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Ozdinance, upder any eatlier Companies Ordinance or this Ordi-
nance.

(2) The provisions of Part II apply to private companies, and
the provisions of Part V apply to external compames

(3) Nothing in this Ordinance shall affect the validity of any-
thing done before the date on which thls Ordinance comes into
operation.

6
Section L o {
148, .Rights of contribution ~
149. Relief from liability
150. Companies formed for special purposes
151.. Rules of Conrt
152. General auﬂlcmty of court
| SCHEDULES
{
N o
5079 An Ordinance to regulate the conduct of business by companies;
to provide for a companies register, the establishment of a
companies registrar and for purposes connected therewith
Commencement:
PART I
PRELIMINARY AND OFFICIAL ADMINISTRATION
gzgf;‘ge‘ .+ 4,41} This. Qrdinance may be cited as the Companies-Ordi= . . .
mencement - Dance, and shall come info operation on such date or datés as the :
Minister may by order provide.
~ (2) Different parts of this Ordinance may be brought into
_ forse-on djfferent dates. - : -
éﬁfﬁgagﬂﬂ 2. In this Ordinance unless the context etherwme reqmres the
expressmns defined in Schedule 2 have the meanings assigned to
them in that Schedule. —~
: 'Exf%nc;ggn of 3 (1) Except where otherwise provided the provisions of this
cOrdi- ~ Otdinance shall apply to all co aflt:;ames registered or registrable
nance in Kiribati whether before or the¢ commencement of this
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4. ~ Limitation of :
(1) No-company, association, syndicate or partnership con parne mps _

sisting of more than 20 persons shall be permitted or formed in .
Kiribati for the purpose of carrying on any business that has for
its object the acquisition of gain by the company, association,
syndicate or partnership or by the individual members thereof

unless it is registered as a company under this Ordinance.

 (2) The provisions of subsection {1) shall not apply with refer-
ence to the formation by persons quahﬁed to carry on any organ-

~ ised and recognised proféssion which is designated in any order
made by the Minister under this Ordinance as an exempted pro-
fession, of any association, syndicate or partnership for the pur- -
pose of carrying on such exempted professmn

(3) "The provisions of this Ordmance shall not apply to a soci-
ety which has as its object the profmotion of the economic inter-
ests of its members in accordance with co- operatxve principles,
and which is registered under the Co-operatrve -Societies Ordi- Cap. 14,
nance, unless application for incorporation shall have been made
to and accepted by the Registrar. : -

5. (1) Subject to section 99 of the Constitution, therc shall be Registrar
‘a Registrar who shall be -appointed by the Minister upon the -
- recommendation of the Public Service Commission:

| (2) No liability shall attach to the Registrar in respect of any
breach of a duty unposed on him by this Ordinance (other than in

<., respoct ‘ot HAy Tmiproper disclosure “of informaiion obtaimed oo oo

confidentially) and no hablhty shall attach to the Republic for any
such breach.

(3 In exercxsmg any function under this Ordinance whereun-
der the Registrar may exercise a. discretion in the interests of
© Kiribati the Registrar shall have regard to any directions from -
time to timé given to him by the Minister but without prejudice to
his right at any time to apply to the Court for directions as to the
manper in which he should exercise his duties and functions
under this Ordinance.

6. (1) The Registrar shall maintain a separate and distinct Maintenance
register in respect of every company incorporated under this g‘;gg%g‘g for
Ordinance and in such register shall be placed all documents gg:y and
delivered to him in accordance with this Ordinance in respect . of dmmts
every such company and the Registrar shall maintain a like regis-
ter in respect of every external company.,

(2) The regulations shall make provision for the inspection of

the registers kept by the Registrar under this section and pre-
: scnbc fees to be payable for such mspectlon and the supply by the
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Reglstrar of copies of any documents regzstered in respect of any ¢

- Registrar for the puiposes of this Ordinance, and purporting to

' tlculars delivered to him for reglstratxon— .

company. . e
3) A copy ‘of or extract from any document registered by the:

Registrar certified to be a true copy uader the hand of the Regis-

trar shall in all legal proceedings be admissible iri evidence as of -

~ equal vahd1ty with the original document.

4) All documents pm‘portmg to be ‘orders, certlﬁcates, o

Licefices, approvals or revocations thereof made or 1ssued by the L

be signed by him, shall be réceived in evidence as such without

further proof of va.hdlty unless the contrary is shown,

(5) For the purposes of any provision of this ©rdinance, no
document or partzculars shall be deemed to have been delivered
to the Registrar for registration until the appropriate reglstranon
fee and any late fee has been pald to the Registrar, . -

(6) If the Registrar is of ‘opinion that any documents or par—

csuap o ofgd) contatn-any-erTery v v g e SRS
he may direct that the document or part:cxﬂars be app,ropnately

" not be deemed to have been delivered for reg15trat10n untﬂ Te-.

(@] <ontain matter contrazy to law; or

(b) by reason of any error, omission or mlsdescnpnon have
not been duly completed; or

: (’c) otherwise .do- not comply with the reqmrements of this .
Ordinanee; or

amended or completed and re-submitted and may refuse to regis-
ter the document or particulars until appropriately amended or
completed; and in that event the document or particulars shall

sibmitted approptiately amended or completed.

(7) X a body corporate or any officer or liquidator of a body -
corporate, having made default in complying with any provision i
of this Ordinance which requires it to deliver any return, account,
or other document, or to give notice of any matter, fails to end the
default within 28 days after the service of a notice on the body
corporate or the officer or iquidator requiring it or him to do so,
the Court may, on an application made to the Court by the Regis-
trar or by any member or creditor of the body corporate, make an
order directing the body corporate and any officer thereof or the
hquldator to make good the default within such time as may be
specified in the order; and may provide in addition to any penalty
ot late fee which may be imposed under this Ordinance that all
costs of and incidental to the application shall be borne by the

2 _.-.H_; -\:,_‘-.h- Gead i vy ara
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. body corporate or by a.ny officer or hqmdator of the bady corpo-

tate fesponsible for the default.

7. (1) W;thcut prejudlce to anj; provision in this Ordihaﬁce e

whereby the failare to deliver any document to the Registrar for
registration. may affect the validity of the document or of the

Late filing

matter to which it relates, the Registrar shall only be empowered

to accept any such document upon payment of a late fee which,
save as regards the additional fee payable for late registrationof a
certified copy of a resolution under section 87 of this Ordinance,

shall be-calculated according to the folfowing scale and shall be

additional to the fee which may be prescribed for the registration

of the documant

(2). If the document is lodged within the undermentioned
periods after the last date on which it was required to be lodged
the scale of fees payable is—

Additional Fee
(@) One month 350
'(b}' Two months ™ | RN 5 1 ¢
" (c)- Three months ' $200

(d)} 'Four months or more $500

.and the directors of the comipany in default shall jointly and
severally be liable to pay such late fee and shall have no nght tﬂr

mdc:mhﬁ d:-by the COMPRAY: . in respect thereof,. o

8. The Beretitenti, acting in accordance with the advice of the

* Cabinet, may make regulations for the purpose of carrying this

Ordmance into effect am:l for providing for the forms or fees to be

Ordinance and the regulauons may prev;de for a variation of any
monetary limit specified in any section of this Ordinance.

PART II

FORMATION. OF COMPANIES AND MATTERS INCIDENTAL
THERETO

9. (1) Subject to the provisions of this Ordinance, application
may be made to the Registrar by any person for any lawful pur-
pose to incorporate a company under this Ordinance.

Regulations

- prosciibed-or for any other matter which under this Ordinance is-.-
to' be- preseribed or which relate to any procedures under -his -

Provisionis
generally
applicable

Procedurefor
incorporation
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(2) An apphcatxon to mcorporate a company under this Ordi- -
nance shall be delivered to the Registrar and shall be in such form T
and shall contain such particulars as may be prescribed and shall
be accompanied by a remittance for all fees and other sums pre-
scribed as payable in'respect of the application, the Articles.of the:
company and such other documents, duly subscribed; as are
required to be deliversd with such- apphcatzoa under this Ordi- -
narice or any order or regulation made thereunder and such
application shall be considered by the Reglstrar

(3) Béfore reaching a decision upon any. apphcanon for per-
mission to incorporate a company the Registrat may require the
incorporators to provide such further information relating to
themselves or to the company or to other persons having an
interest or intending to have an interest therein as the Registrar
may specify and, vnless satisfied with the information so pro-
vided, the Registrar shall without prejudice to his powers undet
subsectlon (5) refuse to proceed further with the application.

(4) Any information provided by or on behalf of the apphcants
[ i | W s i ¢ (< 1 ential by the Registrarand-aft-public—
officers havmg access thereto.

(5) The Registrar may, in his absolute discretion and without

assigning any reason, decline to grant permission to incorporate a
company under this Ordinance if he considers itis in the interest

of Kmbatl to se declme

ted to hu:n pursuant to thlS section it i appropnate far the Reg1s-

trar to consent to an application to incorporate a company under

this Ordinance, a memorandum of consent on behalf of the
Regwtrar ghiall he endorsed on the application if he is safisfied . .
that it i5.in accordance with the Ordinance and that the name. of .
 the company is mot undesirable and he shall enter the name of the
company in the Register of Companies and shall issue a
Certificate of Incorporation bearing the name of the company
and the daté of incotporation and the tegistered number of the
company.

(7) From the date of incorporation specified in the Certificate
“of Incorporation the persons who have subscribed to the Axticles
as the proposed members of the company together with such
other persons as may from time to time become members of the
company shall be a body corporate by the name contained in the
Certificate of Incorporation capable forthwith of exercising all the:
funictions of an incorporated company according to this Ordi-
nance,

(8) No defect in the formalities leading to the mcarpcranon of
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a company or in any document submztted with the apphcation for
- incorporation shall affeét the validity of its incorporation and its
Certificate of Incorporauon shall be conclusive evidence of the-
due incorporation of the company and the date of its incorpora-
tion by reg:s&anen

(9) No person who is-an infant or of unsound mmd or under
any other disability from fime to'time imposed by or pursuant to
this Ordinance or by or pursuant to any. other law of Kiribati,
shall be a subscriber, member, director or secretary of a company.

- 10, (1) A company may be formed and incorporated under Typwiwm-
this Ordmance provided it is a company limited by shares being . a P
company in respect of which the liability of every member is
limited to the amount paid up on each share of which he is the

holder (in. this Ordinance termed *“a limited company”).

- (2yA limited company may be a public company oz a private
company.

(1) &ﬁrpefsaﬁwh&-rs-ef-has—bee&eagageé or-interested - Dutiesof .

. oterstands in ‘Aduciary relationship, to the cotipeny and stall

" in the formation of a company is a promoter of that company: PO
- Provided that a person acting in a professional capacity for

" persons engaged in procuring the formation of the company shall

not thereby be deemed to be a promoter.

(2) .Until the formation of the company is complete the prom-

observe the utmost good faith towards the company in any trans-
action with it or on its behalf and shall compensate the company
for any loss suffered by it by reason of his failure so to do.

- (3) A promuier wi-sequires-any-propeity or information i i
circumstances in which it was his duty as a promoter to acquire it -
on behalf of the company shall-account to the company for such

property or information.

(4) Any transaction between a promoter and the company
may be rescinded by the company unless, after full disclosure of
all material facts known to the promoter, such transaction shall
have been entered into by or ratified on behalf of the company—

{a) i all the company’s directors are independent of the
promoter, by the board of directors; or

(b) by all the members of the company; or

(c) by the company at a general meeting at which neither the
promoter nor the holder of any shares in which he is be-
neficially interested shall have voted on the resolution to
enter into or ratify that transaction.
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(5) No. period of limitation shall apply to any proceedmgs.

brought by the company to enforce any of its rights under this

section but in any. such proceedmgs the Court may relieve a
promoter in whole er in part, and.on such terms as it thinks fit,

from liability hereunder if in all the circumstances, mcludmg Iapse‘

_ of time, the Cout thmks 1t eqmtable to do so.

Pre-

incorporation
contracts

12. (1) Any contract or other transaction purportmg to be

entered into by the company prior to its formation or by any

person on behalf of the company prior to its formation may be
ratified by the company after its formation and thereupon the
company shall become bound by and entitled to the bermefit

thereof as if it had been in existence at the date of such contract

or other transaction and had been a party thereto. ‘
(2) Prior to ratification by the company the person or persons

‘who purported to act in the name or on behalf of the company
shall, in the absence of express agreement to the contrary, be
' -Dersonallv bound by the ¢ontract or other transaction and in the

N
\

Articles.of

companies

“{b -Paragraph - I.:—I.hb -Donticilé - Section~—which ust-state - - -
\ 5

case of 2 or more persons jointly and severally, and entitled to the

benefit thereof.

13, (1) The Articles of every company shall be prmted or in

e .n;‘an .

precise mame of the company with the abbreviation
“LTD.” as the last suffix of the name.

' that the registered office of the company is-in Kiribati.

(c) Paragraph 3—the Objects Section—which shall either
state the nature of the business initially to be carriéd on by
the company and that the objects of the company are

unrestricted, or shall specify the nature of the business

initially to be carried on by the company and any other
types of business which the company is to be authorised fo
carry on or any restrictions attached to the obgects of the
‘company or fypes of businiess to be carried on by the com-
pany and shall further state that the company shall by
virtue of this Ordinance be deemed to have all the lawful
powers of a natural person requisite for the furtherance of

its unrestricted or specified objects or businesses save as -

the Articles shall in the Objects Section. otherwise
specifically provide: :

,.such other durable form as the Registrar ! shall approve and shaJli_y i
* " be divided into paragiEpiss; namely— " e
(a) Parag:aph 1—the Name Sectlonmwhlch must state the
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. Provided that no company shall be enntled to carty on or to

state in its Objects Section that it is to be entitled to carry on the
business of banking or insurance, or such other business as may

~ from time to time be prescribed as requiring a licence of the
Minister, save with the sanction of the Reglstrar evldenced by the

issue of a licence.

- (d) 'Paragraph 4—the Capr:ai Section—which must state the
amount of the authorised share capital and its division into
 shares of fixed amount or if the companyis to have shares
of n6 par value that the. capital is divided into a specified
nuniber of shares of no fixed amount or such Section may
provide for a combmauon of shares. of ﬁxed amount and

shares of no par value:

.Provided that all the shares of the same class shall consist of

- shares of fixed amount or of shares of no par value.
(e} Paragraph 5—-the Share nghts Section—which must state -

either that all shares of the company rank equally in every
respect or, if the share capital consists of shares conferring

TTTTTany speciﬁl“ of particular rights or consistsof more thamrone—

class of shares, must state any special or particular rights or

- restrictions as to voting, dividends, partmpat;on in assets
on a winding up, transferability or appointment of direc-
tors attaching to any shares or to any class of shares.

~the company (if any) and, in the case of a pubhc company,
that the powers of the dlrectors are {imited in accordance

with section 99,

....(g).. Paragraph. 7—the Rules Section—which must state the
- .rules as to membershlp and provide for the adxnmlstratlon T

- and internal constitution of the company.
(h) Paragraphs 3, 5,6 and 7 of the Articles may be subdmded
into 2 or more subsecuons

(2) The Articles must be signed at the end thereof by each of

the persons named in the Articles as directors and secretary and

- the incorporators or the duly appointed attorneys of any such

persons.

14, (1) No company shall be registered by, or change its name
to, & name which in the opinion of the Reg:strar is mlsleadmg o1

undesirable. -
{2) A -company may by spe‘cia-i resolution, and with the
approval of the Registrar signified in writing, change its name,

(f)_ Paragraph 6—the Officers Section—which must state the .
.+ -tamics of the directets; the .secretury and the andiorg ol .o .

The pame of
a company



(3) If through inadvertence or otherwise a company on its first

Tregistration, or on the reg1stratmn by a new name, isregistered by
a name which. in.the opinion of the Registrar is misleading or

undesirable the company shall, if directed by the Registrar within

6 months of its-being reglstered by that name, change its name to

'a name approved by the Registrar within 6 wceks from the- date

of the direction made by the Registrar.-

(4) Atany time within 12 months of the coming mta operaﬁon
of this Ordinance the Registrar may" direct any company to
change its name if, in his opinion, such name is misleading or
undesirable and the company shall so change its name within 6
weeks of such direction unless within 14 days of such direction it
shall have lodged an appeal to the Court against such direction.

(5) If the Registrar-is of the opinion that by reason of any

change in the objects of or the nature of the business carried on

by a company, or of any change in membership of the company,
the name under which it is registered is misleading or undesirable,

the Registrar may direct the company to change iis name to a

Hame approved by the Registrar and the company shall so change
its name within 6 weeks of such direction unless, within 14 days of
such direction, it shall have lodged an appeal to the Court against
such direction..

(6) For the purpose of enabling the Registrar to determine

including an existing compeny, shall furnish the Registrar with
such information as he may from time to time require.

. _‘{j‘lﬁ“ t‘?'"lgﬁ‘ W A e .._,Gu’\"npanies ' R I A-{lg‘?gwﬁd‘v e ."'7--.;

.. .whether or got he shall make such a direction asis snecified in. ... .
- " subsscrions (3), (4) and (5) the directors of every company, -

(7) The Courtshall on the heanng of such appeal asisreferred

= i i subseciiobs (4) and {5y make such order as it thifiks proper
* and, if the Coutt shall order the company to change its name, the =~

company shall change its name to a new name approved by the
Registrar within 6 weeks of the date of the order of the Court.

(8) If default is made in complying with any direction made by
the Registrar or the Court under this section the Registrar shall,
at the expiration of the period of 6 weeks of any such direction or

-order being made, save where an appeal has been made to the

Court as provided in subsection (4) or (5), declare the company
dissolved and the assets of the company shall vest in & Custodian
Manager who shall deal with the same and with the affairs of the
company as if a Protection Order had been made in respect of the

company pursuant to section 25 and the directors of the company -~ -

shall be jointly and severally liable for the expenses incurred by
the Custodian Manager in administering the affairs of the com-
pany to such extent as the Court shall consider reasonable,




(w\

Pt N

ot

o 197984Y. . Companies... 5‘_{:513. 04

71‘15 ‘

(9) A charige of name of a company shall not affect any rights

~ or obligations of the company or render defective any legal pro-

ceedings by or against the company, and any legal proceedings
that m:tght have been continued or commenced against it by its
former name may be continued or commenced against it by its
new name, and for a period of 6 months after any such chiange of

-+ siame has been effected wherever the new name of the.company—

is used there shall also appear a reference to its former name.

