 182 beheard in come ra and for directionus vt any mewer
arising in the investigation.

(2) A personwhose conductis being investigated orwhois being
cxamined at a beaiog comduuicd by an inspooan appoinied
pursuant to section 182 has a right 1o be represented by an attorney-
at-law,

() A person whose conduct is being investigated o who isboing
examined at a bearing conducted by an inspector appointed
pursuant to section 182 {b) has a right to be represented by an
attorney-at-law,

185. (1) No person is excused from attending and giving Inctiminatiog
evidence and producing documents and records to an inspector  Statements.
appointed pursuant (0 section 182 (b) by reason only that the
evidenie wnds wincrimilene hintor subject bim wrany proceedings

o penalty,

(2) No evidence described in subsection (1) may be used or
recived ggaiust any pensm i any proveading ustiwed agains
him, other than a prosecution for perjury in giving evidence.

186. (1) Any oral or wnten simement or report made by a0 Absolute privilege
inspector or #ny other person in an investigation underaken espeving
pursuant to this Part has absolute privilege. Statemmeats.

(2) Nothing in this Pari affects the privilege thal exists in respect
OF A1 AUDIMEY -al-1aw drl his clien

PART XII

DISPUTES

187. (1) Where any dispute that relales to the business 0fd  goygement of
society artses disputes.



ANTIGUA 100 The Co-operative Societies Act 1997, No. 2 of 1997,

AND
BARBUDA

(@) among members, former members and person claim-
ing through members or deceased members;

(b}  between a member, former member or person claim-
ing through a member or a deceased member, and tfie
society, its board, or any officer of the society;

{c) between a member and the society arising out of or
underany by-law relating tothe disposal of the produce
of agricultural or animal husbandry, or under any
contract made pursuant to this Act;

(@} between the society and any other society;

any party to the dispute may refer it to the Registrar for decision.

(2) The Registrar may, before proceeding to hear or determine
a dispute, make or cause o be made a preliminary investigation

(@) wascertain the cause,
{b) 1o define the issyes,

fc)  to bring about a voluntary settlement between the
parties to the dispute,

{3) For the purpose of hearing any dispute the Registrar or
arbitrator, as the case may be,

(a) may administer oaths, and
(b) may require
(i) the attendance of all parties concemed and
witnesses, and
(1) the production of all books, documenis and

things relating to the dispute.

(4) The Registrar or arbitrator, as the case may be, may order the
expenses of determining any dispute, including fees 1o an attorney-
al-law to be paid by the society or the parties w the dispute.
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(5) A party aggrieved by a decision of the Registrar or an
arbitrator may appeal to the Co-operative Societies Appeals Tribu-

nal within such time and in such manncr as may be prescribed.

{6) Notwithstanding anything in this section, aregistered society
may exercise any rights arising by law under any charges, mort-
gages, bills of salc or other securitics duly exccuted in accordance
with this Act or any other law without recourse o arbitration,

(7 Forthe purposes of subsection (1), aclaim by a society for any
debt or demand duc to it from a member, former member or the
personal representative of a deceased member is a dispute that
relat~s (o the business of a society within the meaning of subsection
(1.

188. (1) There shall be a Co-operative Societies Appeals
Tribunal which shall consist of three persons, one of whom shall be
an attorney-at-law of at least five years standing.

(2) The members of the Tribunal shall be appointed by the
Minister after consultation with the National League or National
Council for a period of not more than three years, and are eligible
for re appomtment.

(3) The Tribunal shall have jurisdiction to hear appeals against
a decision of the Regisirar or an arbitrator.

{4) The members of the Tribunal shall receive such remunera-
ton as the Minister determines.

189. (1) Notwithstanding anything contaned in sections 187
and 188 the Regisirar or an arbitrator may m the course of of op
making a determination in a dispute refer a guestion of law arwsing
therchrom to the Court, by way of case stated for the opimon of that
Court.

2) A judge may consider and determine any question of law so
referred and the opinion given on such queston shadl be final and
hinding.

1990. (1} An award bry thc Registrar oran arbitratormay, by lcave
of the Court, be enforced 1n like manner as a judgement or order to
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“liquid assets” means assets maintained by a credit union to
ensure that it can meet its commitments with respect to loans
and withdrawal of deposits,

192. (1) No credit union shall carry on any business that is
contrary to this Act, the regulations or its by-laws.

