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[ LS. ]

I Assent,

Joseph Myers,
Governor-General'sDeputy.

11th March, 1997.

ANTIGUA AND BARBUDA
1997, No. 2
An Act to meke new provison with respect to the registration,
supervisonand management of certain societies, the mem-
bersof which haveacommon bond of philosophy and socio-
economic objectivesand for related purposes
[ 8th May 1997 ]

ENACTED by the Parliament of Antigua and Barbuda as
follows

PART |
PRELIMINARY

1 This Ad may becited as the Co-operativeSocietiesAd,  shontitle.
1997.

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

"atides" meansthearticlesdf association of asociety thet
are submitted to the Registrar with an application for the
regigrationof the society;

""board" meanstheBoard of Directorsor other directingbody
(by whatever namecalled) to whom the management of the
affairsdf asociety isentrusted;

"bonus* meansashared the profitsdf aregistered society
divided among its membersin proportion to the volume of
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bus nessdonewith thesociety by themfromwhichtheprofits
of the society were derived,

"by-laws" means the registered by-lawsmade by asociety
pursuant to this Act and includesaregi stered amendment of
such by-laws;

“co-operative” or "co-operative society” means a body
corporateregistered under thisAct which consi stsof agroup
of people, small or large, with acommitmentto joint action
on thebasisof democracy and self-help in order to securea
serviceor economicarrangement that i sboth socidly desir-
ableand beneficia todl taking part;

"Court™ meansthe High Court of Jugtice;

“Credit Union™ meansaregi steredsoci ety whoseobjectsand
servicesincludethe promotion of thriftand thecreationof a
sourcedf creditforitsmembersfor providentand productive
purposes;

"Director", meansamember of the board whoisdectedin
accordancewith section 69;

"dividend" meansasharedf the profitsaof registeredsociety
dividedamongitsmembersin proportiontothesharecapita
held by them;

"member" includesa person or registered society joining in
theapplicationfor theregistration of asociety, and aperson
or registered soci ety admitted to membershipafter registra:
tion in accordancewith this Act and the by-laws;

"Miniger" meanstheMinistertowhom theresponsi bility of
Co-operative Societies has been assigned,

"minor' means an individua under the age of fourteen
years,

""nationd league'* or National Council' meanstheapex body
for registered soci eti esestablishedfor thepurposesd section
214;

"officer” includes a director, secretary, treasurer, or other
person empowered under this Act or the regulations or
by-laws made under this Act to give directions in regard
to the business of a registered society;
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"'registeredsociety™ or "'society'* meansaco-operativesoci-
ety registered under this Act;

(2) ThisAct appliestosocietieswhichareregisteredunderthis
Act ordeemed, by virtue of section241, toberegistered under this

Act.

3. For the purposesof this Act, a society conformsto co-
operdive principlesif —

(a)

(b)
(c)

(d)

(e)

no member or delegate, other then a secondary or
tertiary society, has more than one vote;

no member or delegateisentitled to voteby proxy;

itsbusinessiscarried on primarily for the benefit of
its members,

its membership is voluntary and available without
any atificid restriction or any unlawful basis of
discrimination, to any person who causeits services
andiswillingtoaccepttherespongbilityof member-
ship;

theratedf dividendson sharecapital that it paysdoes
not exceed the rate prescribed in the regulations;

any surplusor savings arising out of its operation
is —

(1) usdtodeveopitsbusiness,

(il) usedto provideor improvecommon services
to members.

(ii) usad for the payment of dividends on share
capital;

(iv) digtributed among membersin proportion to
their patronage with the society;

(v) usadtoeducateitsmembers,officers, employ-
eesor thegeneral publicin the principlesand
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techniques of economic and democratic co-
operation;

(vi) digtributedfor non-profit, charitable,
benevolent or cultural purposes.

(g) cooperationwith other societiesis pursued;
(h) it providesfor continuing education.

4. A society registered under this Act shall, conform to the
principlesset out in section 3.

PARTII
ADMINISTRATION
5 (D) Thereshall bea Registrar of co-operativesocietieswho
shall have such professional ,administrativeand other s&ff as are
necessay to assist him in the execution of his duties and
exercising his powers under thisAct.
(2) The Regidrar shall perform thefollowingfunctions:
(a) theregistrationof all societies;
() thesupervisondf al societies,
(c) liaise with al societies;

(d) dimulate community awareness,

(e) theinitiationand encouragementaf organisedactivi-
tiesfor the development of societies.

(3) The Registrar may, by writing, deegateany of hisfunc-
tionsspecifiedin subsection(2) toasuitablequalifiedmember of
hisstaff or toany other person or body of personsconvictedwith
co-operationsand any function so delegated shall be performed
in such manner as the Registrar directs.

(4) Nothing in subsection (2) shall authorisethe Registrar to
delegatethe power of ddegation that isconferredon him by that
subsection.
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6. (1) The Registrar may issue a person with a cert cate
dating that —

(a) adocumentrequiredtobesenttotheRegistrarhasor

has not been received by him; Certificateof
Registrar.
(b) aname, whether that of asociety or not, wasor was
not on the regigter;

(c) aname, whether that of asociety or not, wasor was
not on the register on a stated date.

(2) The Regigtrar or any officer authorised by him in writing
shdl sign any certificateissued under thissection.

(3) Thesignaturerequired pursuant to subsection (2) may be
printed or mechanicdly reproduced on thecertificate.

(4) A certificateor certificationmentionedin subsection (2)is
admissiblein evidenceas conclusiveproof o thefactsstated in
the certificate or certification without proof to the office or

signatured the person purportingto have signed the certificate
or certification.

7. (D) TheRegistrar may refusetoreceive, fileor registeray  power to refuse
document that in hisopinion — documents.

(a) containsany matter contrary to law;

(b) haes not, by resson of any omisson or error in
description, been properly completed;

(c) doesnotcomply with the requirementsaf thisAct;
(d) containsany error, dteraion or erasure;

(e isnotlegible or

() isnotdurable.

(2) TheRegistrar may requestin respectof adocumentrefused
pursuant to subsection (1) —

(a) thetit be amended or completed and resubmitted, or
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(b) that anew document be submittedin its place.

Verification of 8 TheRegistrar may require that adocument or information
documents. contained in adocument required by this Act or theregulations
to be sent to him be verified by affidavitor otherwise.

Application for 9. (1) Nosociety may commenceor continuebusinessunless
registration. it isregistered in accordance with this Act.

(2) Subject to subsection (3) an application for registration
underthisActmust besubmittedtothe Registrarintheprescribed
form and in such manner as he determines.

(3) An application for registration under this Act must be
sgned —

(a) inthecaseof asociety of which no member isa
registered society, by at least one-thirdof the mem-
bers specified in paragraph (c)of section 12(1) for
such asociety;

(b) inthecaseof asociety wheredl members of the
society arenot registered societies, by at least three
quartersof thetotal membership of thesociety; and

(c) inthecased asociety whereall the membersare
registered societies, on behdf of at least two such
societies.

(4) An application must be accompanied by —

(a) threecopiesof the proposed by-lawsof the
society;

(b) the prescribed gpplication feg; and

(c) suchother informationin respect of the society as
the Registrar requires.

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

(a) respectingconditionsof membership,including —
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(b)

()

©

(i) therightsof joint members, if any,

(i) thequdificationfor membershipand thewith-
drawal of membersand transferof membership;

(i) the amount of the membership fee and the
annud fee, if any, to be paid by members,

(iv) theconditionson which membershipceasesor
may be terminated, the disposition that may be
nade on cessationor terminationof amember's
interestand thedeterminationaf theva ueof the
member's interest, and

(v) theminimum vaueaf sharesthat may be held
by each member;

respecting, subject to this Adt, voting rightsand the
rightsof making,amending andrepealing by-laws, the
right of @ member to vote by ballot and the manner,
form and effect of votesa meetings,
respecting directors, officers and members of the
committeesof directors,

(i) theirqudifications,termsaf officeandremoval,

(i) thefillingof vacancies,and

(iii) thelr powersand duties;

respecting theaddressof the registered society;

respecting thedi stributi onof theproperty of thesociety
on dissolution thereof;

respectingtheborrowing powersof thesociety andthe
procedurefor exercising those powers, and

respectingany matters, in addition to those set out in
paragraphs(a)to(f) that themembersconsider neces-
sy or desirable.
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(2) Subject tosubsection (3), wheretheby-lawsrequireagreater
number of votesof directorsor membersthan that required by this
Act toeffect any action, the by-laws shall prevail.

(3) The by-laws may not requirea greater number of votes of
memberstoremoveadirectorthan thenumber requiredfor aspecial
resolution.

11, The by-lawsof asociety when registered bind the society
and itsmembers to the same extent asif they —

(a) hadbeensignedandsealedby thesociety andby every
member; and

b) contained covenantson the part of each member and
thelegal representativeof each membertoobservethe
by-laws.

12. (1) No society may be registered, or having been regis-
tered, continueto be registered under this Act —

(@ unlessitsmembershipconsists—

(i) inthecased financia co-operdives, of notless
then fifty members, and

(i) inthecaseof any other co-operative of not less
than ten members,

(b)  unlessitisconsideredtobeeconomicalyviableby the
Registrar and hes provison for equity capital expan-
sion and continuousbusinessgrowth;

(c) unless subject to subsection (2), its membership con-
sstssolely of members of a school, club, or cultura
organisation who are al under the age of fourteen
years;

(d) unless there is conformity among its membership,
none of whom is another society, with dl the co-
operativeprinciplesss set out in section 4;

(e) unless the word "co-operative” or "Credit Union™
forms part of the name of each such society, and a
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society whose membership falswithin thedescription
contained in paragraph (¢) the words "junior co-
operative" formspart o the namedf such society;

i) unlesstheword" limited" isthelast word of thename
of asociety to be registered with limited liability;

(g) if thenamedf the society is identical with that of
another registered society or which so nearly re-
sambles that name as to be likely to midead the
membersdf the publicas to itsidentity?

(h) unlessit has and maintainsan address to which all
noticesand communications may be sent;

(i) unlessitsby-lawsarein conformity with this Act;

G) unless, withinareasonabl etimeafter theissuedf the
certificate of registration,thesociety paintsor affixes
itsregisterednamein lettersthat areeasily legiblein
a conspicuousposition on the outside o the place
wherethebusinessdf thesociety iscarriedon, andin
thecase of asociety registered under section 15, its
registered name bears the words " Probationary So-
cety".

(2) Notwithgtanding anything contained in paragraph (c) of
subsection (1), the Regigtrar may register asajunior co-operative

asodiety thesubstantiad mgority o whosemembersare under the
aged fourteen years.

(3) Inthedeterminationof theviability of asociety theRegistrar
may have regard to thefollowing;

(a) thedemandfor the proposed services,
(b) thecapita based thesociety, and
(c) themembershipsizeand potential of the society.

13 WhentheRegistrari ssatisfied that theapplicationismade
in accordancewith this Act, heshall, within three monthsadf the
receiptdf theapplication, register thesociety anditsby-lawvsand
issue that society with a certificate of registration in the
prescribed form.
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(2) The name under which a society is registered under this
Act —

(a) shall bepublishedin the Gazette; and

(b) shall be noted in the register to be known as the
"Register of Societies" and which shall bekept at the
officedf the Registrar.

(3) WheretheRegistrarrefusestoregisterasociety heshali give
the applicant reasonsin writing for the refusal.

(4) Thenamesof d| societiesthat are contained under thisAct
shal | be enteredin the Register of Societies.

14, (1) Exceptfor asociety thetisdeemed to beregisteredunder
this Act, a society comes into existence on the date shown in its
certificate of registration.

(2) A certificate of registrationissued by theRegistrartoasociety
is conclusive proof that the society named in the certificate is
registered under this Act and has complied with all the require-
mentsof registration under thisAct.

15. (1) If the Registrar is satisfied that a society which has
submittedan applicationforregi strati onshoul dnotberegi steredas
aregistered society, he may register such society for a period not
exceeding twelve months.

(2) A society registered under subsection (1) shall betermed a
" probationary society™ and shall besubjectto suchconditionsasthe
Registrar may impose.

(3) If the Registrar is satisfied that a probationary society has
nade sufficientprogressin complying with theconditi onsimposed
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 afurther period not exceeding twelve months, or cancel the
registration.
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(5) If at theend of the sacond year the Regidtrarissatisfied thet
aprobationary society has made sufficient progressin complying
with the conditionsimposad on that society, he may register that
nciety as a regidered society; otherwise he shdl cancd the
registration.

16. (1) Theregidrationd asociety rendersit abody corporate,
and subject to thisAct and its by-lawsit has the capacity, rights,

powers and privilegesof an individua.

(2) A sodiety shall nat carry on any busiiessor exerciseay
power thet is restricted by its by-laws or any written lawv from
carrying on or exerciang nor shal a society exerciseany of its
powersin amanner contrary to its by-laws.

(3) No person is affected by, or presumed to have notice or
knowledgeof, the contentsof adocument concerning asociety by
reason only that thedocument has been filed with the Registrar or
isavalablefor ingoectiona any officedf the society.

(4) Subject to the gpprova of the Regigtrar and unless the
societies have agreed in writing thereto, no person shdl be a
member of morethan oneregistered society whose primary object
isto grant loans to itsmembers,

17, (1) A sodiety mugt at al times establish and maintain a
registeredoffice and theaddressof such officemust bespecifiedin
theby-lavs

(2) Thedirectorsdf asociety may change the address o the
registeredoffice.

(3) The Registrar mugt be informed of any such change of
addresswithin one month of such change.

18. (1) Every socigty shall have its certificate of registration
permanently disolayed at itsregistered office.

(2) With prejudice to subsection (1), there shall be made
avalableat dl reasonable times a the regigtered office of the
ety —

(a) @aoopy of this Act and any regulations made there-
under;

ANTIGUA
AND
BARBUDA

Capacity and
powers.

Registered office.

Maintenance of
mandatory records.



ANTIGUA

AND
BARBUDA

Accessto records.

Suspensionand
cancellation of

regisiration.

12  TheCo-operative Societies Act 1997. No. 2 of 1997.

(b)
(c)

(d)

(€)

(i)

acopy of the by-lawvsd thesociety;
the register of members;

d| minutesof megtingsof membersand resol utionsof
members

copiesd all noticesdr directorsand noticesof change
of directors;

aregigter of its directors setting out the names, ad-
dresses and occupations of all persons whoareor have
beendrettas of the sodety with the dateson which
each person became or cessed to be adirector;

aoopy of every certificateissuedtoit by theRegidtrar;
and

acopy o every order of the Regidrar relaing to the
society;

all minutesof meetingsof directorsand committees.

19. (1) TheRegigrarmy, during thenormal bus nesshoursof
thesociety, examineany of the wordsspecifiedin subsection 18

2.

(2) Membersof asodety, their agentsand their legdl represen-
tatives may, during the norma business hours o the society,
examineany of the recordsspecifiedin section 18 (2) (a)to (h).

(3) A society shall givetoany person pedifiedinsubsectiong(1)
and (2) access to any record specified in section 18 (2), during
normal officehoursdof the sodiety.

20.(1) SubjecttothisAd, theRegistrarmay by order in writing
suspend the regidtrationof asodiety if heissatisfied that —

(a)
(b)

thesodiety isin breachof any conditiond registration;

the society isin breach of any reguirement of section
40r 140 thisAct;
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(c) thesodetyor any officer thereof has failed or refused
to comply with any obligaion imposed by, or any
requirementof, thisAdt, the regulationsor by-laws,

(d) hedoesnotreceive any returnnotice orother document
or feereguired by thisAct or theregulationsto be sent
tohim.

(2) The Registrarmay by orderinwriting cancd theregistration
o any regigtered society if —

(a) aanytimeitisprovedthat thenumberof membershas
been reduced tolessthan the number requiredfor the
regigration o thesociety;

(b) itisproved that the registrationhas been obtained by
fraud or mistake;

but a cancellation under paragraph (a)shall not pply toasodety

which includes among its members one ormorereégistered societies.

(3) Anorder under subsection(1)or (2) shdl takeeffectfromthe
datedf theorder.

(4) Nosuspensonor cancellationm y bemade by theRegistrar
until hehasgiventhesociety achance tobeheard; andasuspenson
may not exceed twelvemonths

(5) Where after aperiod of Sugpensonasociety hesnot rectified
the circumstances leading to its suspension, the Registrar nry
cancel theregidtrationof that society.

(6)Wheretheregistrationof asociety iscancelled by order under
this section or any other section the society shall, except for the
purpose of Wrd ng up,Cease toexistas abody corporate from the
date on which theorder takes effect.

21. (1) The Board may by resolution —-

{a) adopta corporate seal, and

(b) change the corporateseal adopted pursuant to para-
graph(a).
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(2) Aninstrument of agreementexecutedon behdf of asociety
by adirector, an officer or an agent of the society is not invaid
merdly because a corporate Sedl is not affixed toiit.

22 (1) Exceptas providedin thissection, aperson who enters
dnto awrittencontractin thenamed or on behdf of asociety before
it comesinto existenceis personaly bound by thecontract andis
entitled to the benefitsdf the contract.

(2) Withinareasonable timeafter asoci ety comesintoexistence,
it may, by any actionor conductsignifyingitsintentiontobebound
thereby, adapt awritten contract madeinitsnameor on itsbehdf,
beforeit cameinto existence.

(3) Whereasociety adoptsa contract under subsection(2)

(a) thesocietyisboundby thecontractandisentitledtothe
benefitsthereof as if thesociety hed beeninexistence
atthe date of the contract and had beenaparty toit; and

(b) @personwhopurported toact in the name of thesociety
or onitshehdlf ceasesexceptas providedin subsection
(4) to be bound by or entitled to the benefits o the
contract.

(4) Exceptasprovidedinsubsection(5), whetherornotawritten
contract made before the coming into existence of a sodiety is
adopt ed by the society, aparty tothecontract may gpply toacourt
foranorder fixing theobligationsunder thecontractas joint or joint
andseverd, or gpportioningliability between or among thesociety
and aperson who purported toact in thenamed thesociety or on

itsbehalf; and thecourt may upon thegpplicationmakeany order
it thinksfit.

(5) If expresdy so provided in thewritten contact, apersonwho
purportedto act for or on behdf o the sodety beforeit cameinto
exigtenceisnotin any event bound by thecontractor entitled tothe
benefitsof the contract.
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PART Il

MEMBERSHIPAND MEETINGS

23. (1) An gpplication for membership of a society must be Application and
submitted to the Board in such form asthe Board gpproves. quali:;icaiqnfor
member ship.

(2) Inordertoqualifyfor themembershipof asociety, aperson,
other than aregistered society,

(a) must beacitizenor resident of Antiguaand Barbuda,
or

(b) Must not bean undischarged bankrupt;
(c) Mmustnotbeof unsoundmind; and
(d) must befourteen yearsof ageor over.

(3) The Board shall causeeach applicant for membershiptobe
notified in writing thet his application has been approved or
disapproved.

(4) Nosociety may without permission of the Registrar register
as amember apersor who isamember of another society whose
primary object is to gant loans to its members, neither may a
registered society become amember of another regi steredsoci ety of
the same type.

24. Subject totheby-laws, whereindividua shave separate and  Joine accounts.
independent membership in asociesy, joint accounts may beheld,

25. (1) No person may exercisetherighis of membership of 8 Membershipfees and
society unlessand until hehaspaidtheprescribed membership fee  mendership
and has satisfiedany other requisement which may be prescribed 85t
by theby-laws.

(2) Aregistered SOCi ety shall keeparegister of membersinwhich
shall berecorded —

(a) thenames andaddresses of members; and

(b)  thedateonwhichesthmemberbecame amemberand
thedate, if any, on which he cessed to be amember.
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26. (1) Subjecttothis Act, theliability of acurrent member of
asodiety is limited to the unpaid amount o his subscription for
shares.

(2) The liability of a past member or the estate of a deceased
member for debtsof asociety asthey exised on thedateon which
such member ceased to be amember or died shdl continue for a
period of two yearsafter the cessation of membershipor degth.

27. (1) A member of asociety may at any timewithdraw from
membershipdf suchasocietyinsuchamanneras may beprescribed
by the by-lawsor reguletions.

(2) Withdrawa of membershipfrom asociety may beby written
notice addressed to the Board.

(3) Withdrawa of membershipd asociety doesnot affect any
exiding liability of the member to the society.

28, (1) Subject to the by-laws, the Board may, by at least two-
thirds vote of the directors present at a meeting caled for the
purpose, order the termination of membershipdf amember of a
dy.

(2) Wherethe Board terminates the membership of amember
pursuant to this section —

(a) theBoad shdll

(1) withinapeiodd one year, purchasefrom the
memberd parvalueallsharesin thesociety held
by the member, and

(ii) pay tothememberal amountshed tohiscredit,
together with any interest accrued on those
amounts and the amount outstanding on loans
made to the society by the member with any
interest accrued on those amounts;

(b) thesecretary of thesociety shdl, withinten daysfrom
thedateonwhich theorder is made, notify themember
o theorder.
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(c)

the member may apped from the order to the next
generd medting o thesociety by givingwritten notice
o hisintentiontoappeal tothesecretary within thirty
days from the date he received notice of the order
pursuant to paragraph (b);and

where the member gpped s pursuant to paragraph (c)
a mgority, or any greater percentage that may be
specifiedin theby-laws, o thememberspresentat the
genera meeting shdl confirmor rescind the order.

