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AN ORDINANCE to provide for the Incorporation, 
Regulation and 'Winding up of Trading Companies 
and other Associations. 

[L.S.] 

GEORGE R. LE HUNTE, 

GovERNoR. 

11th 1913. 

1 BE it enacted by the Govemor of Trinidad and Tobago 
: · with the advice and consent of the Legislative Council 
thereof as :-
) 1.. This Ordinance may be cited as the Companies Short Title. 

(ordinance, 1913. 
, 2. In this Ordinance unless the context otherwise l'equires, Interpretation. 
· \the following expressions have the meanings hereby R,ssigned . 

to them (that is to say) :-
"Existing Company" mmms a, company formed and 

registered under a.ny previous Onhnanee providing for the 
incorporation, regulation and w im] ing up of trading corn. 
panies and other associa.tions ; 

I, 
i; 

: i ' 
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'' A.r'Gieles" mrlLDD Mi ;ocin.tion of 8, 
company fLS originn.lly <JJ1i,crecl by special 
H01.mlution) including, so ht.r <L:; t.lwy n y i.o 1Ghe nolllp::my, 
the rPo:nlat1o:us conbaiued rl\1,ble A Gcbcdule I a.nnex.ed 
to 'Ghe CornptHLies 0 innrwo (.No. or in t.l1:1.t ':ra,blo as 
altered in pu mua.nce of f)r>cLiun ()nlln<meo, or in 
Table A in the first; Behedule to 'lilria Ordinance. 

"Memonmdum '' means the rntnnurrmdum of n,ssooiu,= 
tion of a, oomprmy n,fl origlmtlly uJbered in 
pm·rJw:mce of lihe prov iBiom.J o[ lihiG , 

u Domm1ent '' includeG Erumm notice, mH1 
other lecal 

are )j 

compt1JDY 1 

between s 

F:Jhare capital of the 
where 8J distinction 

i 2 expresc;ed or 
1 ' Debell '' 1 debenLme stock; 
!C Books and 1'n,pern '' and "books or pl1pm·s 11 include 

accounts, deeoe, \Vrii;irtgu, a.nd doournonlis; 
Court" 11J\Gc1 rela,i1ion to a, com p1t11 y mmm1:1 the 

Supreme Court,; · -
H Judge)) xnea.tw a,ny judge of lihe OourL.; 
'I' he " · 11 rnen.ns the li egistrar .. General 

rtppoinlied under l,he Ordinance No, 55. 
({General m<0anu genend rules nwde under M1ie 

Ordiwuwe, :cmcl inoludes Iornw; 
" Pnw.eribecl " 1nen.m1 l'Bf1}Jec\Lf:: the provh;ions of this 

Ordinaneo Lo Lhe win(ling 1 of co:;1 
scl'ibed by genercd rnles, s,nd Lhe 
of Utie Onliunnce, prm1cwi 1;he GoverHOl' iu 
Council; 

' 1 Direei;or" includoe twy ponoou oecupymg t,he position 1 

of dhectm·, by w.lu1,tever HaUH:' oalled ; 
"P105pectus n means prospeei!t:ts, :notice) oireulfl,r, 

ad vertigemfmt, Ol' other invita,tion, of1ering to the publie for 
subooription or puroh1u3e any sh£Hes or debenLtUe13 of 
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PART I. 

CONSTITUTION AND INCORPORATION. 

Prohibition of large Partnerships. 
3.-(1.) No company, association, or partnership consist1 of 

ing of more than ten persons shaJl be formed for the 
purpose of carrying on the business of banking, unless it is 

. t 1 .::1 h' 0 r . f a uumwr. regJS 1erec HS a, 130mpany U11u8l' t lS l'Ctmance, or lS 01'1118 
in pursuance ' Gome other Ordinanoo, or of letters patent. 

j)'l 

(2.) . association, or pal'tnership consisting 
of more 'uwenty persons shnJl be formed for the purpose 
of carrying on any other business th8Jt has for its object 
the acquisition of gain by the cornpaJny, association, or 
partnership, oi· by the individual members thereof, unless 
it is registered as a company under this Ordinance or is 
formed in pmsuance of some other Ordinance, or of letters 
patent. 