(2) No credit union shall

{a) underwrite msurance or the issue of securities by
another person;

(b} act as agent for any insurance company or for any
person in the placing of insurance; or

(c) subjecttosubsection(3),require, directly orindirectly,
that a borrower place msurance for the society of the
credit union in any particular insurance agency.

(3) Nothing in paragraph (c} of subsection (2) prevents a credit
union from requiring insurance for the security of the credit union.

(4y No act of a cyedit union, including the transfer ol property to
or by a credit union is contrary to this Act or the fegulations.

(5) Withom prejudice to the generality of paragraph (a} of
subsection (2), a credit union may, with the pemmission of the
Reygistrar, doall other acts and things as are incidental or conducive
to or consequential upon the attainment of its objects.

193. (1) Every credit union shall maintain liguid assets in the
amount specified in section 119 and in the form prescribed.

{2) Any credit union which fails 1o maintuin the liquid assets
required by this section may be placed under a receiver pursuant (o
Part X by the Registrar.

194.(1) Every creditunion shallmake an allowance for doubtful
loans in accordance with the requirements setout i the regulations.

195. (1) Subject to this Actand the regulations, every loan must
be approved in accordance with the policies established by the
directors before any funds are advanced.
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(2) A loan to a director, a credil committee member or an
employee of acredit unionorany personconnected withone of then
must be approved in the manner prescribed in the regulations.

(3) Any person who knowingly approves or granls a loan in
contravention of this Act or the regulations shall be held liable for
any losses resulting (o the credit union in connection with that 1oan.

196. Subject to any restoctions that may be prescribed in the
regulations, the credit union may take any security for loans that it
considers advisable and in keeping with sound business practices.

197. (1) Loans may be made only to members and to other
registered societies.

(2) The by -laws shall provide for limits on the amounts of loans
io any one member or on any type of loans.

198. (1} Where a credit union is reporting loans on the balance
sheet in its annual financial statements, it shall report the loans at
their net estimatg value after deducting the allowance for doubtful
loans pursuaint to section 193(1),

(2) Any advance given by way of overdraft or line of credit is
deemed to be a loan for the purposes of the balance sheet and must
be reported as a loan.

199, (1) The maximum intervals at which interest on loan must
be paid may be prescribed in the regulations.

(2) Where a borrower has not paid the interest on this loan for
a perivd determined in the regulations, the credit univn shall nos
include that interest in income,

204. (1) Subject to seclion 16, a credit union may, without the
authority, aid, assistance or intervention of any other person or
official,

(a) receive deposit from any person, whatever his age,
status or condition in life whether or not that person is
qualified by the law to enter into ordinary contracts;
and
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(b) payany orall of the depositand any or all of the interest

on the deposit o or to the order of that person unless,
before payment, the money so deposited is claimed by

some other person

(i)  in any action or proceeding to which the credit
GNAON i5 A party and In Tespect of whh service
of a writ or other process originating such action
or proceeding  has been made on the credit

union, or

(i) in any other action or proceeding pursuant to
which an injunction or order made by the Court
requiring the creditunion not to make payment
of the money or Wmake paymentofit (04 person
other than the depositor has been served on the
credit union;

and m thatcase thé money sodeposiled may be paid 10 the depositor
with the consent of the clalnant of 1 the clainanm with e consent
of the depositor.

{23 Ueposisinay be accepred m e matnes and 1oy andonany
condition that may ba prescribed in (he regulations.

201. (1) A credit union is not bound (o see (o the execution
of any tnust, whether express, implied or constructive, pursuant

to which any deposit or share is subject.

(2) Where any deposit or share is subject to a trust of which the
crecit union has notice, the receipt or order

{a) of the wosiee I whose name the deposi or share
stands, or

(b)  if the deposit or share stands in the names of two or
more trusiees, all those trustees or any of them who,
pursuant to the document creating the trust, may be
enftitied to receive the deposit or share,

is, notwithstanding any trust to which the depositor share is subject,
a sufficient discharge for the payment of any mongy payable in
respect of the deposit or share, and the credit umon is noet bound to
see (o the appitcation of any money paid on the receipt or order.
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(3) Noiwithstanding any neglect or omission on the part of a
credit union to enter a proper description in its books, no executor,
administrator, guardian, commiltee or trustee whois entered on the
books of the credit union as a member, or who is described as
fepresenting a named estate, trust or trust beneficiary in such
capacity is personally liable to the credit union with respect (o the
share that he represents.