(10) The Registrar on written application, and on payment of
the prescribed fee, may reserve a name which has been approved
by him pending reglstratmn of a company or a change of name by
a company. Such reservation shall be for a period not exceeding 3
months and, during the petiod of reservation, no other company
shall be registered under the, reserved name or under any other
name which in the opinion of the Registrar is similar to the
reserved name. '

(11) Where a company changes its npame the Registrar shall

enter -the new name in the Register of Companies and shall

replace the Certificate of Incorporation with & new Certificate of "~

" Tncorporation altered to record the change of name and the
change of name shall take effect from the date recorded in such

new Certificate of Incorporation.
(12) Within 7 days of the issue by the Registrar of the new

A3, (1) Every company shall—

... .Certificate of Tncorporation the Registrar shall advertise in the L
" Gugeite and in the “Atoll Pioncer” details of the change dffiame. -~ -~

Publication
gnd use of the

( a ) d1splay its name in promment manner on the outside of, or name of the

- i the entvance hall of, its 105131&-.:.0{1 office, and ov ery- pl»ace

company.

iti which its business is carried on, in letters easily legible; -

and

{b) have its name and registered number engraved in legible
characters on its seal, if any; and

(¢) save as provided by subsection (4), have its name and
registered number accurately mentioned in legible charac-

ters at the head of all business letters, order forms,

invoices, receipts, notices, ad!fertisements, or other publi-
cations of the company, and in all negonable instruments

or orders for money, goods or services purporting to be

signed or endorsed by or on behalf of the company, and

- alsorrefer to its incorporation in. Kiribati and its registered
office or post office box number:

Provided that paragraph (a) shall be deemed to be complied

with as regards display of the name of a company at its registered
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. -trar the name of an indivi -
at such address who has custody of such register to whom applica-

oﬂice if, at the oﬁﬁce ot place which is its reglstered office, such
" office or place is the registered office of more than one company - - -
- and there is available. for public inspection during the mormal

‘business hours at its registered office a register listing every com-
pany which has its registered office at such address and there is
designated in its notice of registered office delivered to the Regis-

tion should be made for such inspection and there is displayed on
the outside of, ‘or in the entrance hall of, every such office a

plaqué ‘or sign indicating that a register of registered offices is

available for inspection at such office. -

(2) No company shall carry on business in a business name
other than its full corporate mame umless it shall have first
obtained the approval of the Registrar to the use of such business

name and shall have delivered to the Reglstrar such information .

as he may reqmre

(3) The Registrar may in his absolute discretion and without

pany having an office

CARAIOA .. oo - Gompanies- e J1OTR Bt

G A4). Where a company with the approval of the Reglstrar usesa,. . ..
"5 B biNiness idme other than 1S’ Gorpiotate niameé it ‘hali thsplay T "?1:"-‘-'? e

assigiing any reason dechinie o approve the use by a conipany of
any business name othier than its corporate name, and the provi-
sion ‘of section 14 (5) to (8) (inclusive) shall mutatis mutandis

apply in relation to the use by 4 company (1ncludmg an existing - 3

company) of a busmess name.

promifient manner on any publications mentioned in subsection
(1) (¢c) (save only as regards advertisements ‘which do not contain
an order form) in which such business name appears reference to

. ... the_company in its corporate.name,.(and with its registration. ...
“number and reference to its incorporation in Kmbatl) as being. .

the proprietor of the business name.
(5) Where a company ceases to use a business name it shall

“within 7 days after such cessation notify the Reg1strar

(6) Where any company contravenes the provisions of this sec-

tion the Registrar may give notice to the company of its default

and if the company shall continué in defanlt after the expiration
of the period specified in such notice the Registrar may forthwith
declare the company dissolved, and thé same results shall follow
as in the case of a company declared dissolved pursuant to section

14 (8). _
(7) Save as regards the pamculars of the pame of the company

required to be engraved on its common seal, if any, the abbrevia-
tion “Co.” may be used for the word “Company” in the name of

oy
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a company, and the ampersand “&” may be used for the word
“and” in the name of a company, but any other abbreviations in
the name of a company shall be deemed to constitute a business
name requiring registration under subsection (2).

(8) In -addition to the powers conferred on- the Registrar by

- subsection (6); if any director or ofﬁcer of a company or any
- persot on its behalf=~

(a) uses or authorises the use of any seal purportmg to be a
seal of the company whereon its name and reg:stered
' ﬂumber Is not so engraven as aforesaid; or |

- (b) issues or authorises the issue of any notice of other official
' _pubhcatwn of the company or signs or authorises to be
-mgned on behalf of the company any bill of exchange,

- promissory note, endorsement, cheque or order for
_money, goods or services, wherem its name and reglstered

number and the fact of its incorporation in Kiribati is not

mentioped in manner aforesaid; or
(c) . issues or authorises the issue of any letter, delivery note

“invoice, recelpt or [etter of credit of the company otradver=—

tisement wherem its name and reglstered number and the

tloned in manner aforesaxd

_ .. he shall be guilty of an offence and shall further be personally
~Hable o the holder oitihe bl of excliange, proifigsory note,”

cheque or order for money, goods or services for the amount of
value thereof unless such bill, promissory note, cheque or order
for money is pmd or the goods Or services are provzded by the

S ,‘;:;GGM?&RV“ o

{9 In addmen to the provmons o*’ subsectxons (6) and- (8)
where any offence is committed under this section the company
and every director, officer or other person in default shall be
liable to a default fine for each day on which the offence is shown
to have been committed.

(10) Any person or persons trading or carrymg on business
under a name or title which implies that the person or persons is
or are duly incorporated under this Ordsnance, ot any repealed
Ordinance relating to the incorporation of companies, shall be
liable to a fine of $1,000 if not thus incorporated, and the Court
may direct that in addmen the person or persons who have so

- offended shall be prohibited from being members or directors of

any company registered or to be registeted under this Ordinance
or of any existing company for such period as the Court may think
proper, and where any such person is a director or member of any
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then existing company the Court may make such ofder as it thinks

fit in relation to any such directorship or membership with power - -

to order that-any shares of such member in any existing company
shall be forfeited to the Republic.

(11) In the case of an existing company the requirement as 1o
the engraving' of its registered number on its seal need not be

~ ~'complied with until the expirationi of 1 year after the date of

S

commencement of this Ordinance if the document to which the
seal is affixed where it refers to the name of the company also. -

refers to its registered number,

16. (1) Every company shall have in Kiribati and shall notify
the Registrar of an office to which all communications and notices
may be addressed and at which ail process may be served and at
which the statutory registers shall be kept and be available for
inspection in accordance with this Qrdinance, and such office
shall be known as the registered office of the company and shall
be open for receipt of commumnications or notices or service and

hours. on each working day of every year:

Provided that, in addition to the address of the office at which
the statutory registers are kept, the company may have a post
office box number to which all commmunications and notices may
be addréssed, and particulars of such post office box number shall

(2) Any change in the reglstered office of a company may only
be effected by resolution of the directors and any such resolution
shall take effect only on completmn of the registration of particu-

“: ats of the change at the’ Lompames ‘Régistry in the prescribed’

form.

(3) Where any such registered office is the address of a person,
firm or company to whom the company has given custody of its
statutory registers and on whom process may be served any notice
or other document puth!smg such address shall specify the per-
son, firm or company having such custody as aforesaid, and par-
ticulars of such person, firm or company shall be included in the"
details of the registered office delivered to the Registrar.

{(4) Any notice, order or other document which by this Ordi-
Dance or any other Ordinance or by any rule of the Court may be

...or is required to be served upon any. .company, including en

external company, may be served by delivering it at or sending it
to the address of its registered office or the address so recorded of

‘the person, firm or company on whom process may be served

-

.._inspection of the statutory registers during the usual bpsiness . ...

.- be included. in_ the. nartmﬂarq rfmmred to hemde.mered tothe . ..
“Registrar, -7 e e

o~
s
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recorded at the Companies Registry, and the service on a com-
pany at the address or post office box number so recorded on the
file of the. company at the Compames Registry shall be effective,
even though such address is not its registered office or the address
of the registered office has been changed, and the sending of any
notice, order or other document to any post office box number

: recorded on the file of the company in the particulars delivered of - -

its registered office shall be effective service of such notice, order
or other document

17. (1) If a company by its Articles states that its objects are
unrestricted it shall have authority to carry on any lawful business
and, except to the extent that the company’s Articles or the provi-
sions of this Ordinance otherwise specifically provide, every com-
pany shall have, for furtherance. of its objects and .of any duly
authorised business carried on by it, all the powers and discre-
tions of a natural person of full capacity.

(2) As regards any personi dealing mth the company (not

~--being-a-member-of the-company)-any-aect-of a-company-and any...-

conveyance or transfer of property to or by a campany shall not
be invalid by reason only of the fact that such act, conveyance or
. transfer was not made for the furtherance of any of the authorised

" businesses of the company in the Objects Section of its Asticles or

that the company was otherwise exceeding its objects or powers

el P RN [“3) On the: ﬁﬂp!fd“ﬁﬁz_ J’P_—- TR e A .
(a) any memberofa private company, or memhers of a pubhc

company holding not less than 5 per cent of the issued
share capital, or where the company has more than one

Ob]em and

ers of
ompanics

class of share capital not less than 5 per cent of the issued

shares of any class; or

(b) any holder of any debenture secured by a floating charge
over all or any of the company’s property, or by the trustee
for the holders of any such debentures,

the Court may prohibit by injunction the doing of any act or the
conveyance or transfer of any property if the Court is satisfied
that any act or conveyance or transfer is in contravention of the
specified objects of the company or is in excess of its powers or

may make such other order as it thinks proper.

(4) If the transactions sought to be prohibited in any proceed-
ings under subsection (3) are being or are to be performed or
made pursuant to a contract to which the company is a party, the
.Court, if it deems the same to be equitable and if all the parties to
the conmtract are parties to the proceedings, may set aside and
prohibit the performance of such contract and may allow to the
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Alteration of
objects

.company of 1o the other parties to the contract COM pensatlon for . {‘_
‘any loss or damage sustained by reason of the setting aside and
prohibition of the performance of such contract but not compen-

sation for loss of anticipated profits to be denved from the per-
formanca of such contract.

(5) Where any compensation. is awarded pursuant to subsec- e
tion (4) the directors of the company at the daté of such contract’ |
shall be jointly and severally liable for payment of such compen- ;o
sation, unless the Court having regard to the circumstancesandin®
its absolute discretion directs that such compensation be paid in
whole or in part out of the funds or other assets of the company

18. (1) A company may by spemal resolution alter its Articles

* with respect to its unrestricted or specified objects:

Provided that, if an application is made to the Court in accor-
dance with this section for the alteration to be annulled, the alter-
ation shall not have effect except inso far asitis conﬁrmea by the -

. Court

(2) Within 21 days of the passing of any sud:t resolunon apph-

~ cation may be made to the Court for an order annulling the
© resolution by— .

{a) any member of a pnvate company or, in the. case of a
publm company, by the holders of not less than Spercenmt
i -the-aggregaiiof the'™ wmpany ‘s issued sharesor.any o470
- class thereof; or
{b) by the trustees for holders of any debentures secured by a
floating’ charge over all or any of the company s property; ;
 ©) e bpi e PR -;«}..,..'é
(c) the holder of any debenturﬂ seuured by a ﬂoatmg charge '
over all or any of the company’s property.

(3) ‘Where any apphcaﬂcn is made to the Court pursnant 10 —

Regxstrar and to the company at the same time as the apphcaﬂon

is lodged with the Registrar of the Court.

" (4) The application to the Court purswant to subsection (2)
shall be signed by the applicant or applicants, shall contain such
information about the company’s share or loan capital as makes it
apparent that the applicant or applicants are duly qualified to :
make the application, and shall also state the reasons for objec- -~ -

tion to the passing of the resolution, and if the application is made

by a member who voted in favour of the special resolution the
application shall state his reasons why he no longer consents to

the passing of the special Iesolutmn
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| (5) On an application under this section the Court may make
™. an-order confirming the alteration in whole or in part and on such
* terms and conditions as it thinks fit and may adjourn the proceed-
ings in order that an arrangement may be made to the satisfaction
of the Court for the purchase of the interests of dissentients, and

may give such directions and make sgch orders as it may think

. . expedient for facilitating and carrying into effect any such . -
arrangement, If the Court shall refuse to confirm the alteration in

/~  whole or in part if shall make an order annulling the alteration.

M—'; (6) A copy of the order of the Court made pursuant to subsec-
tion (5) shall be delivered to the Registrar and placed on the
official file of the company.

(7) If no apphcatlon is made to the Court pursuant to thi§ -
~ sectiona spemal resolution altering the. Articles of a company as
-provided in subsection (1) shall take effect at the expiration of the
said period of 21 days or, in the case of a private company, shall
take effect on the registration of the special resolution if there be
delivered with a copy of such resolution the consents in writing of

""""""""""" —gach member-and-any holder-of debentures-conferring-a-floating
. charge or of trustees for such holders.

(8) If an application is made to the Court pursuant to this
section the Court in making any order of total or partial confirma-
tion shall specify in such order the date on Whlch the alteration is

o ‘to become effectwe

'e)) Where it is shown to the satlsfacnon of the Court that any
person, including the company, has suffered any loss or damage
in consequence of any transaction entered into by the company in
reliance of authority conferred on the company by the passing of

- a special resolution which is annulled or partielly confirmed:purs ..

suant to subsection (5) the directors of the company at the date
on which such transaction is first entered into shall be jointly and
severally liable for such loss or damage unless the Court shall
direct that any such loss or damage shall be discharged in whole
or in part.out of the funds or other assets of the company.

19. (1) In the case of a company registered after the com- 5‘{5’:; ?ém
mencement of this Ordinance, for the purposes of compliance jng part of
with section 13 (1) (B} as to paragraph 7 of the Articles of a the Asticles

- company the form of the Rules Section of the Articles of— ofa company
; (¢) & public limited company; and

(b) & private limited company,

shall be respectwely in accordance substantially with the forms

"1<- L e T8 TS
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" Schedule 1

- set out in Table A and Table B in Schedule 1 to this Ordmance
or as pear thereto as circumstances may admit. '

(2) The Articles may as regazds the Rules Sectlon thereof

" (namely paragraph 7) adopt by reference such of the provisions -

of the appropriate Table as are not required to. be specifically

stated in the Articles, and in so far-as the Articles do not .
specifically replace or modify those provisions the said provisions’

of the relevant Tablé shall so far as applicable be part of the
Axticles of the company and paragraph 7 of the Articles dehvered
to the Registrar shall so state,

(3) The Rulés shall be printed or in some other legible and

durable form acceptable to the Registrar.

{ 4) Every existing company shall, within 2 years:of the com-
mencement. of this Ordinance, by spemal ‘vesolution adopt in

.place of and in substitution for its existing Memorandum and

Articles, Articles jn the form prescribed by section 13 adapted as
near thereto to meet the circumstances of the company and in

GARCROA oo Complnies o oHOTREe
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" deTault, at the expiration of the said period of Z years, the Regis-
trar may at any time thereafter, upon not less than 3 ‘months’

notice in writing to the company, declare the company dissolved,
and the same results shall follow as in the case of a company
declared dissolved pursuant to section 14 (8).

(5) Pending the.adontionby au: cmszmx company-of Articles as: x4

- provided by subsection (4) any reference in this Ordinance to the

Articles of a company shall, in the case of an existing compatly, be
deemed to refer to its Memorandum and Articles of Association

and to the appmpnate clauses therein which correspond to the A
- Articies referred o in section 13, with the addiiion that, within 15~ -

days of the date of the commencement ‘of this Ordinance, an

" existing company if it has not done so shall give to the Registrar iri

the prescribed form details of its registered office and particulars
of its directors, secretary and auditor, if any, and in default the
company shall be dissolved at the expiration of the said period of
15 days in similar manner to dissolution under section 14 (8).

(6) Where the Articles of any company adopt by reference any
of the provisions of the relevant Table set out in Schedule 1 an

official printed copy of such Table shall be attached to every copy
of the Articles issued by the company. _

(7)--On admission of a person'to membership of a private cem- !

pany the company shall provide him with 2 copy of the Articles of

.the company free of any charge and on the occasion of any
| change in any of the Artxcles of a private company the company
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shall send to each of its members free of any charge a true copy of .
the resolution éffecting such change, or if complete new Aurticles
or Rules dre adopted a copy of such new Articles or Rules. If any
member of a public company requires a copy of the Articles of

the company or any. alterations thereto, or if any member of a -

private company requires additional copies of the Articles of the
company or any alteration thereto, he shall he entitled to obtain .

~ the same from the company on payment of such charge as the
‘auditors of the company shall certify represent the appropriate
* cost for printing such copy but so that any company may provide

such copy or additional copy free of charge.

(B) The Articles when Iegxstered shall have the effect of a
contract between the company and its members and officers and

- between the members and officers themselves whereby they
. Tespectively agree to observe and perform and be bound by the

provisions of the Articles, as duly altered from time to time, in so
far as they relate to the company, its members or officers as such.

(9) Where the Articles empower any person to appoint or

e

Temove any director or other officer of the company such’ power
shall be enforceable by that person notwithstanding that he is not
a member of the company.

(10) In‘any action by a member or officer to enforce any oblig-
ation owed under the Articles to him and any other member or
officer such member or. officer shall, if any other member or _

" officer 1S atfected by the alfeged ‘vrcadn of stch obligation, sue i

a Tepresentative capacity on behalf of himself and all other mem-
bers or officers who may be affected, other than any who are
defendants, and the result of such action shall bind all such other

..members orofficers. ... ., L L.