(3) Wherethe addressdf a member the termination of whose
membershipisordered pursuant tosubsection(1) isunknownto the
ocidty after dl reasonableeffortshave been made to ascertain his
addressfor the purposed making payment tohim of dl amounts
held to his credit, the society shdl trandfer those amountsto its
Reserve Fund.

(4) Where any amountsare transferred pursuant to subsection
(3), thesodiety shdll pay thoseamountstothepersonentitledtothem
on proof o hisdaim that issatisfactory to the society .

(5) Where a sodiety transfers amounts held to the credit o a
member pursuant to subsection(3), it shal immediately submit to
the Regigtrar areturn showing —

(a)
(b)
(c)

themember's name;
the member's last known address; and

the amounts transferred.

29. Membersmay terminate the membership of amember

where,

(&

(b)

themember hasreceivedat |east tendays notice of the
generad medting & which his membership is to be
conddered, and

the termination is gpproved by amgority o at leest
two-thirdsd the memberswho

(i) arepresent a thegenerd meeting, and
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(i) castvoteson theresolution.

30 The Board of aregistered society may by noticein writing
suspendamemberfor aperiod notexceeding threemonthsif they
aresatisfied that heisguilty of misconduct.

31 (1) Subject tosubsection(2), wherea person's membership
is terminated pursuant to section 28 or 29, he may gpped the
termination to the Registrar in the prescribed manner, and the
Registrar shall confirm or set asidethe resolution terminating the
membership.

(2) Nopersonwhosemembershipisterminatedfor failuretopay
fees, assessments, rent or occupancy charges or to fulfil other
financid obligationstothesociety iseligibletoapped thetermina-
tion to the Registrar pursuant to subsection (1).

(3) Whereaperson appeak theterminationaf hismembership
pursuant to section 28 (2) (c¢)or thissection, notwithstanding the
resolution terminating his membership, he continues to be a
member until the terminationaf his membershipis confirmed by
the medting of members pursuant to section 28 (2) (d) or by the
Registrar pursuant to this section, as thecase may be.

32 A person whose membership is terminated pursuant to
section28or 29, may bere-admittedtomembershiponly by atwo-
thirds mgjority vote of members present and voting at a genera
meeting.

R (1) A society thet is a member of another society shdll
exerciseits voting rights in that other society through one of its
membersduly appointed in that behalf.

(2) Delegateselected in accordance with theby-lawsof asociety
may, unlessotherwise provided in the by-laws, exerciseat annua
and specia meetingsaf thesociety all thepowersof members,and
insuch cagesall referencesin thisAct to theexercisedf powershy
members shdl be deemed to include the exercise of powers by
delegates.

34.(1) Where a registered society is a member of another
registeredsociety, thel attersociety shall recogniseany individual
authorised by aresolutionof the directorsof the former society
to represent it at meetingsof the latter society.
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(2) An individua authorised pursuant to subsection (1) may
exerdse, on behdf of thesociety, d| thepowersd thet society asif
it werean individua member.

35. (1) Subject to the by-laws membersshall vote
(a) by ashow of hands or

(b) Wwherethemgority of themembersentitledto voteat
amesting S0 demands, by secret ballot.

(2) Thechairman of themesting hastherighttovote, andinthe
eventdf atie heisentitled toa second or casting vote

(3) Subject tothis Act and by-laws, amgority of themembers
who are present and cast votes @ a meeting shall decide dl
questions.

3. Generd meetingsaf membersmust beheldin Antiguaand
Barbuda,

(a) @ theplace providedin theby-laws, or

(b)) Wherethe by-lawscontain no provision, at the place
determined by the Board.

37. Nomember of aregisteredsociety shall exercise therights
o amember unless he has made such payment to the society in
respectof membership oracquired suchinterestinthesociety asare
prexribed by theregulaionsor by-laws

3. (1) Thissection doesnot goply toasociety if it iscontinued
pursuant to this Act.

(2) Within twomonthsof thedated itsregistration, a society
shall hold agenerd mesting at whicha | membersare entitled to
be presentand to vote.

(3) Notwithstandingsubsection(2), wheretheBoard appliesto
the Regidrar, he may extend the time for holding the genera
mesting.

(4) Thebusi nessat thegenera meatingmentionedin subsection
(2) mustindude,
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(a) attheadoption d theby-laws,

(b) theadaption of formsadf sharecertificatesand records
o thesociety;

(c) theauthorising of theissuedf shares

(@) theagppointmentadf an auditor to hold office until the
next annual general mesting;

(e) themaking of banking arrangements; and

(h thetransactionof any other business

30, (1) A society shdl holdan annud mestingineach year not
later than three monthsafter the end of the financia year of the
society.

(2) Notwithstanding subsection (1) and notwithstand-ing that
the time for holding a general meeting asrequired by thissection
hasexpired, wherethe Registrar recel vesawritten requestfromthe
Board, he may authorise the society to hold the annud generd
meseting at any date not later than sSix monthsafter theend of the
financial yeer of the society that he conddersappropriate.

(3) Theby-lawsmay providefor holding semi-annud or other
periodic meetings.

40. (1) TheBoard may call aspecia mesting of membersat any
time.

(2) Subject to subsection (3), the Board shdl cal a specid
meeting of thememberson receiptof awritten request, specifying
the purposeof the mesting, from such number of membersas may
be specifiedin theby-laws.

(3) The Board shdl call the specid medting mentioned in
subsection(2) withintwenty daysaof their receipt o therequestand
the specia mestingisrequiredtodisposedt the specific busness
outlined in the request.

(4) The Registrar may call agpecid meting of the society —
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(a) forthepurposeof reportingtothememberstheresults
of any audit, examinationor other investigationof the
society's affairs ordered or made by
him, or

(b) where the society fails to hold an annual general
meetingin accordancewithsection38(1) or (2), forthe
purposecf enabling membersto secureany informa-
tion regarding the affairsof the society that they are
entitledtoreceivepursuantto thisActand todeal with
any mattersaffecting the society.

41. (1) Where
(a) intheopinionof thedirectorsitisimpracticable —

(i) tocal agenera meeting of membersin the
manner in which meetingsof membersmay be
called, or

(i) toconductagenera meetingof membersin the
manner prescribed inthisAct or in theby-laws,
or

(b) for any reason, in addition to those described in
paragraph (8), the Registrar considersappropriate,

the Registrar on hisown initiztivemay if heissatisfied that sucha
meeting iswarranted in thecircumstancesorder ageneral meeting
to be cdled, held and conducted in any manner that he directs.

(2) Without redtricting the generaity of subsection (1), the
Registrar may order that the quorum requiredin thisAct or the by-
laws be varied or dispensed with at a genera meeting called
pursuant to this section.

(3) A genera meeting called pursuant to this section isdeemed
tobea valid mesting.

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

(a) @ resolution in writing signed by such number of
membersasare entitled to vote on that resolutionat a
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generd megtingd” membersasmay bespecifiedinthe
by-lawsisasvdid asif it had been passeda agenerd
meeting of the members; and

(b) aresolutionin writing dealing with ay metter re-
quired by this Act to bededt withat agenera mesting
o membersand signed by all themembersentitledto
voteat that mesting,

() saisfiesdl therequirementsd this Actrdaing
to meetingsof members and

(i) subject to subsection (2), is effectivefrom the
dete specified in the resolution.

(2) Theeffectivedatedf aresol utiondescribed in subsection (1)
(b)(ii) must not beearlier then the date an which thefirst member
sgned theresolution.

(3) A copy o every resolutiondescribed in subsaction (1) must
be kept with theminutesd the megtingsdf members.

43, (1) Asocigty shdl give at least tendays’ notice o any annud
or gpecid mesting to itsmembers

(a) by sending the noticeby mail to the members, & the
addreses given in theregister o members, or

(b) by insetingthenoticein not lessthantwoissuesdf a
newspaper circulating in Antiguaand Barbuda and
posting the naticeinaplacethat, in theopinion of the
directors,isprominent and bleto members.

(2) Notwithgtanding any other providon of this Adct, wherea
sociely isrequired tosendastatement, agreement, proposal or other
document to itsmemberswith anoticedf amedting and decidesto
insertthenoti ceof ameetingin anewspaperpursuantto paragraph
(D) (), thesociety shall,

(a) inthenatice, inform the membersd the document,
giving a description of the document that, in the
opinion to the director, is adequate to describe its
nature, and
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(b) makeacopy of thedocumentavailabletoany member
or delegate who requedtsit.

(3) Thenoticed any special meeting must specify the purpose
for which themeeting isbeing called.

(4) The proceedings or the business transacted at a generd
meeting are deemed not beinvalidated by reason only o the m-
receipt by amember of notice of themesting.

44, (1) Subject tosubsection(2), for the purposecf determin-
ing members

(a) entitled to receive payment of abonusor dividend,

(b) entitledto participatein adistributionon liquidation,
or

(c) forany purposein addition to that describedin parar
graph (a)or (b), excepttheright to receivenoticed or
ovote at agenerd mesting,

the Board may fix in advance addte as the record date for the
determinationof members.

(2)Therecorddatementionedinsubsection(1) isnottoprecede
by more than fifty days the particular action to be taken.

(3) Subject to subsection (4), for the purposed determining
membersentitled toreceivenaticed ageneral meeting, the Board
may fixin advanceadateas the record datefor the determination
o members

(4) Therecorddate mentionedin subsection(3) isnot toprecede
by morethenfifty daysnor by |essthan d evendaysthe date onwhich
themeetingisto be held.

(5) Where the Board does not fix arecord date,

(a) therecord date for the determination of members
entitled to receivenatice of agenerd medtingis
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(i) theclosed businesson the day immediately
preceding the day on which thenoticeisgiven,
or

(i) if no notice is given, the day on which the
meeting isheld, and

(b) therecorddatefor the determinationof membersfor

any purposecther thanthat describedin paragraph(a)
isdeemedtobedt closed bus nessontheday onwhich

the Board passesaresolution relating to thet purpose.

45. (1) Subject to subsection (2), the quorum at any annud
generd or specid meeting of membersisthatfixed intheby-laws.

(2) Except whered| the membersaredirectors, the number of
memberspresent at an annual, general or special meeting must not
belessthan the number o directorsplusthree.

(3) Subject to the by-laws, where a quorum is present at the
openingof agenera meetingaf membersthememberspresentmay
proceed with the busiiessdf the meeting.

(4) Whereaguorumisnot present one hour after thetimefixed
for the commencement of a generd meding of members, the
memberspresent may adjournthemestingtoatimeand placetobe
determinedby the Board but not | ater than thirty daysafter thedate
of the adjourned meeting but may not transact any other business.

(5)If at theadjourned mesting therei sno quorumthemembers
present constitutea quorum and may proceed with the meeting.

46. (1)Wheretheby-lawsof asociety providefor thenomination
and appointment d delegatesto ageneral meeting

(a) thedelegatesshal exercisethepowersaf membership
at any annua or specia meeting; and

(b) andreferenceinthisAct withrespecttotheexercisect

any power mentioned in paragraph (a) shdl be con-
drued asareferenceto delegates.

(2) Thememberswhoel ect del egatesmay, at aspecia mesting
cdled for the purposeor at any annua mesting,
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(a) removethedelegatesinany mannerprovidedforinthe
by-laws,

(b)  notwithstandingsubsection(1), amend theby-lawsto
eliminate the nomination and appointment of &I-
egates.

47. (1)A member whoisentitled to voteat an annua meeting
of members may

(a) Submit to the society notice of any matter thet he
proposesto raiseat the meeting; and

(b) discussatthemeetingany meatter with respecttowhich
he would have been entitled to submit a proposd.

(2)Whereamember submitsgproposal andrequestthedirectors
o thesociety tosend theproposd with thenoticed themesting a
whichtheproposal i stobepresented or maketheproposd available
toallmembers entitl edtoattendand voteat thetmeeting, thesociety
shallcomply.

(3) Whereamember submitsaproposa andrequeststhesociety
toincludein or attach tothe natice,

(a) adaement by the member of not more than two
hundred wordsin support of the proposd, and

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

(4) A society isnot required tocomply with subsections (2) and
(3) where

(a) theproposd is not submitted to the society a least
forty-five days before the anniversary date of the
previousannua generd medting of members,

(b) intheopiniondf thedirectors,theproposal issubmit-
ted by the member primarily for the purposeof

(i) enforcingapersona clamor redressing aper-
sond grievance,
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(i) promoting general economic, politica, racid,
religious, socid or smilar causes,

(9 thesociety, at the member's request, included a pro-
posd inanoticedf ameetingaf membersheldwithin
twoyearspreceding therecel ptdf theproposa submit-
ted pursuant to subsection (1), and themember failed
to present the proposa at themesting;

(d) substantidly the same proposa wes submitted
membersin thenoticedf a medtingdf membersheld
withintwoyearspreceding therecei ptaf themembers
request, and the proposd was defeated;

(e) intheopiniond thedirectors, therights conferredby
this section are being abused to secure publicity.

(5) Themember whorequestthattheproposd andany statement
besent with thenoticedf themesting at which theproposdistobe
presentedshdl pay thecost of sending the proposa and satement,
unlessthememberspresent at themeeting providectherwisehy a
majority vote.

(6) No society and no person acting on behdf of asociety shal
incur any liability by reasonsonly of circulating a proposa or
satement in compliance with thissection.

(7) W ereasociety refusesto includea proposa inanoticed
ameeting, the society shdl, within thirty daysafter receiving the

proposdl,

(a) notify the member submitting the proposa o its
intention to omit the proposa from the notice of the
mesting, and

b) Sendtothe member astatement of thereasonsfor the
(b)
refusal.

(8) Where a member claiming to be aggrieved by refusai
pursuant to subsection (7) appliesto the Registrar, the Registrar
may suspend the holding of the meeting t0 which the proposal is
sought to be presented and give any directions he consgders
appropriate.
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(9) Thesoci ety or gpersonclamingtobeaggrievedby aproposal
may goply for permission for the society to omit the noticed the
mesting and, where the Regidrar is satisfied that subsection (5)
applies, hemay give permission.

(10) In this section "proposd™ meansa notice submitted to a
Society pursuant to subsection (10) (a).

48. (1) Subject to this Act and the by-laws, the membersd a
society may, at any annual meeting or any specia meeting called
for the purpose, meke, amend, reped, replace or confirm any by-
laws, where written noticeof the proposed making, amendment,
reped replacement or confirmation

(a) Isforwarded to each member f the society with the
noticedf the meeting at which the making, amend-
ment, reped, replacement or confirmation is to be
congdered by a mgority of members present and
voting at that meeting; or

(b)  isnotforwardedtoeachmemberdf thesociety with the
notice described in paragraph (a) by a three-fourths
majority of memberspresentandvotingat the meeting.

(2) A member may makea proposd, in themanner providedin
section47,tomeke, amend, repedl, replaceor confirm any by-law.

49, (1) Noby-law hesany forceor effect until threecopiesof the
by-laws, certified to betruecopieshy the presidentand secretary of

the society, arefiled with the Registrar and approved by him.

(2)Subjecttosubsection(3), whereaproposedby-law iscertified
pursuant subsection (1) and receives the members approvd re-
quiredin section48(1), theby-law hesimmediateforceand effect.

(3) A by-law describedin subsection (2) ceasesto haveany force
or effectontheexpirationof Sixty daysafter thedated thegenera
megtingin whichitisapprovedby themembers,unless withinthet
Siity day period, the by-law filed with the Registrar is pursuant to
subsection (2).

(4)WheretheRegigtrar gpprovesaby-law, heshdl returntothe
ociety onecopy o theby-law with hisapprova sampedon the by-
law.
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PART IV

MANAGEMENT

50. (1) Every society shdl bemanaged by aBoard of directors
which shall becondtituted in accordance with thisact and the by-
lawsdf thesociety.

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

(3) Themembersd asociety may amend theby-lawstovary the
number of directors, but noamendment to decrease the number of
directorsaffectsan incumbentdirector.

(4) A personwho

(a)

(b)

(c)

@
(e)
1]

©

has been sentenced by acourt in an country for an
offence involving dishonesty and has not received a
free pardon for that offence;

isindefault o debt owed to thesociety or compounds
with hiscreditors;

isof unsound mind and hasbeen so found by acourt
in Antiguaand Barbuda;

isor becomes bankrupt;
isunder theage of eighteen years,

is not a member of the society or a duly gppointed
representativedf amember society, or

isdready partdf themanagementof another society o
thesametype,

may not congtitutepart of the management of a society, until his
disahility is removed, but he shdl retain his membershipd the
society during the period of such disability.

(5) For the purposesaf this Part "' management’ includes
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(a) @ person who holds membership of any committee
edablished by asociety; and
(b) apersonwhoisemployed by the Board.
51 (1)Every society Officers.

(a) isrequiredtohaveapresident, treasurer and asecre-
tary, and

(b) may haveany officers in addition to those mentioned
in paragraph (a)that are providedfor in theby-laws.

(2) Subject to the by-laws,

(a) the Boad may designate the offices of the society,
gopoint personsasofficers, ecify theofficers duties
anddel egatepowerstomanage thebusinessand affairs
of the society to them; and

(b) adirector may beappointed toany officeof thesociety.

(3) Subject to the by-lawsno person shdl be presidentor vice-
presdentdf asociety unlessheisadirector of the society.

(4) Nocommittee d the Board may —
(a) fill avacancy among the hectors;
(b) declareabonusor dividend;
() approveany financid statementdf the society;

(d) submittothemembersany questionor matter requir-
ing the gpprova of members, or

(e) ~makedecisonswheretheAct or theby-lawsreguirea
two-thirds mgjority or unanimousvote d the Board.

52 (1) On theregigtration of asociety. theindividuaswhose  Provisional directors
names gppear in the application for regidtration as having been  andelected directors.

gppointed and have consented to act as provisond directors



ANTIGUA
AND
BARBUDA

Powers of Board.

Committees
generally.

30  The Co-operative Societies Act 1997. No. 2o 1997.

(a) shdl have dl the powers and perform the duties of
directors, and

(b) shal hold office until thefirst genera meeting.
(2) At the first generd.meeting and & every annud generd
mexting the directorsmust be electedin accordancewith thisAct,
the regulationsand the by-laws.

53. SubjecttothisAdt, theregul ationsandtheby-laws theBoard
shdll

(a) exerdsethepowersdf thesocietydirectly,orindirectly
through theemployeesand agentsd the society;

(b) direct themanagement o the businessand affairsof
thesociety.

54. (1) Without prejudice to anything contained in sections50
and 51, the members o the sodiety shall dect a Supervisory
Committeewhichshall performsuchdutiesasareprescribedby the
by-lavs

(2)Without prgudiceto subsection(1), theBoard may establish

committeesfor the moreefficient managementdf variousaspects
d thebusnessor affairsa the Society.

(3) A Committeefor the purposesd subsection (2) may consist
d membersd the Boardand other membersdf the society.

(4) No committesof the Board may —
(a) fill vacancy among thedirectors;
(b) dedareabonusor adividend,
(c) goproveany financia satement of the society,

(d) submitto themembersany questionor métter recuir-
ing thegpprovad of members; or

(e) mekedecisonswheretheActor theby-lawsrequirea
two-thirdsmgority or unanimousvote d the Board.
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55. (1) Committeesgppointed pursuiant to section 54(2) shdl
hold officefor a period not exceeding one year.

(2) Amember of acommitteegppointed pursuant to section 54
(2) may beremoved by resolution of thesociety or of theBoard, as
thecase may be

(3) Theremova o amember of acommitteewhoisadiitor
shal| not affect hisofficeasadirector.

(4) A committeeshdl

(@) fix its quorum a not less then a maority of its
members;

(b) kespminutesdf its proceedings,

(c) submittotheBoardat eachmeetingdf theBoardor to
theannua generd medting of the society, asthecase
may be, the minutesof the committee's proceedings
since the most recent meting of the Board or of the
society.

56. (1)Every credit union shall haveacredit commitiee which
shd | beelected by its membersat theannual general mesting.

(2) Themembersof acreditcommitteehold officefor suchterm
as the by-lawsprovideand until their successorsare elected.

(3) Thecreditcommitteeshdl consstaf thenumber of members
fixed by the by-laws, which shdl be no fewer then three.

(4) Nopersonwhoisamember of theBoardor of thesupervisory
committee or whois an employee of the credit union shdl bea
member of the credit committee.

(5) A mgority of the credit committeg, not indluding the
secretary or tressurer, congtitutesa quorum.

(6) A member entitled to voteat an election o membersd the
credit committeg, if he votes, shail cast thereat anumber of votes
equal to, 0 less than, the number of members o the credit
committee to beelected, and themember shdl distributethevotes
among thecandidatesinsuchmanner ashesessfit, butno candidate
ashall receive morethan one votefrom each member.
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(7) Wherea vacancy occursin thecredit committee, theBoard

may fill the vacancy until the next annual mesting of the credit
union.

(8) Theby-lawsof thecredit union may providefor theelection
and retirement of membersof the Credit Committeein rotation o
that no member of the credit committeeshal beelected for aterm
o more than threeyears but no person may serveas amember of
the Credit Committee of asociety for more then two consecutive
termsor an aggregatedf Six successveyears.