(4) The estate or trust beneficiary represented by a person
described in subsection (3) continues to be liable to the credit union
in the same manner and to the same extent as il the testor, minor,
ward, person of unsound ming, beneficial trust or their trust
beneficiary were entered on the records of the credit union as the
holder of the shares,

Consumers’ Societies and Housing Societies

202. (1) Subjectio subsection (2), no employee of a consumers’
society or housing society may be a director of the society.

(2) A society may provide i its by-laws that no more than one-
third of its directors may be employees.

203. The relatonship between a housing society and its mem-
bers 1s nol a relationship between a landlord and his tenants.

204, The by-laws of a housing society must, in addition to the
matters required to be set out therein by secuon 10, include the
following:

fa)  (he manper in which each member may be required o
furnish capital for the purposes of the society;

(b) themanner in which amember may be required to pay
for housing charges or other reserves;

fc)  the basis for fixing the amount of housing charges;
{d} subiect to section 27, the manner of withdrawal by a
member and the repayment of a member’s intevests in

the society; and

fej the rules goveming anv leases of housing uniis by
members to non-members.
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205, Where the by-laws of asociety provide that itis a housing
society or that this Part applies to the society, the society may not
repeal or amend that provision of the by-laws without the consent
of the Registrar,

206. Where a housing society has a share capital the society
shall not pay any dividend on the share capital 1o its members.

207, (1) Where a person’s membership in a housing society is
terminated, any right of that person to possess or to occupy
residential premises acquired by virtue of membership in the society
is termingted.

(2) Where a person’s membership in a housing society is
terminated and the member does not give up possession of the
housing unit he occupies, the housing society may apply to the Court
to recover possession of (o recover any arears of housing charges.

208. (1) Where a member

fa) has his membership terminated or has vacated or
abandoned the housing unitformerby occupied by bim,
and

(b)  has left property in the housing unit,

the bousing society may apply to the Magistrate™s Court, for the
District where the housing unit is sitoate for an order guthorising
it o remove the property for the housing it and seil or otherwise
dispose of 1t.

{2) The Magistrate may make anorder pursuant tosubsection (1)
where he is satisfied that the housing society has made a reasonable
effort to locate the lormer member.

(3) Where a housing society sells or otherwise disposes of
property pursuanttoan order made under subsecuon (23, it shallpay
into the Magistrate's Court, to the creditof the former member, any
remaining proceeds of the disposition after deducting

{a)  any amount with respecttocosts incurred by itrelating
to the disposition that it would be anthorised 10 Tetain
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if the property were goads sold pursuant to distress for
housing charges, and

(b}  any arrears of housing charges and damages that the
Magistrate allows,

(4) Where a former member docs not claim the remaining
proceeds described in subsection (3) within three months after the
date the money was paid into the Magistrate’s Court, the money
shall he paid mio the Consolidated Fund.

(5) Where abousing society removes, sellsor otherwise disposes
of property pursuant (o an order made under subsection (2), the
housing society is not liable in any action taken by the former
member with respect to the removal, sale or disposition.

Industrial Societles

209. (1) In an induswial society, 75% of all employees must be
members of the society.

(2) Subject to subsection (3), no workers” society shall sub-
contract out more than 50% of its work,

(3) Where a workers’ society applics to the Registrar, he may

allow the workers' society to sub-contract out more than 505% of its
work.

210. In addition to the matters required to be set out in the by-
{aws pursuant to section 10, the by-laws of a society must include

fed  comsditions of gdmission, capulsion o suspension of its
members,

(b)  aprocedure forlaying offmembers when there 1sa lack
of wuk and a prucedure ul 1evall w wok,

fc) remuneration of workers ivolved in the day 1o day
work of the society; and

(d)  allocation of bonus among members,
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211. No indusirial society may be registered where the acqui-
sition of goods for sale to the public is one of its principal objects
stated in its by-laws.

212. When allotting among creditors or paying a bonus based
to the members of an industrial society the directors may iake into
account the labour contribution of each member.

