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New By-Law 8 – as set out in Paragraph 3 of the Information for Shareholders who              10-12 

are Required to Vote as per attachment 



 

BANKS DIH HOLDINGS INC. 

 

 

1. Shareholders will recall that at a special meeting of shareholders held 

on 15th July 2023, they unanimously approved the Scheme of 

Arrangement  which effected the restructuring of the Banks DIH 

Group of Companies. This was done by creating a new holding company 

by the name of Banks DIH Holdings Inc. . That company only 

became fully operational on 19th July 2024 and held its first Annual 

General Meeting on 25th January 2025. This was a major step in the 

modernisation of the structure of the Banks DIH Group and that process 

is now being continued.  

 

2. The next step involves an amendment to the By-laws of BDIHHI. Once 

again, shareholders are being requested to approve the change as 

explained hereunder. 

 

3. At a meeting of the Board of Directors of the Company held on 20th 

November 2025, the By-laws of the Company were amended. The 

amendment inserted a provision in the By-laws which prohibits any one 

person from holding more than 15% of the issued capital of BDIHHI. The 

amendment is headed  and has nine paragraphs 

from A to I. The full amendment is attached hereto and marked 

. The essence of the amendment is expressed in  of 

the new By-law, which states as follows: 



Page  of  
 

 

4. The amendment became fully effective after the Directors’ resolution at 

the Board Meeting on 20th November, 2025. However, under 

  , it is required that for 

that amendment to continue to be effective, it must be confirmed at the 

next meeting of shareholders. That next meeting after the approval was 

done on 20th November 2025, is the upcoming Annual General Meeting 

to be held on 31st January 2026.  

 

5. It should be pointed out that the shareholders are empowered to confirm, 

amend or reject the amended By-law. In that regard, in order to assist 

the shareholders in making that decision, the Company is required by 

law to provide sufficient detail to explain the amended By-law. 

 

6. Accordingly, the matters set out hereunder are designed to provide that 

explanation in terms of questions and answers designed to inform the 

shareholders of the purpose of this amended By-law and how it will 

operate in practice.

 

7. When BDIH was founded and brought into existence some 70 years ago, 

its founder, the late Peter D’Aguiar clearly intended that it was to be an 
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entity in which its shareholding was widely dispersed among members 

of the public, and not be under the control of any one person or group of 

persons. In accordance with the D’Aguiar philosophy of ensuring 

shareholder democracy, the company has over 15,000 shareholders 

and no one person holds more than approximately 11.4% of the issued 

capital as will be shown in the answer to Question 2 below.  

 

 

8. The answer to this question is . The names of the 3 major 

shareholders at the present time are: 

 

i. Demerara Life Group of Companies – 11.4% 

 

ii. Trust Company Guyana Limited – 8.8% 

 

iii. Banks Holdings Limited – 5.9% 

 

 

9. The answer to this question is  for the following reasons:  
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i. The new by-law is aimed at preventing the person who acquires 

shares beyond the 15% limitation from exercising voting rights in 

excess of the 15% limitation. Those shares are freely transferable.  

 

ii. The person selling his shares can sell them to whoever he   w  ishes, 

whether the person acquiring them will be a person who may be in 

violation of the 15% limitation or not. When that violation is 

discovered, then the company can deal with it in accordance with 

the answers to question 6 hereunder. 

 

iii. At the end of the day, the person selling and transferring shares is 

not affected by the new by-law. Instead, it is the person to whom 

the shares have been transferred who is affected by the new by-

law where that transfer causes him to exceed the 15% limitation. In 

such a situation, he is debarred from having the votes cast in 

respect of shares beyond the 15% limitation counted as valid in 

support of any resolution at a shareholders’ meeting. 

 

iv. The effectiveness and legality of the foregoing has been 

recognised at the highest judicial level in the Commonwealth. 