JJienwrand·nm of Association. 

l:l!. Any seven or more persons (or, where the company to of. 
be formed will be a private company within the meaning 
this Ordinance, any two or more persons) associated for n,ny pu.uy. 
la;vvfnl purpose mR.y, by subscribing their nnmes to a memoq 
mndum of association and otherwise complying with the 
requirements of this Ordinance in respect of registra,tion, 
form an incorpomted company, with or without limited 
liability (that is to say,) eitber-

(i.) A company having the liability of its members 
limited by the memorandum to the if 
any, unprtid on the shares respectively held by 
them (in this Ordinance termed aJ company 
limited by shares); or 

(ii.) A compaDy having the liability of its members 
limited by the memorandum to such amount as 
the members may respectively thereby 
take to contribute to the nssets of the company 
in the event of its being wound up (in 
this Ordinance termed a company limited by 
guamntet3) ; or 

" I 

: i 
' ,, 
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Memorttndnm 
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limiter\ by 

Mernorandun1 
of oompauy 
limit.ed by 
guRranteB. 
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(iii.) A company not having any limiJj on the liability 
of its members (in this Ordina.nce termed an 
unlimited cornpany). 

5. In the enso of n. compa,ny limited by 

(1.) 'l 1he JrleJllOnM1clum Hntsi! 
(i.) ':Jlhe n:1me of bho company, with u Tjimited '' as 

the last word in its mw1e ; 
(ii.) 'rhe place within this Colony in which the 

registered office of the company· ',to be sitmtbe; 
(iii.) 'rhe objects of the comptmy; 
(iv.) 'rhat the liability of the members w limited; 
(v.) 'The mnonn(; of shtLre capital with which the 

company proposes to be registered, and the 
chvision thereof into shares of a fixed amount : 

(2.) No subscriber of the memorandum nu1y take less 
than one : 

(3.) ]]a.eh cml;scriber trwst, write opposite to hir> mune 
the nmnber o[ slmres he Lrtkes. 

In !Jl1e (;ase ol' a. compm1y limited by 

(1.) 'The memont.t1dum must state-
(i.) The rw,me of the cornpany, with "lJimitecl" as 

the last word in its name ; 
(ii.) rehe phwe within this Uolony in whieh the 

office of the cmnpfmy is to be sitLmlie ; 
(iii.) 'l1he objects of the company ; 
(iv.) Tbat the liability of the members i:; hmitod; 
(v.) Tha.t1 ea.ch member unclerta,kes to contribute to 

the r1ssets of the company in the event o£ its 
being wound up while he is a member, or 'Within 
one yea.r afterwards, for paytnent of the debts 
and liabilitie8 of the company contmcted before 
he ceases to be a, member, and of the 
charges, and expenses of winding up, a.nc1 for 
adjustment of the rights of the contributories 
<Unong themselves, such amount as nmy be 
requiretl, not exceeding a, specified amormt. 
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(2.) If the company has a share capital-
(i.) The memomndum must also stttte the amount 

of share capital with which the company 
proposes to be registered and the division 
thereof into shares of a fixed amount ; 

(ii.) No subscriber of the memorandum may take 
less than one share ; 

(iii.) Each subscriber must write opposite to his 
name the number of shares he takes. 

7. In the case of an unlimited company-

(1.) The memorandum must state-

(i.) The name of the company; 

(ii.) The place within this Colony in which the 
registered office of the company is to be situate; 

(iii.) The objects of the company; 

(2.) If the compa.ny has a share capital--

(i.) No subscriber of the memorandum may take less 
than one share ; 

(ii.) Each subscriber must write opposite to his name 
the number of shares he takes. 

1913. 

illemorandutn 
of unlimited 
company. 