213. Notwithstanding any other provision of this Act, the
majority of directors of an industrial society may be emplovecs of
the society.

PART XV

APEX BODY

214. Registered societics may ¢stabiish an apex body which
may be called the National League or National Council and which
shall be composed of such member representative of all socicties
which may exist in Antigua and Barbuda..

215, (1) The National League or National Cowuncil shall co-
ordinate, assist and promote all registered societies and shall
perform such functions as may be determined by its constituent
members,

(2) Without prejudice to subsection (1), the National League or
National Council shall have responsibility for the administration
and management of the Development Fund as establish by section
120.

216.(1) The officers of the National League or National Council
shall be elected at the first meeting of that budy and shallhold office
for a period of one year and thereafter the election of such officers
shall be in accordance with the by-laws of the National League or
National Council.

(2) The National League or National Council shall regulate its
own procedure,

217. The Registrar shall, from time to time, consult the
National League or National Council with respect to matters
relating to development of registered societies.
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PART XVI
Offences
218. (1) Where
(a) any member, agent or cmployee of a socicty corruptly

{b)

accepls, agrees K accept, oblams or allempts to oblain
whether for himself or another, any gift or consider-
ation as an inducernent reward for

(1} domng or forbeanng to do any act relating to the
busimess of the socicty, or

(i)  forshowing Eavour or disfavour o any person in
relation t the business of the sociely; or

any person corruptly gives, agrees 10 give, or offers
such gift or consideration 10 any member, agent or
employee of a society as inducement or reward for any
purpose mentioned in paragraph («),

he is guilty of an offence and 1s liable

(i) inthe case of an offence under paragraph (aj, on
summary conviction to a fine of 85000 and to
imprisonment for twe years or both such fine
and imprisonmesi and on indictment (o impris-
onment for three vears,

(i) inthe case of an offence under paragraph (b), on
indictment 1 imprisonment for five years.

{2) In s section “consideration’” includes valuable consider-
anon of any kind.

219, {1} Any person who

{aj

(b)

obtains possession of any property o s granted any
loan by a society by false representation or other
Cormupt means,

wrongfully withholds or misapplies any such property
or loan, or
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(¢} wilfully applies any part of the propesty or loan to
purposes other than those directed or expressed in the
by-laws of the society or authorised in this Act or the
regulations,

is guilty of an offence and is hiable on summary conviction to a fine
of $1,000 or o imprisonment for one year and on conviclion on
indictment to a fine of $10,000 or to umprisonment for five years.

(2) In any proceedings under this section the person accused
may, m addition to any penalty imposcd, be ordered

{a) todeliver up any property of repay any sum of money
to which the proceedings relate, and

(8}  pay the cost of the proceedings.

220. (1) A society or any officer or member thereof or any
other person

(@)  whofailswithout reasonable cause or wilfully neglects

orrefuses to comply with an requirement of this Actor
the regulations or to furnish any information, or

(i} whopurportng tocemply withany such requircment,
knowingly furnishes false information

15 guilty of an offence,

(2) Any person who wilfully or withowt reasonable cause
disobeysany summaons, orderordirectionlawfully issued under this
Act or the regulauoms is guilty of an offence.

(3) Any officer or member of asociely who wilfully contravenes
the by-laws of the society relation to his dutics or functions as such
officer or member is guilty of an offence,

(4) A person guilty of an offence under this section is liable on
summary conviction « a fine not exceeding $3,000 or imprison-
ment of six months or both and to a further fine of $50 for each day
for which the contravention continues aficr aconviction is obtained.

221. (1) Any person who
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(a) fraudulently or clandestinely removes any property
comprised in a charge created in favour of a society
from the place where such property was situate at the
time of the execution of the charge, or

(b} knowingly disposes of, or deals with or attempts ©
dispose of or deal with such property without first
obtaining in writing leave of the society,

15 guilty of an offence and is liable on summary conviction 1o 4 fing
of $5000 and to imprisonment for six months or both,

(2) The Court may in addition to any penalty imposed on a
person pursuant to subsection (1) require that person to repay such
amount of the loan with interest as has not been repaid at the date
of the conviction; and the payment of that amount shalt discharge
the liability of the borrower to repay the loan.