20. A company may by special resolution alter or add to its ﬂaauon of

Adrticles or adopt new Articles:

Provided that— _

(@) the name of the company shall not be altered except with
the consent of the Registrar in accordance with section 14,
and

(b) the registered office of the company shall not be altered

except by following the procedure specified in section 16;
and

(c) the ob;eéts”may only be altered or added to or replaced by
a new paragraph by adopting the procedure spec1ﬁed in
section 18; and
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{d) the capital may be altered only in manner pmwded by (/_,, _
© section 42; and - o
(e} any changes in the officers of the company sPemﬁed in
paragraph 6 of the Articles may only be effected in man-
ner provided by the Articles of the company or this Ordi-
- nance; and
""" (P ‘where the share capital of the company consists of Shares
of different classes the rights attached to any classmay be
altered in manner provided by section 33 and not other- ‘. |
wise; and ‘ :
(g) no alteration may | be made to the Articles of a company
which result in the omission #rom the Articles of any provi- :
sion which under this Ordinance is required to be stated in
theArticles and no new Articles may be adopted nnless -
they contain all matters which wnder this Ordinance. are
required to be stated in the Articles; and :
{h) no member of the company shall be bound by an alteranon k

s,
J’ :

member 1f and so far as the alteratmn requlres I:um to
acquire more shares than the number of shares held by
him on the date on which the alteration is made or in any
- way obliges him to pay money or transfer property to the
- company or which increases or imposes restrictions on the |
right to transfer the shares held by him at the date of the
Lo alteration; unléss hehEs iy n Wiiting sither before orfafier - 4
- the alteratlon is made to be. bound thereby; and :
{i) no alteration shall be made which would have the effect of )
converting a company of one kind into a company of 2 ... .
. ..different kind save by adopting the procedure specified in ...,
sections 136 and 137; and ..
(j} anyalteration may be restrained or cancelled by the Court
- in accordance with section 118,

m;m 21. (1) The minimum paid up share capital of the types of
capital companies incorporated under this Ordmance shall be as fol- ~
lowsgi— '
(a) public limited company $20,000
(b) private limited company $500.
(2) If the annual accounts of a company disclose that the .

minimumy paid-up share- capital of a company is not fully rep- -
resented by assets. (other than goodwill) the company shall within
3 months thereafter issue sufficient share capital to restore the
paid up capital to the relevant minimum paid up capital and in
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- default the directors of the company shall be jointly and severally
- liable for all debts and obligations of the company mcurred sirce
the date up to which the said accounts are made up.

(™

22. () A corilpany registered after the commencement of this mmm

.. Ordinance may commence business imm xmmedzately on the i issue of tion of busi-
‘the Cetificate of Inoorporatlon ness |

(2) An existing company having a share capital may not con-
“-~  tinue in business after the expiration of 6 months from the com-
mencement of this Ordinance, unless there has been delivered to
the Registrar a certificate mgned by the auditors (if any) and each
director of the company to the effect that the paid up share capi-
tal is at the date of such certificate not less than the prescribed -
minimum share capital and that such share capital is fully rep-
resented by assets of the company (excluding goodwill).

(3) If an existing company makes default in dehvenng a
certificate pursuant to subsection (2), upon the expiration of the
b —§gid-period-of- 6-months-the company-shall be-dissolved and the -
| same results shalt follow as if an order had been made against the
company pursuant to section 14 (8).

(4) Ifacertificate is duly delivered to the Registrar pursuant to
 subsection (2) or on any application to incorporate a company
under this Ordinance and a Protection Order is made against the
© compeny within 12 months.of the dutricii whith such certificate .. ..o
was so delivered, the directors of the ‘company throughout the
period from the commencement of this Ordinance ot the i incorpo-
ration of the company, in the case of a company which is not an
_ exxstmg company, to the date of the Protection Order shall be
* jomtly and severally liable for all the liabilities of the company
outstanding at the date of the Protection Order if the Court, on
application being miade by the Registrar, is satisfied that such
certificate was not correct, unless the Court havzng regard to all

rehef

23, (1) The subscribers to the Articles as incorporators of the Mﬁ“&gﬂ
company shall be deemed to be members of the company and on P
its registration shall be entered as members in the register of
members of the company,

e (2} Every other person who agrees with the company to
: become a member of the company and whose name is entered in
the register of members shall be a member of the company.

(3) Every member shall have such rights, duties and Habilities
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ag-are by this Ordinance and the Articles of the companjr confer— ' ’ )

- red and imposed upon members,

(4) Every membér shall be a shareholder of the company and
shall hold at least 1 share, and every holder of a share shall be a.
member of the company.

© {5y "Membeiship-of a-company shall cc:ntmue antﬂ Cvalid - -
transfer of all the shares held by the member is registered by the

~ company, or until all such shares are transmitted by operation of ¢

law to another person or forfeited or cancelled under a provision
in this QOrdinance or in the Articles or until the member dies when
the rights and obhganons attached to membership shall attach to

his estate.

Registor of 24, (1) Every company shall keep at its regmtefed offite 2
: " register of members in which shall be entered the following

_parnculars —
(a) the names and residential or corporate addresses or post

officebox nunfb‘er—quh—memﬁer, and
(b) particulars of the number of shates acquired by each
member and details of the consideration received by the
company for such shares; and :
(c) the date on which the particulars in respect of each
_member were entered in the _register of ‘members; and

,..,.

'. ( Ef};;"the daté on which- any Peisun ‘ceased to’ be & ‘menibér ith™

a notification 0f the reasons for such cessation of memberm
ship.

- (2 Where a ‘company has more than 20 members the register
shall ¢conifain ‘an iridex of the names of members in sich'a form as" '
to enable each member to be readily ascertained.

3) Before entry into the register of members of particulars of
membership the directors of the company shall be personally
responsible for satisfying themselves that the company shall have
received all moneys or other consideration payable to or receiv-
able by the company as a condmon precedent to admission to

" membership.

(4) The register of members shall be open to inspection by any
member of the company or the Registrar without charge, or to
any other person on payment of such fee as may be prescribed,
during the usual business hours save where the register of a public
company is closed as provided in subsection (8).

(5) Any member or other person who is entitled to inspect the
register of members may require a copy of the register or any part’
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thereof on payment of such fee as may be prescribed and any such
copy shall be supplied by the company within 10 days of any such

. request being received by the company and such copy shall

include all parnculars recorded in the register on the date on
which the copy is so supplied.

6) ¥ any mspecnon under this section is refused or if any

- copy required under thi$ section is not sent ‘within the prescnbed i

period, the company and every officer of the company in default
shall be liable to a default fine.

(7) In addition to payment of any fine pursuant to subsection
(6), the.Court may by order compel an immediate production of

‘the register and delivery of copies under penalty of sentence by

the Court for contempt of Court and order the company to be
officially wouad up. _ .
(8) A public company may, on giving notice by advemsemf*nt'

in the Gazette and in the “Atoll Pioneer”, or such other news-
paper as the Registrar having regard o the membership of the

‘thereof relating to any class of members, for any time or times not
exceeding 14 days on any one occasion or not exceeding in the
whole 30 days in each year.

(9) T~

f{a).. the name of any person is mthout su:fﬁcient cause entered e

Pe Tl e a PR T C
e A we .

| in"oF-omittéd from the. register ‘of nré:mners, or -

(b) default is made in entering in the register any 0f the par-
ticulars required under this section,

the person aggrieved or any member of the company or the direc-

register,

(10) Where any order is made by the Registrar for rectification
the Registrar may order the company or the officer who is in
default to compensate the party aggrieved for any loss sustained.

(11) On any application under this section the Registrar may
decide any question necessary or expedient to be decided for
rectification of the register.

(12) The directors may without application to the Registrar at
any time rectify any error or omission but such rectification shall
only be made with consent of the parties affected thereby

(13) The register of members shall be prima facie evidence of

any matters by this Ordinance directed or authonscd to be
recorded therein.

" 10rs may Epply to the Registrar for au order for 1emﬁcatxuu ofthe oo

ompany—directs;—elose-the-register—of -members,-or-that part— .

L e
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Companies 28, (1) I at any time a public company ceases to have less {
fave an.  than 10 membets or a private company ceases to have at least 2.
bers - mémbers and it carries on business for more than 3 months with-
out-at least 10 members or 2 members (as the case may be),
unless in the case of & public company it is duly converted intg a
private company within such period, every person who isa dn'ec-
- tor or member of such company during the time that it so carries
on business after the expiration of the said period of 3 months
shall be jointly and severally liable for the payment of all debts ¢
and liabilities of the company incurred after the expiration of the -
said period, and the Registrar may at any time after the expira-
tion of the said period of 3 months make a Protection Order
against the company unless the company's membership is
restored to its appropriate minimum number pnor to the makmg
of the Protection Order. =

(2) Where a Protection Order is made against the company
the Registrar shall appoint a Custodian Manager of the company -
to manage the affairs of the company and the powers of the ;
directors-of the-company-shall theseupon cease-and-all the assets ———— -

of the company shall thereupon vest in the Custodian Manager,
who may continue all or any of the businesses carried on by the
company with a view. to the sale of the company 4s a going con-
cern or, in his absolute discretion, may on behalf of the company
pass a resolution to wind up the company and dispose of its assets,
l:&_,gnd in. either case .any . assefs, ;er:;amj_nn after satisfaction of aﬂ
" liabilities” (other than sharg" caprtalj Sizall be transferfed to the™
Republic for its benefit and any interest of shareholders therein
(ot any petson claiming through a sharehslder) shall be forfeited

to the Republic unless the Court, on application made to it by any
person who satisfes the Court that he has a proper claim thereto

. and that he in no manner contributed to the defailt, shall order
the transfer to such person of all or part of such assets on such
tetms as it may think proper including retention of part of such
assets to compensate the Republic for its custodian management

of the company.

: (3) Where a Protection Order has been made pursuant to this
section the Custodian Manager may execute transfers of all the
shares of the company to give effect to the sale of the company as

a going concern and upon such transfers being completed the
Protection Order shall cease and the proceeds of sale shall be
dealt with in a similar manner to the disposal of surplus assets on
a winding. up under the prcv;smns of subsection (2) of this sec-
tion.

(4) Where a Protection Order has been mada against & com-
pany those persons who were directors of the company at any

o

e
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time during the period when membership of the company was

- reduced below the minimum number stated -in subsection (1)
* shall account to the Custodian Manager in respect of all their acts
~ as directors of the company and their condact of the company’s

‘business.
(5) Where membership of company has beent reduced below

the said minimom number; notlater than 2 moaths after the hap- .

pening of the event which caused such reduction the directors of
the company shall notify the Registrar of the fact that member-
ship has been so reduced, unless membexship has been restored
to the said minimum number and in default the habﬂzty of the
directors for the debts of the company as provided in subsection
(1) shall extend to all debts incurred by the company after the
date on which membership was so reduced.

(6) For the purpose of this section 2 deceased person shall be
deemed to be a member uatil the legal personal representatives
of the deceased themselves become members in respect of his
shares or transfer the shares to some other person and where 2

---yamberof persons hold sharesas 3emths}dersrmembersh1p~a£-thw
company shall be counted per capita and not by\reference to
groups of shareholdings. -

(7) The Registrar may at any time prior to the passing of any
resolution by the Custodlan Manager to wind up the company

‘'said minimuem number, and for this purpose the Registrar shall

authorise the Custodian Manager to take all necessary steps to
ensure that upon such restoration effective management of the

company is appointed with provision for the members of the

management.

26. (1) Where a company has sent a notice prominently
marked to 2 member to the address of such member as shown in
the register of members requiring such member to confirm that
such address is correct and such notice is either returned by the
Post Office as undelivered or no reply is received to such notice
within 3 months after its despatch, the directors of the company
may resolve that the shares in the company held by such member
shall be cancelled and such resolution shall take effect at the
expiration of 14 days after notice thereof has been published by
the company in the Gazeite and in the “* Atoll Pioneer”.

(2) Upon any cancellation of shares of a missing member pur-
suant to this section the share capital of the company shall be

Missing
members

' company to confirm such appointments or to substifute dew " T

-'-rzmmwd that'the COMPAny’s mc*rmcmhxp has beenrestorsdsoihe e L e
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reduced and details of the reduction shall be delivered to the |
Registrar in the prescribed form and the amount certified by the .
auditors of the company (or if the company has no auditor by an
accountant in Kiribati qualified for appointment as auditor of the
company) shall be paid by the company to its bankers into a
sepatate deposit account in the name of the company for the

. benefit of the. mlssmg member. - : :

{3) I any person shall satisfy the Reg:strar that he is the per- -
son entitled to the benefit of the moneys deposited under the  {
provisions of subsection (2) the Registrar shall authorise in writ- )
ing the said bankers to release the sums then standing to the
credit of the said deposit account:

Provided that no claim to any such deposit account may be
made after the expiration of 6 years from its creation and at the

~ expiration of such'period the said bankers shall pay the sums then
standing to the credit of the said deposit account to the Registrar
for the benefit of the Repubhc

- mp—

SHARES AND SHARE CAPITAL

Nare of 27. (1) The tights and liabilities.attaching to a share in a com-
.. fpamstex of pany shall be determined by the terms of issue and of the Articles B
L shawes T HENISY thgeomipany a8 ameided o Hihe 1ot so faRgioy dte. T T

consistent Wxth this Ordma.nce . :

(2) Shares ina company shall be deemed for all purposes to be
movable or personal estate transferable by instrument in writing - - :
- in-common-form under the hand of the transferor and peming the .- - .. |
transferee, save that a bearer share shall be a negotiable instru-
ment transferable by delivery as prov1ded in section 46, and any
person who is entlﬂed to a share by operation of law may have his

tion to the company of the order of the court or other official
evidence of title which vests him with the title of the original
holder of the share and any person sc entitled may execute 2

" transfer of the share notwithstanding that he is not entered in the
register of members as the holder of the -share subject to any
provision in the Rules of a company restricting or regulating the
right to transfer a share.

(3) The beneficial ownership of a share shall pass to the trans-
feree on the delivery to him of the transfer signed by the trans-
feror together with the transferor’s share certificaté or on the
delivery to him of a certificated transfer pursuant to section 28.
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(4) Notwithstanding the provisions of subsection (2), no notice
of ‘any . trust, express, implied or constructive shall be required
to be entered on the register of members and, subject as herein
provided, the company shall not be bound by or be compelled in
any way to recoghise any other rights in respect of a share except
the absolute right to entire ownershxp thereof of the reglstered

holder:. ... | -
Provided that the company shall be bound to co:nply Wlth the"

provisions of subsection (11) as to receipt of notice of a mortgage,
charge or pledge of any of the shares of the company and the
company may, with the consent of the shareholder, note on the

register of members any capacity in which the shareholder is the

holder of the shares.

(5) The Aurticles of a private company, shail restrict the right of
a member to transfer his shares but, save as in this section pro-
vided, shares in a public company shall be freely transferable and
any provision in the Articles of a public company which purports
to restrict the transfer of its shares shall be void:

Provided that the Registrar may specifically comsent In'wrrtlng
to any restriction on transfers of shares of a public company.

(6). Notwithstanding the provisions of subsection (5), no share
shall be transferred to any person who at the date of the transfer
is an infant or to any person who at such date is a person found by

the Court to be of unsound mind or to a person who under this - o

o e Urﬁindﬂ"’g 0}' my Dth&“f 1AW lb pl@ﬂu&l.ﬁﬁd ﬁ'ﬁlm b&ug, a m»"h lu; ‘\j.JR.‘,_,-.

a company.

(7) Notwithstanding any provisions contained in the Amcles
of a company, and save where a transfer of a share arises hy way

register a transfer of its shares unless an instrument of transfer
duly executed and stamped (if chargeable to duty) has been deli-
vered to the company, and every officer of a company who has
assented to the registration of a transfer in contravention of this
provision shall be liable on conviction to a fine not exceeding

$1,000. :
(8) Transfers: may be lodged for registration by the transferor

or the transferee, and if the company refuses to register a transfer
it must notify the person lodging the transfer of its refusal within

28 days after lﬁdgement of the transfer and deliver to such person

a statement in writing settmg out the facts which it consxders
justify its refusal.

(9) I default is made in complying with subsection (8) every
officer of the company in default shall be liable to a fine not

of operation of law; it shail not be lawful for any company o " -



exceeding $1,000 and any transferee named ina transfer registra-
tionof which has been refused or in tespect of which default
under this section has been made may apply to the Registrar to
order the company to register the transfer to him and the Regis-
trar may make such order as to registration as he thinks proper
and such order shall be deemed to be an order of the: Court.

CAP;l'JA i Companies. ﬁmm

" (10) if the Reégistrar pursuint to subsection’ (9) makés an

~ order requiring the company to register a transfer the company

shall comply with such order within 14 days of delivery by the
Registrar to the company of a copy of the order, and if the com-
pany shall fail to comply with such order every officer of the

coinpany (other than an officer whe proves that he did not assent

to the failure) shall be liable to a fine not exceedmg $5 000.

(11) Any person who i interested in any share as mortgagee, .

cha:rgee or pledgee may protect his interest by serving on the
company concerned a notice confirming that the certificate for the
share is in the possession of such person, and setting out the

“extent and term of the interest of such person.

.....

(12) Notwithstanding the provmons of subsection (4), the

company shall enter a note of the interest of any person who has
served the company with a notice under subsection (11) in the
register of members and, during the currency of such notice, no
transfer of any share affected by such notice shall be rcgmtered

without the consent of the person named in such notice as bemg L

Poi

contravention of this section the directors of the corppany shall be
Hable jointly and severally to compensate the person affected by

such registration.

niided to. pratect-hisduterest dnd if any transfer is roginiei @ b

e i 3). Where .2 person who has. served the company. with.a .

notice pursuant to subsection (11) ceases to be entitled to protect:

his interest in a share he shall notify the company of the cessation
of his interest and the entry thereof shall be deleted from the
register of members and in default of any such notification the
holder of the shares concerned may apply to the Registrar to
make an order authorising the company to make such deletion,

and the company shall act on any order so made by the Registrar
“upon his being satisfied that the interest of the person who served

the notice has ceased.

(14) Notwithstanding the foregoing provisions, the regulations
may provide that shares, or the beneficial ownership of shares, of
companies generally or any particular class or type of companies
or of companies carrying on such class of business as shall be
prescribed shail not be transferable unless the transfer is executed
by the transferee and is accompanied by such statutory declara-
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tions containing such information on such matters as are pre-
~ scribed and that. such declarations shall be registered with the.
Registrar, or that any such shares shall only be transferable with
the consent of the Minister, and any transfer or arrangement
made to transfer beneficial ownership of any share of a company
made in contravention of this section shall be void and each of the
directors of the company who consented to the transfer shall be

. liable to 2 fine not exceeding $10, 000.