 

10. The answer to this question is  for the following reasons: 
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i. In the modern corporate world, it is not unusual for persons who 

are on the Register of Shareholders not to purchase the shares 

with their own monies, but with funds from another person and to 

hold them for the benefit of that other person. This can happen 

repeatedly. In such a situation, the shares are regarded as being 

held indirectly by the person who provided money for the purchase 

and who is the beneficial owner. Persons who are involved in such 

dealings behind the scenes are normally said to be 

. The objective of such conduct is to seek to secure, in a 

secretive fashion, control of the relevant company. 

 

ii. Securities law in Guyana, as in some countries provides 

companies with the power to investigate and seek to find out what 

is happening behind the Share Register in terms of persons acting 

in secret and not disclosing their interest in shares. In that regard, 

the company has, by special provisions in the amended By-law, 

expressly provided for a Special Registrar (who will be an Attorney 

at Law) to monitor and investigate whether there has been any 

contravention of the 15% limitation (see of 

the amended By-law). 

 

iii. Such powers of investigation have been expressly recognised in 

. 

In that regard, the Special Registrar can rely on the foregoing 

provision to do the following: 

 

a. To request disclosure by a notice in writing from a shareholder 

whether he  a beneficial interest in the shares which he holds 

and if not, the identity of the person who holds that interest. 

 

b. The request for disclosure is to ascertain whether any holder of 

shares in BDIHHI has any agreement or arrangement with 
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another person under which he is entitled to control the exercise 

of voting rights. That person should be identified. 

 

c. The person upon whom such a notice is served has to respond 

within a reasonable time. Such a notice sent out by a Reporting 

Issuer like BDIHHI is referred to as a  by the 

Australian legislation which is in similar terms to the local SIA.  

 

d. The purpose and intent of the section is to provide to a public 

company such as BDIHHI early notice of any secret plan which 

has been put together by persons acting in concert to attempt to 

assume control of the company. This would be contrary to the 

maintenance of shareholder democracy which was established 

by the founder of the BDIH Group. 

 

iv. It is important to note that on the question of seeking to reveal and 

ascertain whether disclosed or undisclosed shareholders are 

operating in a secretive manner in an attempt to assume control of 

a public company, the Guyana Securities Council  is given 

more extensive powers in that regard under 

. Such powers go to the extent of the GSC being empowered 

to fix a limit on the percentage of shares any person can hold 

directly or indirectly in a public company such as BDIHHI. 

 

11 i. As stated in the detailed answer to Question 4 above, thi s is to be 

done by the Special Registrar appointed by the Company acting 
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pursuant to the authority and power recognised to exist by 

.  

 

     ii.    In that regard, it is to be noted that of the new By-law 

expressly states as follows:  

 

The foregoing By-law clearly establishes that the Special Registrar 

will be acting in accordance with the laws of Guyana in monitoring 

and investigating whether shareholders are complying with the 

15% limitation on shareholding. 
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12. The 15% limitation is for use after its violation has been   discovered and 

the three main consequences are: 

 

i. The person who has violated the limitation will be requested to sell 

the shares within 28 days of the discovery of the violation;  

 

ii. If that sale is not effected, then the company can sell the  shares 

and pay the proceeds to the person who has violated; and 

 

iii. If the shareholding above 15% is utilized at a vote in a 

shareholders’ meeting, the votes above the 15% limitation would 

be invalid and not counted. 

 

i. The laws of Guyana  require the approval of the Guyana 

Securities Council  for the amendment which has already 

been made by the directors for the insertion of the 15% limitation in 

the By-laws. The approval of the amendment is a matter for the 

shareholders exclusively. 

 

ii. The only obligation placed on the company is to inform both the 

GSC and the Guyana Stock Exchange of the approval 

done by the Board of Directors at its meeting on 20th November, 

2025 to make the aforementioned amendment to its by-laws. The 

disclosure of that occurrence has already been made to both the 
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GSC and GSE by letters dated 24th November, 2025 pursuant to 

. 
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