57. Thecreditcommitteeshaliconsiderd| applicationsfor loans
and mekerecommendations totheBoardin respect o thegpplica
tions and perform such dutiesas are prescribed by this Act, the
regulaionsand the by-lawsof thecredit union.

53 (1) The Board may, upon such termsand conditionsas it
specifies, authorise the credit committee to approve loans to
members.

(2) Thecreditcommitteemay upon such termsand conditions
as the Board specifies, authorise the treasurer, manager other
employeesof thecredit union to goproveloansto members.

(3) Any personauthorised by the Board to gpprovel oans under
subsection (1) or (2) shdl submit awritten monthly report to the
Creditcommitteestating thenumber of 10an gpplicationsreceived,
the number of loans granted and the security, if any, obtained for
such loans.

(4) Theresponghilitiesand dutiesof any person authorised to
approvel oansunder subsection(1)areconcurrent with therespon-
shilitiesand dutiesdf the credit committee.

50, (1) Thecredit committeeshall

(a) Mectatleast onceevery month;
(b) keep minutesdf its meetings;
(c) submitareport tothe Board stating

(1) thenumber o loan applicationsreceived;
(i) thenumber and category o loansgranted,
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(iii) thesecurity obtained for such loans granted,
(iv) applicationsdenied, and deinquentloans; and

(d) Submitan annud report on the mattersreferred toin
paragraph (c)totheannua meetingdf thecredit union.

(2) Themembersd a society may, by specid resolutionin a
specid medting called for the purpose, remove acredit committee
whichfailsto comply with paragrgph (c)  subsection (1).

60. (1) Themembersmay, by resolutionpassed by two-thirds of
the votes cast at ageneral meeting called for the purpose, remove
amember o thecredit committeebeforetheexpirationdf histerm
of office, and shal at that meeting el ect another member in place
af thefirst mentionedmemberfor theunexpiredportionaf histerm.

(2) The notice caling the meeting of membersreferred to in
subsection(1)sha | specificaly statethat thepurposeof themeeting
istoremove themember of thecredit committeewhoisnamedin
the notice.

(3) The member of the credit committee removed under this
section hastheright to makesuch representationsto the members
regarding the resolution for hisremova ashe thinksfit, and may
be represented by an attorney-at-law or an agent.

61. When a member of the credit committee fails to attend
three consecutivemestingswithout, in theopinion of the Board,
having reasonable cause therefor or failsto perform any of the
dutiesalotted tohim asamember of thecommittee, hisposition
on thecommitteemay bedeclared vacant by theBoard who may
then gppoint aqualified person tofill the vacancy until the next
annua meeting of the credit union.

62. (1) Every credit union shdl have and where thought
advisableasoci ety may haveasupervisory committeewhoshdl be
elected by itsmembersat the annual generd mesting.

(2) Themembersdf asupervisory committeesha | hol dofficefor
such term as the by-laws provide and until their successorsare
eected.

(3) The supervisory committeeshal consst of the number of
membersfixedby theby-laws, which shal benotfewer than three.
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(4) Nopersonwhoisamember of theboardor credit committee
or whoisan employeeof thecredit union or other society shdl be
amember of the supervisory committee.

(5) A rgaity o the supervisory committee congtitutes a
quorum.

(6) A member entitled to voteat an dectionof members of the
supervisory committeg; if he votes, shall cast therest a number of
votes equa to or less than the number of the members o the
Supervisory committestobe dected, andthemembersha l ditribute
the vaotesamount the candidatesin such manner as he seesfit, but
no candidateshall receivemorethan one votefrom each member.

(7) Whereavacancy occur s in the supervisory committee, the
supervisory committeemay fill such vacancy until the next annua
meeting o thecredit union or society.

(8) Theby-lawsaf thecredit union or other society may provide
for the dection and retirement d members of the supervisory
committeein rotation, but in that case no member shall beel ected
for atermof moret han three years, and no person may serveasa
nenfoer of the Supervisory Committee of asociety for moret han
two consecutivetermsor an aggregatedf six successveyears.

63, The supervisory committeesha | examine thebooksd the
credit union or other security, confirm the cash instruments,
property and securities of the credit union or other society and
confirm thedepositsof themembersand performsuch other duties
as areprescribed by this Ad, theregulationand the by-lawsadf the
credit union or other society.

64. When a member of the supervisory committee fails to
atend three consecutive mesetingsof the committeewithout, in
the opinion of the supervisory committee, having a reasonable
causetherefor, or fail stoperform any of thedutiesallottedtohim
asamember of thecommittee, hisposition on thecommitteemay
bedeclared vacant by the remainingmembersdf thecommittee
who may appoint aqudified person tofill the vacancy until the
next annual meeting o the credit union or other society.

65. The Boad may appoint such person as it comsiders
necessary toassist ihe sUpervisory committee inits duties, and pay
those person such remunerationasit thinks fit.
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66. (1) Whenthesupervisorycommittee is of the opinion that the
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funds, securities or other propertyof thecredit unionorother society — ete-

have been misappropriated or misdirected, or in theevent that the
by-laws of the credit union, or other society, this Adt or the
regulationhavebeen contravenedby the Board, thecreditcommit-
teeor amember thereof or an officeror employeeengaged by the

Board the supervisory committeeshdl forthwithinform the Reg-
istrar in writing.

(2) The Supervisory Committeeshdl with thegpprovd of the
Boardappointanauditoror someotherbody toass stindetermining
whether any of thefunds, securitieor other property of thecredit
union other society havebeen misappropriated or misdirectedand
theremunerationaf any auditoror other body tobeappointedshall
bedeterminedby thesupervisory committeeand paid by thecredit
union or other society.

(3) In the event of a misgppropriation or misdirection- or a
suspected misappropriation Or suspected misdirectionasreferred to
in subsection (1), the supervisory committee mey suspend any
member of the Board.

(4) The Supervisory Committee shal forthwith request the
Board to summon a generd mesting of the membersto be held
within fourteen daysafter the suspensonreferred toin subsection
(3); and where the Board fails to summon such a mesting the
upervisory conttee shal summon the medting within Seven
daysafter theexpiry of the period of fourteen days.

(5) The supervisory committee shdl report to the generd
mestingal| the circumstances of 8y misappropriationor misdirection
o funds, securitiesor other property and the reasons for any
suspension.

(6) Themembersdf the credit union or other society may, by
resol ution,dismissfromofficeany personsuspendedunder subsec-
tion (3), and, when themembersof thecredit union or other society
do not dismissfrom officeany aperson so Sugpended, that person
shdl bereingtated forthwith.

67. (1) Thesupervisory committeeshalImeetat |east onceevery
month, and shall at each such meeting examinethe affairsd the
credit unionor other society.

Meetings.
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(2) The supervisory committeeshall kegp minutesof its meet-
ingsand shal,

(a) Within seven days df each meeting report the results
thereof in writing to the Board; and

(b) submita written report to the annual mesting of the
membersd thecredit union@ other society.

68. (1) Themembersmay, by resol utionpassed by two-thirdsof
the votes cast at a general mesting duly called for that purpose,
removeamember of thesupervisory committeebefore theexpira-
tion of histerm of office, and shdl by votecastat themeeting el ect
ancther memberin hisstead for the unexpired portion of histerm.

(2) The notice calling the medting of members referred to in sub-
section (1) shall statethet the purpose of themeeting istoremovethe
member f the supervisory committee Who is named in the natice

(3) The member of the supervisory committee removed under
this section has the right to make such representations to the
membersregarding theresolution for hisremova ashethinks fit,
and may berepresented by an attorney-at-law or an agent.

69. (1) Subjectio section 70 and subject to theregulationsand
the by-laws

(a) theelectiondf directorsmust takeplace annually atthe
annual general meeting;

(b) thedirectorshold office until the conclusion of the
meeting at whichtheir successorsaredected, andare
digiblefor re-eection;

(c) Wherethenumber of nomineesexceedsthenumber of
directorstobed ected, thed ectionof directorsmust be
by secret bdlat;

(d) every member has theright to votefor the number of
directorsto bedected and any ballot that contains the
namesof more than thenumber to be elected is void;

(e) WheretherearevacanciesontheBoardbuttheremain-
ing directors congtitutea quorum, they shal cali a
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gpecia mestingfor thepurpose of ectingmembersto
fill any such vacancy;

¢  Wherethereisavacancy on the Board and there isnot
aquorum of diuectors, the remaining directors shall
call a specid meeting for the purpose of decting
memberstofill any vacancy;,

(2) Where an dection of directorsrequired by this Ad, the
regul ationsor theby-lawsdoesnot takeplaceat theproper time, the
directors then in officeshall continuein officeuntil their successor
aredected.

(3) Subject totheby-lawsaf asociety, not morethan one-third
o thedirectorsmay beemployeesdf asociety.

(4) Unlessareasonableexcuseis received by the meeting, no
person may be dectedadirector if heisnot present at themesting
at which thedection isbeing conducted.

70. (1) Subject to subsection (2) thedirectorsof asociety shdl
bedected for ate@ma three years, but no person may serveasa
director of a society for moret han two consecutive termsor an
aggregatedt Six years

(2) After the commencement of this Ad, the Boards df all
societiesshall resign at their next annua genera meetingand new
Boardsshdl beedected on arotationa bassasfollows

@ aleastonethird of thedirectorsto servefor 1 year,

(b) & least one-third of thedirectorsto servefor 2 years,

(c) theremainderdf thedirectors to servefor 3 years.
thereefter, eacheecteddirector shal serveforaterm of threeyears

71. (1) Subjecttotheby-laws,the Boardmay withoutauthorisation
o themembers of asociety

(a) borrow money on thecredit of the society;

(b) issue, re-issug sdl or pledge debt obligationsof the
society;
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(c) giveaguarantee on behdf of the society to secure
performanceof an obligationdf any person; and

(d) mortgage, charge, hypothecate, pledge or otherwise
create asecurity interest in all or any property of the
society, owed or subseguently acquired, to secureany
debt obligationd thesociety.

(2) A sde, leaseor exchanged dl or subgantidly al of the
property of asociety, other than in theordinary coursedt business
o the society, must be approved by the membersin a manner
provided in subsection(3) to (7).

(3) Thedirectorsshdl send, in themanner providedin section
43, anotice o a specid medting to condder the sde, lease or
exchangementionedin subsection (2) to each member.

(4) Thenoticementi onedinsubsection(3) must include or must
be accompanied by acopy or summary of the agreement of sale,
lease or exchange mentioned in subsection (2).

(5) At a specid meeting held pursuant to this section, the
members may, by pecia resolution.

(a) authorise the sale, leaseor exchange mentioned in
subsection(2), and

(b) fix or authorisethe directorsto fix, any terms and
conditionsdf sale, leaseor exchange;

(6)Eachmember of thesoci ety hastheright tovotewith respect
to sale, leaseor exchangementioned in subsection(2).

(7) A sdle, lesseor exchange mentioned in subsection (2) is
adopted when themembersd the society havegpproved thesale,
lease or exchangeby aspecia resolution.

valdlyofals 72 Theact o adirector or officer isvalid notwithstanding an
dﬁ;‘:sf“’ irregularity in his eection or a defect in his gopointment or

qudification.

Indemnification of 73. (1) Subject to subsections (2) and (3), a sociely mey
directors indemnify —
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(a) adirector or officer of the society;
(b) aformer director or officer of thesociety;

(c) apersonwhoactsor has acted at the request of the
society asadirector or officer of abody corporate of
which the society isor was amember or a creditor,

againg codts, chargesand expenses, including an amount paid to
sttlean action or satisfy ajudgement, reasonably incurred by that
personwith respect to acivil, criminal or administrativeaction or
proceeding to which that person is madea party by reason of his
being or having been a director or officer of the society or body
corporate.

(2) A society may indemnify adirector, officer, or other person
only wherethat person

(a) actedhonestlyandingoodfathwithaviewtothebest
interestd the sodiety;

(b) inthecased acriminal, Civil or administrative action
or proceeding that isenforced by amonetary pendty,
had reasonablegroundsfor believing that theconduct
waslawful.

(3) Nosociety shall indemnify adirector, officer or other person
mentionedinsubsection (1) with repect toan action by or onbehalf
d thesociety to obtainajudgementinits favour towhichthat person
ismadea party by reason of hisheing or having been adirector or
an officer of the society, againgt costs, charges and expensss
reasonably incuarred by that person in connection with the action
unless

(a) thesodiety hastheapproval of the court; and

(b) that person fulfils the conditions described in sub-
section (2).

(4) Notwithstanding subsections (1) to (3), a 0dety shall
indemnity adirector, officer or other person mentioned in subsec-
tion (1) whohas been substantially successful in thedefence o a
civil, criminal or administrative action or proceeding towhich that
person isnade aparty by reasondf hisbeing or havebeenadirector
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orofficerdf thesodiety or body corporate againstcoasts, chargesand
expenses reasonably incurred by that person with respect to the
action or proceedings.

(5) Asociety or adi i mr, officer or other personmentionedin
subsection (1), may gpply to the court for an order approving the
indemnity and the court may make the order.

(6) On an gpplication pursuant to subsection (5) the court may
order noticeto begiven to aninterested person, and that interested
person i sentitl edto appear and beheardin personor by anattomey-
a-law.

74. Every director and officer of a society in exercising his
powers and discharging his dutiesshall

(a) acthonesly andin good faith with a view to the best
interestsof the society; and

(b) exercisethecare, diligenceandskill that areasonably
prudent person would exercisein comparabl ecircum-
stances.

75. The provisonsof a contract, the by-laws or the circum-
stancesaf his gppointmentdo not reieve adirector from

(a) theduty to act in accordance with this Act and the
regulations, and

(b) lability thet by virtued arule of lav would otherwise
atach him with respect to negligence, default, breach
o duty or breech of trust of which hemay beguilty in
relation to the society.

76. (1) Wheredirectorsvotefor, consenttoaresolution authoris-
ing or approveby any other means

(a) thepurchased sharesd another society contrary to
section 94;

(b) thepaymentof adividend onsharescontrary tosection
123;

(c) thepaymentd abonuscontrary to section 123;
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(d) aloanor guaranteeor thegivingdf financia assstance
cotrary tosection 115;

(e) apaymentof anindemnity describedin section73to
director or aformer director, without the approva of
the court required by subsection(3) of thet section; or

(H anactnotconsstentwith thepurpose of thesociety as
st out in its by-laws and with respect to which the
society has paid compensation to aperson;

they ar ejointly and severally liable to make good any |ossor damage
suffered by the sodiety.

(2) On the application df a director, the court may declare
whether or not, having regardtoany of the circumstances thecourt
consider gppropriate,

(a) thesodety isinsolvent; or

by thepayment of abonus or dividendor thelending d
money would makethesocigty insolvent.

(3) Theliability impased by subsection(1)isin addition toand
not in derogationfrom aliability imposed on a director by any other
enactment or law.

(4) For the purpose of this section, adirector whois present at
ameetingof directorsord acommitteeisdeemed tohavecastan
dfirmativevete given consent toaresotution or given thegpprova
mentioned in subsection (1), unless,

(a) thedirector’s dissentisentered in the minutesof the
mesting; or
(b)  thedirector's writtendissentis

(i) Oeliveredtothesecretary of the meeting before
its adjournment, or

(i) deliveredor sentby registeredmail totheregis
tered office of the society immediately after the
adjournmentof the meeting.
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(5) Adirectorwho votesforaresol utionmentionedinsubsection
(Disnot entitled to dissent under subsection (4).

(6) Whereadirector is not presentat ameeting o directorsor
of acommitteeat which avote, resolutionor gpprova mentioned
in subsection (1) is cast or given, heis deemed to have cast an
affirmative vote, consented to the resolution or given approvd,
unless, within fourteendaysafter becoming awareof theproceed-
ings, thedirector deliversor sendsby registered mail hiswritten
dissent to the registered of ficeof the society.

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

(a) certify onthewrittendissent thedate, timeand place
it isreceived, and

() keepthewrittendissentin theminutesof themesting
at which the resolution was passed.

(8) Noactiontoenforcealiability imposedin subsection(1) is
to be commenced after two yearsfrom thedate of the mesting at
which the vote, resolutionor approval wastaken or given.

(9) In anactiontoenforcealiabilityimposedin subsection (1),
the Court may, on the gpplication of the society or adefendarnt,

(8 joinasadefendantapersonwhoreceivedabenefitas
aresult of theresolution complained of; and

() makethepersonmentionedin paragraph (a) liableto
thesocietyjointlyandseverdlywiththedirectorstothe
extent of theamount paid to him.

(20) A directorisnot liable under subsection (1) wherehe
(@ provesthat hedid not know or could not reasonably
have known that the act authorised by the resolution
was contrary to this Act;
(o) reliesandactsingood faith

(i) ondgaementsd factsrepresentedto him by an
officer o thesociety to be correct, or
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(ii) on datementscontained in a written report or
opinionof theauditor of thesociety or aprofes-
sond person engaged by the society who is
competenttogiveadvicenrepect tothematter.

(11) A directorwhoisfoundliablepursuant tosubsection (1) is
entitledtogpply toacourtfor anordercompellingamemberor other
recipienttopay or ddiver tothedirectorany money or property thet
waspaidor distributed to the member, or other recipient contrary
tosection 94,115 or 173.

(12) In connection with an application pursuant to subsection
(11) and wherethe courtissatisfied thet it isequitableto do o, it
may,

(a) Orderamemberor other recipient to pay or deliver to
adirector any money or property that was peid or
distributed to the member or other recipient contrary
tosection 93,115 or 123; or

(b) makeanorder, other than that describedin paragraph
(a), thet it considersgppropriate.

77. A director or officer, or an associatedf adirector or officer,
who, inconnectionwithatransactionrelaingtosharesdf asociety
or adebt obligationaf asociety, makesusedf confidentialinforma-
tion for the benefit or advantaged himsdlf or an associatethd, if
generdly known, might reasonably beexpectedtoaffect materially
thevadued theshareor thedeht obligation

(a) isliableto compensateany person for adirect loss
suffered by the person as aresult of the transaction,
unless the information was known or reasonebly
shoul dhavebeenknowntothepersonat thetimeof the
transaction; and

(b) isaccountable to the society for any direct benefitor
advantagereceived or recaivableby him or hisassoci-
ate, as thecasemay be, asaresult o thetransaction.

78. (1) Subject to subsection (10), a director or officer of
a dety who
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(@)

(b)

isaparty toamaterid contract or proposed materid
contract with the society, or

isadirector or officer of, or hasamaterid interestin,
aperson whoisparty toamaterial contractor proposed
materia contract with the society,

shall disclosein writing to thesociety, or request tohave enteredin
the minutesof meetingsd directors, the nature and extent of his

interest.

(2) Thedisclosure required by subsection(1)must be made in the
case of adirector

@

()

(c)

(d)

a the medting at which a proposed contract isfirst
conddered,

if thedirector wasnot theninterested in the proposed
contract at the first medting after he becomes 0
interested;

if the director becomes interested after a contract is
made, at the first meeting after he becomesso inter-
ested; or

if aperson whoissointerested in acontract becomes
adiitor, a the first meding after he becomes a
director.

(3) Adisclosurerequired by subsection (1) mustbemade in the
case of an officer whoisnot adirector

(@

(b)

(c)

immediatdly after he becomesawarethat thecontract
or proposed contract isto be consideredor has been
consideredat ameeting of the Board;

if the officer becomes interested after a contract is
made, immediatdy after he becomesso interested; or

wherehehasaninterestin acontract beforebecoming
an officer, immediately after he becomesan officer.

(4) If amateria contract or proposed materia contract is one
that in the ordinary course of the society's business would not



No. 2 1997. The Co-operative SocietiesAct 1997. 45

requireapprova by thedirectorsor members, adirector or officer
shdl disclosein writingto thesociety or request to haveenteredin
the minutesof meetingsof the Board the natureand extent of his
interest after hebecomesawareof thecontract orproposedcontract.

(5) A director referred to in subsection (1) may take part in
discussions toconsder, or voteon aresol utiontoapproveacontract
that he has an interestin, if the contract

{a) isanarangementby wey of securityfor money lentby
him tothesociety or obligationsundertaken by himfor
the benefit of the sodiety or amember o the society;

(b) isacontractthatrelatesprincipallytohisremuneration
asadirector, officer,employeeor agent of the society
or amember of the society;

(c) isacontract for indemnity or insurance pursuant to
sction73: or

{d) isacontract with an affiliate.

(6) Whereadirectorisnotentitled to voteat ameedng pursuant
tosubsection(5)and his presenceisrequiredtocongtituteaquorum
at ameeting of directors, adecisond thedirectorsis deemed not
to beinvalid only by reason of theabsenced the director.

(7) For the purposes of this section, a general notice to the
directors by adirector or officer declaring that heisto beregarded
asinterested in any contract ma& with that person isasufficient
declaration of interest in relation to any contract made with that
person.

(8) Where

{a) adirectororofficer discloseshisinterestin accordance
with thissection. and

(b) the contract in which the director or officer has a
materid interest

(i) isapprovedby thedirectorsor members, and
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(i) isreasonableandfair tothesociety at thetimeit
was gpproved,

thematerid contract isneither void nor voidableby reason only of
that relationship or by reason only that adirector with an interest
inthecontractispresentat or i scounted todeterminethe presence
o aquorum at ameetingof theBoard or committeethat authorised
the contract.