(15) In the case of the death of a shareholder or debenture
holder the survivor or survivors where the deceased was a joint
holder, and the legal personal representatives of the deceased
where he was a sole holder or last survivor of joint holders, shall
be the only persons recognised by the company as sharcholders or
debenture holders.

(16) A person upon whom the ownershxp of a share or deben-
ture devolves by reason of his being the legal personal representa-
tive, receiver, or trustee in bankruptcy of the holder, or by opera-
tion of law may, upon such evidence being produced as the com-

pany u;Tpmpe*Iy—reque—%ewegis;esedras-ém-haldapgf the
share or-debenture or transfer the same to some other person and
such transfer shall be as valid as if he had been reglstered as a
bolder at the time of execution of the transfer:

- Provided that the company shall have the same right (if any) to
decline registration of a transfer by such person as it would have

ke haddedbecase . of 4. transler by, the: :égibt@red holder,; b‘&t shal“_
- have no nght to refuse registration of the person. himself,

. (17) A person upon whom the ownership of a share or debeﬁ-
ture devolves by reason of his being the legal personal representa-

o eeens - HIVE, TECOIVEE, OF trusteg. in baxkantcy of the holder, or by opera--
"tion of law shall, prior to registration of himself or a transfereé, be

entitled to the same dividends, interest and other advantages as if
he were the régistered holder and in the case of a share, the same
rights and remedies as if he were a member of the company,
except that he shall not, before being registered as a2 member in
respect of the share, be entltled to attend and vote at any mesting
of the company:

Provided that—

(a) the company may at any time give notice requiring any
such person to elect either to be registered himself or to
transfer the share or debenture and if the notice is not
complied with within 90 days the company may thereafter
suspend payment of all dividends, interest or other moneys
payable in respect of the share or debenture until the
requirements of the notice have been complied with; and
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Certification

o,

(b ) the administrator of the estate of the deceased holder may
exercise the voting rights formesrly exercisable by the
deceased on delivering to the company in the form pre-.
scribed a certificate as to his capacity to vote under this
-section

28 (1) When the helder of any shares or, of debenture stock
wishes ‘to transfer to any person part only of the sharés or stock
represented by 1 or more certificates, the instrument of transfer -
. together with the relative’ certificates may be delivered to the ™
_‘company or to the registration officer of the’ company mth a’

Tequest to certificate the instrument of transfer .

{2) If & company or ifs régmtratlon of:ﬁcer endorses on an
instrument of transfer the words “certificate lodged”, or wordsto .
the like. effect; this shall be taken as a representation 1o anyone - -
acting on the. faith of the certification that there has been pro-.
duced to, and retained by, the company or the registration officer
. .meh—eerﬁﬁm&s—shewa;pﬁma—;aﬁe—aﬁ&teﬁe—sh&rerehtee}e-——

L

- -sugkvVadon for-any loss sufferedial a-result of s¢-getd gn.wu 0 R

in the transferor named in the instrument of transfer but not as a
representation that the certificates ate genuine or that the trans-
feror has any. t:tle to the shares of stock. '

(3) Where any person’ acts 6n the faith of a false certification
made by the company, the. eompany shall be liable to eompensate _

L (4) Where any person acts on the fazth of a false cert1ﬁeat10n
-thade by the registration officer, the company and the registration
oﬁeer ehall be ]emtly and severally hable to compensate such’

e I SO

. pany shall .be entltled to be ’mdemmﬁed: by the reglstratlon ofﬁcer ‘-

(5) The certification shall be deemed to be made by the com- ,
pany if it bears the signature of any of its officers or of any person —
authorised to certificate transfers on behalf of the cormipany. :

(6) The certification shall be deemed to be made by the regist- :
ration officer if it bears the signature, whether handwritten or niot, ok
of the registration officer or of any officer or agent having his S
anthority - to' certificate transfers of the company’s shares or
debenture stock.

(7) For the purposes of subsections (5) and (6), the
certification shall be deemed to be issued by any person if the
‘instrument of transfer bearing the certification is delivered or sent
* by him to the transferor, transferee or any other person named in
- the request for certification. .
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} 29. It shall not be lawful to provide in the Articles of a com- gg:‘m - ;%,

L~ pany that the company shall have a lien on any of its shares.

30. Shares need not be. dxst:ngmshed by a distinctive number Noumbering
but if any shares of a particular class bear a distinctive number all shares
- the shares of such class shall have a distinctive number.

__ 31.. (1) E,very company shall thhm 1 month aftcr thc msuc’ of Issue and
- any of its shares or after the registration of any transfer of any shfr‘;“’“f |
share deliver to, the registered holder thereof a certificate duly certificates
' mgned statmg,—— _
(a) the number and class of shares held by him, and the
definitive pumbers thereof (if any) and the amount paid or
credited as paid on such shares; and

{b ) savé in the case of a certificate relating to a bearer s*hare,

" the name and address of the registered holder; and
{c} in the case of a public company, a summary of any special
rights or restrictions as to dividend, winding up, voting,

N

fedetoption Of transf‘f"ﬁ’ffamﬂ’fﬁ €5 Ora States
ment specifying the paragraphs or sub-paragraphs of the
Articles.of the company which contain such special rights
or res‘rﬂctmns

(2) If a share certificate is defaced, lost or destroyed, the com-
e nany, at the request of the regstered holder of the shares, shal =~
- 7" 1énéw the $4Mé on payment of 4 1k€ 0T txteeding the amount (i~ >+ °
any) prescnbed in the Rules and on such terms as to evidence and
indemnity as thie company may reasonably require.

(3) If defanlt is made in complying with this section the corn-

" pany and any officer who is in defauli shall be Hable to a fins not
" exceeding $500, and if defanlt shall persist the Court may order
the cbmpany to dehver the certificate and may 'reqmre the com-

the apphcanon and order that the ofﬁcer be mpnsoned fora term
not exceeding 1 month,

(4) Statements made in or on a share certificate duly signed
shall be prima facie evidence of the title to the shares of the
person named therein as the registered holder and of the amounts
paid or credited as paid thereon.

(5) If any person shall change his posmon to hlS detmment in
- - reliance ini good faith on the continued accuracy of the statements
‘ made in such certificate the company shall beé estopped in favour
of such person from denying the continued accuracy of such
statements and shall compensate such person for any loss suffered.
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by him in reliance thereon and which he would not have suffered
_had the statement been or continued to be accurate: -

Provided that nothing herein contained shall derogate from any
right the company may have to be indemnified by any other per-
son.

(6) For the purposes of this Ordinance a share certificate shall

"* not'be deemed to be duly signed unless it bears the commuci seal,

Classﬁica-
_ s;hares.

if any, of the company affixed as provided in section 68 or it be
signed by at least 2 directors, 1 of whom shall be resident in
Kiribati, or by registrars in Kiribati appointed by the company
(and whose appointment in the prescribed form has been notified
to the Registrar) and any such signature need not be autographic
but may be affixed by mechanical means or be printed if the

certlﬁcate is 1s sued by the audltors or reglstrars of the company m

32. Subject as prov:ided in this Ordinance, the Arﬁcles of a
company may in paragraph S provide for different classes of
shares by attaching to certain of the shares preferred, deferred or

-
* "

Pata™
- s

Varation of
class rights

- othér special rights, privileges, conditions or restrictions, and
shares shall not be deemed to be of the same class unless they

rank pari passu for all purposes.
33. (1) K atany time the shares of a company are divided into

dlfferent classes the nghts attached to any class may not be varied
- eteptivith the requisite claseueisent, i s s AT I b id

(2) Anmy alteration of the Articles of a company by msertmg

therein provisions regarding the variation of the rights of any
. class of shares or modifying the terms of any existing such provi- .
. -giom shall require. the class consent of the holders of the sharesof . . =

each class so affected and shall be deemed to be.a variation of the
rights of each class.’
(3) For the purpose of this section the expression “class con-

sent” shall mean the consent in wnnng of the holders of not less
than three fousths of the issued shéres of the class or consent

given by special resolution passed at a separate g general meeting

. of the holders of the shares of the class; .

Provided always that the Articles may provide for a Iarger
proportion than three fourths of the said issned shares or that the
majority required for the passing of such a special resolution shall
be greater than that prescribed by section 81. :

than 5 per ce_nt of the 1ss::ed s_hares of 4 class who chd not consent
to and whose shares were not included in any votes cast in favour
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of the variation may apply to the Court for an order under section

118,

34, (1’) Notwithstanding that the Articles of a company may
provide that any class of shares shall confer no voting rights or
shall confer the right to vote only in specific circumstances, sub-

. ject’as in this Qrdinance prmded gvery member of a company_
shall have.the nght to receive notice of and to attend and speak at

all generai meetings of a company and to appoint a proxy to
attend in his place; and in his sanction to the issue by a company
of a prospectus under section 61 the Registrar may require that
the shares being offered to the public shall confer voting rights in

| such cm:umstances as the Reglstrar shall consider proper.

(2) Save in the case of a private company, or where cumulative
voting is presczibed by the Articles for the election of directors,
and subject to the provisions of section 92 (prohibiting the con-
ferment of enhanced voting rights on a resolution to remove a
director) it shall not be lawful for the Articles of a company to
prowde that any share of any class shall confer more than 1 vote

e
g

- in respect of such share.

(3) Any. resolution subdividing any class of shares which would
result in a diminution of the proportion of total votes exercisable
at a general meeting by the holders of any other class of shares

-shall constitute a variation of the rights of that other c}ass

35 ln constrmng the prows:on‘su of the Artzcles of a cmnpany

~in respect of the rights attached to shares, the following canons of

construction shall be observed:—
{a) no dividend is payable on any shares unless the company

“Canots of

construction
of class

Tights

shall resolve to declare such dividend, save that the diréc- "

tors may declare an interim dividend on any class of shares
if the profits of the company justify such declaration; and
{b) unless the Articles otherwise specifically provide, 2 fixed
préferential dividend payable on any class of shares is
cumulative, that is to say no dividend shall be payable on
any shares ranking subsequent thereto until all arrears of

the fixed dividend have been paid and such shares shall - |

bear the words “Cumulative Preference” or similar words
in their title; and

{¢) in a winding up, arrears of any cumulative preferential

dividend, whether earned or declared or not, are payable
up to the date of actual payment in the winding up; and
(d) if any class of share is expressed to have the right to a fixed

preferential dividend then, unless the contrary intention is. .



stated, such class has no further right to participate in

dmdends and

(e) ifany class of share is expressed to have preferenhal rights
as to payment out of the assets of the company in its wind-
ing up then, unless the- contraty intention is stated, such
class has no farther right to participate in the dlstnbutlon

of -aséets in the winding up, save that where such class-
“confers the right to a cumulative preferential dividend .
such class shall be entitled to arrears of dividend as pro-

- vided in paragraph (c); and

() indetermining the rights of the various classes of shares to
participate in the distribution of the company’s property in
the event of winding up then, unless the contrary intention
is cleariy stated, no regard shall be paid to whether or not
such property represents accumulated profits or surplus
which would have been available for dividend while the
company remained a going concern; and

(g) where any share is expressed to rank preferential as to

b -qizu‘::. Anotment'

of equity
shares

Issué of
shares at a
discount

Prohibition
of fnancial
assistance for

© aequisition

of shares

repayment of capital, and where any share is expressed to
rank preferential as to capital such right shall confer no
priority as to dividend; and

(k) subject as aforesaid, all shares shall rank equally in all |

resPects unless the contra:y is stated in the Art1cles

36. Tt sha!l uot be iawful for the dxrectofs of a company, Wlth-—‘-;' B

out the sanction of an ordinary resolution of the company, to
issue any new or unissuned equity shares of a company, or to issue

s,

—dividend.. mhnght&ha&cenﬁepne-nghpaﬁ—pﬂaa%s L .

debentures convertible into equity shazes, unless the same shall - -

first have been offered on the same toms and conditions toall the -

existing holders of equity shares of the company in propostion as
nearly as may be to their existing holdings, and on voting on any
such ordmary resolution, if any such issue is to be made to any
person who is a director or member of the company, the votes of
the director or member to whom the issue is proposed to be made
shall be msregaxded

37. It shall notbe Tawtul for a company toissue shares havinga

par value at a discount or to issue shares having no par value at a
price less than an amount arrived at by dividing that part of the
stated capital contributed by shares issued of the same class by
the number of such xssued shares,

38. (1) 1t shall not be lawful for a company to give whether
duecﬂy or mdn"ectly and whether by means of a loan, guarantee
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the provision of security or otherwise any financial assistance for
the purpose of, or-in connéction with, a purchase or subscription
made or to be made to any person of or for any shares of the
company or of any other company which belongs to the same
group of companies, and it shall not be lawful for & company to
. purchase or subscribe for, or lend money on the secutity of its
- own shares.or to lend money on the security of shares of any of its
subsadlary or agsociated companies:

' Provided that nothmg in th1s sectxon shall be taken to
prohlbﬂ:m S

(a) the prov;s;cn by the com:pany n accordance with any’
- scheme authorised by special resolution of the company
"+ for the subscription or purchase of shares of the.¢company,

. or such other company as aforesaid, by trustees of shares
to.be held by or for the benefit of emplbyees of the com-
pany (including directors holding a salaried employment *

-or office) er of such other company. as aforesaid; or !

(b) ‘the making of loans to any employee (mclud:ng, sub]ect to

“the~samRtion of 4 special resolution -of-the-company;-a-—
© - director holding, salaried employment or office) of the
company, or of such other company, for the purpose of
enabling such. employee to acquireé not more than 5 per
cent of the issued shares of the company, or such other
company, to be held by such emplayee beneﬁcmlly amj not

- 85 & NOTLNSS of any person; or. o -
(c) . the provision of money, guarantee or sccunnes by a ccm-

- pany under an employee participation scheme to which it

is a party and which has been authonscd byspecial resolu-

tion of the company; or

{d) 2 voluntary transfer of surrender to the company of its”
- shares without payment (and on any such transfer or sur-
render the shares shall be cancelled and the share capital

. of the company shall be reduced accordingly); or

fe) the purchase of shares pursuant to a reduction of capital or
the redemption of shares properly effected under this
Ordinance; or

(f where the lénding of money is part of the ordinary princi-
pal business of the company, notwithstanding that the loan
maybe used for any such purchase-or subscription, pro-
vided that the security (if any) for such loan does not
comprise the shares mtended to be purchased or- sub-
-scribed; or

. .(g) the payment by a company of a lawful dividend on its

shares notwithstanding that the dividend received by a




" shareholder is or may be used to repay any money, bor-

. rowed by him for the purpose of purchasm g or subscribing -

shares.

(2) In the event of any breach of this section the trapsaction

concerned; except in favour of a bona fide purchaser or selfler of
shares without knowledge of the breach, shall be voidable by the

mva o Comp.anxg Lo 979 b= N

~compauy ~aud any payment made- by the company shall be-- -

immediately repayable with interest at such rate as the Registrar

shall determine, and every officer of the company shall be liable to .

a fine not exceeding $1,000 or twice the amount of any provision

or payment by the compary in rcspect of the {ransaction
(whichever is the gréater) or to imprisonment for a term not

. exceeding 2 years, or both, and further shall be liable to the =
company to reimburse the company in the event of any loss to the |

A me e
g teEd T,

. ... acquired with the assistance of .such losn or security and the . .
- identity of the person to whoni suchrican itds been'made and the - .

‘Lioans to and
- ~acquisition of

shares in-
holding -
COMPENY.

- at the date of the commencement of this Ordinance or at any time

company mlsxng cut of the transaction.

(3) Where any such loan or secunty as aforesaid is made or
provided pursuant to the authority conferred by this section, so
long as such loan or security is outstanding, any statement by the

have deducted therefrom the amount for the time being outstand-
1ng in respect of such loan or the Hability in respect of the provi-

sion of such security, and the amount for the time being outstand- .

ing in respect of such loan oz provision shall be specifically stated
in the balance sheet of the company with the number of shares

relationship.or connection of such person to or with any director
of the company.

39, (1) No part of the funds of a company shall be employed _—
directly of indirecily in loansto any company which'is it§ control- ™ "7

ling company or which is a company controlled by that centro]hng
company unless all the members consent to the loan and the loan
is made on terms that it is repayable on demand, and if any such
loan is made in contravention of this section the directots who
authorised the making of such loan shall be jointly and severally
liable to reimburse the company if the loan be not repaid.

(2) A'company shaii ot be a member of any company which is '

its controlling company or of any company which is controlied by
that controlling company, and any allotment or transfer of shares

in contravention of this section shall be void save on an allotment

of shares by way of capitalisation of profits or reserves, and where

thereafter a company holds shares in contravention of this section
the directors of the company shall within 12 months of such date,

any-as-to-the-value of itsshare capital and reserves-ghall ...
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or the date on which the contravention of this section occurred,
effect a transfer of such shares or otherwise procure that its share
capital is reduced in such manner as shall be acceptable to the
Registrar, and so long as such shares shall be held by the company
no voting rights shall be exercisable in respect of such shares, and
for the purpose of this section where shares are held by 2 nominee

- for-a-company sach shares chall be deemed to be held by the .

company..

-~ (3) Subsection (2} shall not proinblt the acquisition of shares
in a company where the shares are held by a personal representa-
tive or trustee unless the controlling company is beneficially
interestedin the shares otherwise than by way of security for the
‘purposes of a transaction entered into in the ordinary course of a
business which mcludes the lendmg of mongy.

40. (1) :It shall be lawful for a company to pay commission or
brokerage to any person who is recognised by the Registrar as
being a recognised underwriter of shares in consideration of his

Commission
o shares

subscribing or agreeing to subscribe, whether absolutely or condi-

tionally, for any shares in the company or procuring or dgieeing
to ptocure subscnptlons whether abseiuteiy or conditionally, for
any shares in the conipany if the commission or brokerage paxd or

agreed to be paid does not exceed 10 per cent of the price at

which the shares are issued and the rate per cent of the commis-
) _smn and brokerage paid or agreed to be paid is—

"(g) “if'the case of shiares offeréd iv the pabm Jisclosed in the © 0 - TR

- prospectus; or
(b) inthe case of shares not offered to the public dxsclosed ina
statement in the prescribed form delivered to the Registrar
-befere payment of the commission of hrokerage.