8. The memorandum must be signed by e&,ch subscriber Signature of 
in the presence of at lertst one, \'litness who must ftttest the Memorandum. 

signatme. 

9. A compa.ny may not alter the conditions contained in Restriction on 
its memorandum excer)t in the eases in the mode and altemt.ion of metnoran,hun. 
to the extent for which express provision is Inade in this 
Ordinance. 

10.-(1.) A company may not be registered by a name Name of 
identical with that by which a, comprtny in existence is 
aJready registered, or so nearly resembling that name as to name. 
be calculated to deceive, except where the company in 
existence is in the course of being dissolved and signifies its 
consent in sueh manner as the ReglstnH requires, 
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If a .. company, through ina,rlver'Gence or otherwiDe, 
is, without such consent as aforesa.id 7 regisLered by a, nan1o 
identiea.l vvith tlurb by 1vhich n, company in existenoe is 
previously registereCl, or nettrly resembling it H8 t.o be 
calcuhtt.ec1 t,o deceive, the ftrsL-meut.ioncd company ma.y, 
with ::mnction of the 13.egisbrar) nbange its ns,me. 

(3.) Any comprwy may 7 by specin.l rewluJion with 
the npprova,l of the Governm in Council roinnified 
in writing1 ehs,nge its na11JG. C) 

(4.) V7lwro a. company changes its name, tho egL)'Gnu· 
sha.ll enter ·i;ho new nan1c on the register in pbce ot tho 
former n::JJme, 8,nd shall isc.ue eertifica.'ue of incorpomtion 
altered to meet the ciruLmlsta,nces of the 

(5.) The change of name shnJl not a,ffect o,ny righl!s or 
oblig11,tions of the cmnpany, or rendm defective any lega.l 
proceedings by or o.gainst the company, a.ncl any 
proceedingEJ that, might have been continued OJ' commerwed 
against ii! by its former tume may be continued or com .. 
menced against it, by its ne\v na.me. 

1_1.--(1.) SubjecJj to bhe proyisions of this section rL 
company msJy, by specinJ resolu'Gion, alter the provisions of 
its melrwnmdum with respGIJli to the objects of bhe eom .. 
ptmy, so far as mB,y be n')quirec1 to enable it--

(a.) lio cf1,rry on its business more economieaJly or 
more efficiently ; or 

(b.) bo n.Main its nmin pnrpm>e by new or iLnproved 
mea,ns; or 

(c,) to enlf1,rge or eh2mge the local 8Jre2" of it,s opent-
·Li,ms ; or 

{ cl.) to ca,rry on some businesfl which under existing 
oitcunJstanees nmy convenienLly or nclvanl;-
ageousiy be c01ubincd witb the bmdno:38 of bhe 
(:onrnpany; or 

(e.) 'l o rest riel; or p,bandon :.my of the objects specified 
in the ml3rrJontndum. 

(2.) rrhe tlJter::1,tion i:>ha.l: not. tn.lw eflec.t until t1Ild 
except in f?,o fttr it; is confi! med on pt:ehition by the Court, 
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(3.) Before confirming the alteration the Court must 
be 

(a.) 

(b.) 

that sufficient notice has been given to every 
holder of debentures of the company, and to any 
persons or clam; of persons whose interests will, 
in the opinion of the Oourb, be affected by the 
aJltera.tion ; a,nd 

1ihat, ·with respect to every creditor who in the 
opinion of the Court is entitled to object, and 
who signifles his objection in manner directed 
by the Court, either his consent to the eJteration 

·has been obtained or his debt or cla,im has been 
discharged or has determined, or has been 
secured to the satisfaction of the Court: 

Provided that the Court mcuy, in the case of any person 
or class, for special reasons, dispense with the notice 
required by this section. 

(4.) The Courii may make an order confirming the 
alteration either wholly or in part, and on such terms and 
conditions as it thinks :fit, and mfty msJlw such order as to 
costs as it Lhinks proper. 