(9) Whereadirector or officer of asociety failsto disclosehis
interestinamaterial contractin accordancewith thissectiona court
may, on theagpplicationof asociety or amember of thesociety, set
asdethecontractonany termsthatthecourt consi dersappropriate.

Meetings of 79. (1) Subject to the by-laws, the directors may meet at any
directors generally. 400 and on any notice that they consider appropriate.

(2) The president
(a) may cal ameeting o directorsat any time; and

(b) onthewrittenrequestd atleasttwodirectors,shall cdl
ameeting within fourteen days o the receipt o the
request.

(3) A mgority of the directors conditute a quorum at any
mesting o directors.

(4) Subjecttotheby-laws anoticedf ameetingof directors need
not goecify thepurposed or other businessto be transacted at the
mesting.

(5) A director may in any manner waiveanoticeaof ameding
o diitors.

(6) For thepurposeaf subsection(5), attendanceof adirector at
ameding of diitorsisdeemed to be a waiver of noticed the
meseting, unless the director attends the meeting for the express
purposeof objectingtothetransactiond any businessontheground
that the meeting is not lawfully cdled.

(7) Where the time and place of an adjourned mesting is
announcedat theorigina meeting, noticed an adjourned mesting
of directorsis not required to be given.
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80. (1) Subject totheby-laws, whereall thedirectorsconsent, a
mesting of directorsor of acommitteemay be held by means o

(a) atdephonesystem; and
(b) acommunicationfacilityother thanatelephone,

thet permitsall persons participatingin the meeting to hear and
Spesk to each other, and a person so participating isdeemed to be
present a thet meeting.

(2) Unless this Adt, the regulationsor the by-laws require a
meeting, a resolution o the directorsmay be passed without a
meeting where

(a) d| thedirectorsconsent to the resolution in writing;
and

(b) theconsentisfiled with theminutesaf theproceedings
o thedirectors.

81. (1) Adirector of asodiety isentitled to receivencticed and
toattend and be heard at every generd meseting of members

(2) Whereadirector

P

(a) resigns

{b) recevesanoticeof otherwiselearnsd ameeting of
memberscaledfor the purposed removinghimfrom
office, or

(c) receivesanaticeor otherwiselearnscf amesting of
directorsor membersat whichanother persca istohe
appointed or eected tofill hisoffice, whether because
o hisresgnation or remova or because his term of
office hasexpired or isabout to expire,

heisentitled to submit to the society awritten statement giving the
reason for hisresignationor the reasons he opposesany proposed
action or resolution.

(3) A society shdl immediately send a copy o the Statement
mentioned in subsection (2) to the Regidrar and shdl make
available acopy of the satement to every member.
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(4) Nosociety or person acting on itsbehdf incursany liability
by reasononly of eirculating adirector's satementsent in compli-
ance with subsection (3).

8. (1)Subjectto subsection(s), thedirectorswill holdameeting
as soon as possble after the issue of the society's certificate of
regigtration.

(2) Thedirectors may, a the meeting mentioned in subsec-
tion (1)

(a) Pass resolutionsesteblishing policiesdf the society;
(b) adoptformsdf corporate records;

(c) appointofficers;

(d) authorise theissue Of securities;

(e) ppointanauditor to holdofficeuntil thefirstgenerd
medting of the members,

i make banking or other financid arrangements;
(@ @appointauthorised Sgning officers;
(h)  adopt operating policies, and
(i) transactany other busness.
(3) A director may call themeeting of directorsmentioned in
subsection(1) by givingnotlessthanfivedays noticedt the meeting
to each director, Sating the timeand place of themeeting.

(4) Thenoti cementi onedin subsection(3) may bewaved where
alldiitorsarein atendanceat that meeting of directors.

(5) Thissectiondoesnotapply toasoci ety thatisdeemed tohave
been registered under this section.

83 (1) A director ceasesto hold office when he

(a) diesorresgns,
(o) isremovedin accordancewith section 84, or
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(c) isnolonger quaifiedin accordancewith thisAct.

(2) Aresgnationd adiitor becomeseffectiveon

(a) thedatewhen the resignationwasreceived; or
(b) thedatespecifiedin theresignation.

&4. (1) Subject to the regulaionsand by-laws, the membersof
a society may, by specid resolution, remove any director from
office.

(2) A vacancy aregted by theremova of adirectormay befilled
at themesting of themembersat which thedirector isremovedor
wherenot sofilled, may befilled pursuant to section 69 (1) (e).

86. (1) Withinthirty daysafter achangeismedeinitsdirectors,
asocietyshdl | send totheRegistrar anaticein theprescribedform
setting out the changeand the Registrar shd | filethenotice.

(2) Notwithstanding subsection (1), wherea society sendsthe
annual return in accordancewith section 141, within thirty days
afterachangeitsmedeinitsdirectors, itisnot requiredto send the
noticerequired by thissection.

86. A society may by resolution passad by amgjority of the
membersat an annual or specid meeting requireall directors and

officers tosign annudly or at any other time that may be specified
in theresolutionadeclarationrelaing to

(a) fathful performanced duties,
(b) secrecy of transactionswith members, and
(c) faithful andloyd support of thesociety.

87. Thedirectors may requirethat every personappoi nt ed toan
officewhoreceives, managesor handlesgoodsor merchandiseor
manages or handles the expendi t ure of money on behdf of the
ociety shdl | giveto thedirectors, beforeentering on hisdutiesas
an officer, security or abond in the prescribedamount.

&3 (1) Nodirector and nomember of acamttee isentitledto
bepa dany remunerationinconnectionwithhisdutiesasadirector
or committee member on behdf of asociety or hisatendanceat
meetings.
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(2) Directorsandmembers of committeesmay bereimbursedfor
expensesincurredby reason of the performanced their dutiesand
functionsasdirectorsor membersaf committees.

(3) A society may purchase and maintain insurance for the
benefit of adirector, member of acommittee, officer or employee
againd a liability, lossand damageincurred by that person while
sarving the society asadirector, member of committee, officer or
employee

89. Subjectto section 88and theby-laws, the directorsshall fix
thesdary o any officersappointed by themandshall approveascae
o remunerationfor any employeesd asociety.

PART V

FINANCING

0. (1) A society may sl sharesto its membersonly, but the
sharesmust havepar vaduefixed by the by-lawvs.

(2) Unlessasociety isrequired by thisActor any otherenactment
tolimit itsnumber of sharesit shal have an unlimited number of
dhares.

(3) A sharein aregistered sodiety is persond property and a
sharehol derisentitled toan annud statement showing the number
o sharesthat heowns

91 (1) A society shdll expressitssharecapitd initsby-lawsas

(@ aamountdf money divided into aspecified number
o sharesset out in the by-laws or

(b) anamountcomprisingan unlimited number of shares
with aspecified par vaue

(2) Thissection doesnot gpply to credit unions.

92. (1) Subjectto subsection (2), asociety may issuesharesat
my time and for any consideration that the directors consder
appropriate.
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(2) Subject totheby-laws asociety shal sdll itssharesat their

par vdue.

(3) Nomemberisliabletothesociety or itscreditorsbeyond the
sum remaining unpaid on the member's subscription for shares.

(4) No society shall issueashareuntil itisfully pad

(a)
(b)

in money; or

in property that, intheopinion of thedirectors, isthe
fair equivdent of the money that the society would
havereceivedif the share hed been issued for money.

(5) For the purposesdf subsection (4) (b), when determining
whether property i sthefairequiva entof amoney consderation, the
directorsmay takeintoaccount reasonabl echargesand expensesof
organisation and reorganisationand payment for property reason-
ably expectedto benefitthe society.

(6)For the purposesdf thissection ** property** doesnotinclude
apromissory noteor apromiseto pay.

A (1) A society may, by special resolution, amend itsby-laws
toincreaseor decreaseitscapitd and, for that purpose, may

(a)
(b)

(c)

(d)

subdivide any shar es;

consolidatesharesintosharesof alarger par value, but
thepar va ueof consolidatedsharesmustnotbegrester
than one hundred dollars;

cancd any sharesthat at thedatedf registrationdf the
by-laws, have not been subscribedfor or agreed to be
issued and diminish the amount of its capital by the
amount o the par vaueof the shares so cancelled;

extinguish or reducetheliability on any of its shares
with respect to capital not paid up;

with or without extinguishing or reducing liability on
any o itsshares, cancd any paid up capita thatislost
or unrepresentedby availableassets, and
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(n  Withor withoutextinguishingor reducing liability on
any of itssharesandeither withor withoutreducing the
number of such shares, pay off and pa d-upcapita thet
isgreater than therequirementsdf the society.

(2) The Registrarmay approveaby-lawmentionedinsubsection
(1) whereheissatidfied that

(a) theby-lawhasbeenmadeinaccordancewiththisAdt;

(b) theholdersd dl sharesdf thesociety affected by the
by-lawv have gpproved the by-law by aspecial resolu-
tion passad by themembersat ageneralmestingcdled
for the purposg; and

(c) inthecased aby-law providingfor areductioninthe
capitd of thesociety

(i) all creditorswho areliableto be affected have
been notified of the by-law and have signified
their approval; or

(ii) appropriate sepshavebeen takenby thesodiety
toadequately sfeguard theinterest of itscred -
tors.

Limitationon A. (1) Subject to the approvd of the Regidtrar, only a
purchase of registered society may purchasemorethan one-fifthof theshares
shr es. of another society where

(a) itisinsolvent;

(b)  theproposed purchaseor acquisition would not
render the purchasing society insolvent; or

(c) subjecttosubsection(2), theproposed purchese
or acquisition would nat, in the opinion of the
Board, bedetrimentd to the financia stability of
thesodiety.

Tranger of shares 95.(1) A sharemaybetransferred with theapprova of theBoard
generally. to any other member a the option o the transferor, but if the
trandfereeisnotamember, hemustbeapproved asamemberby the
Board, or thegenera meeting according to the by-lawsrdatingto
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theadmiss onof membersbeforethetransfercan beregistered;and
if the by-lawsrequirea member to hold morethan one share, the
transferee must acquire by the trandfer, or by the transfer and
allotment, thenumber sorequiredtobeheld beforethetransfercan
be registered.

(2) A trander d shares shdl be effected in such form as the
Regidrar determines.

(3) Notransfer of ashareshdl bevaid and effectiveunlessand
until such transfer has been registered by the Secretary an the
directiondf the Board.

(4) Notrandferdf ashareshd | beregisteredif madeby amember
indebted to theregisteredsociety without thewritten permission of
the Board, and until the transfer of a share is registered by the
transferee, nor shdl any daimof thesociety upon thetransferorbe
affected thereby.

%o. (1) Wherea member or person daiming through aregis-
teredsociety hesbecomed unsoundmindor incapable of managing
his affairs and no committee, receiver or guardian has been
gopointed, the society may subject to this section and section 93
transfer the share or interest of such member to any person
nominated by such member for thepurposesdf section 100 or may
pay to the person nominated a sum representing the vadue o the

shareor interest of such member ascertained in accordancewith
subsection (3).

(2)Subject tosubsection (3), if nonomineehasbeen appointed,
thesociety mey pay asum representingthe value of themember's
shareor interest to the Regidtrar o the Supreme Court.

(3) If the vadue d the share or interest does not exceed one
hundred dollarsthe Board may, subject toany conditionsit thinks
fit, pay the whole or any portion o such sum to the person who
gopearsto havethecared such member or themanagement of his
affars.

(4) All trandfersand payments made by aregistered society in
accordance with thissection shall bevalid and effective againstany
demand made upon the society by any person.

(5) For the purposesd thissectionand section 94. thevalue o
any share or interest shall berepresented by thesum actualy pad
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for that shareori nterestbythememberhol dmgitunl esstheby-laws
o the society otherwise provide; and where the benefits group
insurancehaveaccrued on such shareor interest, the vaueof such
benefitsshall be theamount actually received by thesociety onthe
account received by the sodiety on the account of such deceasad
member.

97. (1) Whereapersonhasbeen nominatedasbeneficiary by a
member in accordance with the by-laws of a sodiety and such
nomineei sadmitted tomembershipin thesociety, thesociety shall
withinoneyeer of thedegthd thememberby whomthenomination
wasmade, transfer thesharesor interest of such deceased member
to the limit specified in subsection (2) to the nominee.

(2) Where no such nomineeis admitted to membershipin the
society or where the deceassd member madeno such nomingtion
the sodiety shall within one yeer of the desth of such decessed
member pay to the nominee or lega person representatived the
deceasad member asthecasemay be, such sum, not exceeding the
sad limit, representing the vaue or part thereof of the deceased
member's share or interestin the society.

(3) Nothing in this section shal be construed as prohibitinga
nominee who has been admitted to membership from eecting to
receive payment representing the valued thedeceased member's
sharesor interest instead of accepting atrandfer.

B (1) Subject to this section, the trandfer of the sharesar
interestaf amember or deceased member in thecapital or asociety
shdll besubject tosuch conditionsasmay be prescribedby or under
this Act.

(2) No sharesor interest or any part thereof in the capital o a
society may be transferred unlessthetransferismeadeto amember
thereof or to a person whaseapplicationfor membershiphasbeen

acoepted.

90, (1) Subject to theby-laws, notransfer of sharesinasociety
isvdidfor any purposeunless

(a) awrittengpplicationfor membershipby thetransferee
isapproved and the transfer i sauthorised by

(i) areolutiond thedirectors,or
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(i) apersonauthorised by aresolutiond thedirec-
torst approveagpplicationsand transfersaf thet
kind, and

(b) notificationof any goprova given pursuiant to para-
graph (a)issenttothe transfereeand his name hasbeen
entered on the register of members.

(2) Notwithgtandingsubsection(1) atransfer of ashareisvdid
forthepurposedf evidencing therightsof thepartiestothetransfer
between the transferor and the transferee.

100. (1) Subjectto subsection (2), amember of asociety may,
by instrumentin writingsigned by such memberin the presenced
two atesting witnesses and delivered at or sent to the registered
officedf thesociety during thelifetime of Such memberorma& in
any book kept at the registered office, nominate any person to or
among whom there shdl betransferred at hisdesth such property
in the society of which heistheowner at thetimed  hisdeath, or
as may haveaccruedthereon, whether in shares, loansor & posits,
or 0 much thereof as is specified in such nomingtion if the
nomination does not comprisethe whole.

(2) Amemberof thesoci etymay nominate more thanoneperson
only if he holdsmoret han oneshare.

(3 A nomination made pursuant to subsection (1) may be
revokeda varied by asubseguent nominationsigned, attestedard
deiivered or sent@ madeas aforesaid,or by any Smilar document
inthe nature of arevocationor variation sgned by thenominator
in the presence of two attesting witnesses and delivered, sent or
madeas aforesai d; but any suchnominatior may notbe revokedor
varied by thewill of the nominator or by an codicil thereto.

(4) All nominationsand all revocationsor variations therecf
delivered or sent toasociety shall berecordedin abook kept at the
regigtered office of the society.

PART VI

BUSINESSOF SOCIETY

101 (1) A registeredsociety which hasasoned itsobjectsthe
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industry of itsmembersmay by itsby-lawsor otherwise, contract
with its members

(a)

(b)

thatevery suchmemberwhoproducesany sucharticle
shdl market the whole or any specified amourt,
portionor descriptionthereof to or throughthesociety;

that any member whois proved or adjudged to have
contravened the by-lawsor to haveacted in breech of
thecontractshal | pay tothesociety liquidated damages
inasum ascertained or assessad in such amanner as
may be prescribedin the by-laws.

(2) A contract entered into under this section shal not be
questionedin any court on the ground only that it isacontractin
resraintd trade.

102. (1) A person towhom money hasbeenlentby asociety or
whoisotherwiseindebted to the society may bereguiredtocreste
achargeinfavour of thesociety in suchform asmay beprescribed
in the regulations.

(2)A chargeshdl solong asit continuesin forceconfer on the
society thefollowingrightsand impose on thesociety thefollowing
obligations that istosay -

(a)

(b)

(c)

theright upon thehappening of any event specifiedin
the charge as being an event authorising the chargee
to s ze the property subject to the charge and take
possessond any such property so subject;

after aninterva o fivedear daysor suchlesstimeas
may be specifiedin thechargefrom thedatedf taking
possessionaf any property subject tothecharge, tosdl
such property either by auction or if the charge 0
provides by private tregty, either for a lump sum or
payment by ingtallments;

togpply theproceedsaf sdeinor towardsdischarged
thedebt secured by thechargeand thecostsaof seizure
and sleand topay any surplusaf such proceeds tothe
member whose property wes sold.
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(3) Achargeshall,solongas it continuesinforce, impaseon the
member theobligation to pay to thesociety towardsthedischarge
o hisindebtednessthe proceedsd sdedf any property comprised
thechargeor any money received under any policy o insuranceor
by way of compensationin respect o any such property, exceptin
ofar as thechargeotherwise dlows.

(4) For theavoidancedf doubt, itishereby declared thatacharge
under thissectionisnotabill of sdewithin themeaningd theBill
of Sale Act.

103. (1) A charge created under section 102 shall be duly
executedif signed by the person in quintuplicatein thepresence
of

(a) thecharmanor presidentof thesociety; and
(b) thesecretary o thesociety.
(2) The secretary shdl

(a) fileonecopy of thechargeat theregisteredofficed the
society anddeliver onecopy eechtotheRegigtrardf the
SupremeCourt, the Registrar of Co-operativeSociet-
iesand the Nationd Leagueor Nationd Council; and

(b) Oeliveronecopy to themember

(3) TheRegigtrarof theSupremeCourt shal kegpabook known
as the "' Co-operative Societies Charges Book™ in which he shdl
register every chargeddiveredto him by thesecretary of asociety,
and issueto the society acertified copy o the registration.

(4) The regidtration of a charge under subsection (3) shall
constituteafirstchargeandsecurityinfavourof thesocietyand shall
bedeemedtoaffectwithnoticeany persondealing withtheproperty
comprised in thecharge.

(5) Where aloan or other indebtednessin respect of which
a charge was created is discharged, the secretary of the society
shall —

(a) Cause a document to that effect to be prepared in
quintuplicate, andsignedby thechairmanor president
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and secretary of the society indicating thet the charge
has been discharged; and

(b) fileonecopy of such document, deliver onecopy each
totheRegidrarof Co-operativeSocieties, theNationa
Leagueor Nationd Council and the Regigrar of the
Supreme Court who shall forthwith makean entry of
satisfaction in the Co-operative Societies Charges
Book; and

(c) &liver onecopy to themember.

(6) Any person may, on payment of the fee prescribedin the
regulations, ingpect theRegi stered Soci etiesChargeBook and take
extractstherefrom.

(7) Notwithstandinganything contained in this section, every
charge subsigting at the commencement of this Actin favour of a
registered society shdl be deemed to be regigtered in the Co-
operative Societies Charges Book, and any such charge shdl,
without prejudice to anything contained therein, have the same
forceand effecton achargecreated under thisAct.

104. Nothing in section 102 shdl affect —

(a) awy damd the Government in respect of taxes or
money recoverableassuch or of alandlord in respect
of rentor money recoverableas rent; or

(b) therightsdf any prior chargesor encumbrancer.

105. (1) Subject to any cdam in respect of debt due to the
Crown or to alandlord in respect of rent or any money recover-
ableas rent, any debt or outstanding demand owing toaregistered
society by a member or past member shdl, notwithstanding
anything contained in section 103, be a first charge —

(a) uponthecropsor other agricultura producewhether
gandingor severed, raisedin wholeor in partwith the
loanfromthesoci ety by such member orpast member;
and

(b) upon avy cattle, fodder for catle, agricultural or
industria machinery or implements, or raw materials
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for usein manufactureor handicraft, or building used
for the purpose o agricultureor industry, fishing or
fish processng equipment to or purchased by such
member or past member in goods or money granted
him by the society.

(2) Any person dedling with any of the property specifiedin
subsection (1) shal be deemed to have noticedf such firgt charge
and dl such dediing shall be subject to the charge and priority
created by thisAct.

106. (1) A society may enforce a charge by applying to the
Magigrateof the Digtrict in which the member resdesor carried
on busnessor wherethe property subject to the chargesisSituate
forawarant o distress by certifying under sedl to the Magidtrate
theamount dueand particularsd the property so charged and the
Magigrateshdl issuea warrant of distress and may offer thesale
of the property by publicauction or privetetreaty.

(2) Notwithstandinganything containedin any other statute, a
Magidrate shall have jurisdiction under subsection (12) even
though theamount dueexceedsthemonetary limitdf a Magistrate.

107. (1) A society may borrow from any other society or from
any bank gpproved by the Regigtrar on the security of any charge
executed and registered in accordance with section 103 and may
for thispurposeassign any such chargeto theother society or bank.

(2) An assgnment of a charge under this section shdl be
registered in the same manner asa charge and section 103 shall
aoply, muratis mutandis, to an assgnment so registered.

(3)Anassgnmentd achargewhen registered shal operateas
afirst chargein favour of the assigneesubject to section 104.