{2) All sums paid by a. company by way of commission o1

brokerage in respect of any of its shares must be stated in the
balance sheet of the company until written off, and where the
balance sheet of a company shows an amount outstanding in
respect of commission or brokerage pald any reference to the
paid up share capital of the company in any publication made by
the company of the extent of its paid up capital shali state only the
paid up capital after deduction of the amount so shown to be
outstanding in respect of commission or brokerage.

(3) 1t shall be unlawful for commission or brokerage to be
satisfied by an allotment of, or an agreement to allot, shares of the
. company credited as fully paid or by the conferring or granting of
a right to subscribe for shares of the company.

(4) If an allotment of shares is made in contravention of the



capital

provisions of subsection (1) the directors of the company shallbe ¢ _
liable jointly and severally to pay to the company on demand the
amount of commission or brokerage paid in contravention of that -
subsection.

(5) On any allotment of shares in centravenuon of the provi-

. sions of subsection (3) being disclosed to and proved to the satis-
faction of the Registrar he shall direct the company to forfeit the

e

shares so allotied and the amount payable to the company in
respect of such shares shall be paid to the Republic by the person.  *..
to whom the shares were allotted :and until payment shall be
deemed to be a debt duc to the Republic.

41. (1) The share capxtal of a company shall be stated i m 1 the L
Articles of the company and may be divided into shares having a
par value or may be constituted by shares having no par value and
where there are more than one class of shares, may includé shares

- having a par value and shares having no par value:

Provided-that-all- the-shares-of-ome-class-shati-consist-of-either—
shares. having a par value or shares having no par value.

(2) All the shares having a par value of any class of any exist-

- ing company, or of any company incorporated after the com-

mencement of this Ordinance, may by special resolution duly
passed of the holders of such class be converted into sharesof the

- same ‘class haviiig no par valic) and all the shares having no par

value of any class may by special resolution be converted into

shares of the same class having a par value in such manner and on

such terms as the resolution shall specify: :
Provided that any such conversion shall not affect the rights of .

the holders thereof in respect of dividends, voting or repayment
of capital on winding up or, reduction of capital.

(3) Where any conversion is effected pursuant to subsection
(2), in the case of conversion into shares of no par value there
shall be transferred to the stated capital account of the company
the whole of the capital relating to the shares so converted and
the proportion of the share premium account contributed by or
attributed to the shares so converted, and in the case of conver-
sion into shares having a par value there shall be transferred to
the share capital account of the company the proportion of the
stated capital account contributed by the shares so converted.

{(4) Fractions or fractional amounts arising in respect of the
share capital or stated capital so converted may be rounded off
and any surplus remaxmng shall be placed to non-distributable
Teserves,




i: _ (5) Shares up to the total number authorised by the Articles of
~ the company may be issued at such times and for such considera-
‘tion as the company shall determine, save that no shares shall be

issued for cash unless the whole amount payable in respect-

thereof shall have been paid to the company prior toissue, and in
the case of shares issued for consideration other than cash no

-share shall be issucd unless the directors shall have received.a'. ...

o certificate from the auditors of the company, or some other rec-
{ ‘ognised professional valuer, that the consideration is in all
7 respects equal to the value of the shares to be issued.

{6) Whenever a company makes an issue of shares it shall

* within 7 days thereafter forward to the Registrar for placing on
the file of the company a return of allotments in such form as may
be prescribed and such return shall before registration is com-

pleted by the Registrar be impressed with a note confirming pay- .

ment of such stamp duty as may be payable and shall bear a
certificate signed by the auditor of the company or, if there be no
auditor, a director of the company confirming that the considera-
e _non.has_hﬁ_&nm@_gm_d by the company, and unless and until

registration of the return of allotments has been duly completed
the shares so issued shall be deemed not to form part of the issued
share capital of the company, and any holder of any such shares
may at any time after the expiration of the said period of 7 days,
and before registration of such return has been completed,
demand repayment of the amount paid or credited as paid on the

v shares vo Ticid by him-together with sasicrest-from the date of 5ol ..

allotment at a rate to be determined by the Registrar and such
demand shall constitute a debt due by the company immediately
payable for the purpose of presentation of a petition for the com-
pulsorv winding up of the company, and the directors of the
..company shall be jointly and severally liable to such holder for
such repayment in the event of default by the company.
(7) Where shares are issued for a consideration other than
o cash a certified copy of the auditor’s or other recognised profes-
: sional valuer’s certificate as to the adequacy of the consideration
(which certificate shall state the reasons for artiving at the valua-
tion therein referred to) shall be attached to the retum of allot-
ments and the original certificate shall be attached to the register
of members, and if a winding-up order be made against the com-
pany within 3 years after any such issue the Registrar may apply
to the Court to-order that all or part of the consideration was of
less than the stated true value and the Court may in its absolute
discretion direct that the original allottee or any subsequent hol-
der of the shares so issued shall jointly and severally repay to the
company such amount as the Court considers represents the defi-
ciency in consideration.
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(8) Shares shall not be deemed to have been paid ft;r in cash

-except to the extent that the company shall have actually received
cash therefor or by setting off a debt which the anditor or, if there .
be no auditor, a director of the company certifies is owed by the -
company-and immediately payable,-and where shares are issued

to 2 person who has sold or agreed to sell property or rendered

. 2

. _’_,_"5\'

- scrvices to the company the amount of any payment made for the - -

property or services shall be deducted from the amownt of any
cash payment made for the shares and only the balance (if any)
shall be treated as having been paid in'cash for such shares not-
withstanding any exchange of chcques or other securities for

money.
(9) No shares shall be issued to be paid for by the pexfoxmance

of services affer the date of issue by the person to whom they are
- issued or any other person contracting to perform such setvices.

Alteration 'o_f ‘

‘capital

42. (1) A company having a share capltal may alter the Pprovi-
sioms of its Amcles as to the share capltal of the company by

passing-a-special-resolution—

{a} toincrease the share capital by the creatxon of new shares
.havmg a specific par value of such amount as the resolu~
tion shall specify or to increase the share capital by the
creation of new shares having no par value of such number

as the resolution shall specify; or

-
——

shares of no par value by transferring reserves or profits to

the stated capital with or without a distribution of shares;

or

{c} toconsolidate and divide all or any part of its share capital __

constituted by shares havmg a par value inte shares of
larger amount than its existing shares or consolidate and
reduce the number of the issued no par value shares; or
(d) tosubdivideits shares or any of them into shares of smallér
amount than 1s fixed by its Articles or increase the number

ofits issued no par value shares without any increase in its

stated capital; or

(e} to convert all the shares havmg a par value of any: class of
its authorised share capital into stated capital constituted
by shares of similar class having no par value; or

(f} to convert any class of shares having no par value of its

b i atrease sudkipart of its s capitalial is constituted bR s

stated capital intp authorised share capital of similar class . )

of shares having a par value; or

(g) to reduce the authorised share capital by cancelling
shares which at the time of the passing of the special resol-
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86088 redeemable. shares; or .
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- ution altering the Articles have not been taken or been

-agreed. to be taken by any person and to reduce the

authorised o par share capital by cancelling shares of no

par value which have not been taken or been agreed to be

taken and so that any such cancellation pursuant to this

. subsection shall not be deemed to be a reduction of capital
we 'zequmﬁg sanction of the Registrar pursuant to section 46;. . ..

or
(h} subject to any reqmsﬂe class mnsents to convert all or any
- of the shares of one class into shares of another or differ-

~ entclass, including power to redeszgnate any issued shares
as redeemable shares to which the provisions of section 45

...~ astoredemption shall apply as if such shares had originally

been issued as redeemable shares; save that any such rede-
_signated shares shall not be redeemable earlier than 2

years after such redesignation except by way of reduction

of capital pursuant to section 46 and no shares issued as

fully paid up pursuant to section 66 (4) may be redesig-

(j) subject to section 46, to reduce its share cap:.tal or

" (k) toeffect any other alteration in its share capital which the
R.egistrar has certified in writing does not represent a
reduction of capttal

(2) Where in telation to any resolution altering the share capi-

tal 'which is passed pursuani o substwion1) fiattional entitle- 7 217
. ments arise the directors may make such arfangements as the

Registrar shall approve to deal with any such fractionial entitle-
ments including an arrangement whereby fractions shall be disre-

garded.

(3) Any spemai resolution altenng the capital of a company'

pursuant to the provisions of this section and any resolution’

reducing capital pursuant to section 46 shall provide for specific
alteration of the provisions of the Articles of the company which
are affected by such alteration.

43. Anyresolution passed pursuant to section 42 shall ot take
effect until a certified copy of such resolution impressed with a
receipt showing payment of any prescribed duty and fees shall

Registration .
of resolnfion
altering
¢capital

bave been delivered to and registered by the Registrar, and if any

such resolution is not so delivered and registered within 14 days
of its passing such resolution shall ‘be void and have no sffect;

save that where a reorganisation of capital involving several spe-
cial resolutions is effected at the same meeting each such special
resolution shall have effect on the registration of copies of all the
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resolutions as s aforesaid wathm the prescribed pcnod as if each
such - special resolution had been duly passed and registered
before the passing of subsequent resolutions passed at the same
meeting: .

Provided that a resolution reducing capital requiring confirma-
tion as provided in section 46 shall not take effect until the i issue
© by.the Reglstrar of ‘his certificate of confirmation.” = " T 77

Premivmson . 44, Where a company issues shares having a par value at a %
shares . ¥
+ premium, whether for'cash or otherwise, a sum equal to. the
aggregate amount or value of the premiums on the shares so
issued shall be transferred 1o an account to be called “the share
premium a¢count” and the provisions of this Ordinance as to
reduction of the share capital of a company shall, save as herein
provided, apply as if the share premjum account were paid up

share capital of the company:
Provided that the share premium account may be apphed in

