UNIT 2 :

COMPANIES, PROMOTION AND
INCORPORATION PROCESS
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PART A: TYPES OF COMPANIES

1. Limited and Unlimited Companies
2. Private and Public Companies

3. Domestic and Offshore Companies
4. One-Person Company

“ 5. Small Private Company

6. Subsididry Company
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LIMITED AND UNLIMITED COMPANIES

if any, on their
arsonal assets are

generally

i .

“There are two common types of limited companies in Mauritius:




TWO TYPES OF LIMITED COMPANIES :

**Private Limited Company (Ltd.):

s or
ies Act

ements and

imited Company (PLC): ny is denoted by "PLC" and is
typically larger in scale. It can off e public and may be listed on the Stock
Exchange of Mauritius. Public limited companies in Mauritius have additional regulatory .
requirements compared to private limited companies, such as publishing financial statements|

and complying with corporate governance standards.
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UNLIMITED COMPANY

ot its

able for

1ssets of the

ited companies in

Mauriti yecific purposes, such as

professional partne ited liability is not a priority.
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PRIVATE COMPANY

of a

** Limited Liability: unt, if any, on

sorotected from the

of Shareholders: ate company in Mauritius must have a ?

(f minimum of one shareholder qné can have a maximum of 25 shareholders.



PRIVATE COMPANY

o
*%*Directors:

**Confidentiality: vel of

on dare not

ringent Reporting Requirements: inies have fewer reporting

obligations compare
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PUBLIC COMPANY

) "
ude:

**Public Offering of Shares: panies can
allowing them to

restor base.

o BTl E T s If a public company s listed
- on the Stock Exchange of Mauritius, it must comply
with additional listing requirements and corporate

governance standards.

%



https://www.picpedia.org/chalkboard/p/public-company.html
https://creativecommons.org/licenses/by-sa/3.0/

PUBLIC COMPANY

** Minimum Share Capital:

‘:‘Reporiing and Disclosure Obligations:
ial

latory

~ **Greater Transparency: to higher levels of
transpc > interests of the public

shareholders and ma

v



DOMESTIC COMPANY

\/ . 0. anG
**Local Operations: activities and
‘and customers

‘ [ [ J [ [ [ 3
*%*Compliance with Mauvuritian Laws: Us must comply with the
ompe governance, financial reporting,
and othe ‘ egulations, and taxation policies of

Mauritius. —— | (f’

Domestic companies in Mauritius are subject to Mauritian tax laws and are liable for”
corporate income tax on their profits. They must fulfill their tax obligations, including filing tax
returns and paying applicable taxes to the Mauritius Revenue Authority.



OFFSHORE COMPANY

)
usiness

panies in

7 ° ° ] . o eo,0
**International Operations: nal business activities,

ars, or investments in various

\a ages for offshore companies. GBCs can benj{’r
I

from the Global Business License regime, which provides access to Mauritius' extensive network of double

taxation avoidance agreements (DTAAs) with other countries. This allows GBCs to benefit from reduce

withholding tax rates or exemptions on certain types of income.
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OFFSHORE COMPANY

N/
*%*Regulatory Framework: al
under
substance

Uritius.

’:‘Privacy and Asset Protection: ntiality and privacy

yusinesses to maintain
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ONE-PERSON COMPANY

**Section 2 of the Companies Act 2001

Section 23 (2) (h) of the Compal
y secretary in the

%*In the event of the death of - er /director, Section 140 (5) of the Companies

Act 2001 provides that the nomlnq’red secre’rqry will have the responsibility of calling as soon,
as practicable a meeting of the heirs of the deceased for the purpose of appointing a new

director (s).




SMALL PRIVATE COMPANY

**Under Section 2 (5) of the Companies Act 2001

**Under Section 163 (1) of the Companies Act 2001 point a

a company

**Section 209 of the Companies Act 2001 s need not appoint a
Section 215 (3B) of the Companies Act 2001 a small private company

who has ¢ th the Registrar of Companies, a

financial summary preg d loss statement only.
‘ ani ' provides that a small private company with an qnnuqu
turnover not exceeding MUR 20 million will not be required to file with the Registrar of Companies an

annual return unless there is a change in its shareholding or in the composition of its board of directors.



SUBSIDIARY COMPANY

**Section 3 of the Companies Act 2001

at can be

yond a specified

he Companies Act 2001 iny will be deemed to be virtually wholly

owned subsidiary of another cor arer when the parent company owns at least 90% of the
voting power in that company.

, a subsidiary company cannot hold shares in its holdir;g
company. An issue or a transfer of shares by a holding company to its subsidiary will be void.
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DORMANT COMPANY

See Section 293 o
Companies Act 2001.

1eeting of

** Section 294 (3) of the Companies Act 2001 to give notice to the
of that special resolution.

C ompany in its register as a
dormant com > annual registration fee.

%* Where the company ceases t within 14 of any significant accounting ’rronsqchdf
taking place, give notice to the Reglsfrqr of Companies that it has ceased to be dormant. The Registrar
Companies will amend its records accordingly.



PART B : PROMOTION OF A COMPANY: A PROMOTER

PR M ISR

“ n ‘
B

PRecisiOn Medicine Translati

Idea,
and undertaking th

the company. Here are some key aspects
] /i related to the role of a promoter:


https://www.pngall.com/promoter-png/
https://creativecommons.org/licenses/by-nc/3.0/

PART B : PROMOTION OF A COMPANY : A PROMOTER

‘:‘Ideniifying Business Opportunity: an
. They

ermine the

» "gnceptualizing and Planning: e business, including

its vision, comprehensive business plan

utlining the company’ s, | ‘ oducts or services, marketing s’rrq’regies,j3
fnd financial projections.