Offences with 222. (1} A person guilty of an offence, who makes or assists in

respect W reports.  making arepori, requrn, notice or other document, required in this
Act or the regulations to be sent to the Registrar 1o any other
persomn, that

fal  comains an untrue statemnent of a material fact;, or

(i) omils 10 state a material fact required in the repornt or
necessary W make a statement continued in the report
not misleading in the light of the circumstances in
which il was made.

{(2) A person guilty of an offence under subsection (1) is liable
On SUIMMAry conviclion

faj  in the case of an individual, 1¢ a fine of $2000 and o
imprisonment for a term of one year or hath.

fh}  inthecase of aperson other thananindividual, to afine
of $10,000.

{3) Where the person guilty of an offence under subsection (1)
is a body corporate and whether or not the body corporate has been
prosecuted or convicted, any director or officer for the body
corporate who knowingly authorises, permits or acquiesces in the
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offenceis also guihy of an offence and liable onsummary conviction
toafine of $200(}and to imprisonment foraermofone year orboth,

(4) No person is guilty of an offence under subsection (1) or (3)
where the imtrue statement or omjssion

(¢}  was unknown to him, and

()  inthe exercise of reasonable diligence, could not have
been known to him,

223, Every person who

(a7} wilhout reasonable Camse, CONMravenes a provision of
this Act or the regulations for which no penalty is
otherwise provided, or

(b)  fals to give any notice, send uny returm or document
that is required for the purpose of this Act,

1s gty of an offence and 1s hithle on surmmary conviction to a fine
of $2000} and W a further fine of $100 for cach day for which the
contravention continues after a conviction is ¢btained,

224, (1) No person doing business in Antigua and Barbudza shali
uac the words “eredit union” or “co-operative™ or any or abbrevia-
tion or derivation thereof as part of its name, or with respect to ils
goods, wares, merchandise or scrvices or its method of conducting
is bustoess, or hold itself out to be registered society unless it 1s
registered under this Act.

{2) A person who contravenes this section is ganity of an offence
and liable on sumimary conviction to a fing of $2000 and to a further
fine nf L1000 fnraach day forwhichthacongra vertinnennpinneg gfter
a conviction is obtained.

225. Where aperson is convicted of an offence under this Act
or the regulations, the court may. in addition o any punishment
imposed, order the person 1o comply with the provision of this Act
or the regulations for the contravention of which he has been
convicted.

226. The effluxion of ume 1s no bar to prosecution for an
offence under this Act.
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227. No civil remedy for an act or omission under this Act

is suspended or affected by reason that the act or omission is
an offence under this Act.

PART XVII

MISCELLANEOUS

228, In this Part,

(a) “duplicate originals™ means the two copies of the by-
laws or statements required in section 229;

(b) “statement” means a special resolution stating an
intent 1o dissolve menticned 1n section 158,

229. (1) Where this Act requires that by-laws or a statement
relating to a society shall be sent to the Registrar, unless otherwise
specifically provided, the society shall send three copies of the by-
laws or statement signed by a director or an officer of the society.

(2)Subjectiothe other provisions of this Act, where the Registrar
receives duplicate ofginals of any by-laws or statement pursuant 1o
subsection (1) and they are accompanied by any other required
documents and the prescribed fees, the Registrar shall

(@) endors¢ on each of the duplicaie originals the word
“Registered” and the date of the registratiair;

(b} issucin duplicate the appropriate centificate and attach
to each certificate one of the duplicate originals of the
by-laws or statements;

{c) file a copy of the centificate and attached by-laws or
statement;

() sendtothe society the original certificate and attached
by-laws or statement; and

{e} publish in the Gazerte nouce of the issue of the
certificaie,

(3) The Registrar may date a certificate mentioned in subsccoon
(2 asof the day he receives the by-laws or statement issued pursuant
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to which the certificate is issued or as of any later day specified by the
person who signed the by-laws or statement.

{4) A signature required onacentificate mentioned n sabsaction
(2) may be printed or otherwise mechanically produced on the
certificate.

230. Where 4 notice or document is required by this Act or the
tegulations to be sent, the sending of the notice or docament may
be waived or the time for sending the notice or docwmnent may be
waived or abridged at any time with the consent in writing of the
person entitled to receive the notice or decument.