: paying up unissued shares of the company to be issued to mem--
~~~~~~ —bers efthe-campanyasﬁﬂirpmﬂ*caprtahsatlm“sharmmvmt“""—‘_‘ -

incurred by a company on the issue of its shares or in prowdmg
for the premium payable on the redemption of any shares of the

company.

&iﬁ:ﬁ“‘“"" .45, (1) Spbiect to the ma_,ntenanﬁe by ‘the company of s o
T ‘minifim’ paid up capifal,’a cOtitpanly may by its Articles desig-
nate any of ity shares as redeemable shares and any shares so
designated shall be available for issue by the company on such
terms as to redemption as the Articles shall specxfy .
Provided that— - : v _
(a) no such share shall be redeemed unless there shall have
been delivered to the Registrar not more than 14 days
previous to thé date on which redemption is to be effected P
a statement specifying the shares to be redeemed and a i
certificate signed by a majority of the directors conﬁ_nnmg
that at the date of such certificate the company is not
insolvent and that its minimum paid up capital has not -
been reduced and will not be reduced as a result of
the proposed redemption and that the company will not be
made insolvent if the redemption is completed and that the
company has adequate capital facilities for the conduct of
its business without resort to the capital to be redeemed .
~ and such certificate shall be counter-signed by the auditor
(if any) of the company; and

{b) any amount paid on redemption in excess of the issue price

s e e 1 11 RN o o e e 1 s St £ i b s e
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: of the shares t6 be redecmed shall be paid out of the share
premium account or-out of the revenue surplus account or
out of the proceeds of a fresh issue of shares made for

purposes of the redemption as provided in subsection (4).

- (2) Ka company shall fail to redeem any redeemable share on
_the terms specified in its Articles the holder of any redeemable
share in respect of which default has been made shall be deemed -

to be a creditor of the company for the purpose of presentation of
a winding-up petition against the company without such holder
being required to institute formal proceedings against the com-
pany by reason of the default.

" (3) Where a company has deagnated any part of its share
capital as redeemable shares, in any statement which the com-
pany causes to make public as to its share capital the company
shall disclose in conspicuous terms the amount of its share capital
so designated and where the terms of redemption provide a fixed
term or period during which redemption is to or can take place
the relevant year, date or dates shall also be stated.

{4) For the’ ‘purpose of capltal duty if any shate capxtal is cre-

ated by the company for the specific purpose so declared in the
requisite resolution of providing moneys towards the redemption

of redeemable shares and the redeemable shares are redeemed -

| w:thm 1 month of the new shares being created the share capital

o tha.t such share uapxtai exceeds Tie HORTHAL t"‘a"pltaf tépresenied by T

the shares which have been redeemed.

(5) Whenever a company redeems any of its shares under the
provisions of this section it shall give notice in writing to each

holder of the shares redeeméd reminding such holder that e+ - -

amount paid on rﬂdempnon may be recoverable.

46. (1) A limited company may, _sub]ect to confirmation by

the Registrar, by special resolution reduce its share capital in any

manner:
Provided that no such reduction shall be effective to the extent
that it reduces the prescribed minimum paid up capital.

(2) - Within 14 days after the passing of a special resolution to
reduce capital the company shall deliver to the Registrar a
certified copy of the special resolution and where the reduction

Reduction of
capital

involves-repayment of capltal to.any member of the company .

)' together with a certificate in similar terms to the certificate refer-

red to in section 45 (1) and, unless the company has no creditors
or all the creditors have sigm'ﬁed their consent in writing to the
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- proposed reduction of caprtal there shall also be furnished {o the

Registrat-a ‘guarantee by a bank, or other financial institution
acceptable to the Registrar, provrdmg security for payment of
creditors to such amount as the Registrar shall think in alt the

 circumstances proper or evidence satisfactory to the Registrar

that claxms of credltors are: adequatcly secured

(3) On recerpt of the documents and pamculars referred to in,

subsectlon (2), the Regrstrar may in any particular case, at the
expense of the company, cause a notice to be pubhshed in the
Goazetie, in the “Atoll Pioneer” and in any newspaper published
outside Kiribati if ‘the Registrar so determines having regard to

the natute of the company’s business, giving details of the pro- .

posed reduction, and, unless objection is made in writing to the

Registrar pussuant to subscctlon (4) within 14 days of such notice

appearing or the Registrar determines to dispense with such
advertisement, the. Registrar shall confirm the reduction and
register details thereof in the file of the company at the Com-

panies Registry and issue a certificate of confirmation which shall .

“Specty the details of the share capital of the company so reduced.

) Where any advertisement is published as provided in sub-
section (3), any creditor of the company who at the date of the
passing of the special resolution is entitled to any debt or claim
ugamst the company, whether such debt or claim be present or

foture, certain of ‘contingent. -asgertained o S(_‘ﬁ‘jq\dmﬁ uu;? m
damﬂges shall be entitled t6 objéct to the reduction by noticedn =~

writing specifying his objection and the extent and nature of his
claim against the company; such notice to be delivered to the

Regzstrar (and a copy served on the company) within the penod
o1 14 days specified in SabScuﬂGﬁ (3). JR

(5) Where any ob]ectlon is made pursuant to subsectlon (4),

the Registrar shall within 7 days of the objection being made

consider the reason for the objection and any representations
made by the objector and the company and may refuse to confirm
the resolution for the reduction or may confirm the resolution for

re:ductron absolutely or subject to such conditions as he may -

dztor and for tlm purpose the Reglstrar may madrfy the resohl-
tion which shall then be regrstcred as so modified.

(6) A special resolution for a reduction shall take efféct on and

not before the issue by the Registrar of his certificate of confirma. .- !

tion and a copy of the said certificate shall accompany every copy
of the Articles of the company issued by the company after the
date of such cert:ﬁcate

T e
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(7) X any officer of the company—

(a) wilfully conceals the name of any creditor entlﬂed to

oppose the confirmation; or

(b) wilfully' misreprésents to the Registrar- the nature or
- amount of the debt or claim of any creditor; or

(¢} - 2ids, or abets or is privy to.any such cancealment or misre-

. presentation,
he shall be personally liable to pay to such credltor the amount of
his debt or claim o the extent to which. it is not paid by the
company and shall be guilty of an offence and liable on conviction
to imprisonment for a term not exceeding 2 years or to a fine not
exceedmg $1,000 or both.

(8) If any resolutzon for reduction in capital shall vary the _
rights attached to any class of shares the company shall satisfy the

Registrar that all necessary consents fo the reduction shall have

been obtained pursuant to section 33,

(9) Whenever a company reduces its share capital by repay-

ment to any mcmber under the prowsmns of thls sectzon 1t shall

* 3t'he amount repaid may be recoverable.

. ferable by delivery and a purchaser for money or money’s worth

47. (1) A public company may issue bearer share certificates Share war-

o ‘:‘gmy if Lﬁe ﬁgnzstrar granis A e mm\ ’*v; todosoandin grantmb rH— or -

such permission the Registrar may 1mpose such condltmns as he bearer shares

caonsiders proper.
(2) Bearer share certificates are negotlable instruments trans-

of shares represented by a bearer share certificate who has no
knﬂwledge of any defect in the title of the person from whom he
acquires them obtains ownership of the shares free from the title
of and any claim by any former holder.

(3) A company which issues a bearer share certificate shall
provide for the payment of dividends by the issue of coupons to
bearer and such coupons shall alsa be negotiable instruments and
shall be governed by subsection (2)..

(4) Regulations under this Ordinance may be made for the
purpose of altering the rights of pubhc companies generally, or.of
any public company specifically, to issue bearer share certificates
or limiting the titee during which such certificates may be valid
and providing for the holders to become registered members of
the company within a prescribed period on such terms as the
regulations may prescribe or for providing that such certificates
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" tion ( (5) the company shall accept a certificate duly signed by the

shall be depos:tted Wiﬂl an authonsed depos:tary resxdent in "_‘
. Kiribati. o

(5) The holder of a bearer share certxﬁcate may exercise the
voting tights attached to the shares comprised in his certificate
only thmugh an authorised depo&taxy resident in Kiribati.

{6) Whew any voting rights are exéicised pursuant to subsec-

i

authotised depes:tary as sufficient evidence to admit the bearer {
shares to vote. | -

(7) A bearer certificate shall contam the same partlculars as
are required -by section “31 in respect of registered share

certificates save particulars of the name of the member and shall
be described as a bearer share certificate.

(8) Where the Articles of a company require a director to hold
shares of the company the holding of bearer share certificates
shall not coostitute. the holding of the requmte share

qualification.

Borrowing by
. companiss -

Tssue of
debentures

months or both

(9) Where any of the condmons mposed by the Reglstrar on
the issue of bearer shares are shown to have been contravened
the directors of the company in default shall be liable to an un-
limited fine or to’ imprisonment for a term not exceeding 6
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MORTGAGES AND DEBENTURES

48, Unless the Articles of a company otherwise provide, every
company shall have power to borrow. or raise money for the

~ purposes of its business or to' enter’ into- any guarantee or other

obligation which the directors consider it is in the interests of the
company to enter into, and may secure such borrowing, guaran-  —
tee or obligation by charge, pledge, deposit or otherwise of any of
its assets as if it were a private individual, save that any instru- .

ment recording any such secured borfowing, guarantee or obliga-

tion must be under the hand of at least 2 directors 1 of whom
must be a director resident in Kiribati.

49. (1) Wlthout prejudice to the power of a company to enter
into any transaction for the purpose of borrowing or raising

.. money for the purposes of its business or to be a party to any-

document recording terms upon which a debt or obligation incur-
réd by the company shall be repaid or discharged, whether or not
securitv be provided by the company, a company may bo?z‘ow or
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raise money or secure its mdebtedness or support its guarantee or
“other obligation: by the issue of a debenture or of a series of
debentures or an msue of debenture stock.

(2) A debenture is 2 document by whatever name called con-
taining a written scknowledgément of indebtedness by the com-
- pany setting out the terms of repayment and other candmons of
- the loan made to or the debt incurred by the company ‘

'(3) Unless the conditions endorsed on the certificates for the
debentures of a geries otherwise provide all debentures of the
samé series rank pari passu in all respects notwithstanding that
they may. be issued on different dates.

" (4) Instead of issuing a series of debentuxes acknowledgmg ‘
separate lohns to the company a number of loans may be funded
by an issue of debenture stock of a prescribed amount parts of
which, represented by debenture stock certificates, may be issited
to separate holders.

{5) Every issue of debenmres created by a public company,

" ‘whether secured or utisecurec , in' respect of Which a prospectusis
10 b issued shall be constituted by a trust deed whereby trustecs
-approved by the Registrar are appointed to represent the inter-
-ests of the dabemure holders, save that any issue of less than 10
debentures in a series by a public company need not be consti-
tuted by a trust deed if the debenture certiﬁcates are endersed

R vuth all:the conditions attaching theiety: 1.0 B e A ')

(6) In this Ordmance except ‘when the context otherwzse
requires the expression “debenture” includes *“debenture stock™
and the expressmn “debentu:e holder” includes “debenture

. stock holder” and vice verga,

(7) Notwmthstandmg that under ﬂns Ordinance a debenture _
holder may be entitled to receive a copy of the accounts of a
company and under the conditions attached to debentures a
debenture holder may be entitled to appoint or concur in appoint-
ing a director of a company, a debenture holder is not a member
of the company and shall not be entitled to attend and vote at any
general meeting of a company unless he shall also be a sharehol-
der or a proxy for a shareholder but he may attend general meet-
ings if the terms of the debenture so provide.

(8) A contract with a company. to take up and pay for any
debentures-of the company shall not be capable of being enforced
. by an order for specific performance but any bieach of any such
contract shall entitle the company by way of liquidated damages
to a sum equal fo twice the amount contracted to be taken up and
paid for less any amount actually taken up and paid for.



(9) ‘Every company shall within 1 month after the allotment of
any debenture deliver to the registered holder the debenture or a
certificate for the debenture stock to which he is entitled and

every such debenture or debentiire stock certificate shall be under

the commion seal of the company or shall be signed by at least 2

~_directors of the company, 1 of whom shall be a director resident =
“inf Kiribati; and if the company be-a public company’”, shallbe mia

form approved by the Registrar and if default is made in comply-
ing with this provision the moneys paid to' the company shall
become immediately repayable and the directors of the company
shall be jointly and severally liable for such repayment.

{10) A condition ccmtamed in any debenture or in any trust
deed constituting any issue of debentures may provide that the

debenture or debentures shall not be redeemable by the company
othierwise than upon its Ilquldatlon or that the debenture or -
debentures may only be redeemabie at the expiration of a specific’

period or on the happening of a contingency, however "remo-’te

CCARCIBAC  CeCompdnies U ATTIEET

R
g

- comipany. CALEpt pursidiit %8 section 56 as o the issis of debeti-f
- tures convertible into equity shares) with the sanction of a special

“(IT) Debentures iay be issied upoi the terms thatthey may

at the option of the company, or of the holder, be converted into

shares of the company upon such terms and at such time or times
as are stated in the debentures or the trust deed constituﬁng the
debentures:

Provided that no such issue may be made by directors of a

resolution of the company and with the class consent of the hol-
ders at the time of the creation of the debentures of existing

~ shares into wlnch the debentures may be converted and any
. debentures issued with rights of conversion under this section

shall be described as convertible debentures.

(12) Debentures may either be secured by a charge over the
company’s property or any portion thereof or may be unsecured,
and where a debenture is unsecured such debenture, notwith-
standing that it shall be a debenture for the purposes of this
Ordinance, shall be described as an unsecured debenture, unsec-
ured loan stock or an unsecured loan note, and any debenture
which is incorrectly so described shall become immediately
repayable and the directors of the company at the time of its issue
shall be jointly and severally lable for such repayment.

(13) A charge securing any debenture may be either a fixed or.

specific charge on certain of the company’s property or a floating
charge over the whole or any part of the company’s property or
be both a fixed or specific charge and a floating charge.
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{- -~ (14) A charge securing debentures shall become enforceable
- on the occurrence of the events specified in the debentures orthe
trust deed constlmnng the same.

(15) A floating charge is a charge over the whole or 2 spec:ﬁed
part of a company’s property both present and future but so that
..the charge sball not preclude the company from deahnngth the
propeny comprised in the charge until— _
[ {a) the security becomes enforceable and the person entitled
hd to the benefit of the charge appoints a receiver or manager
or enters into possession of such property; or
(b) the company goes into liquidation, _
- and on the happening of either of such events the floating charge

sha]l be deemed to crystalhse and to becwme a ﬁxcd charge on |

charge and if a receiver or manager is. withdrawn and another is

not appointed in substitution by the chargee or the chargee with-
draws from possession before the charge has been fully dis-
~~gharged-thecharge shallthereupon cease to be a fixed charge and

shall be restored to being a floating charge.

(1 6) A fixed charge on any property shall have.priority over a
- floating charge affecting that property unless the terms on which
the floating charge was granted prohibited the company from
creatmg any later charge havmg pnonty over the ﬁoatmg charge

* atianotice -of suck prohibitiin vas glven i the Registrasaand -

reglstered by him.

(17) Whenever a ﬁxed or floating charge becomes enforceable
the chargee miay appoint a receiver and in the case of a floating

.+ - chaxge a receiver so.appointed shall be deemed to be receiver.and,

e R

manager of the property subject to the charge and for the purpose

of this Ordinance in relation to property subject to a floating

charge, unless the context otherwise requires, the expression
o “receiver” includes “receiver and manager”.

(18) In the case of a floating charge, notwithstanding that the

- charge has not become enforceable, the Court may on the appli-

cation of the chargee appoint a receiver or manager if satisfied

that the security of the chargee is in jeopardy, and for this pur-

pose the Court may consider a security to be in jeopardy if it is

satisfied that events have occurred, or are about to occur, which

make it unreasonable in the interests of the debenture holder that

- the company should retain power to deal with the property com-
prised in the floating charge.

(1 9) A receiver or manager cannot be appointed as & means of
enforcing unsecured debentures.
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(20) . The right to appoint a receiver conferred by subsectlon
(17) and the right to apply to-the Court under subsection (18)
shall, where the company i a private company or being a public
company the number of debentures having the benefit of the fixed
or floating charge s less than 10, bé exercisable by any debenture

holder, and in any othét case shali be exercisable only by the‘ o

- trustees of the trust-deed constituting the debenturzs:

(21) Where a receiver is appointed on behalf of the holders of
any debentures secured by a floating charge or possession is taken
~ by or on belialf of such debenture holders, the debts which. have
pnomy shall be discharged in order of priority to the order set
out in the Companies Act, 1948 of England, out of any assets
coming into the hands of the receiver before any payment is made
on account of principal or interest in respect of the debentures

- and if a receiver or any person taking possession; as aforesaid shall

make any repayment in respect of the debentures before dis~
charging any such debts he shall be personally liable to discharge
such debts to the extent of any repayment made by him, i

Kt
b
i
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T rustees for
debenture
hoiders

22) The provisions of sections 33 to 60 shall appiy to and on
the appointment of receivers and managers by or on behatf of
debenture holders.

" (23) If the mdmg—up of the company commences, of a
Supervision Order is made in respect of a company, within 12

... months of the creation of a floating. charge.by a companv.such . vuird
P cﬂarge, ‘unle$s Tt s “proved’ ‘that the company was saivent atthe
time of the ‘creation of the charge, shall be invalid except to the

amount of any cash paid to the company at the time of or subse-
quent to the creation of the charge and in consideration for the

.-charge together with interest on that amount ata rate tobe fixed .- . on 4

by the: Registrar.

59. (1) Any debentures, whether or not secured by a charge
on the company’s property, may be constituted by a trust deed
appointing trustees for the debenture holders but in the case of a
public company any such. appommm]t shall be sub}ect to the
provisions -of section 49 (5).

(2) It shall be the duty of the trustees of a debenture trust deed
to safeguard the rights of the debenture holders and on behalf of
such holders to exercise the righis, pawers and discretions confer-
red upon them by the trust deed.

(3) Where any debentures constztuted by a trust deed prowde
that such debentures are sccured debentures the charges securing
the debentures shall vest in the trustees of such trust deed.
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" (4) The Court may, on the application of the Registrar or of

any debenture holder,.i'emove any trustee and appoint another in
his place if satisfied that it is for any reason undesirable that the
trustee shall continue to act:

Provided that where any application is made by a debenture |
holder such application shall be heard in chambers and the Court,

- may direct the applicant to give security for payment of costs.

(5) Whenever a trustee ceases from any cause to be a trustee,

-unless there shall be at Teast 2 surviving trustees, a new trustee
shall be duly appointed within 14 days of such retirement as

provided in the trust deed and in default the Registrar may, on

‘the apphcauon of any debenture holder, appoint another trustee

* or trustees in his place and for this purpose a trustee who resigns

or is removed from office shall notify the fact to the Registrar

- within 7 days of such retirement and in the case of the death of a

trustee the surviving trustee shall so notify the Registrar and any

new trustee appointed shall notify the chlstrar of his appomt—
-ment.- \ __

----------

(6) The remuneration of the trustee of a debenture trust deed
shall be paid by the company in accordance with the terms:set

- forth in the trust deed.

T4 Vs

- cxecated shall bercgistored wit

{7) The terms of any trust deed constituting any issue of

- debgntures shall contain such orovisions as tomeetingsof deben- . .
" ture holders, the rights and obhgatlons of the trustee andasto = 7

such other matters affecting the debenture holders as the Regis-
trar shall approve and no trust deed shall be executed exceptin a
form approved in writing by the Rﬁglstrar and every trust deed so

fotrarond no oublication. ... ...

of the trust deed, or any reference thereto shail be made, until the
Registrar has certified in writing that the trust deed has been duly
registered, and i any company shall contravene this provision
each director of the company {other than a director who has
specifically dissented from such publication) shall be liable on
conviction of the company to a fine not exceeding $1,000..

(8) Any provisions contained in a trust deed shall be void in so

far as it would have the effect of exempting a trustee thereof from

or indemnifying him agafnst, liability for any breach of trust or
failure 1o show the degree of care and diligence required of a
trustee having regard to the powers, authorities and discretions
conferred on the trustee by the trust deed: |

Provided that nothing herein contained shall invalidate any
release given to a trustee with the consent in writing of the hol-
ders of not less than three fourths of the outstanding debentures,



nB6arws . CADIOA L mmrﬁempf;’zzes e e T 19? B4, ..

o (9) In the case of any debentures which are to be oﬂt‘ered for b
subscription or purchase by way of public offer requiring a pros- -
pectus under section 61 only an approved trustee shall be eligible -
for appointment as trustes of the trust deed constituting or secur-
ing the debentures and the Registrar shall specify by notice each
company for the time being approved: by the Minister as compe~

-tent:to exercise the duties-of and accept appointment as trustee of -
a'debenture trust deed, and anty compaty which represents itself
improperly as an approved trustee shall on conviction be liabie to
a fin¢ not exceeding $5,000 which shail be payable jointly and
severally by the directors of such company in default of payment
by the company. =~ .

{10) Notwithstanding that for the purposes of section 61 as to
public offers of debentures an invitation to the public to deposit. . -
money with or tolend money to a company shall be deemed to be
an invitation to acquire debentures, where any such invitation is
made by a person registered under this Ordinance, or by the
Minister, it shall not be necessary for such person to issue.a

™

aebentura—aamﬁsat@GHaagenaex‘ut&ﬁ@ issuewith-g-trust.deed ————
and to appoint a trustee, but if any such person issues any deben- |
ture certificates to.more than 10 persons such issue shall be con-
stituted by the issue of a trust deed and the appointment of an
approved trustee.

Regiiation:” 12 5e-(1) Every-chargedizacompany for the purpose: Gf,”‘:“ﬁ‘{ﬁ‘.id"“_