(4) Whereany chargeisassigned to aregistered society estabr
lished withtheobjectd facilitatingtheoperationdt other societies,
such society may borrow from any bank gpproved by the registrar
andfor thispurposemay re-assignany suchchargetosuch bank and
subsections(2) and (3) shall apply, mutaris mutandis, to such re-
assgnment.

108. (1) A regigtered society may requireamember or officer to
giveabond with or without sureties as additiond security for the
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repayment of any loan and condition thereby imposed on the
member or officer relating to the payment o capitd and interest
shall bestrictly observed and performedand on breach df any such
condition the bond shall beforfeited forthwith.

(2) Section107rel atingtotheass gnmentd chargesshd [ gpply
mutatis mutandis to the assignment o bonds

109. (1) A registeredsociety hasalienon a share or any amount
outstandingtothecredit of amember or hislega representativefor
adebt due by that member to the society.

(2) A registered society may enforce a lien mentioned in
subsection(1) in the manner setout initsby-laws.

(3) The Board may, in default o payment by any member
indebtedtoaregisteredsociety, goply thesum paid upfor thetime
beingonany shareshel dby thatmemberinor towardsthedischarge
of thedebtsodueand of any expensesin or about thesame, and the
defaultingmember shall ceaseto haveany further claim in respect
o suchshares.

110. Theby-lawsdf asociety may provide that the society

(a) deductan amount from the moneysit receivesfor the
goods, productsor servicesit hes marketed, handled,
ordealtin, fororonbehalf of amember of non-member
patron, and

(b)  aply theamountprescribedin paragraph (a) asaloan
or tothepurchasedf shareson suchtermsastheBoard
determines.

111. (1) Subject to this section, a society may purchase or
otherwiseacquireany o itssharesthat

(a) are avalable for compulsory purchase pursuant to
section 113; or

(b aeofferedforsde.

(2) Subject to subsection (4), asociety shal pay in cash, within
oneyear of thedateof purchase, for any sharespurchased pursuant
to subsection (1).
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(3) Subjecttosubsection(4), asociety shall pay apurchaseprice
for ashare purchased pursuant tothissection equal to thepar vaue
o the sharetogether with any dividendsdeclared but unpaid with
respect to theshare.

(4) Subject to subsection (5), where a society purchases or
otherwiseacquiressharesissued by it, those sharesare deamed to
be cancdled.

5) asociety limitthenumberd shares, any
sharesdf thesociety purchasedor otherwiseacquired by thesociety
may be tregted as unissued shares.

112. (1) Notwithstanding section 111, nosociety shdl purchese
or otherwiseacquireits shareswhere

(a) itisinsolvent,

(b) theproposed purchaseor acquisition would render it
insolvent; or

(c) Subject to subsection (2), the proposed purchase or
acquidtion would, in the opinion of the Board, be
detrimenta to thefinancia stability of the society.

(2) Subject to subsection (3), wherea purchase or other acqui-
sitiondf sharespursuanttosection111 or 113, wouldintheopinion
o the Board, impair thefinancid stability of thesociety or would
be contrary totheinterestof theremainingmemberstheBoard may
suspend the purchasing or acquisitionof shares.

(3) TheBoardmay not suspend thepurchasedt sharespursuant
to subsection (2) for a period longer than one year unless the
suspenson isapproved,

(@) byaRegidrar;or
(b) by aspecid resolution of the members.
113 Where

(@ winding-up proceedings have commenced with re-
spect toa body corporatethat isamember of asociety,
or
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(b) amemberdf asociety has,duringaperiod of twoyears
failedto transact any busnesswith the society,

thesociety may, by written noticeto themember, requirehimtosdl
hissharesto the society.

PART vII
PROPERTY AND FUNDSOF SOCIETY
114. (1) A society may investor deposititsfunds

(a) inay registered society or bank approved by the
Regigrar;

(b) inany securitiesissued or guaranteed by theGovern-
ment:

(c) inthesharesor on the security of ay society with
limited liability; or

(d)  inany other manner permitted by the Registrar.

(2) Exceptwith theapprova of thegenera membershipand of
the Regidtrar,asociety may not invest itsfundsfor the purposeof
amortgageor real property.

115. (1) A society may give loans, guarantees, advancesand
other formsd financia assstancetoits members

(2) Except for aloan to another society, noloan may bemade to
aperson who is not amember of thet society.

(3) Noloan may bemade toamember df the Boardortoanofficer
o asociety of aauminexcessaf thevaued' hisshares,depositsand
accumulateddividend and interest thereon unlessadequatesecurity
isprovided for theamount o theloan in excessadf thevadued his
shares, & posits and accunul at ed dividendsand interest thereon.

(4) No officer of asociety shdl be present at or participatein a
meeting when hisgpplicationfor aloan is being consdered.

(5) A loan madein contraventionaf subsection(4) isvoid and
shall berepaid to the society immediately.
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116. (1) Subject to this Adt, nosociety and no member society
shall, directly or indirectly, givealoan, guaranteeor other means

of financia assstance,

(a) toamember director,officeroremployeedf thesociety
or member society or an associatedw any such person
for any purpose; or

(b) toany personforthepurpose of or in connectionwith,
the acquisition of membership of the society or the
purchasedf ashareissued or tobeissuedby thesociety
or member,

where there are reasonable grounds to believe that the society is
insolvent or would, after giving thefinancid assistance, beinsol-
vent.
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(b) theminor customarily resideswith someperson other
than the mother in which case that person shal be
guardian.

(4)In paragraph(b)of subsection(3)"' customarily resideswi th
includesis under the careof ',

(5) Thereceiptaf aminor or his parentor guardian, asthecase
may be, for money received under this sectionshall bea good and
sufficient discharge of theliability of thesociety in respectof that
money.

(6)Where aperson under alegal disability,other thanminority,
isentitledtoreceivemoney fromasoci ety suchmoney may bepaid
by thesociety totheRegistrar of the SupremeCourt to thecredit of
such person under such disability;and thereceiptof the Registrar
of the SupremeCourtor of the person under disahility,asthecase,
meay be, shall begood and sufficient dischargeof theliability of the
society to pay that money.

(7) The Registrar of the Supreme Court may retain out of
any money 0 paid to him a sum not exceeding one per cent
thereof for fees of office and shdl pay or apply the remainder
to or for the care, maintenance, education or benefit or such
person under disability.

119. (1) Whereasociety realises asurplusfrom itstransactions
that society shall establishand maintain reserve, aReserve Fund
which shdl be administeredby the Nationd League or Nationd
Council in such manner as maybe prescribed.

(2) Wherethe annud audit of asociety indicatesanet surplus,
at least 25% of that surplus, shall be credited to the ReserveFund;
andsuchreservefund may, subject totheapprova of theRegistrar,
beusedin the businessaf thesociety, including unforeseenlosses,
unexpected shortfallsin liquid cash, capita retention, repair and
maintenanceand the avoidance of external borrowing.

(3) Every society shall ensure

that no less then 20% of its members shares and
depositsarekept in aliquidity reserve, and
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(b) thatitsstatutory andother reservesare, at nostage, less
than 20%df itstotal ligbilities.

(4) TheRegistrarshdl, on thegpplication of asociety or onhis
own account, grant a period of time as considered reasonable to
enablemanagement to makegood any deficiency in theadequacy
o itscapita base.

(5) Subsections(1) and (3) goply to credit unionsonly.

120. (1) Every society shall establish and maintaina Develop-
ment Fund.

(2) Evary regigtered society that redises a surplus from its
operations as ascertained by the annud audit shal make such
annud contributionas may bedeterminedby the Nationa League
or Nationa Coundil not exceeding ten per cent o that surplus d
such fund to be used for the developmentdf registered societies.

(3) subject to subsection (4), the Development Fund shdl be
adminigtered by the National Leagueor Nationa Council in such
manner as may be prescribed.

(4) WhereaNational Leagueor National Council hasnot been
established or isnot functioningas such, the Devel opment Fund
shdl be administered by such person or body df personsas the
Registrar determines.

(5) The Devdopment Fund shal be administered by the Na
tiona League or Nationa Council in such amanner as may be
prescribed.

121.(1) A society may establishacontributory Pension Fund for
itsservantsand employees and may contributeto such fund.

(2) A PensonFundestablished under subsection(1) shal notbe
consdered part of theassats of the society but may beinvested in
uch manner as may be prescribed by the by-laws.

122. After making the prescribed paymentsto its Reserveand
Development Fund asociety may, with theapprovd of the Regis
trar, conmbutetoany non-prafit, charitable, benevolentor culturd
purpose.
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123. (1) Subject to this section and sections 119 and 120, any
surplusmay bedisuibuted by way of dividend or bonusamongstits
membersin proportion to their patronage with the society at such
rateas may be prescribed.

(2) Noregistered society shdll

(a) Ppay adividend or bonus or distributeany part of its
accumul ated funds before the bal ance sheet has been
certified by an auditor approved or gppointed by the
Registrar; or

(b)  pay adividendor makeany paymentonaccount out of
profitsuntil theReserveFundhasreachedaproportion
of notlessthan10%af thetotalliabilitiesof thesociety.

(3) A bonusbased on wagesor on thevaued the productsof a
member or abonusor rebate patronagecal culated in proportionto
theamountof thebusi nessdoneby eachmember withtheregistered
society may bedistributed periodicallytothemembersfromsurplus
funds after the deduction of al expenditure and after making
provision for bad and doubtful debts, making alocation for the
reserve Fund.

PART VIII
FINANCIAL DISCLOSURE AND AUDIT

124, (1) Thedirectorsof asociety mustplacebeforethemembers
at every annua meeting of membersadf the society:

@) comparativefinancia statements, asprescribed, relat-
ing separaely to

(i) the period that began on the date the society
came into existence and ended not more than
twelve monthsafter that date, or, if the society
hascompletedafinancid year, the period that
began immediately after the end of the last
period for which financial statement were pre-
pared and ended not more than twelve months
after the beginning of that period, and

(i) theimmediately precedingfinancia year;
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(b) thereport of the auditor; and

(c) ay furtherinformetion respecting thefinancia posi-
tion of the society and the results of its operations
required by the by-laws.

(2) Thefinancia statements mentioned in sub-paragraph
(i) of paragreph (a)of subsection (1) may be omitted if the
reason for theomission isset out in the financial statement to
be placed before the membersor in a note attached thereto.

125. (1) Thedirectorsof a society must gpprove thefinancia
gatementsreferred to in section 124, and the approvad must be

evidenced by the signaturedf two or moredirectors.

(2) A society shdl not issue, publish or circulate copiesof the
financid satementsreferredtoin section 124 unlessthe financial
Satementsare

(a) @oproved and signed in accordance with subsection
(1), and

(b) accompanied by areport of theauditor, if any, of the
0dey.

126. (1) Noat less than ten days before each annual megting of

members,asociety must makeavail abletoeach member acopy of

the financial statementsand report of the auditor referred to in
section 124.

(2) Whereasociety gppliestothe Registrar and heissati fiedthat
there are reasonable grounds, he may excuse the society from
complying with subsection (2).

127. (1) Subject to section 128, only individuds who qualify
under subsection(2) arequdifiedfor gppointmentasauditorsaf a

0dey.
(2) Anindividud qualifies for gppointmentas auditor, if
(a) heisamemberd thelndtitutedf Chartered Accoun-
tantsof AntiguaandBarbudain thissection cdled the

"Inditute”, and holds a practising certificate of the
Ingtitute, or
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(b) hesdiffiesthe Registrar that he was in practice in
Antiguaand Barbudaasan auditor o societieson the
day immediatdly preceding thecommencementd this
Act.

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

128, (1) Subject tosubsection(7), anindividud is not qualified
tobe an auditor of asociety if heisnot independentof thesodiety
and its member societies, and of thedirectors and officers of the
socdety and its member societies.

(2) For thepurposesaf thissectionwhether or notanindividud
isindependentisaquestionaf fact tobe determined having regard
tod| thecircumstances.

(3) Anindividud i spresumed not to beindependent of asociety
if heor hisbusiness partner

(a) isamember,adirector,anofficeroranemployeeofthe
society or any o its member socigties or a business
partner or employeed any director, officer, member of
employeed any such society, or itsmember societies,

(b) isamember dof aCredit Committeeor any other com-
mitteedf thesociety or any df its member societies; or

(c) transacts asubstantial amount of business with the
society or amember society thereof.

(4) Theprovisonsd professiond advicehy or on behdf of an
individud or his business partner does not by itsdf deprivean
individud or his busness partner of his independence for the
purposesd thissection.

(5) An auditor who becomes disqualified under this section
must, subject to subsection (7), resgn forthwith after he becomes
awareof hisdisqudification.

(6) A member of asociety may gpply totheRegistrarforan order
ortheRegigtrarmay, uponhis own motion, meake an order declaring
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an auditor disquaifiedunder thisseclionand the officeof auditor
vacant.

(7) A member of asociety may apply totheRegistrar for an
order or theRegistrar may, upon hisown motion, makean order
exempting an auditor from disqualification under thissection;
and theRegistrar may, if heissatisfied that anexemptionwould
not adversely affect the members, exempt the auditor on such
terms as he thinksfit.

129. (1) Subjecttosubsection(4), themembersof asociety shall - Appointment of
auditor.
(a) atthefirst genera meeting,appointanauditortohold
officeuntil thecloseof thefirst annual genera meet-
ing, and

(b) @ each annual meeting, appoint an auditor to hold
office until theclosecof the next annua general meet-

ing.

(2) Notwithstanding subsection (10 (b), if an auditor is not
appointed at an annual meeting, the incumbentauditor continues
in officeuntil hissuccessor is appointed at asubsequent mesting.

(3) Theremunerationof an anditor shall befixed by thedirectors.

(4) Anauditorshall bedeemednottohaveassumedofficeunless
hehas, in writingtothesociety, confirmed hiswillingnesstoserve
asauditor.

130. (1) An auditor of asociety ceases tohiold officewhen Cessation of office

(a) hediesorresigns,or
(p) heisremoved pursuantto sectior. 131.

(2) Theresignation of an auditor becomeseffectiveat thetime
awrittenresigndion issent to the society, or at the time Specified
in the resignation, whichever isthelater date.

131.(1) Themembersof asociety may, by ordinary resolution  Removal of
at a special meeting remove an auditor other than an auditor auditor.

appointed by the Registrar under section 133.
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132. (1) Subject to subsection (4), thedirectorsmust forthwith
fill avacancy in the officeof auditor.

(2)If thereisnotaquorum ofdirectors,thedirectorstheninoffice
mugt, within twenty-one days after the vacancy in the office of
auditoroccurscall agpecia meetingd memberstofill thevacancy;
and if they fail to call amesting, or if there are no directors, the
meeting may becalled by any member.

(3) Where the directorsfail to cal a megting pursuant to
subsection (2) or where there are no directors, a meeting for the
purposed filling avacancy in theofficed auditor may becdledby
any member.

(4) The by-lawsd asociety may providethat avacancy in the
officedf auditor befilled only by votedf themembers.

(5) An auditor gppointed to fill vacancy holds office for the
unexpired term of his predecessor.

133. If a society does not have an auditor, the Registrar may,
upon hisownmotion, and shail, upon the applicationdf amember,
gppointandfix theremunerationaf anauditor,andtheauditor holds
officeuntil an auditor isappointedin accordancewith section 129.

134. Theauditor o asocietyisentitledtoreceivencticed every
meeting of themembersof the society, and at the expensed the
society, toattend and beheard at themeeting on mattersrdaingto
hisdutiesas auditor.

135. If amember df asociety whoisentitledto voteatamesting
of members, or adirector o a society gives written notice to the
auditor or aformer auditor o the society, not less than ten days
beforeameeting o membersd thesociety, to atend themesting,
the auditor or former auditor, as the case may be, shdl attend the
meeting at theexpensed thesoci ety and answer questionsrelating
to hisdutiesas an auditor or former auditor.

136. (1) An auditor who

(8 resgns
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(b) recelvesanoticeor otherwiselearnsdf a meeting of
memberscalledfor thepurposedf removinghimfrom
office,

(c) receivesanoticeor otherwiselearnsof a meeting of
membersor directorsat which another personistobe
appointed tofill the officedf auditor, whether because
of theresignationor removal of theincumbentauditor
or because histamad office hasexpired or isabout to
expire,

may submit to the society awritten statementgiving thereasonfor
hisresignation or thereasonswhy heopposesany proposedaction.

(2)Whenitreceivesastatementreferredtoin subsection (1), the
society mustforthwithsendacopy of thestatementtoevery member
entitled to receive notice of any meeting of members and to the
Registrar.

(3) No individua may accept appointment, consent to be
appointed or be appointed asauditor of asociety if heis replacing
an auditor who hasresigned, been removed or whosetermof office
hasexpired or isabout to expire, until theindividual has requested
or received from the former auditor a written statement of the
circumstancesand reasonswhy, in theauditor'sopinion, heistobe
replaced.

#) Notwithstanding subsection (3), an individua otherwise
qualified may accept appointment or consent to be appointed as
auditor of a society if, within fifteen days of making the request
referred to in that subsection, he doesnot receive a reply toit.

137. Anauditor of asociety shall make theexamination that is
in hisopinion necessary to enable him to report in the prescribed
manner onthefinancia statementsrequired by thisAct tobeplaced
before the members, except such financial statements or parts
thereof that relate to the immediately preceding financial year
referred toin subparagraph (ii) of paragraph (a) of subsection (1)
of section 124.

138. (1) Upon the demand of an auditor of asociety the present
or formerdirectors, officers,employeesor agentsaf thesociety shall

furnish to the auditor
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(a) such informationand explanations,and

(b)  such access to records, documents, books, accounts
and vouchersd the society,

asareintheopinionof theauditor, necessary toenablehimtomake
theexaminationand report required under section 137 and that the
directors, officers, employees or agents are reasonably able to
furnish.

(2) Upon thedemand o theauditor of asociety, thediitorsof
the society mugt

(a) obtain from the present or former directors, officers,
employeesor agentsd any member o thesociety that
isaregisered society, theinformation and explana
tionsthat thehectors, officers, employeesand agents
are reasonably able to furnish and that are, in the
opiniond the auditor, necessarytoenablehimtomake
the examination and report required under section
137; and

(b) furnishtheinformation and explanations so obtained
to the auditor.

(3) Where a former director, officer, enployee or agent of a
memberfail stocomply with subsection(2), heis guilty of anoffence
and is liable on summary conviction to afine of  $500 and i
imprisonmentfor threemonthsor both and to afurther fineof $50
for every day he fals to comply with that subsection after a
convictionisfirst obtained.

139. (1) A director or an officer of asociety shall forthwith
notify the society's auditor of any error or misstatement of
which the director or officer becomes aware in a financia
statement that theauditor or former auditor hasreported upon.

(2) When the auditor or aformer auditor of asociety isnotified
or becomes aware o an eror or misstatement in a financia
gatement upon which he has reported to the society and in his
opinion, theerror or misstatementismateria, heshdl inform eech
hector of thesociety accordingly.
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(3) When under subsection (2) theauditor or aformer auditor of
a sodety informsthe directors of an error or misstatement in a
financid gatement o the society, the directorsshal

(a) prepareand issuerevisedfinancia statements or

(b) otherwiseinformthemembersandtheRegistrardf the
error or misstatemnent.

140. An auditor is not ligble to any person in an action for
defamation based on any act done or not done, or any Statement
ma& by him in good faith in connection with any matter heis
authorised or requiredto do under thisAct.

141. ()Withinthirty days, orsuch longerperiod asthe Registrar
dlows, d thedated itsannua meeting asociety shall

(a) filewith theRegistraranannua returnfor theprevious
year, on theform provided by the Registrar, and

(b) fumish the Registrar with a copy o the financid
datement placed beforeitsmembersat itslastannud
mesting.

(2) Within thirty days, or such longer period as the Registrar
dlows, o thedatedf itsreporting period at theend of eech month
eveay society shall fileamonthly return with the Regidtrar.

(3) The Registrar may, by naticein writing, requireasociety,
directoror officer of asociety tomakeaspecia returnonany subject
connectedwith thebusi nessand affairsdf thesociety and, whenhe
requestsaspecid return, heshall specify in thenoticeatimewithin
which the special returnisto bema&..

PART IX
RECONSTRUCTION OF SOCIETIES

142. (1) The recongtruction of a registered society may be
effected by any of thefollowing methods:

(a) theamagamationd onesociety withanother society
to form asngle society;
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(b) thetransferdf theassetsandliabilitiesof onesociety to
another society; or

(c) thedivisondf asociety into two or more societies

(2) Sections 145 to 148 shdl have effect with respect to the
procedurethat must befollowedin relation to paragraphs(a) to(c)
o subsection (1).

143. (1) A company registered under the CompaniesAct or a
registeredindustrial, provident or friendly society may, by special
resolution, determineto convert itsdf into aregistered society.

(2) Any suchresolutionfor conversonintoaregisteredsociety
shdl gppoint ten persons, members of a company, industrid,
providentor friendlysociety, asthecasemay be, whotogetherwith
the secretary, shal sign the rulesand who may, by resolution, be
given such powers to act on behdf o the company, industrid,
providentor friendly society, asmay bespecifiedinsuchresolution.