A PROMOTER

o, .
%*Securing Resources:

S,

pport

‘:‘Legal and Regulatory Compliance: nd regulatory

gal professionals to
e icles of Association, and

complete the re rities.

O

.. ) ~
Promoters are responsible for attracting potential investors to invest in ’rhe(I
company. They pitch the business idea, present the business plan, and negotiate terms with

jnves’rors to secure funding for the initial stages of the company's operations.



DUTIES OF A PROMOTER

X4

be identi . fiduciary

and

This Photo by Unknown Author is licensed under CC BY



https://www.flickr.com/photos/87296837@N00/43815683481
https://creativecommons.org/licenses/by/3.0/

DUTIES OF A PROMOTER — FIDUCIARY DUTY

bany an
itted to keep

e extent of the

** Should e e yuestion will be voidable and so

(can be rescinded by the company. ?




ERLANGER V NEW SOMBRERO PHOSPHATE CO (1878) LR 3 APP CAS 1218 (HL):

Facts Held

ails of
sure was
s were mere
Lord Blackburn,
tion the ‘intelligent
g sendent executive’.

Erlanger.

therefore rescinded the lease,

® Through one of the directors and recovered the £110,000 paid.
Erlanger, the lease was sold to the m_pqny for
£110,000. Full details of the transaction were
not disclosed to the company’s members.




DUTIES AND LIABILITIES OF PROMOTER

| asset
oroceeds

nade.

able and so can be

"However ’rhe rio

i

* The company affirms ’rhe contract; or
* The company delays in exercising its right to rescind the contract




DUTIES AND LIABILITIES OF PROMOTER

Section 186 of the Companies Act 2001 owing

' has been

transaction with it or

on ITS ¢

(b) to compend’r the comg , oss suffered by it by reason of his failure to jD
/ exercise such good faith.



PRE-INCORPORATION CONTRACTS

or on its
uch things

o that once the

iy

ation contracts is whether

promoters c ch cor tracts notwithstanding that the

company did not exist at the ti SU ontracts were concluded on its behalf. Qui’re?

clearly, an agent (the promoter) cannot bind a non-existent principal (the company) to

contracts.




PRE-INCORPORATION CONTRACTS

Nature of Pre-Incorporation Contracts nts made by
to existence as a
e, lease agreements,

racts to facilitate the

hority: ed in the formation of the company, have.\,’
the authority to enter into pre-incorporation contracts on behalf of the future company. They act as(I
agents of the future company, and their actions bind the company once it is incorporated.

There



PRE-INCORPORATION CONTRACTS

3) Company's Liability:

4) Ratification of Pre-Incorporation Contracts: med company
by its promoters.
e pre-incorporation

e contract.

iability: d and ratifies the pre-incorporq’rionﬁ)
contracts, the promoters remain personc able for any obligations or liabilities arising from
these contracts. However, if the company ratifies the contracts, the liability typically shifts from

the promoters to the company.

-



PRE-INCORPORATION CONTRACTS

*$* Section 183 (2) of the Companies Act 2001

i Ior

‘party to the

ytion contract, then the
(Bankruptcy Division) for an
order for (Section 185 of the Companie

o s A .

%* A promoter can also ¢ pany after incorporation, and the third pqr’ry{fs
substitute the original pre-incorporation contract with a new contract on similar terms. This process is)
called novation. In such circumstances, the liability of the promoter will be discharged. |

%



THE ROLE OF THE REGISTRAR OF COMPANIES

Section 10 of the
Companies Act 2001.

us. The

> power to

a ailable at the ROC.

Once val registration fee to the

Registrar of Companies. ?




THE INCORPORATION PROCESS

process can k

° i
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This Photo by Unknown Author is licensed under CC BY-SA


https://thebluediamondgallery.com/legal/incorporation.html
https://creativecommons.org/licenses/by-sa/3.0/

THE INCORPORATION PROCESS

Section 3 of the Business and Trade
Names (Prohibition) Act 1988 “Authc

or “State” or “Government” or “National” 2ss it has

ind is liable to a fine

xceeding two years.

of the Business Registration Act 20028 o1 7-37-171 e W oY-TETeTs W i de 111 Wik [sTe cj)
e

business name which is identical to or so nearly resembles the name of any other
business name.



THE INCORPORATION PROCESS

**Part Il of the Companies Act 2001
Section 21 of the Companies Act 2001

s made on a

Section
Act 2001 company receives all its
communic 2dings against the company.

**The company must caus 2d office to be permanently displayed in o(f
conspicuous place in legible letters on the outside of its registered office. Any change of registered)

office address must be notified to the Registrar of companies within the prescribed delay.
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THE INCORPORATION PROCESS

(Section 32 of the Companies Act 2001).

the

‘with the

object and

(Section 33 of

Act 2001). '

*On ir poration which is conclusive
evidence that t (Section 25 of the Comg

‘ o o o | -~ - I ° .
**The company is assigned a unique number as its company number. Once incorporated, ’rheT

company is a body separate from its shareholders and directors (Section 26 of th

Companies Act 2001).
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