o chiirges mg security for moneys raised of any obligation or debt incurred
by the company shall be void so far as any security .over the
company’s property is thereby conferred and shall not rank as a
valid security in the event of the company bccommg ‘insolvent
unless particulais in the presceibed foun giving? ~he detadls
required by the Registrar are delivered to the Registrar for regist-
ration within 14 days of its creation, and in the case of the crea-
tion of a series of debentures or an issue of debenture stock "
constituted by a trust deed any charge created by such trust deed c
shall not be effective unless the first debenture of the series or the
original trust deed shall be delivered to the Registrar for registra-
tion within 14 days of the creation of the series or the execution
of the trust deed, and if registration be effected within the said
period of 14 days as regards a number of charges created by a -
company priority as to security shall be determined by the date of

~ execution of the relevant charges save where the terms of the
~ instrument creating any charge otherwise provides.

(2) If a charge is rendered void by virtue of the PI‘OVlSIGnS of
subsection (1) the money secured by such charge shall becore
immediately repayable notwithstanding any provision to the con-

e "III’TIJIHF&I
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‘ trary in the document creating the charge, and the directors of the
e company shall be jointly and severally liable for the repayment of
such money in the event of the company failing to make such
repayment, and if 2 winding-up order is made against the com-
pany the directors of the company shall be subrogated only as
~deferred creditors of a class set ot in the Companies Act, 1948
-.of Bngland, in respect of moneys paid by them under this subsec-.
tion, unless the dnectors have delivered to the chargee particulars
of the charge in the prescribed form for registration with the
Registrar at the time of the execution of the charge.

(3) Nothing in this section shall affect the provisions of any
other law relating to registration of charges.

(4) The particulars required to be delivered to the Registrar
_under subsection (1) shall be signed by the chargor and the
~ chargee.
(5) Where a charge particalars of which require registration
under subsection (1) is expressed to secure all sums due or to
oo _begome due or some other uncertain or fluctuating amount the

-,

':‘“"—.\

said particulars shall specify the maximum sum deemed to be
secured by the charge and such charge shall be void so far as any
- security on the company’s -property is thereby conferred as
regards any excess of the stated maximum sum imless amended
particulars of the charge stating the increased maximum sum
deemed to be secured thereby are delivered to the Reg:strar
within. 94" days - after” thS" agfesiilil by "¢ chdtgor “and THHE™
chargee to- increase the otriginal stated maximum, but any such
reglstratlon of amended particulars shall be without prejudice to
any rights in the property charged of any person which have been
. propetly acquired subsequent to the registration of partlculars of |
“the original charge.

(6) Where a company acquires any property w}nch is subject
to a charge of such kind that particulars of it would, if it had been
T created by the company, have been required to be registered
' under this section the company shall cause to be delivered to the
Registrar within 14 days of such acquisition particulars in the
prescribed form giving the Registrar such information as he shall
require and in default the validity of the charge shall not be
affected but the charge shall become immediately repayable and
the directors of the company at the time of the acquisition shall be
liable in similar manner to the liability imposed on directors

under subsection (7).
(7) Where at the date of the commencement of this Ordmance

an existing company has property on which there is a charge
particulars of which would require registration under this Ordi-




nance if it had been created 'after the date of such commencement

then, unless the charge has been discharged or the property has
ceased to form part of the property of the company prior to the
expiration of 3 months from the date of such commencement, the
company-shall within such period cause particulars of any such
charge to be delivered to the Registrar, and in addition every

existing company shall within the said period deliver to the Regis- .-

trar a statutory declaration made by a director and the secretary
of the company stating whether or not there are any charges on-
the company’s- property particulars of which require to-be regis-
teted under this section and confirming that all such particulars
have been duly delivered to the Registiar, and if default is made

in complying with this provision, or i any omission is ‘made in
respect of the statutory declaration before referred to, the validity
of any charge particulars whereof are not so regtstered shall not
be affected but such charge shall become immediately repayable
and the directors of the company shall be jointly and severally
liable to the chargee for payment of all moneys due under the

charge and if a winding-up order be made against the company

s
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“~thes divectors shall be subrogated only as deferied creditos of a

class set-out in the Companies Act, 1948 of England, in Tespect of
moneys paid by them under this provision.

(8) The Registrar on bemg satisfied that an omission to regls- -

ter particulars of a charge withip the time required by this Ordi-

..... hance or that any omission or mls-statemgnt of any particular was.
" aceidetital ‘of due to mauvaz‘tencv or to” some other: sufficient

cause may, on the application of the company or any person

- interested and upon such terms as the Reglstrar considers proper,
- order that the time for registration be extended or that the omis- _
sion or mis-statenient be rectified, and where an extension of tirme.
- is granted under this provision the charge shall not adversely
- affect any person who prior to the date of actual registration of
the particulars shall have acquired any proprietory rights in or a

fixed or floating charge on the property subject to the charge and
shall be ineffective against a liquidator and any creditors of the
company if the winding up of the company commences before the

date of actual registration, and on registration being effected the -

provisions of snbsections (2), {6) -and (7) (whereunder the
moneys secured by the charge become nsnmedlately repayabie)
shall cease to have effect.

(9} The Registrar on being satisfied that in respect of any

charge of which particulars have been regxstered under this Ordi-

nance—
() the debt in respect of which the ch-arge was created has
been paid or satisfied in whole or in part; or
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(b} that the whole or part of the property charged has been
* released from the charge or has ceased to be in the owner-

ship of the company;

shall enter on the file of the company a note or r memoranduin
recording the extent to which the charge has been paid or satisfied
or the release or cessation of ownershlp

- (10) Every company shall causé a cestified copy of every
instrument creating any charge particulars whereof require to beg
registered under this Ordinance to be kept at the registered office
of the company or at any other office where the register of mem-
bers is kept:

Provided that in the case of a series of debentures or debenture
stock a copy of the trust deed or, where no such trust deed is
required, a.copy of one of the debentures of the series shall be
- sufficient and the provisions of section 24 as to inspection of the
register of members shall mutatis mutandis apply to the inspection
of such copy and to the right to obtain copies of such instrument.

e .n._(.1_1_)_Th&reg:stratwmﬁanypammlamtmdeums.&ectmn shall

constitute actual notice of all such particulars, but not of the
contents of the instrument of charge, to all persons and for all
purposes as from the date of actual registration.

(12) The foregomg provisions of this section shall apply to all
. f'ompaﬂzes registered in Kiribati or whether the charge relates to
“ propestyin Kiribati or.elsewherasridio altiexivimal comnaniey b
respect of any charge within the promlons of this section if the
charge relates to or affects property in Kiribati. : :

52. The provisions of sections 26 and 27 as to transfers and Transfers and
transmission of shares and the cancellation of shares heid by mis- of debentures
sing members shall apply mutatis mutandis as 1o transfers and
transmission of debentures and the cancellation of debentures
held by persons of whose whereabouts the company is not aware:

Provided that a company, other than a private company, may,
subject to any consent or sanction required by law, issue bearer
debentures transferable by defivery.

RECEIVERS AND MANAGERS

53. (1) The following persons shall not be competent to be Qualification
appointed or to act as receivers or managers of any property or
undertaking of a company:—

(@)} an infant; or
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(b) anyone found by a competent court to be a person of
. 'upscuad mind; or o S

(c) a body corporate; or

(d) anyone in respect of whom an order shall have been made

under section 118 so long as such order remains in force, -

- unless leave to act as receiver-or manager of the property

" or undertaking of thi¢ company éoticernied has been given T

by the Court in accordance with that section; or
{e) an undxscharged bankrupt. :
(2) A director or auditor of a company shall not be qualified
for appointment as a receiver or manager of any property or
undertaking of that company.

(3) Any appointment made in centraventxon of this section :

“shall be void; and if any of the persons named in subsection (2) or
in subsection (1) (a), (c), (d) or {e) shall act as such a receiver or
manager he shall be liable to a fine not exceeding $300, or, in the
case of an individual, to imprisonment for a term not. exceedmg 6

Powers and
duties

o

Recexver

&pomte by

months-or-to-d-fine-net-cxcoedin £-$500;-or-to-both such-impris—————

onment and fine.

54. (1) A person appomted receiver of any property of a
company shall, subject to the rights of any prior incumbrancers,

ake possession f and piigeraihe preperiy, teceivethgrenivand. ;- .

pmﬁts and discharge all outgoings in respect thereof and realise
the security of those on whose behalf he is appointed; but, unless
he.is under the-powers conferred by a floating charge appointed

manager, he shall not have power to carry on any buszness or

“undertaking, 7

{(2) A person who is acting as receiver and manager of the
whole or any part of the undertaking of a company shall manage

the same with a view to the beneficial realisation of the security of

those on whose behalf he is appointed.

(3) As from the date of appointment of a receiver or manager
the powers of the directors to deal with the property or undertak-
ing over which he is appointed shall cease unless and until the
receiver or manager is discharged.

55. A receiver or.manager of any property or undertaking of a
company appointed by the Court shall be deemed to be an officer
of the Court and not of the company and shall act in accordance
with the directions and instructions of the Court.
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56. (1) A receiver or manager of any property or undertakmg R"’“’;?éd

ofa oempany appointed out of Court under a power contained in ot of Court
any instrument shall, subject to section 57, be deemed to be an
agent of the person or persons on whose behalf he is appointed;
and if appointed manager of the whole or any part of the under-
taking of a company he shall also be deemed to be an officer of |
the company and to stand in a fiduciary relationship to it, and
section 101 shall apply toa manager as if he were a diréctor of tite
company:

Provided, however, that in the exercise of his powers he may,
pursuant to section 101 (2), give special, but not exclusive, con-
sideration to the interests of those on whose behalf he is

appointed.

(2) Such a receiver or manager may apply to the Court for -
directioris in relation to any matters arising in connéction with the.:
performance of his functions; and on any such application the
Court may give such dlrecﬁons or make such order concerning
the nghts of persons before the Court ot otherwise, as the Court

e, Specify.hy whom such remuneration shall be paid..

(3) 'Ihe Court may, on the application of the company or the
receiver, by order fix the amount to be paid by way of remunera-
tion to any such receiver or manager; and may from time to time
on application made either by the company, or by the receiver or
manager, vary or amend the order, and any such order shall

{4) The power of the . Court under stbsection (3) sha]l wﬁcre
no previous order has been made with respect thereto under that
subsection—

(a) extend to fixing the remuneration for any period before

theé making of the order ‘or the application therefor; and -

(b) be exercisable notwithstanding that the receiver or man-
ager had died or ceased to act before the making of the
order or the application therefor; and

(c) where the receiver or manager has been paid or has

~ retained for his remuneration for -any period before the
making of the order any amount in excess of that so fixed
for that period, extend to requiring him or his personal
representatives fo account for the excess or such part
thereof as may be specified in the order:

Provided that the power conferred by this subsection shall not
be exercised as respects any period before the making of the
application for the order unless, in the opinion of the Court, there
are special circumstances making it proper for the power to be so
exercised.

T " .
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Liahility of -
Teceiver

. 57, (1) A receiver or manager of any property or undertaking
- of a company shall be personally liable on any contract entered -

into by him except in so far as the contract otherwise expressly

. provides.
(2) As regards contracts entercd to by hxm in the proper

perfarmance of his functions such receiver or manager shall, sub-

ject. to the rights of any prior incumbrancers, be entitled 10 an-

- mdemmty in respect of liability thereon out of the property over

Notification

appointment

which he has been appomted to act as receiver or manager.

(3) A receiver or manager appointed out of Court under a
power contained in any instrument shall also be entitled, as
regards contracts entered into by him with the express or implied
authority of those appointing him, to.an indemnity in respect of

Lability thereunder from those appointing him to the extent to -

which he is unable to recover in accordance with subsection (2).

58. (1) Where a receiver or manager of any property or
undertaking of a company has been appointed, notice shall be

jssued by or on behalf of the company or the receiver or manager,

; '-.-‘?-.;.:m% “eption re]aﬁn» e 3 e TR

being a document on or in which the name of the company
appears, shall contain a statement that a receiver or manager has
been appointed. .

(2) If default is made in complying with the requitements of

- company and every r officer, receiver or manager of the company

Accounts of
receiver

who is in default shall be lable to 2 fine' not exceeding $100 in
respect of each default

59 (1 Every recciver or manager of any propeity of a com-

pany shall—

(a) within 1 month, or snch longer period as the Registrar may
allow, after the expiration of the period of 12 months from
the date of his appointment, and of every subsequent
period of 12 months until he ceases to act, deliver to the
Registrar for regmtratmn an abstract in the prescribed
form showing his receipts and payments during that period
of 12 months; and

(b) within 1 month, or such longer period as the Registrar may
allow, after he ceases to act as receiver or managet deliver
to the Registrar for registration an abstract in the pre-
scribed form showing his receipts and payments during the
period from the end of the 12 months to which the last
abstract, if any, related, and the aggregate of his receipts
and payments during the whole period of his appointment.

wntders (or business, letteresvthe

JCAPR, 10A  Companies.. .. ..J919Ed .
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(2) Every receiver or manager who makes default in comply-

- ing with the requirements of this section shall be liable to a fine

not exceeding $50 for every day during whzch the default
continues. . )

60. (1) H any receiver or manager of any property or under-

‘taking of a company— -

{a) baving made default in ﬁhng, dchvenng or- maklng any
return, account, or other document or in giving any notice
which he is by any provision of this Ordinance required to

Enforcement
of rewiye:’ $

file, deliver, make, or give, fails to make good the default .

- within 28 days after the service on him of a notice requir-
“ing him to-do so; or

. (b) havmg been appomted out of Court under the PpOowers con-

 tained in any instrumént, has, after being required at any

time by the liguidator of the company so to do, failed to
render proper accounts of his receipts and payments and
‘to vouch the same and to pay over to thc hqmdator the

mt»p;epeﬁ;—payable-tn him,

the Court may, Op an apphcanon made for the purpose make an
order directing the receiver or manager to make good the default
within such time as.may be specified in the order and may provide
that all costs of and incidental to the apphcatlon shall be borne by
the receiver or. manager :

P {2) An applicationior the purpoess of thivsciton gy, ii'the 7
.‘fase of such default as is mentioned in subsectmn (1), be made by

the company, its hqwdator or any member or creditor of the
company or by the Reglstrar

f OFffE;R's OF SECURITIES. TO THE PUBLIC

61. (1) It shall not be lawful fora pubhc company to allot or
agree to allot any shares or debentures of the company unless the
person to whom the shares or debentures are allotted has had
delivered to him a copy of a prospectus which has been duly
registered with the Registrar not earlier than 3 months before the
date of such allotment or agreement to allot, and no form of

application for shares or debentures of a public company shall be
issued unless it be accompanied by a copy of a prospectus wlnchl

has been so duly registered:-

Prospectusés
and public.
offers ‘

‘Provided that the provisions of this section shall not- ‘apply -

where the allotment or agreement o allot is not made pursuant to.

a public offer of shares or debentures.
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(2)- It shall not be lawful for any person to make 2 public offer

. of any shares or debentures without the consent of the Registrar - — -

who in granting such consent may impose such conditions or
restrictions as he may think proper.

(3) For the purposes of this Ordinance a public offer shall be
deemed to be made if an offer or invitation to make an offer is—

(@) made, whether arally of in writing, circulated, advertised,

pubhshed or disseminated by newspaper, broa*ﬁcastmg, o
cinematograph or by any other means whatsoever; and L

" {b) made to any 1 or more persons whether selected as mem-
bers or debenture holders of the company concerned or as
clients, customers or creditors of the company or of the
person making the offer or in any other manner:

Provided that— - :
(a} apublic offer shall not be deemed to be made in the case
of—- -
(i) an offer to existing holders of sharcs or debentures

prised in the offer without any nght of renuncia-
tion; or

(i) an offer without any nght of renuncxauon to the
holders of convertible debentures or debentures
having subscription nghts in respect of shares of the

RS AT ;'Tzii':}.ass mto 01' Ji {CSB&&.&. ,._3( P2 ,g,u.'h s.ha.; i" gu,w oA c{)u J,‘_,l Loy e

sion or subscnptmn exists,

or if the offer is certified in writing by the Registrar to be
an offer which the Registrar considers as not being calcu-
lated to result, duect:ly or mchrecﬂy, in the shares or
" debeiitures becoming avaitable to mote than 20 per§ots or
to persons other than those to whom the offer is made and
which the Registrar considers as being a domestic concern

of the persons making and receiving the offer; and o~

(b) if any such offer which under the provisions aforesaid is
- not a public offer is made in writing or published or dis-
. seminated by newspaper, bmadcastmg, or cmematograph
or any other imeans not being an oral invitation made to -
any individual or group of individuals not exceeding 10the
terms of such offer may be approved by the Registrar.

(4) For the purposes of this Ordinance any public invitation to
deposit money with or to lend money to any company shall be
deemed for the purposes of this Ordinance to be an offer to allot
debentures of the company and any such public offer to deposit
money or lend money shall oply be made by or on behalf Gf a

b e o st e e 1 e b 8 a4 20 1 e o Amminnrens e it et et

of the-same-class-as-the shares or-debsntures- COFm—— -
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company which the Minister by order made under this section
authorises to make a public invitation in terms of this section; and.
the Minister may in granting his authority impose such conditions
and restrictions as he may consider proper and, without prejudice
to the generality of the foregoing, the Minister may require thata
copy of an advertisement, circular or brochure relating to such
invitation shall he anproved by and delivered to the Registrar for
registration before it is published. .

(5) Every prospectus issued in accordance with the provisions
of this Ordinance shall be in such form and contain such informa-
tion as the Registrar shall in his absolute discretion require and a
copy of such prospectus, having attached thereto such documents
as the: Reglst:rar shall require, shall be delivered to the Registrar
for registration not less than 14 days before the date on which it is

. intended that the prospectus shall be issued and no prospectus
shall be issued unless the Registrar shall have issued to the com- .

pany a certificate of registratioh upon being satisfied that a copy
of the prospectus and the requisite accompanying documents
have been delivered to him and are in accordance with his

requirements.

(6) Every prospectus shall ou the face thereof bear the date on
which the Registrar has certified its registration under this Ordi-
nance,

... (T) No prospectus shall be issued more than 3 months after the
" date of the reg:strauon of the prospecius wiihitis Registrar and i

a prospectus is so issued it shall be deemed to be a prospectus
which has not been reglstered

{8) The Registrar shall not register any prospectus which

~ names any person as acting in any capacity for the company
- whose shares or debentures are being offered to the public or
which contains or refers to any statement made by ap expert
unless he shall be satisfied that the person so named o1 the expert
has given and has not withdrawn his consent to the publication of
- the prospectus and no prospectus shall be issued if prior to the
issue thereof any such person so named or any such expert shall
have withdrawn his consent to the publication of the prospectus.

(9) No company shall within 1 year after the date of registra-
tion of a prospectus vary or agree to the variation of any of the
terms of any contract referred to in the prospectus unless the
variation in specific terms is authorised by the class consent of the
holders of shares or debentures of the class comprised in the
prospectus.

(10) ¥ any person acquires any shares or debentures of a
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public company as a result of an untrue statement of a material
fact made (whether innocently or fraudulently) in a prospectus = -

published in.relation to such shares or debentures such person
shal be entitled to apply to the Court to order that he be permit-
ted to rescind the. acquisition: of such shares or debentures pro-
vided that the- claim to rescind is made within 6 ‘months after

: .dxscevenna that the untrue statement. was made.
(1 1) Where in accordance with any requn'ement of the Regis-

trar it s -stated in a prospectus that applications will not be
accepted or treated as binding for a speclﬁed period, or that the
public offer is conditionz] upon any permission being granted or
that the offer is conditional upon 2 minimum. subscription being
subscribed, all moneys received by the person making the offer
shall be kept in a separate bank account (particulars whereof are
stated in the piospectus) and shall be deemed to be held on trust

for the persons who have paid such moneys until any such condi-

tion has been fulfilled.
( 12) If any cendmon referred to in subsecﬂon (1 1) is not

o
)
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of the ‘said pe-aod of 7 day,-,

Wlthm 7 days of the explratlon of the penod stated in ) the prospec-

tus for fulfilment of the ¢ondition; and the directors of the com-
pany shall be jointly and severally liable to repay that money with
interest at the rate of 20 per cent per annum from the expiration

o - -_._. i et
Hu.;,.,—w,..- -=\.\

13) W addition t6 the power "of rescission donferred bysub-

section (10), where a prospectus has been issued any person who
subscribes for or otherwise acquires shares or débéntures of a
company on the faith of any statement made 1o the prospectus or

in-any repert or other docitment accompanying or referred to in.

the pmspectus shall be entitled to apply to the Court to order
compensation for any loss or damage he has sustained by reason
that such statement is untrue, and if such a person has deposited
money with or lent money to a company he shall be entitled to
claim interest at such rate as may have been agreed to be paid on
the deposit or loan.

(14) Subject to subsection (15), the followmg persons shall be

liable to pay compensation in accordance with subsection (13):—