(3) A copy of thespecid resol utionreferred toin subsection (1)
with three copies of the by-lawsshall be sent to the Registrar who
may, upon recel pt thereof, register thesociety andissuea certificate
in accordance with section 13.

144. Onthedateshowninthecertificateofregistrationissued
pursuant to section 243,

(a) the incorporation or registration under any other
enactment of the company, indudtrid, provident or
friendly society,asthecase may be ceases and shdl be
cancelled by the proper officer;

(b) theconversionaf thecompany,industrial, providentor
friendly society, asthe case may be, iseffective;

(c) theproperty of any body mentionedin paragraph (a)
becomesthe property of theregisteredsociety;

(d) theregisteredsociety isliablefor theobligationsadf the
company, indugtrid, provident or friendly society, as
thecase may be;
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(e) anexigingcaused action, clamorliabilityor pros
ecution againgt the company, industria or provident
sodiety or for friendly society isnot affected;

(¢ acivil, crimina or administrative action pending
againstaconverted company, indudtria or provident
society or friendly society may becontinuedagai nstthe
registered society; and

(g) @aconvictionagainstor aruling, orderor judgementin
favour o or againstabody mentionedin paragraph(e)
may beenforced by or against the registered society.

(2) Evey right or dam and the liability for every pendty
mentionedin subsection(1) havepriority asagainstthe property of
the registered society over dl other rightsor clams againg, or
liabilitiesof theregistered society.

145. (1) Any two or moresocietiesmay, by aresolution passed
by not less than three fourthsof al the members of each society
present and voting at a speciad generd meeting cdled for the
purpose, anadgamateas one society.

(2) Wheretheresolution referred toin subsection (1) ispassed,
eachsuch society shdl apply totheRegidrar for cancdlaiond its
regidrationand thesocietiesshdl jointly makeapplicetionfor the
regigrationd the amalgamated society.

(3) Theregigtrationd theama gamatedsociety shall bedeemed
tobeaufficienttovest theassetsand liabilitiesof theamal gamating
socigtiesin the ama gamatedsociety.

146. (1) Any society may, by resolution passed by not lessthan
three-fourths of dl the members present and voting at a specia
generd meeting called for the purpose, agree to transfer itsassets
andliabilitiestoany other society which hasagreed toaccept them.

(2) Theacceptanced that other society shdl beevidencedby a
resol ution passed by not lessthan threefourthsof the membersof
that other society present and voting at a special generd meeting
calledfor the purpose,

(3) On thepassing d theresol utionsreferred toin subsections
(2) and (2), the transferor society shal gpply to the Registrar for
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cancellation of its regidration and the transferee society shal
submit to the Regigtrar a copy o its resolution agreeing to the
transfer.

(4) Subjecttosubsection(5), thecancel lationof registrationand
the submisson of theresolution agreeing to accept thetrandfer is
hereby deemedtobesufficienttovest theassetsandliabilitiesdf the
trandferor in thetranferee.

(5) Where the vesting o the assets of a society involvesred
property,acopy of theresol utionreferredinsubsection(1), certified
as such by the Regidrar, the resolution shal be recorded at the
Regidration Office, the Land Regidiry or such other government

department in which dedings in red property are recorded or
registered, as the case may be.

147. Notwithgtandingsections 145 and 146 noamagamation
or transfer shal be effected unless the creditors of the societies
concemedaregiventhreemonthswritten noticedf theproposa and
have sgnifiedthat they have no objections.

148. (1) Any society may, by resolutionin thissection referred
to as a “preliminary resolution” passed by three-fourths of the
memberspresent and voting at aspeci al generd meeting calledfor
the purpose, resolveto divideitsaf into two or more societies.

(2) A preliminary resolution

(a) shalcontainproposasfor thedivisond theassetsand
liabilities of the society among the new socigtiesinto
whichitis proposed to dividethe society; and

(b) may specify theareaof operationof,and themembers
who will condtitute, eech of thenew societies.

(3) A copy of the preliminary resolution shall be sent to the
Regidrarandal membersand creditorsaf thesociety thatisbeing
divided.

(4) Atleast tendaysnoticed thepreliminaryresolutionshall be
givento any person whoseinterest: will beaffected by thedivison
o thesociety, and thenoticeshall be published at least oncein the
Gazette and in a newspaper circulating in Antiguaand Barbuda.
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(5) Any member of asociety may, notwithstandingany by-law
tothecontrary, by noticegiven tothesociety withinaperiod of three
months from his receipt of the preliminary resolution, state his
intention not to becomeamember of any of the new societies.

(6) Any creditor of the society may, notwithstanding any
agreement to thecontrary, by noticegiven to the society within a
period of three monthsfrom hisreceiptof the preliminary resolu-
tion, statehisintention todemand thepaymentaof moneysduehim.

(7) Any person, other thanamember or creditor, whoseinterest
may beaffected by thedivision of asociety may, by noticegivento
the society, object to thedivision unless hisclaimis satisfied.

(8) After the expiry of three months from the receipt of the
preliminary resolution by dl the members and creditors of the
society andof thenoticeto other persongiven under subsection(4),
another special general mesting of the society, of which at least
fifteendaysnoticeshdl begiventoitsmembers, shall beconvened
for the consideration of the preliminary resolution.

(9) If a thespecia generd meeting referred toin subsection (8)
the preliminary resolution is confirmed by a special resolution
either without changesor with suchchangesas intheopinionof the
Registrararenot material, the Registrar may, subjectto subsection
(11) and section 13, register the new societies; and upon registra:
tion, the origind society shall be deemed to be dissolved and its
registrationcancelled.

(10) Thedecision dof theRegistrar as to whether any changes
madein the preliminary resolutionare material shdl befina and
not subject to any apped.

(11) At thespecial genera meetingreferredtoin subsections(8)
and (9) provision shall bemade by another resolution for

(a) repaymentof thesharecapital of d | thememberswho
havegiven notice under sub-section (5);

(b) Sdisfactionof theclamsaf al thecreditorswho have
given noticeunder subsection (6);

(c) Stisfactiondf theclaimsof suchof theother persons
who have given notice under subsection (7);
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but no member or creditor or other person shal beentitled tosuch
repaymentor satisfaction until the preiminary resolution iscon-
firmed in accordancewith subsection (9).

(12) Wherewithin such timeastheRegistrar cons dersreason-
aile

(a) thesharecapitd o themembersreferredtoin subsec-
tion (11) (a)isnot repaid,

(b) theclaims of thecreditorsreferredtoin that subsection
arenot satisfied, or

(c) theclaimsoftheother personsmentionedinsubsection
(11) {(c) are not satisfied or secured,

the Regigtrar may refuseto register the new societies.

149. Theregistrationof new soci etiesestablished pursuantto
section 148 is sufficient to vest the assetsand liabilities of the
origina society in the manner specified in the preliminary
resolution as confirmed in accordance with subsections(8) and
(9) of that section.

PART X

RECEIVERSAND RECEIVER-MANAGERS

150. Where, in the opinion of the Registrar, based on the
resultsd an examination undertaken pursuant to section 180, it
is hecessary to appoint a receiver-manager to protect the equity
of themembers, theRegistrar may, subject to theapprova of the
Minister, appoint a receiver-manage.

151. (1) Subject to therights of secured creditors, a receiver
o any property of a society may

(a) receive the income from the property and pay the
liabilities connected with the property; and

(b) redisethesecurity interestdf thoseonwhosebehafhe
isappointed.
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(2) Notwithstanding subsection (1) and subject toany order that
the Court may make pursuant to section 155, areceiver whoisnot
gppointedmanager o asociety shal notcarry onthebus nessof the
Ciety.

152. Notwithstanding section 150, where a receiver of a
society isa sogppoi nted manager of thesociety, hemay carry on
any businessof thesoci ety to protect thesecurity interest of those
on whose behdf heis appointed.

153. Wherea receiver or receiver-manager is gppointed by a
Court or the Registrar or pursuant to an instrument, no directors
of thesociety shall exercisethedirectors powersthat thereceiver
or receiver-managerisauthorised toexerci seuntil thereceiveror
receiver-manager isdischarged.

154. (1) A receiver or receiver-managerappointed by aCourt
shdl act in accordance with any directionsof the Court.

(2) A receiver-manager gppointed by the Regigtrar shdl act in
accordancewith any directionsd theRegigtrar.

(3) A receiver or receiver-manager gppointed pursuant to an
instrument shall act in accordance with that instrument and any
direction that the Court may make pursuant to section 155.

(4) A receiver or receiver-manager shdl
(a) acthonestly and in good faith, and

(b) ded withany property of thesociety in hispossession
or control in acommercidly reasonable manner.

155. Upon an gpplication by a receiver-manager o a society,
whether gppointed by the Court or under an instrument upon an
goplication by an interested person, including the Regidtrar, the
Courtmay mekeany order it thinksfit, on any matterincluding,an
order

(a) dppointing, replacing or discharging a receiver or
receiver-manager and approving hisaccounts,

(b) determining the notice to be given to any person o
dispensing with notice to any person;
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(e)

fixing the remuneration of the receiver or receiver-
manager;

requiringtherecei veror recei ver-manager,or aperson
by or on behaf of whom heisappointed,

(i) tomakegoodany defaultinconnectionwiththe
receiver's or receiver-manager's custody or
managementaf the property and businessof the
society, and

(i) torelieveareceiver or arecelver-manager, or a
person by or on behalf of whom a receiver or
recelver-managerisappointedfromany default
on any termsthat the court considersappropri-
ae;

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

giving directionson any other matter relating to the
dutiesd thereceiver or receiver manager.

Directions by 156. (1)Whereareceiver-managerisappointedthe Registrar,

Registrar. the recelver-manager for any interested person may apply to the
Registrar for directionson any matter relating to thedutiesof the
receiver or receiver-manager.

(2) Where the Registrar receives an gpplication pursuant to
subsection (1), he may make any order he considersappropriate,
includingany other similartoan order describedin sections155(c)

w (f).

Required actionsof 157. A receiver or recelver-manager shall

receiver.

(a)

(6)

inthecasedf arecei ver or recel ver-manager appointed
by theCourtor pursuanttoaninstrument,immediately
notify the Registrar of his appointment or discharge;

take into his custody and control the property of the
society inaccordancewith theCourtorder, order of the
Registrar or instrument pursuant to which he is
appointed.
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©

(d)

©

(0)

(h)

open and maintain a bank account in his name as
receiver or receiver-manager of the society for the
moneysof the society coming under hiscontrol;

keepdetailed accounts of al | transactionscarri edoutby
him as receiver or recelver- manager;

keepaccountsof hisadministrationthat heshall cause
to beavailableduring usua businesshoursfor inspec-
tionby thedirectorsof thesociety, theRegistrar or any
person authorised by the Registrar.

prepareat|eastonceinevery six-month periodafterthe
date of his gppointment financial statements of his
adminigtration, as far as is practicable in the form
required in section 124;

on completion of hisduties, render afinal account of
his administration in the form he has adopted for
preparationdf interimaccountspursuantto paragraph
(; and

file with the Registrar acopy of any financia statement
mentioned in paragraph () and any fina account
mentionedin paragraph(g) within fifteen daysof the
preparation of thefinancid statementor renderingdf
thefina account, as the casemay be.

PART X

DISSOLUTION

158, (1) Subjectto theapprova of theRegistrar, themembers of
asociety may authorise the dissolution of the society.

(2) The Board shdl cause a notice of a specia meeting of
membersto besentin the manner prescribedin section43 toeach
member for the purpose of authorising dissolution.

(3) Eachmember of thesociety hastheright tovotewithrespect
to dissolution.

(4) For the purposecf subsection (1) dissolution is authorised
whenthemembersapprovedthedissol ution by aspecial resolution
o themembership.
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(5) Where the Registrar

(a) receives notice, in a form satisfactory to him, of an
authorisation to dissolvea society; and

(b) issatisfiedthatitisinthebestinterestof thesocietyand
itsmembers.

he shall approvethedissolution.

(6) Theauthorisationapproved pursuant to subsection (4) must
St out

(a) theassetsandliabilitiesaof the society;
(b) theclaimsof any creditors;
(c) thenumberof members; and

(d) thenatureand extent of the members interestin the
society.

(7) Subject to subsection (9), whereasociety hasan unallocated

surplusand the authorisation approved pursuant to subseclion (4)

states thet it is not to be paid out at the time o the society's

dissolution, the unallocated surplus must be paid to one or more
trusteeswho are

(a) namedin the special resolution; or

(b)  wherenot named in the special resolution, appointed
by the Regidtrar.

(8) The trusteesnamed or appointed pursuant t0subsection (7)
shall

(a) deposit themoney in aspecial qust account
(i) inarcgistered society,or
ity  abank registered under the Banking Act. 1991;

fhi invest the inoney in any manner authorsed by law.



No. 2 of 1997. The Co-operative SocietiesAct 1997. 83

(9) Where a trust is created pursuant to subsection (7), the
incomeand principal of thetrustisrequired to beexpended within
aperiod of twenty yearsfromthedatethat thetrust wasestablished
for any cooperative purposethe Registrar considersfit.

(10) In this section,

(a) "interest"includestheinterestof amemberinasociety
andincludesmember loansandobligati onsof any kind
that

(1) ariseby virtueof theby-lawsof thesociety, and
(i) areowed by the society to themembers;

(b) "unallocatedsurplus” includesany net proceedsfrom
thesaleof assetson dissoludon of thesociety after the
ligbilitiesof thesociety and theclaimsof creditorsand
members have been satisfied.

159. (1) Whenthe Registrar approvesaspecial resol utionpassed
pursuant to section158 heshall, a theexpensedf thesociety, cause

anoticeaf the special resolution to be published once a week for
two weeks

(a) in the Gazette, and
(b) inanewspaper circulatingin Antiguaand Barbuda.

(2) Notwithstandingsubsection(1),wherethe Registrarreceives
an affidavitfrom theofficersof asociety stating that the society hea
no assetsand noliabilitiesand heissatisfied that it isappropnate,
he may

(a) exempt the society from subsection (1); and

(b) cause,at theexpenseof the Registrar,a noticedf the
special resolution passed pursuanttosection 1 5% (1) to
ke publishedin the Gazetre.

(3) The Registrar shdl require from a society, liquidator or
trustee appointed by asociety or any other person whoisrequired
to furnish information, an annual or other return showing
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(a) theprogressaf dissolution;
(b) thedigtributiondf any undistributedsurplusorreserve;

(c) theprogressof theadministrationof atrustestablished
in accordancewith this section; and

(d) @y other information that he may require.

164, (1) Where the Registrar hasreasonablecause to believe
that a society

(a) has notcommended business withintwoyearsafter the
date shown on itscertificatedf regitration; or

(b) hesnotcaried on businessfor two consecutiveyears,

heshd | sendtothesecretary of thesociety al etterinquiringwhether
thesociety iscarrying on business, isin operationor issubmitting
an annual return.

(2) WheretheRegistrar doesnat, withinonemonthof thedate
hesent aletter pursuantto subsection (1), receivean answer tothe
letter, he shdll, within fourteen daysafter theexpiry of themonth,
sendtothesecretary of thesociety aletter referringtothel etter sent
pursuant to subsection (1) and stating that

(a) hoanswertothat letter hasbeen received by him;and

(b) if ananswerisnot received to theletter sent pursuant
tothissubsectionwithin one month from thedateitis
sent, anotice will bepublishedin theGazette tostrike
thenamed the sodiety off theregister andtodissolve
thesodidty.

(3) Where the Registrar

(a) receivesanansver fromasociety thatitisnot carrying
on busness or is not in operation or will not be
submitting an annua return; or

(b) doesnot, within onemonth after thedatethat he sent
d etter pursuanttosubsection(2), receiveananswerto
thet | etter,
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hemay publishin theGazette and send to thesociety anaticethat,
a theexpiry of onemonth from thedate of thet notice, thesociety
will, unlesscauseisshownto thecontrary, bestruck off theregister
and the society will bedissolved.

(4) At the expiry d the period mentioned in a notice sent
pursuant to subsection (3), the Registrar may, unlesscauseto the
contrary iSpreviously shown by thesodiety

(a) Whereheissatisfied that the society has no assetsor
liabilities, issue a catificate of dissolution in the
prescribedform; or

(b) appointaliquidator to dissolve the society.

161. (1) Where a s0ciety fails to furnish acopy of the annud
financial Satementstoitsmembersat an annual or pecial mesting
called for that purposeor within aperiod of twelvemonthst e rthe
closed itsfinancid year, the Registrar

(a) mayrequire thedirectors tocall aspecid meetingd the
sodidy for the purpose o considering the busness
transactedduringthepre  ngfinanciat year and for
the furnishing to the membersand to the Regidrar a
copy o theannual financial datement; and

() shall, whereherequiresaspecial meeting to becalled
pursuant to paragraph (a), determine a time period
within which the gpecid meeting is to be called.

(2) Where thedirectors fail to call aspecial ineeting within the
time period set out in subsection (1), the Registrar may call the
pecia meeting

(a) toreview thefinancial positiondf thesociety and the
members interestsin the society; and

(b) themembersfail to passaresolutionto theeffect that
the society isto carry on busnessand to comply with
section 124 and 126;
(3) Where

(a) adquorum o membersis not present a a specid
meeting caled pursuant to subsection (2); or
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(b) themembersfail to passa resolution to theeffect that

the society isto carry on businessand to comply with
section 124 and 126;

the Registrar may notify thedirectorsthat, unlesssections124 and
126 are compliedwithwithinone month fromthedateof thenotice,
the society will be struck off the register and dissolved.

(4) Notwithstanding subsection (3), the Registrar may extend
the period for compliance with sections 124 and 126.

(5) Whereasociety doesnot comply with sections124 and 126
withintheperiodmenti onedinsubsection (3) or set by theRegistrar
pursuant to subsection (4) the Registrar may,

(8 Wwhereheissatisfied that the society has no assetsor
liabilities, issue a certificate of dissolution in the
prescribed form; or

(b) appoint aliquidator to dissolvethe society.

162. (1) The Registrar or aninterested person may, after giving
the society three monthsnotice of the proposed application, apply
to the Court for an order dissolving a society, if the society

(a) Obtaineditsregistration by fraud or mistake;
(b) existsforanillegal purpose;

(c) heswilfully, after noticeby theRegistrar, violatedany
of the provisonsaf thisAct or its by-laws;

{d) is nolonger operating on co-operative principles; or

(e) hasthe number of its members reduced below the
minimum number requiredby thisAct for thesociety.

(2) Wherean interested person applies pursuant to thissection,
heshall give theRegistrar notice of hisapplicationand theRegistrar
isentitledtoappear and beheardin personor by an attorney-at-law.

(3) Where the Court receivesan application pursuant to this
section, it may order that the society bedissolved or liquidatedand
dissolved under the supervison o the Registrar.
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(4) Where the Regidtrar receives an order made pursuant to
ubsection (3), heshal,

(a) where the order is to dissolve the society, issue a
cettificated dissolutionin the prescribed form; or

(b) wheretheorder istoliquidateanddissolvethesociety

under thesupervisond theRegistrar, publishanotice
in the Gazette.

163. (1) Where asociety has been dissolved pursuant to this
Part, any interested person may gpply to theRegistrar to havethe

society revived by sending him an application for reviva in the
prescribed form.

(2) Where the Regidtrar receives an application for reviva
pursuant to subsection (1) and heis satisfied thet the society isin
compliancewith this Act, he may

(a) issueacertificated revivaintheprescribedfonnand
publishnoticed thereviva in the Gazette; and

(b)  imposeany conditions on thesociety that heconsiders
reasonablewith respect to the society.

(3) A society isrevived on the date shown in the certificate of
revival.

(4 Where asociety isrevived pursuant to this section, it
(a) hesdl therightsand privileges, and
(b) isligblefor the obligations,
that it would have hed if it had not been dissolved, subject to any
terins that may be imposed by the Regidtrar and to any rights
acquired by any person after its dissolution.
164. (1) Where

(@) asodely isto be dissolved pursuant w this Part, or

(b)  noliquidatorisappointed by the membersorthe Court;
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theRegigtrar may appoint aliquidator to wind up theaffairsof the
Kcidy.

(2) Notwithstanding subsection (1) where the Registrar is
satisfied that the society hasno assetsand liabilities, hemay issue
acertificatedf dissolution in the prescribedform.

165. Theliquidationof asociety commences where

(a) aspecid resolutionfor dissolution o the society is
goproved by the Regigtrar pursuant to section 158,

(b) theRegidtrar appointsaliquidator pursuant to section
160 or 161;

(c) the Court makes an order to dissolve pursuant to
section 162,

166. (1) Fromthedated thecommencementaf itsliquidation

(a) asocietycontinuesinexistence, butshall ceasetocarry
onitsbusinessexceptinsofaras may berequired, inthe
opinion d the liquidator, for an orderly liquidation;
and

(b) ay transferof shares, other then atransfermadetoor
with theapprova o theliquidator, and any alteration
in the satus of the membersmade after commence-
ment of theliquidation are void.

167. (1) Wheretwoor moreliquidatorsare gppointed, al the
provisionsin thissection with respect to aliquidator apply toal
of theliquidators.

(2) On theappointment of aliquidator pursuant tothisPart, al
the powers of thedirectorsvest in theliquidator.

(3) A liquidator may delegateany of the powers vested in him
pursuant to subsection (2) to thedirectorsor members.