(5.) 'rhe Comb p,haJI> in exoroioing iLs discretion under 
this sAction, hsJve regard to tbe rights a.nc1 interests of the 
membem of the company or of any class of ·them, as well as 
to the rights and interests of the creditors, and may, if it 
thinks :fit, acljourn the proceedings in order that an a.nange-
ment ma.y be mado to the oatisfaction of the Court for the 
pmchase of the iniierests of dissentient members; and may 
give ouch clil'ections and make such orders as it may think 
expedient for fn.cilitB,ting m· carrying into effect any such 
nrrangement : Provided that no p8,rt of the capital of the 
compa,ny may be expended in 9Jny such pureluwe. 

(6.) An office copy of the order confirming the 
together wi'Gh a prinbeci copy of tihe memorandum as :1ltered, 
shall, within fifteen clays from the date of the order, be 
delivered by the company to the Registrar, and ho shall 
register tho same, ::mel shnll certify the Registration under his 
hand, ancl tihe certificate shall be conclusive evidence that 

uns. 
i 

'f 

I I 
I ,, 
I' 
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ftegiot.mt.iou 
ot orticlefl, 

all the requirements of this Ordinance with retlpeet to the 
altoraijion and the confirmation thereof have been complied 
with, and thenceforth the rnemomndum so altered shall be 
the"'memorandnm of the com1Janv. ru J 

Tbe Court by order at any Lime extend the time 
for the delivery of documents to the Hegisbm under this 
section for such period the Court may think proper. 

(7 .) If a company mah:es defa,uH in delivering to the 
Hegistra,r any document rer1nired by this section 110 be 
delivered to hi111, the c.on1pa.uy Bh8Jl bP liablo to fl, fine not. 
exceeding ton pounds for every clay clur1ng wb1ch it is in 
default. 

A ?'tides of Assrwlrdion. 

·1 (L) 'Jlhere may, in t,he nase of a. company limitied 
by shares, and thei'O shn,ll in the case of cornpa.ny limited 
by guarantee OJ' unlimited, be 1egistered \Vith the memo-
randum articles of signed by the snbHcribers to 
the memomm1um <Utd prescribing regula,tiions for bhe 
company. 

('2.) ArticleB of assoeifLtion may all or of the 
regulations conliained in 1:1a,ble A in the r.rirst Schedule to 
this Ordinance. 

(3.) In the case of an unlimited company or a eomp[LLJY 
limii,ec1 by guarantee, the a.rticles, if the company has a, 
sha,re eapita.l, must state the a,mount of share capital with 
which the cmnpa.ny proposes to be registered. 

(4.) In the case of a.n unlimited ccnnpa,ny or a company 
limited by guarantee, if the compa.ny has not a share capita.l, 
the a.rticles musb state the number of members with \vhicb 
the compa.ny proposes to be registered, for the purpose of 
enabling the Hegisi.nu· to c1ebermine bhe fees Jmyable on 
registration. 

.Application of 
TRble A. 

In tbo ca,se of n, eotnpany liuJitod by shares, if m·J,icle:; 
nre noL registerecl, or, if n.rticles a,re registered, in so far <l.f; 

liho a.ri.icles do not exclnc1c or modify 'Ghe regnh"ttions in 
'l\1ble A in tbe ]'indi Snll8dulc Lo thif> Onlina.nce, t1wsr' 
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regulations shall, so far as applicable, be the regulations of 
the company in the same manner and to the same extent 
as if they were contained in duly registered articles. 

Hii. Articles :must-

(a.) bo printed; 

(b.) be divided into paragraphs, numbered 
ti vely ; and \ 

(c.) be signed by each subscriber of the memomndum 
of association in the presence of at least one 
1vitness who must attest the signature. 

Form and 
signature of 
articles. 

15. Subject to the provisions of this Ordinance and to Alteration of 
the conditions contained in its memorandum, a company by 
may by special resolution alter or add to its articles; and resolution. 
any alteration or addition so made shall be as valid as if 
originally contained in the ruticles, and be subjecii in like 
manner to alteration by specia,l resolution. 

General Provis1:ons. 

