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3  SEAL  

 

3.1  The common seal of the Company shall be such as the directors may by resolution from time to 

time adopt.   

 

3.2  The directors may adopt an official seal for use in any country other than Trinidad and Tobago, 

which shall be a facsimile of the common seal of the Company with the addition on its face the 

name of every country, district or place where it is to be used.  

 

3.3 The directors shall provide for the safe custody of the common seal and the official seal (if any), 

which shall only be used in accordance with the By-Laws.  

 

4.  DIRECTORS  

 

4.1  Number  

 

 

4.2  Powers  

 

 The directors shall manage the business and affairs of the Company and may exercise all such 

powers and do all such acts and things as may be exercised or done by the Company and are not 

by the Act, the Articles, the By-Laws, and special resolution of the Company or by statute 

expressly directed or required to be done in some other manner.  

 

4.3  Duties  

 

4.3.1  Every director and officer of the Company shall in exercising his powers and discharging his 

duties –  

 

(a) act honestly and in good faith with a view to the best interests of the Company; and  

 

(b) exercise the care, diligence and skill that a reasonably prudent person would exercise in 

comparable circumstances.  

 

4.3.2  In determining what are the best interests of the Company, a director shall have regard to the 

interests of the Company’s employees in general as well as to the interests of the shareholders.  

 

4.3.3  The duty imposed by paragraph 4.3.2 of the By-laws on the directors of the Company is owed by 

them to the Company alone; and the duty is enforceable in the same way as any other fiduciary 

duty owed to the Company by its directors.  

 

 

The number of directors or the minimum and maximum number of directors of the Company 

shall be as set out in the Articles of the Company, of which there shall be no more than five 

executive directors, provided always that the number of non-executive directors shall at all times 

exceed the number of executive directors by at least two. 
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4.3.4  No information about the business or affairs of the Company shall be disclosed by a director or 

officer of the Company except –  

(a) for the purposes of the exercise or performance of his functions as a director or officer;  

(b) for the purposes of any legal proceedings;  

(c) pursuant to the requirements of any written law; or 

(d) when authorized by the company.  

4.3.5  Every director and officer of the Company shall comply with the Act and the Regulations, and 

with the articles and By-laws of the Company relating to the Company.  

4.3.6  Subject to section 137(2) of the Act, no provision in a contract, the Articles, the By-Laws, or any 

resolution, of the Company, relieves a director of officer of the Company from the duty to act in 

accordance with the Act or the Regulations, or relieves him from liability for a breach of the Act 

or the Regulations.  

4.4  Election and Appointment  

4.4.1 Directors shall be elected by the shareholders by ordinary resolution at a meeting of the 

shareholders called for that purpose or at any annual meeting at which an election of directors is 

required provided always that the prescribed maximum shall not be exceeded.  

4.4.2 Subject to paragraph 4.6.1 of the by-laws and section 77 of the Act, the directors shall have the 

power at any time to appoint any person as a director to fill a casual vacancy, or as an addition to 

the Board, but so that the total number of directors shall not at any time exceed the maximum 

number fixed. But any directors so appointed, save as set out in paragraph 4.6.1 of the by-laws, 

shall hold office only until the next following general meeting of the Company and shall then be 

eligible for re-election. 

4.5  Nomination  

4.5.1 Any shareholder or shareholders may submit to the Company a proposal containing a nomination 

for the election of directors if the proposal is signed by one or more holders of shares who 

represent in the aggregate not less than –  

 (a) five percent of the shares of the Company; or  

 (b) five percent of the shares of a class of shares of the Company;  

 entitled to vote at a meeting to which the proposal is to be presented. Provided always that if the 

proposal is not submitted to the Company at least sixty days before the anniversary date of the 

previous annual meeting of shareholders of the Company, the Company is not required to comply 

with the provisions of Section 117 of the Act.  
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4. 6 Term of office  

4.6.1  At the annual meeting next following the annual meeting held on the 15
th
 day of July, 2011, the 

following shall occur: 

(a)  In the case of directors elected at the annual meeting held on the 15
th
 day of July, 2011, 

they shall retire at the close of the second annual meeting following such election; 

(b)  In the case of directors elected at the annual meeting held on the 2
nd

 day of June, 2010, 

they shall retire at the close of the second annual meeting following such election; 

(c)  In the case of directors elected at the annual meeting held on the 12
th
 day of May, 2009, 

and offering themselves for re-election at the annual meeting next following the annual 

meeting held on the 15
th
 day of July, 2011, they shall be eligible for re-election until the 

close of the second annual meeting following such election; 

(d)  In the case of directors appointed by the board of directors to fill a casual vacancy 

following the annual meeting held on the 15
th
 day of July, 2011, one-half of such 

directors shall hold office until the close of the first annual meeting following such 

appointment and the other one-half of such directors shall be hold office until the close of 

the second annual meeting following such appointment. 

 

4.6.2  Subject to paragraph 4.6.1 of the By-laws, a director who is also employed by the Company as an 

officer shall cease to be a director if for any reason he ceases to be an officer but may thereafter 

be eligible to be appointed a director under paragraph 4.4 of the By-laws.  

A director who is appointed Managing Director of the Company shall continue to be a director 

until he ceases to be the Managing Director.  

 

4.6.3  Any director shall cease to be a director –  

(a)  if he becomes bankrupt, having been adjudged or otherwise declared bankrupt under any 

law in force in Trinidad and Tobago or elsewhere;  

(b)  if he is found to be mentally ill, within the meaning of the Mental Health Act, or by any 

foreign court;  

(c) if by notice in writing to the Company he resigns his office and any such resignation shall 

be effective at the time it is served on the Company or at the time specified in the notice, 

whichever is later;  

(d) if an order disqualifying him from being a director is made by the Court under Section 69 

of the Act;  

(e) if he absents himself without leave of the directors from the meetings of the directors for 

a period exceeding three consecutive months.  

Thereafter, the term of office applicable on election or re-election of all directors shall be two (2) 

years. 
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If shareholders holding at least seventy-five percent of the issued and outstanding ordinary 
share capital of the Company consent, a meeting of shareholders may be held by means of such 	
telephone, or other communications facilities as permit persons participating in the meeting to hear 
each other. A person who participates in a meeting of shareholders by such means, is deemed to be 
present at the meeting and every reference in this By-Law to a show of hands shall be construed in 
the case of such a meeting, as requiring an oral or written indication by a 	shareholder of his vote.


