(4) Wherethemembersdf asociety gppoint aliquidator, they
may, a that time or at a subsequent genera meeting, pass a
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resolution giving direction to the liquidator with respect to the
disposd of the property of the society.

(5) Where

(a) the members gppoint a liquidator and do not issue
direction pursuant to subsection (4); or

(b) aliquidator isnot gopointed by the members,

theliquidator issubject tothedirections,ordersandingtructionsof
theRegistrar with respecttothemodeand termsand conditionson

which hemay disposeof thewholeor any partof theproperty of the
society.

(6) Where a vacancy in the office of liquidator occurs, the
Regigirar may appoint another person tofill the vacancy.

(7) Inall proceedings connected with thesociety, theliquidator
isto be described as the liquidator of the society and not by his
individud name only.

168. On hisappointment, aliquidator shall
(a) immediately givenoticed hisgppointment,

(i) inthecased aliquidator not gppointed by the
Regidrar, to the Registrar,and

(i) to each claimant and creditor known to the
liquidator.

(b) immediately publishnoticedt hisappointmentin the
Gazetteand onceawesk for two consecutivewesksin
a newspaper printed and published in Antigua and
Barbuda

(c) setoutin thenotice mentionedin paragraphs(a)and
(b)aprovisonrequiring any person

(i) indebtedtothesociety, torender anaccountand
pay to the liquidator at the time and place

specified,
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Q)

(i) possessing proparty d thesodiety, todeliveritto
the liquidator at the timeand place specified,
and

(i) having a dam agang the society, whether
liquidated, unliquidated, future or contingent, to
present particulars of theclamin writingto the
liquidator not later than two months after the
first publication d thenatice;

intohi's custody and control the property o the
society;

open and maintaina trastaccountfor themoneysof the
society;

M rtan separateligs of themembers creditors and
other person having daimsagaing thesociety;

where & any time he determines that the society is
unabletopay or adequately providefor t he discharge
d itsobligations, apply tothe Registrar for directions,
and

ddliverto theRegistrarand thesociety, at least oncein
every twelve-month period &fter his appointment or
nare often as the Regidtrar may require, financial
statementsof thesoci ety intheformrequired in section
1240r inany form thett heliquidator considersproper
o the the Registrar may require.

Powers of 160, (1) Theliquidator may

liquidator.

(@)

(b)

(c)

retain attomeys-at-law, accountants, engineers, ap-
prai sersand other professional advisors;

bring, defend or take pert in any civil, criminal or
administrative action Or proceedingin the name and
on behalf f the society;

carry On thebusinessdf t he society as required for an
orderly liquidation;
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(d) sdlbypublicauct | onorprivate sleany property of the
society;

© dodl actsandexecuteany documentsint he nameand
on behalf of the society;

(7 borrow money on the security of the property of the
society;

(g) settle or compromise any claims by or agang the
society; and

(h) doallother thingsthet heconsiders necessary f athe
abli gati onof the sodiety and distribution of itspr op
exty.

(2) Wherea liquidator has reason tobdievethatany person hes
in his possession or under his control or has concealed, withheld or
misappropriate any property of the society, he may apply to the
Court for an order requiring that person to appear before the Court
& thetimeand place designated int he order and to beexamined.

(3 Wher e the examination mentioned in subsection (2) d s
closesthat a person bas concealed, withheld & misappropriate
property of the society, hecour t may order thet person to restore the
property & pey compensation to theliqu dtor on behdf of the

(4 Subject tot he approval of the Ry Srar, no liquidator shall

purchase, directly or indirectly, any part of thestock-in-trade,debt s
or assets of the society.

170. (1) Aliquidator isnotliable whereherdliesin goodfaithon
@ firadd statements of thesociety represented tohim

(i) by anofficer of the society, or
@t by theauditor of the society inawrittenreport

that state that the financid statements reflect
fairly thefinancia condition of the society; or
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(b) anopinion, areport or asatement o an atorney-a-
law, an accountant, an engineer,an gppraiseror other
professiond advisor retained by t he liquidator.

171 (1) A liquidator shall pay thecogtsd liquidation out of
the property of the society and shall pay or make adequate
provisonfor al damsagaing the society.

(2) After the date specified by the liquidator for digtribution
pursuant to section 168 ( ¢ )(iii), hemey digtributed | or any part of
the asstsof the society among the partiesentitled to the assets
having regard to thedamsd which theliquidator has notice.

(3) Theliquidator isnat ligble for any part of theassatsof the
dey digtributedpursuant of subsection(2) toany person notice
o whosedamstheliquidator did not haved thetimedf distribu-
tion.

(4) When digtributing the assetsof asodiety pursuant to this
section, the liquidator shall pay, in priority to the daims of the
creditorsdf thesodiety, thewagesor sdlariesof dl persons other
than directors employedbythesoci ety at thetimed thecommence-
mentaf theobligation or within onemonth before, not greeter than
threemonths’ wages 0r salary,andthose persons areentitledtorank
ascreditors of thesodety for any resdued thedams

172. (1) In the liquidation of a registered society the funds,
including the Reserve Fund, shall be gpplied asfdlows

(a) firdly tothecostsd liquidation;

(b) seoondly tothedischergeof theliabilitiesof thesodiety;

(c) thirdytothepaymentd sharecapitd,

(d) fourthly, if the by-lavsof the society permit, to the
payment of adividendat ar at e not excesding ten per
cent per annum for ay period during which no
digribution of profits hasbeen made.

(2) Any surplusremaning dter the goplication of the fusids to

thepurposesspecified in subsection(1) may, at thediscretion of the
Regidrar, be usad for any cooperative purposehe considers fit.
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(3) Where the liquidationis closed pursuant to subsection (1), the
Registrar shall

(a) issuedirections with respect to the custody or disposal
o t he documents and records of thesociety; and

(b) discharge t he liquidator.

(4) Where the Registrar discharges a liquidetor pursuant to
subsection (3), he shall i ssie a certificate of dissolution in the
prescribed manner.

(5) The soddly ceasestoexistont he dateshownint he certificate
o dissolution.

173. A person N0 has been granted cust ody of thedocuments  Custody of
and recordsd adissolved sodiety remains lisbleto producethose  eeords:
docunent s and records for six years following the date of its
dissolution or until theexpiry of any other shorter period thet the
Registrar mey set.

174. (1) Where there is no agreement oOr provison fixing the Remuneration
remuneration of aliquidator, heisentited toacommissonbased  of liquidator.
on the net proceeds of the estate of the sodetly realised after
deducting hisexpenses and disbursements.

(2 Theamountdf t he commissonmentionedin subsection(1)
isequd to

(@) [5%]onthefirst $1,000 realised;
(b) [2.5%] on thenext $4,000 realised; and
(c) [1.25%] onany sumgreater than $5,000 realised.

(3 Warealiquidator gppliestot he Registrar, hemay increase
the amount of commissonsset out in subsection(2).

(4) Noliguidatorisentitledtoany feea chergefor his services
in addition to thecommission alowed pursuant to thissection.

175.(1) Notwithstandingt he dissolutionaf asociety pursuantto  conginuation
this Act,

of actions.
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(a) adivilcri mnal or administrativeactionor proceeding
cormenced by or againg, t he sodiety beforeitsdisso-
lutionnay becont i nued as if t he society hed not been
dissolved; and

(b) acivil,crimnal or administrative actionor proceeding
mey be brought againg he society within two years
after it dissolution as if the sodiety hed not been
dissolved;and

(c) avy propaty thet wouldhave been availabletosatisfy

ay judgement a order if the sodiety hed not been
dissolvedremansavailablefor thet purpose

(2) Service of adocument on asodiety after itsdissolutionmay
be effected by serving the document on a person shown an the
records of the Regidraras one df thelagt directorsdf thesodiety.

(3 Notwithgtanding the dissolution d a sodiety, a person to
whom any of itsproperty hasbeen distributed i sliabletoany per son
daiming pursuant to subsection (1) to theextent o the amount
receivedbyt hat personant he distributionwith respectto any share
d t he sodiety thet that person held, and an action to enforce Such
lighility may be brought withintwoyearsafter the date of dissolution
o thesodety.

176. (2) On the dissolution of a society, the liquidator shal|
convert into money the portion of the propearty didributable to a
creditor or member who cannat be found dter a reasondble
investigationandshal | depositthemoney ina registered Society or
with trustees appointed by theRegidrar.

(2 A payment pursuant to subsection (1) is deemed to bein
sidfaction of adebt or daim o such creditor or member.

() Where a creditor establishes within three years after the
disolution o a sodety that he is entitled to any money peid,
pursuant to subsection (1), to a regidered Sdety o to trusees
gppointed by theRegigrar, thesodiety or theRegidrar, as thecase
mayhbe, shall pay theamountdf thed aimout themoneysdeposited

(4) Where moneysdeposited pursuant to thissection are not
distributedwithinthreeyearsafter thedissolutionof asodiety then,
ubject to thegpprova o the Regidrar, thesodety or thetrustees
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gppainted by t he Regidrar shall distributethose moneysinaccor -
dance with section 171 (1) ort he by-lavs

177. (1) Where, int he course of thedissolution of asociety it
appears that any person who has taken part int he organisation or
management d such society or any partor present officer o the
society hasmisgpplied or retained or becomeliableor accountable
for any money or property of such society or has been guilty of
misfeasance or breach of trugt in rdation to such sodiely, the
Registrar may, onthegpplicationdf theliquidator or of any creditor
or contributory, carry out an examinationintot he conduct of such
person and mekean order requiring him to repay o restore the
money Or reteast he Regidtrar thirks just or tocontributesucham
tot heasset s of suchsociety by wey of compensationinregardtothe
misgpplication, retainer, dishonesty or breach o trust as the
Registrart hi nksj ust.

(2) Thissectionshall goply notwithstandingthatthe ad isone
for whicht he offender may be criminally responsible

178. Ay person aggrieved by any order of the Registrar made
under section 177 may appeal totheCooperaiveSocieties Appeal

Tribund withint vent y- one daysfromt hedat e of suchorderand the
decision of the Tribundl shall befinal on any questiond fact

179. (1) Thi s part does not goply to asociety that is bankrupt
within themeening of the Bankruptcy Act.

(2) Where asodiety i satany timefoundin proceedings pursuant
to the Bankruptcy Act, to bebankrupt within the meaning of thet
Ad, any proceedings taken pursuant to this Part to dissolveor to
liquidateand dissolvethesodiety aredtayed.

PART X1I
INVESTIGATIONS
180. (1) The Regigtrar may
(@) onhisownmation, or
(b) onthegpplicationd t helesserdf twenty-five members

and 10%of themembers appointa personasexamingr
who shdl make an examinaiond t he booksd the
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ddy andexaminetheaffairsd thesociety andshall
mekeavailablehisreport to the Regidrar.

(2) Subject to subsection (3), the Registrar mey direct that the
expensesincidental toan examinaion under teken pursuant tothis
sectionare to bedefrayed.

(a) by themembersapplyingfor the examination;
(b) lythe sodety oritsofficers or

(c) by any combinaiond thememibers thesociety or its
officers.

(3) Where an examingtion undertaken pursuant to this section
reved ssubstantial irregularities in the businessof thesociety, the
Regidrar shall not direct any members on whose mation the
examination wascommenced to defray the expenses

(4) Where the Registrar appoints an examiner pursuant to
subsection (1), the sodety and its officers, members, agents or
employeesshal furnish the examiner with any books, accounts,
securitiesor other documentstheexaminer requirestoperformthe
examination,

131 (1) A member, theRegistrar or any interested personmey
aoply ex parte, @ onany noticethat the Court may require, tothe
Court for an order directing an investigetion to be mede of the
sodiety and any of its member societiesor corporations

(2) Onan gpplicationpursuant tosubsection (1), theCourt mey
order aninvedigationd asodety or of any of itsaffiliatleswhereit
gopearstothe Court thet

(a) thesodety isnotfulfilling the purposestatedinitshy-
laws,

(b) thesodiety isnot carrying on businessin accordance
with thisAd, theregulaionsor the by-laws

(c) thesoaelyisnotorganisedor being operated on co-
operdiveprinciples,
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(€)

the business of the societyorany of itsmember societies
isor has been carried out with intent to def raud any
person;

the busnessor affairs of the society or any o its
nenfber societies are or have ben carried an or
conducted, 0r the powersd the directors areor have
been exercisad, in @ manner that is oppressive ar
unfarly prejudicial to or unfairly disregarded the
interest of anener of security holder.

the society or any of its member societies was formed
for a fraudulent 0r unlawful purpose or is to be
dissolvedfor afraudulent or unlawful purposs or

persons concerned with the formation, busnessor

affairs of thesocietyor anydf itSmember Societieshave
acted fraudulently or dishonestly, in connectionwith
thesociety.

(3) an applicant for an order pursuant to this section is not
required- to give security for costs.

(4) An ex parte goplication pursuant to this section shall be
heard in camera;

(5) No person may publish anything relaing to ex parte
proceedings conductedpursuant tothissectionothert han withthe
authorisation of theCourtor t he writtenconsentof thesociety being
investigated

182 In connection with an investigetion pursuant to section
181, the Court may make ay order it congders appropriate,
includingan or der

(a)

toinvedigate

gppainting an inspector, Who mey be the Regidrar,
fixing theremunerationdf an ingpector and replacing
an inspector;

determining the notice to be given to any interested
personor digpensing with notice to that person;
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©

()

(1)

)

(k)
)

authorising an ingpector to enter any premises in
which the Court is satisfied there might be relevant
information, and to examine anything and make
copiesdf any document or record found on the pre
mises;

requiiringany persontoproducedocumentsor recor ds
to theinspector,

authorising aninspector toconductahearing,admin-
ister oaths and examine any person on oath, and
prescribing rules for theconduct of the hearing;

requiringany persontoattend ahearing conductedby
an ingpector and to giveevidenceon oath;

giving directives to an ingpector or any interested
person on any matter arising in the investigation;

requiring an ingpector to make an interim or fird
report to the Court and to the Registrar;

determine Whether a report of an ingpector mede
pursuant to paragraph (i) should be published and,
wherepublished, orderingt he Registrar topublish the
reportinwholeorinpartor tosend copiestoany person
the court designates,

requiringaningpector todiscontinuean investigation;
requiringthesociety or a person whoapplied pursuant

to section 162 for an order to pay the cogts of the
investigation.

183 (1) Aninspector gppointed pursuanttosection 182(b) has
the powersset out in the order gppointing him.

(2) Inadditiontothepowersset outin theorder gopointinghim,
aningpectormay furnishto, or exchangeinformationandotherwise
co-operate With, any public official in Antiguaand Barbuda 0r
elsewhere who

(@)

isauthorised to exerciseinvestigatory powers ad
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(b) isinvestigating, withrespect tothesociety, an alegar
tionof improper conduct thatisthesameasor smilar
to the conduct describedin section 176 (2).

184. (1) Any interested person may apply to the Court for an
order thet ahearing conductedby an ingpector gppointed pursuant
tosection 182 beheard in cameraand for directionson any matter
arigngin theinvestigation.

(2) A person whoseconductis being i nvestigatedor whois being
examined a a hearing conducted by an ingpector appointed
pursuiant tosection 182 hesaright toberepresentedby an attorney-
at-law.

(3) A person whoseconductis being investigatedor whois being
examined a a hearing conducted by an ingpector gppointed
pursuant to section 182 (b) has a right to be represented by an
atorney-a-law.

185. (1) No person is excused from atending and giving
evidence and producing documents and records to an ingpector
gppointed pursuant to section 182 (b) by resson only that the
evidencetendstoincriminatehimor subjecthimtoany proceedings
or penalty.

(2) No evidence desribed in subsection (1) may be used or
received againgt any person in any proceading indituted againgt
him, other than a prosecution for perjury in giving evidence.

186. (1) Any ard or written statement or report made by an
inspectar or any other person in an investigation undertaken
pursuant to this Part has absolute privilege.

(2) NothinginthisPartaffectstheprivilegethat existsin respect
o an attorney-a-law and hisdient.

PART X1l

DISPUTES

187. (1) Where any disputethat relatesto the businessof a
ciety arses
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(a) among members, former membersand person clam-
ing through membersor deceased members;

(b)  betweenamember, former member or person dam-
ing through amember or adeceased member, andthe

S0ciety, itshoard, or any officer o thesocidly;
(9  between a member and the society arising out of or
underany by-lanrdaingtothe disposaloftheproduce
o agriculturd or anima husbandry, or under any

contract made pursuantto thisAct;
(d) betweenthe sodiety and any other society;

any party to thedisputemay refer it to the Registrar for decision.

(2) TheRegidrar may, beforeproceeding to hear or determine
adispute, makeor causeto be madea preiminary investigation

(a) toascertain thecause,
(b) todefinetheisaues,

(c) to bring about a voluntary seitlement between the
parties to thedispute.

(3) For the purpose Of hearing any dispute the Registrar or
arbitrator, ast he case may be,

(&) may administer oaths, and
(b) may require
(i) the atendance of all parties concerned and
witnesses, and
@) the production of all books, documents and
thingsrelaing to thedispute.

(4 TheRegidraror arhitrator, asthecasemay be, may orderthe
expensesof determining any dispute, indudingfeestoanattorney-
at-law to be paid by the society or the parties to the dispute.
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(5) A party aggrieved by adecison o the Registrar or an
arbitratormay appeal to theCo-operative SocietiesAppea STribu-
nal within such timeand in such manner as may be prescribed.

(6) Notwithstandinganythinginthissection, aregistered society
may exerciseany rightsarising by lav under any charges, mort-
gages, bills of saleor other securitiesduly executed in accordance
with this Act or any other law without recourseto arbitration.

(7)Forthe purposesaf subsection(1),adamby asociety for any
debt or denand due to it from a member, former member or the
persond representatived a deceased member is a dispute thet
relat~s tothebusinessof asociety within themeaningad subsection
1.

188. (1) There shall be a Co-operative Societies Appeds
Tribuna whichshall condstdf threepersons, onedf whomshall be

an attorney-a-lawd & least five yearsstanding.

(2) The members o the Tribuna shall be appointed by the
Miniter after consultationwith the Nationa Leagueor Nationd
Council for aperi od of not more then three years, and aredligible
for re-gppointment.

(3) TheTribund shall havejurisdiction to hear apped sagaingt
adecision of theRegigtrar or an arbitrator.

(4) The membersdf the Tribund shal recaive such remunera
tionas the Minister determines.

189, (1) Notwithstanding anything contained In sections 187
and 188 the Registrar or an arbitrator may in the course of or on
making adeterminationin adigputerefer aguestion O law arising
therefrom tot he Court, by way of cagestated for the opinion o that
Court.

(2) Ajudgemay consider and determine any questiondf law 0
referred andt he opiniongiven on such questionshall befina and
binding.

190. (1) Anaward by theRegistrar or an arbitrator may, by a
o the Court, beenforced in like manner asajudgement or order to
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the same effect, and where leaveis so given, judgement may be
enteredin terems of theaward.

(2) Whereadisputerelatesto the recovery of aloan medeby a
society toamember of that society, such adispute may, notwith-
gtanding section 187, be brought before the magistrate for the
dismct in which the society conductsbusiness

(3) Theprovisionsaf any law whichplacesamonetary limitation
onthejurisdictiond amagistrateshal | notgpply withrespecttoany
disputereferred to a magistrate pursuant to subsection (2).

(4) An gpped shdl lie to thecourt with respect to the decision
of amagigrateunder thissection.

PART XTIV
SPECIALIZED SOCIETIES

Credit Unions

191 (1) In thispart

"'consumer society”* meansasociety whose primary purpose
istopurchase, procure, process, manufacture,exchange, hire
or dedl in goodsor servicesfor sleat retail to itsmembers
whoaretobetheultimateusersor consumersar thosegoods
and savices,

"'credit union™ meansaregistered Soci ety providingcoopera-
tivesavingsand lending businessfor its members,

"housng charges" means the fee charged by a housng
ociety toitsmemberstocoveritscostsaof providinghousing
accommodation;

""housing unit™ meanshousing accommodationintended for
individud or family use

"indudtria society™* meansasociety whoseprimary purpose
iS to operate an enterprise in which its members are the
workers necessary for the operation;
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"'liquid essats" meansassetsmaintained by acredit unionto
ensurethat it can meet itscommitmentswith respect toloans
and withdrawad of deposits.

192. (1) No credit union shal carry on any business thet is
contrary to thisAdt, theregulationsor itsby-laws.

(2) Nocredit union shdll

(a) underwrite insurance 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,
thet a borrower placeinsurancefor the society of the
credit unionin any particular insuranceagency.

(3) Nothingin paragraph(c)of subsection (2) preventsacredit
unionfromrequiringinsurancefor thesecurity of thecredit union.

(4) Noactof acredit union, including thetransfer o property to
or by acredit union iscontrary to thisAct or the regulaions.

(5) Without prgudiceto the generdity of paragrgph () of
subsection (2), a credit union may, with the permisson o the
Registrar, dodl other actsand thingsasareincidenta or conducive
toor consequential upon theattainment of itsobjects.

193. (1) Every credit union shal maintain liquid assetsin the
amount specifiedin section 119 and in the form prescribed.