231, (1) A director or officer of a society may
fa) sign a certificate stating any [act set out in, or
{b) certify a copy of the whole or any part of,

the by-laws, or any othercontract to which the society is party or the
minutes of ameeting of the directors, a committee of directors or the
members,

(2) A ceruficate or certified copy described w subsection (1) s
admissible in evidence as prima facte proof of the facts contained
in the certificate or centified copy without prool of the stenature or
official character of the person appearing o have signed the
certificate or the certification.

232. Where a notice or document is required to be sent 1o the
Registrar pursuant to this Act, the Registrar may accept a photo-
static or photographic copy of the notice or document.

233, Where the Repigirar 1s authorised by the peeson who sen
anotice or document or his representative, the Registrar may alter
the notice or document, but he may not alier an affidavit orstatutory
declaration.

234. (1) Where a certificate coMaining an error is 1wsued
a society by the Registrar, the directors or members of the
society shall, on the request of the Registrar

faj pass the resolutions and send to him the docunent
required 10 comply wath s Act; and
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{b}  take any other steps that he may require:

and the Registrar may demand the surrender of the certificate and
1ssue a comrected certificate.

{2} A certificate corrected pursuant (o subsection (1)} must bear
the date of the certificate it replaces.

235, (1) Every society registered under this Acl is exempt from
any stamp duty. taxes and fees with which, under any law for the
time being in force, instruments executed by oronbehalfof such
sociely of by an officer or member and relating to the busingss of
such society, or any class of such instruments, are respectively
chargeable.

{2) Notwithstanding anything contained in any enactment, every
registered society shall be exempt from the payment of income tax,
corporation tax and any other fx on the incomes of such societies.

236. Except as is expressly provided in this Act, no civil court
shall bave any jurisdiction in respect of any matter concerned with
the dissolution of & society under this Act.

237. (1) A copy of any eniry in a book or ather document that is
required 1o be kept by this Act shall, if certified by the Registrar be
received in any legal proceedings, civil or criminal, as prima facie
evidence of the existence of such entry and shall be admitted as
evidence of the matters, transactions and accounts therein recorded
in every case where, and to the same extent as, the original entry
itselt 1s admissibic.

(2) No oificer of any such society shall, in any legal proceedings
to which the society 15 not a party, be compelled to produce any of
the <rwinty’ hoaoks, the enntent of which can be proved under
subsecuon (2}, or o appeal 45 a withess 10 prove any matters,
transactions or accounts therein recorded, unless the Court for
special reasons so directs.

238. For the purpose of carrying out this Act , the Minister may
make regulations

{a)  defining, enlargmg or restricting the meaning of any
word used but not defined in this Act;
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{b)

{c)
(d)

(e}

requiring the payment of and prescribing the amount
of any fee with respect to

(i} the filing, examination or copying of any docu-
ment, of

(i) any action den e Regiswar is required or
authorised 10 take pursuant 1o this Act;

prescribing the procedure for appeals o the Registrar;
prescribing business in which societies of any class of
societies may notengage without the prior approval of
the Registrar;

exempting any society or class of societies from any
provision of this Act: and

preseTibing any odwr maner or ting required or
authorised to be prescribed by this Act.
FART XVII

TRANSITIONAL

239. In this Part “the former Act” ineans the Co-operative
Societies Act.

240. (1) The existing directons and ulficers shall cominge (0
hold office in accordance with the former Act and the by-laws
of the Society.

(2) Whiere new QineCtors of 4 SoCiery are 1o be elected aner the
commencement of the Act, such directors shall be elected in
accordance with this Act.

241. Allsuciedes which prior i the commencementof this Act
were duly registéred under the former Act shall be deemed to be
registered under this Act,

242. (1) Subject e subsection (2), the Co-operative Societies Act

is repealed.
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(2) Al rukes, regulations and by-laws made pursuant to the
former Act shall continue in force untl such time as new rles and
regulations and by-laws are made.

(3) Notwithstanding subsection 1), where a society is being
dissolved or liquidated pursuant to the former Act, that Act
cotttinues (0 apply {6 that society.

Commencement. 243, This Actshalcome intooperation on adate tobeappointed
by the Minister.

Passed the House of Representauves ths Passed the Senake this 17th day of
14th day of January, 1997. February, 1997.

B. Harrks, M. Percival,
Speaker. President.

S. Walker, S. Watker,
Clerk 1o the House of Representatives, Clerk to the Senare.