'J.lhe memorandum and articles shall, when Effect of 
reg·istered bind the company and the members thereof to 

' and :utwles. the same extent as if they reRpectively had been signed 
and sealed by each member, and contttined covenants on 
the part of ench member, his heirs, executors, and adminis-
trators, to observe all the provisions of the memorandum 
and of the articles, subject to the provisions of this 
Ordinance. 

('2.) All money payable by member to the company 
under the memorandum or articles shall be deemed to be fL 
specialty debt due from him to the company. 

17. The mAmorandum and the articles (if any) shall be Registrntion 
l' d tl D , l l 11 . d , of Cte lVere to . lA ueg1strnr, a net le S la retain an register randum and 

them. articles. 

18.-(1.) On the registration of the memonmdum of a of. 
th . t 1 ll t'f d 1 · l d tl t tl reglstmtwu, company e negis rar s cor 1 y un er us 1an · 1a · 1e 

company is incorporated, and in the case of a limited com-
pany that the company is limited, 

, 'I 

I! 
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Conoluoivenf•Hf.l 
of ccrlHictd c 
of incorpol\1.· 
tiOJ) 

ot}Jet., 
n•HHf.-'[;nien 

8l1ed, l1uL 
conLr1bu 
being wound 

1.n 

10 

1918. 

of ilworpora,tiou men1;ioned in 1i 
lihfc rnnrno 

Profit. 

time 
n, body 

lllGJHO 1·n,n dum, 
bi011D 

of it,g 

by the 
conclusive 

0l'c1inance in 
and 

of the 
Ionm:cl f1, 

8Jlly) or other mcome 
· · !-,ho of 
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any dividend to its niem bers, the c+ovemor may by license 
direct. that the association be registered as a (Jompany 
with limited liability, withoub 11he adclition o£ the word 
"Limited" to its name, and the associa.i;ion may be 
tered ::wcordingly, 

(2.) A license by the Governor under thio :section 
may be granted on such cowlit1on::; a.nd subjecli t'P such 

fit, those. co_n,\1itions 
and Iegnb,uwn:" &lull be b1admg on uhe l:WsocmLlO_), aJncl 
shall, if the Govel'nor so diredc, be insnrted in tho 
ranclmn and articles, or in one of tho8e documents. ) 

(3.) The association shall on registrt1tion enjoy tti1q the 
privileges of limited compn,nies, and be subject iJo all "rtiheir 
obliga1:.ions, except those of using the word "Limited\" as 
any paxb o£ its nsorne, Emc1 of publishing its nrtme, EH\d of 
sending lisi;G of members and directoro and mana.gers to 
the Registrar. 

(4,) A license under this section may at any time; be 
revol\:od by the Governor, and upon rovocabon the :negisl'.;rar 
i:ihaU enter the word "J__jimited " at l;he end of the na.mG. of 
the iJ,s;3oci2"1;ion upon t;he regisLer, the associaliion tJh:all 
ceaoe 'tic enjoy the oxemptiono Emd privileges gn0nted :.iby 
this section : 

Provided that before a license iB Bo revoke.d the Gove1·nq,r 
shall give to the asaocintion notice in writing of 
intention, u.nd sh::dl afford the association ttn opportuniby 
of being heard in opposition i;o the revocation. 

Companies z.irnited by 

1913 

22.-(1.) In the caso of [t company limited by guarantee ag to 
l 1 1 · ] · c 1 ·1 • L . ·1 r, oompame' anc, not; uw1ng a D JFtre capna , anet regwuerect on or auer limited by 

the find; day of Jan nary nineteen hundred and foudeen emnantee. 
every provision in the memorandum or articles or in any 
resolnLion of the company pnrporbing to give Emy person a 
righti bo psJrticip8!te in bhe diviaible profits of the company 
otherwise than PuS a mernber shcdl be void. 

(2,) li'or the purpose of the provisions of i;his Ordinance 
relating to the memorandum of a cornprtny limited by 
















































































































































































































































































