(2) Any credit union which fails to maintain the liquid assets
required by thissection may be placed under areceiver pursuant to
Part X by theRegistrar.

194. (1) Every creditunion shallmakeanallowancefor doubtful
loans inaccordancewiththe requirements Setoutin theregulations.

195. (1) Subject tothisAct and theregul ations, every loan must
be gpproved in accordance with the policies established by the
directorsbeforeany fundsare advanced.
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(2) A loan o a director, a credit committee member or an
employee ofacredit unionorany person connected withone of them
must be approvedin the manner prescribed in theregulations.

(3) Any person whe. knowingly gpproves or grants a loan in
contraventionaf this Act or theregulations shall beheld liable for
any lossesresultingtothecredit unionin connectionwith that [oan.

19%6. Subject to any restrictionsthat may be prescribedin the
regulations, thecredit unionmay takeany security for loansthat it
consdersadvisableand in kegpingwith sound businesspractices.

197. (1) Loans may be made only to members and to other
registered societies.

(2) Theby-lawsshdl providefor limitson theamountsof loans
to any one member or on any type of loans.

198. (1) Where acredit union isreporting loanson the balance
sheetinitsannual financid statements, it shall report theloansat
ther net estimate va ueafter deducting thead lowancefor doubtful
loans pursuant to section 193(1).

(2) Any advance given by way of overdraftor lineof creditis
deemed to bealoan for the purposes of the balance sheet and must
be reportedas aloan.

199, (1) Themaximumintervals at which interest on loan must
be paid may be prescribedin the regulations.

(2) Whereaborrower hes not paid theinterest on thisloanfor
a period determined in the regulations, the credit union shall not
includethat interestin income.

200. (1) Subject to section 16, a credit union may, without the
authority, ad, assistanceor intervention of any other person or
official,

@ receivedeposit from any person, whatever his age,
statusor conditionin lifewhether or notthat personis
qudified by thelaw to enter into ordinary contracts;
and
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() payayorallof the& positandany or all of theinterest
on thedepogittoor to theorder of thet person unless,
before payment, themoney sodepositedisclamedby
someother person

(i) inany action or proceeding to which the credit
unionisaparty and in respect of which service
o awritorother processoriginatingsuchaction
or proceeding has been made on the credit
union, or

@) inany other action or proceeding pursuant to
whichaninjunctionor order madeby theCourt
requiringthe credit union not to make payment
of themoney or tomekepaymentdf ittoaperson
other then the depositor has been served on the
creditunion;

andinthat casethemoney sodepos tedmay bepaid tothedepositor
withtheconsentdf theclaimantor totheclaimant with theconsent
o the depositor.

(2) Depostsmay beacceptedinthemanner andformandonany
condition that may be prescribedin the regulaions.

201 (1) A credit union isnot bound to see to the execution
of any trust, whether express, implied or constructive, pursuant

to which any deposit or shareissubject.

(2) Whereany depositor shareissubject toatrustof whichthe
credit union has notice, the receipt or order

(@ d thetrusteein whose name the deposit or share
dands, or

() if thedeposit or share tandsin the namesof two or
more trustees, all those trusteesor any of them who,
pursuant to the document cregting the trust, may be
entitled to receivethe deposit or share,

is notwithstanding any trust towhichthe& posit or sharei ssubject,
aaufficient dischargefor the payment of any money payablein
respectof thedepositor share, and thecredit unionisnot bound to
e to thegpplicationof any money paid on the receipt or order.
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(3) Notwithstanding any neglect or omisson on the part of a
credit union toenter a proper descriptionin itsbooks, noexecutor,
adminigtrator,guardian,committeeor trusteewhoi senteredon the
books of the credit union as a member, or who is described as
representing a named estate, trust or trust beneficiary in such

capacity ispersondly liableto the credit union with respect to the
share that he represents.

(4) The estate or trust beneficiary represented by a person
described insubsection(3) continuestobeliableto thecredit union
in thesame manner and to the sameextent asif thetestor, minor,
ward, person of unsound mind, beneficid trust or their trust
benefidary wereentered on therecordsdr the credit unionas the
holder of theshares.

Conaumers Socigtiesand Housing Socities

202. (1) Subjecttosubsection(2), no employeed aconsumers
society or housing society may beadirector of thesociety.

(2) A society may provideinitsby-lawsthat nomorethan one-
third o itsdirectorsmay beemployess.

208. Therdationship between a housing society and itsmem-
bersisnot a relationship between alandlord and his tenants.

204. Theby-lawsdf ahousing society mug, in additiontothe
matters required to be set out therein by section 10, include the
following:

(a) themannerinwhicheach member may berequiredto
furnish capitd for the purposesd the society;

(b) themannerinwhichamember may berequiredto pay
for housing chargesor other reserves,

(¢c) thebasisfor fixingtheamount df housing charges,

(d) subjectto section 27, the manner of withdrawa by a
member and therepaymentof amember'sinterestsin
the society; and

(e) therules governing any leases of housing units by
membersto norn-members.
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206. Wheretheby-lavsd asociety provide thetitisahousing
society or that this Part appliesto the society, the society may not

repeal or amend that provisond theby-lawvswithout the consent
d the Regidrar.

206. Where ahousing society has a share capitd the society
shdl not pay any dividend on the sharecapita to itsmembers.

207. (1) Wherea person's membership in ahousing society is
terminated, any right of that person to possess or to occupy
resi dentiapremisesacquiredby virtueof membershipinthesociety
isterminated.

(2) Where a person's membership in a housng society is
terminated and the member does not give up possession of the
housi ngunit heoccupies,thehous ngsociety may pply tothe Court
torecover possessionor to recover any arrearsdf housiig charges.

208. (1) Whereamember

(a) haes his membership terminated or has vacated or
abandefed thehousing unitformerly occupiedby him,
and

(b) hasleft property in the housing unit,

the housing society may gpply to the Magidrate's Court for the
District where the housing unit issituatefor an order authorising
it to removethe property for the housing unitand sell or otherwise

disposed it.

(2) TheMagigratemay makeanorder pursuant tosubsection (1)
whereheissatisfied that thehousingsociety hasmadeareasonable
effort tolocate the former member.

(3) Where a housing society sdls or otherwise disposes of
property pursuant toan order madeunder subsection(2), itshall pay
intotheMagistratesCourt, to thecreditof theformer member,any
remaining proceedsd the dispositionafter deducting

(a) ayamountwithrespecttocostsincurredby itrelating
to thedigpositionthat it would beauthorisedto retain
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if the property weregoodssold pursuant todistressfor
housing charges, and

(b) avy arearsof housing chargesand damagesthat the
Magidratedlows.

(4) Where a former member does not claim the remaining
proceeds describedin subsection(3) withinthreemonthsafter the
date the money was pad into the Magidrate's Court, the money
shdll be paid into the Consolidated Fund.

(5)Whereahousingsociety removes, sel| sor otherwi sedi sposes
d property pursuant to an order made under subsection (2), the
housing sociely is nat ligble in any action taken by the former
member with respect to the remova, saleor disposition.

Indudrial Societies
209. (1) Inanindustria society, 75%0f al employees mustbe

membersdf the society.

(2) Subject to subsection (3), no workers sodiety shal sub-
contract out more than 50%adf itswork.

(3) Whereaworkers society gppliesto the Regigtrar, he may
dlow theworkers society tosub-contractout morethen 50%df its
work.

210. In additionto themattersrequired to beset out in theby-
laws pursuant to section 10, the by-lawvsdf asociety mustinclude

(a) conditionsaf admission,expulsionor suspensond its
membars,

(b)  aprocedure forlayingoff memberswhenthereisalack
of work and aprocedured recal to work;

(c) remunerdion o workersinvolved in the day to day
work of the society; and

(d) dlocationdf bonusamong members.
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211. Noindusgtrid society may be registered wherethe acqui-
sition of goodsfor sdeto thepublicisoned itsprincipa objects
daedinitsby-laws.

212. Whendlottingamong creditorsor payingabonus bassd
tothemembersdf anindustria society the directorsmay takeinto

account the labour contributionof each member.

213. Notwithsanding any other provison o this Ad, the
mgority of directorsdf an industria society may be employeesd
thesociety.

PART XV

APEX BODY

214. Regigtered societiesmay etablish an goex body which
may becdledthe Nationd Leagueor Nationd Council and which
shdll be composed of such member representatived dl societies

which may existin Antiguaand Barbuda..

215. (1) The Nationd League or Nationd Council shall co-
ordinate, assist and promote all registered societies and shall
perform such functionsas may be determined by its congtituent
members

(2) Without prejudice to subsection (1), the National Leagueor
National Council shall have respongibilityfor thea  nigtration

and managementdf the Devel opment Fund asestablish by section
120.

216. (1) Theofficers of the Nationd L eagueor Nationa Council
shdll bed ectedat thefirstmeeting o that body andshal haldoffice
for aperiod of oneyear and theredfter thedection of such officers
shdl bein accordance with the by-laws of the Nationa Leagueor
Nationd Council.

(2) The Nationd Leagueor Nationd Council shall regulateits
own procedure.

217. The Registrar shdl, from time to time, consult the
Nationd League or Nationd Council with respect to matters

relaing to development of registered societies.
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Corrupt practices and 218. (1) Where
bribery.

PART XVI

Offences

(a) any member,agentor employeedt asociety corruptly
accepts,agreestoaccept, obtainsor attemptstoobtan
whether for himsdlf or another, any gift or consider-
aionas an inducement reward for

®

(i)

doing or forbearing to doany act relating to the
businessof the society, or

for showingfavour or disfavour toany personin
relation to the businessdf thesociety; or

(b) @y person corruptly gives, agreesto give, or offers
such gift or condderation to any member, agent or
employeedf asocietyas inducementor rewardfor any

purpose mentioned in paragraph (),

heisguilty of an offenceand isliable

®

(i)

in thecased an offenceunder paragraph(a) on
summary conviction to a fine of $5000 and to
imprisonment for two yearsor both such fine
andimprisonmentand onindictmenttoimpris-
onmentfor three years,

in thecasedf an offenceunder paragraph(b) ,on
indictment to imprisonment for five years.

(2) In thissection "' condderation' includes va uable consider-

dion of any kind.

Falsely obtaining 219. (1) Any person who

property of society.

(a) obtainspossesson of any property or isgranted any
loan by a society by fase representation or other
corrupt means,

(b)  wrongfully withholdsor misappliesany such property
or loan, or
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©  Wilfully applies any part of the property or loan to
purposesother than thosedirected or expressedin the
by-lawsdf the society or authorised in thisAct or the
regulations,

isguilty of anoffenceandisliableon summeary convictiontoafine
of $1,000 or to imprisonment for one year and on conviction on
indictmenttoafined $10,000 or toimprisonment for five years.

(2) In any proceedings under this section the person accused
may, in additionto any pendty imposed, be ordered

(a) todeliver upany property or repay any sumaf money
to which theproceedings rdate, and

(b) pay thecostd the proceedings.

220. (1) A society or any officer or member thereof or any
other person

(a) Whofailswithoutreasonablecauseor wilfully neglects
or refusestocomply withan requirementaf thisActor
the regulaionsor to furnish any information, or

(b)  whopurportingtocomply withany such requirement,
knowingly furnishesfdseinformation

isquilty of an offence.

(2) Any person who wilfully or without reasonable cause
disobeysany summons, orderordirectionlawfullyissued under this
Act or theregulationsisguilty of an offence.

(3) Any officeror member of asociety whowilfully contravenes
theby-lawsd thesociety relationto hisdutiesor functionsassuch
officer or member isquilty of an offence.

(4) A person guilty of an offence under thissectionisliableon
summary conviction to a fine not exceeding $5,000 or imprison-
mentof sx monthsor bothandto afurther finedf $50for eachday
for which thecontraventi oncontinuestfter aconvictionisobtained.

221. (1) Any person who
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(a) fraudulently or clandestinely removes any property
comprisedin a charge created in favour of a society
from the place where such property was Situateat the
timeof the executionof the charge, or

(b) knowingly disposesof, or deals with or attemptsto
dispose of or deal with such property without first
obtaining in writing leave of the society,

isguilty of anoffenceand isliableon summary convictiontoafine
of $5000 and to imprisonmentfor six monthsor both.

(2) The Court may in addition to any penalty imposed on a
person pursuant to subsection (1) requirethat personto repay such
amount of theloan with interest as hasnot been repaid at the date
of theconviction; and the payment of that amount shall discharge
the liability of the borrower to repay theloan.

222. (1) A personguilty of an offence, whomakesor assistsin
making areport, return, noticeor other document,requiredin this
Act or the regulations to be sent to the Registrar to any other
person, that

(a) containsan untrue statement of amaterial fact; or

(b) omitsto statea material fact requiredin thereport or
necessary to makeastatement continuedin the report
not midleading in the light of the circumstancesin
which it was made.

(2) A person guilty of an offence under subsection (1) isliable
on summary conviction

(a) inthecaseof anindividual, to afineof $2000 and to
imprisonmentfor aterm of one year or both.

(b) inthecaseofaperson otherthananindividual ,toafine
of $10,000.

(3) Wherethe person guilty of an offence under subsection (1)
isabody corporateand whether or not the body corporatehasbeen
prosecuted or convicted, any director or officer for the body
corporatewho knowingly authorises, permitsor acquiescesin the
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offencei sal soguiltyof anoffenceandliibleonsummeary conviction
toafineof $2000and toimprisonmentforaterm of oneyear or both.

(4) No personisguilty of an offence under subsection (1) or (3)
where the untrue statement or omission

(@ Wasunknown tohim, and

(b) intheexercised reasonablediligence, could not have
been known to him.

223. Every person who

(a) without reasonable cause, contravenesa provision of
this Act or the regulations for which no pendty is
otherwise provided, or

(b) falstogiveany notice, send any return or document
thatisrequired for the purposecf thisAd,

isguilty of an offenceandisliable on summary convictiontoafine
o $2000 and to afurther fineof $100 for each day for which the
contravention continues after a conviction is obtained.

224, (1) Nopersondoing businessin Antiguaand Barbudashall
usethewords credit union™ or ** co-operative” or any or abbrevia
tion or derivation thereof as part of its name, or with respect to its
goods, wares, merchandiseor servicesor itsmethodof conducting
itsbusiness, or hald itsdf out to be registered society unlessit is
registered under this Act.

(2) A person whocontravenesthissectionisguilty o an offence
andliableonsummeary convictiontoafineof $2000andtoafurther
fined $100foreach day for whichthecontraventioncontinuesafter
aconvictionisobtained.

225. Whereapersonisconvictedd an offence under this Act
or theregulations, the court may, in addition to any punishment
impaosed, order the person to comply with theprovisionaof thisAct
or the regulations for the contravention of which he has been
convicted.

226. The effluxion of time is no bar to prosecution for an
offence under this Act.
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civil remedy. is suspended or affected by reason that theact or omissionis
an offence under this Act.
PART XVII
MISCELLANEOUS
| nter pretation. 228. In thisPart,
(a) "duplicateoriginds' meansthetwocopiesd theby-
lawsor satementsrequired in section 229;
(b) "'statement” means a specid resolution gtating an
intent to dissolvementionedin section 158.
Execution and 229, (1) Wherethis Ad requires that by-laws or a statement
filing. relating toasociety shal besent to theRegistrar, unlessotherwise

specificdly provided, the society shal send threecopiesd theby-
lawsor satement signed by adirector or an officer of the society.

(2) Subjecttotheother provisionsaf thisAdt, wheretheRegistrar
receivesduplicateorigina sof any by-lawsor statement pursuantto
subsection (1) and they are accompanied by any other required
documentsand the prescribed fees, the Registrar shall

(a) endorseon each o theduplicateoriginds the word
"Regigered” and thedated theregidration;

(b) issueinduplicatetheappropriatecertificateandattach
toeech certificate oned theduplicateoriginalsdf the
by-lawsor statements;

(c) fileacopy of the certificate and attached by-lawsor
Satement;

(d) sendtothesociety theoriginal certificateand attached
by-lawsor statement; and

(e) publish in the Gazette notice of the issue o the
certificate.

(3) The Registrar may dateacertificatementionedin subsection
(2)asaf theday hereceivestheby-lawsor satementissued pursnani
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towhichthecertificateisissuedor asof any | ater day specifiedbythe
person who signed the by-lawsor statement.

(4) A signaturerequiredona certificate mentioned in subsection
(2) may be printed or otherwise mechanicaly produced on the
certificate.

230. Whereanotice or documentisrequired by thisAct or the
regulationsto besent, the sending of the noticeor document may
be waived or the timefor sending the notice or document may be
waived or abridged at any time with the consent in writing of the
person entitled to receive the notice or document.

231. (1) A director or officer of asociety may
(a) signacertificatestating any fact set out in, or
(b) certifyacopy of thewholeor any part of,

theby-laws, or any other contracttowhich thesociety isparty orthe
minutesof ameeting of thehectors, acommitteeof directorsor the
members.

(2) A certificateor certified copy described in subsection (1) is
admissiblein evidenceas prima facie proof of the factscontained
inthecat cateor certifiedcopy without proof of thesignatureor

official character of the person appearing to have signed the
certificateor the certification.

232. Whereanoticeor documentisrequiredto be sent to the
Registrar pursuant to this Act, the Registrar may accept a photo-

static or photographic copy of the noticeor document.

233. WheretheRegistrarisauthorisedby the person who sent
anoticeor document or hisrepresentative,the Registrar may alter
thenoti ceor document, but he may not alter anaffidavitor statutory
declaration.

234. (1) Wherea certificate containing an error isissued to
asociety by the Registrar, the directorsor membersaf the
society shall, on therequest of the Registrar

(a) pass the resolutionsand send to him the document
required to comply with this Act; and

ANTIGUA
AND
BARBUDA

Waiver o notice.

Carttificate of
0ciey.

Copies of
documents.

Alteration.

Corrections.



ANTIGUA
AND
BARBUDA

Exemption from

stamp duty and other
taxes.

Limitation
jurisdiction.

Proof of entriesm
books and other

documents.

Regulations.

116 TheCo-operative SocietiesAct 1997. No. 2 of 1997.

(b) tekeany other stepsthat he may require;

and the Registrar may demand the surrender of the certificateand
issueacorrected certificate.

(2) A certificate corrected pursuant to subsection (1) must bear
the date of the certificateit replaces.

Z%. (1) Every society registered under this Act isexempt from
any sampduty, taxesand fees with which, under any law for the
timebeing in force, instrumentsexecuted by oronbehdf of such
society or by an officer or member and rlating to the businessof
such society, or any class o such ingruments, are respectively
chargegble.

(2) Notwithstandinganything contained in any enactment, every
registeredsociety shal beexemptfrom the payment of incometax,
corporationtax and any othertax on theincomesdf such societies.

23%6. Exceptasisexpresdy providedin thisAct, nocivil court
shdl haveany jurisdictionin respect of any matter concerned with
the dissolution o asociety under this Act.

237. (1) A copy of any entry in abook or other documentthatis
requiredto bekept by thisAdt shall, if certified by theRegistrar be
receivedin any legd proceedings, civil or criminal,as primafacie
evidence d the existence of such entry and shdl be admitted as
evidenced thematters, transactionsandaccountstherein recorded
in every case where, and to the same extent as, the origind entry
itsdf isadmissble.

(2) Noofficerdf any suchsociety shdl, in any legd proceedings
towhich thesociety isnot a party, be compelledto produceany of
the society's books, the content of which can be proved under
subsection (2), or to gpped as a withess to prove ay matters,
transactions or accounts therein recorded, unless the Court for
ecid reasonssodirects.

238, Forthepurposed carryingout thisAct, the Minister may
make regulations

(a) defining,enlargingor regtricting the meaning o any
word used but not defined in thisAct;
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(b)

(c)
(d)

(e)

requiring the payment of and prescribing theamount
o any fee with respect to

@) thefiling, examination or copying of any docu-
ment, or

(i) ay ation that the Registrar is required or
authorised to take pursuanttothi s Adt;

prescribing the procedurefor gppedstotheRegidrar;
prescribing busnessin whichsodietiesa any dassd
societies Iy notengagewithout the prior approval of
the Regidrar,

exempting any soddy or dass of sodeiesfrom any
provisien of this Ad; and

prescribing any other matter or thing required or
authorised to be prescribed by this Ad

PART XVIII

TRANSI TIONAL

230, InthisRrt "theformer Act" meansthe Co-operarive
SocietiesAct.

240. (1) The exidting directors and officersshdl continueto
hold officein accordance with the former Act and the by-laws

o the Society.

(2) Wherenew directors d asodety areto beelected after the
commencement of the Act, such directors shall be dected in
accordance with thisAct.

241, Allsocetieswhichprior tothe commencement of this Act

wae duly registéred under the former Act shal be deamed to be

registered under this Act.

242. (1) Subjectto subsection (2), theCo-operative Socicties Act

isrepealed.
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(2) All rules, regulations and by-laws made pursuant to the
former Actshd |l continuein forceuntil suchtimeasnew rulesand
regulationsand by-lawsare made.

(3) Notwithstanding subsection (1), where a sodiety is being
dissolved or liquidated pursuant to the former Adt, that Act
continues to gpply to thet society.

Commencement. 243. 'This Actshall come intooperationon adate to beappointed
by theMiniger.
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