(@) every person making the public offer to which the prospec-
tus relates; and

(b) every person who was a director of the company at the
time the prospectus was registered or was named in the

prospectus as a director; and
{c) every person not within category (b) above who is named

i,
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m the prospectus as having agreed to become a d1rec’tor, |

. and

(d) every person. who is named in the prospectus as a promo-

(e)

ter; and
every person ‘named in the prospectus as an expert.

(15) No.person shall be liable. under subsections (13) and (14)
- if he proves—
- (a) that as regards every untrue statement not purporting to

{b)

be made on the authority of an expert (othér than himself)
or of a public official document or statement, he had
reasonable ground to believe and did believe up to the

~time of the allotment of the shares or debentures that the
~statement was true; or

that as regards every-untrue statement purporting.to be
made by an. expert or contained in what purports to be
copy of or extract from a report or valuation of an expert,
it fairly represented the statement or was a correct and fair
copy of or extract from the report or valuation and that he

{d)

(e)

#

had reasonable ground to believe and did believe up to the
time of the allotment thereunder that the person making

the statement was competent to make it and had given the

consent required by subsection (8) and had not withdrawn
his consent in writing before the date of allotment; or
that after registration of the prospectus and before any

“allotment thereudder he, o becoming aware of- any S
- untrue statement therein, mthdrew his consent thereto in

writing and gave reasonable public notice of the with-
drawal and of the reason therefor; or

that the prospectus was published without- bis knowledge.
and that on becoming aware of its publication he forthwith
gave reasonable public notice that it was published without
his knowledge; or

that being a person named in the prospectus as a director
or as having agreed to -become a director at the date of
registration of the prospectus he was not a director and

had not consented to becoming a director or that having

consented to being so named he withdrew his consent and
the prospectus was pubhshed without his authority; or

if being a person named in a prospectus as an expert that
the untrue statement was not made by him or that as
regards any untrue statement made by him he was compe-
tent to make the staterment and that he had reasonable
grounds to believe and did believe up to the date of regist-

ration of the prospectus and any allotment thereunder that

-
e
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. it was true, or that having given his consent under subsec—

tion (8) he withdrew his consent.in writing before registra- .

tion of the prospectus or that after registration of the pros-
pectus and before any allotment thereunder on becommg
aware of the untrue statement he withdrew his consent in

writing and gave reasonable pubhc nonce of the with-

.. drawal and of the reason. therefor.

(16) Where any person is named in a prospectus asa d1rector
or as having agreed to become a dirgctor or as an expert and he
has 1ot ¢onsented to. be so named or has withdrawn his consent
before registration of the prospectus and has not authorised or
consented to the publication of the prospectus, every person mak-
ing the public offer -(except any without whose knowledge or
consent the prospectus was published) shall be liable to mdemmfy
any person referred to-in subsection (15) against ali damages, .
costs and expenses to which he. may be liable by reason of his -
name having been inserted in the prospectus or the inclusion
therein of a statement purporting to be made by him as an expert

cor in defending himself against any legal proceeding brought

- against him in respect thereof.

{17) For the purposes of this section a person shall be deemed
to have given reasonable public notice of any of the matters
before referred ‘to if he shall have given to the Registrar and the
c:ompany notice in writing of his withdrawal of consent and the

-, ¥eaecn therefor or that the prospectus-had beenpublishedwithy -
out his’ authonty and inserted in'the “Atoll Pioneer” and evéry

other newspaper in: which the prospectus had been published a

notice in similar terms to the notice: gwen to the Registrar.
(18) ‘I any allotment of shares or, debentures is made in con-

travention of subsection (1), all persons actmg in contravention of
that subsection shall be liable on conviction in the case of a body

corporate to a fine not exceeding $10,000 and in any other case to
imprisonment for a term not exceeding 2 years or o a fine not -

exceeding $10,000 or to both, and if as a result of any allotment
in breach of subsection (1) any person enters into any transaction
he shall be entitled to rescind the transaction and either in addi-
tion to or instead of rescission to recovér comipensation for any
loss sustained by him (with interest at thé rate of 20 per cent per
annum from the date on which the transaction is effected) from
any person who is liable {whether convicted or not) in respect of

the breach and in the case where the breach is made by a body

.. corporate the directors of such body corporate (other than a

director who proves that he dissented from the breach) shall be

jointly and severally liable for any compensation payable under

this section.
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- {19) Where a prospectus, adveﬂmement or. circular published
~ in relation to any public offer to dispose of shares or debentures

of a company or to deposit money with or to lend money to a

company contains any untrue statement, any person who pub-

lished or authorised the publication.-of the prospectus, advertise-
ment of circular shall be liable on conviction t6 imprisonment for
‘a term not exceeding 2 years or to a fine not exceeding $5,000 or
to both or in the case of a body corporate to a fine not exceedmg
$5,000 which shall be payable jointly and severally by its direc-

publication or authorisation) unless he ‘proves either that the
untrue statement was not material or that he had reasonable

ground to believe, and did beliéve, up to the time of pubhcatlon. :

of the prospectus that it was true,

(20) For the: purposé of this section, a person shall not be
deemed to have published or authorised publication of a prospec-
tus, ‘advertisement or circular by reason only that he was the
printer thereof, or of his having given consent as an expert pur-

S saa-at—t&subssstmm(ﬂ)arhmng thﬁ_Rﬂg].Simf by reason of having

having approved any such advertisement or clrcular

(21) Any condition purporting to require or bind any person
to waive compliance with any of the foregoing provisions ‘of this
section or to diminish the rights of 2ny person under any of such

s provisions or to affect apy person with sotice of anv. contract; .. .. . .

document, transaction or ‘matter not spec1ﬁcally referred to in any

prospectus, circular or advertisement shall be void.
(22) No person carrying on business in Kmbatz shall allow his

name. t0.appear in.any prospects issued by a body corporate L

registered ontside Kiribati unless a copy of stich prospectus shall ™"

have been first delivered to and approved by the Registrar.

(23) It shall nat be lawful for any private company to make or
have made by any other person on its behalf any public offer of its
shares or debentures,

62. (1) Every company shall in every year before 31 July in
such year deliver to the Registrar for registration an annual

Annual
reharms

return made up to the preceding 30 June in such form and con-

taining such information and shall be accompamed by such

documents as shall be prescribed and the regulations, in prescrib-
ing the form and contents of annual returns, may differentiate

T e b e e a0 Py e



between the various types of compames mcorporated under this
Oxdinarnice. ‘

- (2) I a company fails to deliver its annual return to the Regls
trar within 2 months of the date. by which such return had to be
registered ‘as provided . by subsection (1), the- Registrar shall

. within 28 days of the expiration of the said period of 2 months
publish the name of the company n ‘the Gazette and in the “Atoll
Pioneer” and as from the expiration of the last day of the month
in which such publication is made the company shall be dissolved
and struck off the Register unless prior thereto the. company shall
have delivered to the Registrar its outstanding anpual return and
such return has been accepted by the Registrar for registration;
and the directors of the company ai the date of dissolution and
any persons who were directors during the preceding 15 months
shall on demand account to the Registrar for the manner in which
the assets of the company were disposed of during such period
and shall be jointly and severally liable for the discharge of all
liabilities outstanding at the date of dissolution, mcludmg the fee

e VeLECH WaS: payable in respect-of -the-annual return-in- respect-of-—

which default has been made:

Provided that the Court on application being made to it by any
such person who was a director. may relieve any such person from
any Hability to discharge any liability incurred or arising in respect
of the penod after the date on whaﬂh h., ceased to be a dlrecter

Accounts 63 (1) Every company shall canuse to be kept p.roper books of:
account with respect to its financial position and changes therein,
and with respect to the control of and accounting for all property
acquired whether for resale or for use in the company’s § business,
“and in parncular with respect to— ) _

{a) all sums of money received and expended by or on behalf

of the company and the matters in respect of which the
receipt and expenditure takes place; and

{b) all sales and purchases by the company of property, goods
and services; and

{c) the assets and liabilities of the company and the interests
of the members therein,

(2) Proper books of account shall not be deemed to be kept if
there are not kept such books as are gecessary to give a true and
fair view of the state of the comipany’s affairs and to epable the
preparation of proper profit and loss accounts and balance sheets

- containing the information required by or pursuant to this Ordi-
nance and the directors shall be obliged to keep any particular
type of book of account that the auditor (if any) of the company

70 CAP 10A . Companies - [1079Ed -
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shall in his absolute discretion consider appropnate to ensure
comphance with this provision.

(3) The books of account shall be kept at the regsstered ofﬁce
of the company or at such other place as the directors, with the
consent in writing of the auditors, approve, and shall at all times
be open to inspection by any dlrector, the sccretary or the auditor
and, if the Court so dirécts, by the Registrar or by any member
who claims to be aggnevcd and who has instituted proceedings

under sectmn 120.
4) Where books of account are with such Comsent and

approval as aforesaid kept outside Kiribati, the directors shall
ensure that they shall. be sent to and kept at a place in Kiribati for .

purposes of being open for mspectwn by any of the persons men-
tioned in subsection (3) and contain such information as will
disclose with reasonable accuracy the financial position of the

company at intervals not exceeding 1 month, and the auditor of |

the company shall in any case where this subsection applies in
making his report as provided by this Ordinance certify that suit-

ablg drrangements have beermrmade by-the-directors-unéer-this—— e

subsection,
(5) The books of account may be kept either by making entries

in bound volumes or by a system of mechanical recording or other

system approved by the auditor so long as any such system is one

lawfully inspecting the books of account of the company.
(6) The directors of the company shall lay before each annual

| general mcetmg of the company—

(a) a profit and loss account and balance sheet; and

{b} a report by the directors therepn; and

{c) a report by the auditors, if any; and

{d) a report of any representative director made pursuant to
section 110.

(7) Copies of the documents required by subsection (6) to be
laid before each annual general meeting shall be sent with the
notice convening such meetmg to every person entitled to receive
such notice and at the same time to the holders of every secured
debenture of the company and to every employee of the company

, havmg not less than 3 years’ employment with the company.

(8) Io the case of a private company the provisions of subsec-
tion (6) shall. not apply if pursuant to section 133 an annual
general meeting is not held by such a company, and copies of the

.- . in respect of whzch adequate. arrangements exist for makmg the
" piforrifition therein avaiisbie inan inteligible form is anysse o~ it g



said documents are sent to the persons entitled to receive the
same within-6 months of the end of the financial year of the

company.

(9) Every profit and loss account of a company sha]l give a true
and fair view of the profit or loss of the company for the financial
year to which it relates dnd every balance shest of a company
shall give & true and fair view of the finaneial position and state of
affairs of the company as at the end of the financial year, and
where a company has subsidiary companies accounts or state-
ments (hereinafter called “group accounts”) dealing with the
financial position and profit or loss of the company and its sub-
sidiaries shall also be prepared and inchided with the said profit
and loss account and balance sheet, and every such profit and loss
account and balance sheet shall be approved by all the dirgctors
and signed on behalf of the directors’ by 2 directors.

(10) The report of the directors referred to in subsection (6)
shall be a report by the directors on the state of the company’s
affairs as disclosed by the said accounts, including the affairs of its .

- subsidiaries where group accounts have been prepared, and the

amount, if any, which they recommend be paid by way.of
dividend; and such report shall be approved by all the directors
and &gned on behalf of the directors by 2 directors, and-shall
include a statement that there has been no material change in the

financial position or prospects of the company since the dateupto

;U wiESh the said accounis-were prepared, ot if such stdieinent can~

not honestly be made particulars of any such material change, and
areport by a representative director shall be signed by such direc-
tor.

(11) The repori of the anditors referred to in’ subsect:on (6)

shall be signed by the auditors, or where the auditors are a firnd in

the firm’s name by the individual partner who has had specific
control of the audit by his firm.

(12) The regulations shall prescribe the matters to be specified
or contained in the reports and accounts refeired to in this sec-
tion, and may make different provisions in relation to companies
of different types, classes or descriptions 4nd may provide for any
requirements to be chspensed with ot modified in amy particular
cases.

(13) Itshall be the duty of every company which is a subsidiary
of apother company in respect of which group. accounts have to
be prepared and of the directors and auditors of that company to
give to the directors of such other company and its auditors all
such information and access to records as the latter may reason-
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ably require to enablé group accounts to be propetly prepared in

accordancc with this: Ordinance.

(14) It shall be an offence fcr any person to Jssue or pubilsh or
circulate a copy of any profit and loss account or balance sheet of
any company unless it be accompanied by the teports referred to

" in subsection (6) and is in the form required by this Ordinance,

save that a fair and accurate summary of any profit and loss
account or balance sheet and the auditors feport thereon or a
similar summary of the profit or loss figures for part of the com-
pany’s financial year may be published if such publication be
specifically approved by all the dn'ectors and 51gned on their
behalf by 1 of them.

(15) ¥ any director of a company fails to take a]l reasonable
steps to secure comphance by the company with the provisions of
this section, or if any person shall-contravene any of the provi-
sions of this section, he shall be liable, in respect of each offence,
to imprisonment. for a term not exceedmg 2 years or to a fine not

exceecimg $50G0 01 (o both:
Provided that—
~ {a) in any such proceedings against any such person for any
such offence it shall be a defence if it is proved that he had
reasonable cause to believe and did believe that some

.. .. Other. competent and reliable person was charged with the
s daty of seeing that the provisions were compiied with and ™

was in a position to discharge that duty; and

(b) a person shall not be sentenced to imprisonment unless the
Court considers that the offence was committed wilfully. -

LR IRy ar -

(16) 'Tha ﬁrst accounts of a company following its mcorpora- B

tion shall be for the financial period of the company commencing
on the date of its incorporation and ending on 31 December next
following and all subsequent accounts of the company shall be for
financial periods commencing on 1 January and expiring on 31
December in every year:

Provided that the Registrar may in any particular case in hls
absolute discretion vary the said financial periods of any company
and may farther provide that any financial period shall extend
beyond 31 December in any year.

(17) Every existing company shall have a period of 3 years
from the date of the commencement of this Ordinance within -
which it shall ensure that its financial year expires annually on 31
December unless the Registrar consents to a variation in manner
provided in subsection (16).
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Appoint-

ment and

-+ remioval of

_ auditors

64. (1) No perscn shall be appa:mted as auditor of a company

uniess—
(a) he shall prior to such appointment have consented in writ-
ing to be appointed;

(6) heis ‘duly quahﬁed for. appomtment in-accordance w:th the- '

provisions of this section, .

and within 7 days of an auditor bemg appomted the person so

appointed shall give notice of his appointment in the prescribed
form to the Registrar.

2) A partnerslnp firm may be appomted in the name of the
firm as auditors of a company so long as all the members of such
firm are duly qualified for appointment; and an appointment in

the name of a firm shall be deemed to constitute the appointment - -

of all the members for the time being of that firm as auditors
not\mthstandmg any change in the partners of the firm.

(3) A person shall not be qualified for appointment as auditor

- CAP& 104 R Csmpﬂmsw «{5}979_.E,gt;mm-..-,....,_,, .
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""of any company unless—

(a) he is a member of a firm of accountants established in
Kiribati and recognised by the Minister as being a firm of
qualified accountants for the purposes of the Ordinance,

or

appointed as an auditor of a private company,

and in making any such order the Minister may make different
prowsx.ons in respect of d}:fferent classes or descriptions of private
companies. by reason of the extent or naiure ol iheit respective

businesses or for-any other reason that the Minister in his absg-" =

lute discretion considers proper (including a provision that in any

particular case orin any particular class of private companies that
only persons qualified under paragraph (2} may be appointed
auditors) and may limit the period during which any such author-

isation is to have effect with power to revoke any such authorisa-
tion, and may further limit the number of companies {(whether

public or private) for which any 1 person or firm may be

appointed to act as auditor.

{4) Notwithstanding the provisions of subsection (3) none of
the. following persons shall be qualified for appointment as . ..

auditor of a company:—
(i @) an officer or employee of the company or of any associated
company; or

(B}, in.the case of a private company he js for the time heing -
VR authorised under an-order made by the Minister to be
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(b) a person who is a.partner of or in the employment of an
officer or employee of the company or of any associated
company; or '

{¢) an infant; or

{d} a person found by a competent Court to be of unsound -

- mind; or

{e) -an undlscharged bankrupt or

{fi any person in respect of whom an ordér has been made
under section 118; or

{g) any person who under an order under subsecﬁon (3) has
been disqualified by the Minister from acting as an
auditor; or

(k) a person who is not. ordmarﬂy res1dent i Kiribati; or

(i) abody ccrporate or

{(j) a person who is connected duectly or indirectly with the
company or any associated company either by virtue of
any shareholding in the company or by virtue of any rela-

tionship as a debfor of creditor of the comipany oL any
associated company:
Provided that nothing contained in paragraph () shall disqual-
ify a person from being appointed as auditor who is the partner in
a firm which has been appointed as auditor where such firm has
an office in Kiribati under the management or supervision of a

nance.
(5) Any person who is not qu_a’l_i_ﬁe_:d for appointment as auditor
 who shall act as auditor of a company or shall allow his name to
‘be published a5 auditor of a vuunpany shali be Liable to a fine not:
exceeding $1,000, and the company by whom he is improperly
appointed and every officer thereof who concurs in the default
shall be liable to a fine not exceeding $1 000.

{6) The first auditors of a company shall be named in the
application made to incorporate the company and, unless any
such auditor shall vacate office under the provisions of subsection
(9), they shall hold office until the conclusion of the first Annual
General Meeting of the company and shall be eligible for re-

election.
(7) Save in the case of a private company which does not hold

-an Annual General Meeting, at each Annual General Meeting an

ordinary resolution shall be submitted for the appointment of
auditors of the company and upon such resolution being passed
the auditors newly appointed shall hold office until the conclusion

o personiphalified 1o act dsauditor bau*uumpany undds- ‘hw Gdiwis T
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of the next following Annual General Meetmg at whzch they shall
be. ehgxble for re-appointment.

(8) No resolution shall be submitted at the Annual General
Meeting for the appointment as auditors of any persons other

than . persons appointed ‘as first auditors of the company or
appointed as auditors at the last p:recedmg Annual Geperal Meet-

ing unless special notice shalf have been given as herein provided.

(9) () An auditor shall vacate office if he resigns by notice in
writing to the company or if he ceases to be qualified to act

as auditor or if he is not re-elected at the Annual General
Meeting at which-he is due to retire, and when any casual

vacaney occurs in the office of auditor the directors shall fill
the vacancy within 1 month of the vacancy arising and in

default the directors shail at the expiration of such perod

notify the Registrar in writing, but so that the directors
may not appoint to fill the vacancy any person who has not
been re-elected ds aforesaid.
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(i) Whete 1 6f oTe perso persons Eave Been appomfed o act ™

jointly as auditors the continuing or surviving auditor may
continue to act on any vacancy arising and the directors
need not filf the vacancy.

(ifi) An auditor of a private company shall vacate office if he

resigns by notice in writing to’the company or if he ceases

Vo' be'qualitied to act as atloT or if a resélution bopanid Y

at any general meeting of the company for his removal

from office and in respect of such meeting the prmnsxons .

of subsection (14) shall apply.

{10) Whenever.an anditer resigns he shall at the same time s E

he gives notice in writing to the company send a copy of his notice
of resignation to the Registrar together with a statement to the
effect that there are no partlcular circumstances connected With

of the members or creditors of the company or the Reglstrar ora

statement of any such circumstances, and a copy of such state-
ment shall accompany his notice of resignation to the company,

“"and whiere such statement contains information which he consid-

ers should be brought to the niotice of the members or creditors of
the company there shall be sent by the company to each of the
persons entitled under section 63 to receive copies of its accounts
within 14 days of the receipt of such notice and statement a copy

- of such nonce and statement.

(1 1) An auditor may accompany his notice of resignation with

a requisition requiring the directors to convene a general meeting
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for the purpose of receiving and conmdenng such explanation of
the circumstances connected with his resignation as he may wish-

to have placed before the members of the company and the provi-
sions of section 77 shail apply to any such requisition and a copy
of such reqmsmon shaﬁ also be dchvered by the audltor to the

Registrar,

(12) Within 7 days of any change in the appomtm<:m of an

aunditor or in any of the particulars required to be given to the
Registray as regards the auditor of a company under this Ordi-
nance notice in writing shal} be given to the Registrar on the
prescribed form. -

(13) The remuneration of the auditors shali be ﬁxed by the

directors in the case of the first auditors and in any other case by
ordinary tesolution of the company or in such manner as the

-company may by ordinary resolution direct.

(14) Special notice (as if the resolution were a resolution to
remove a director under section 93, the provisions whereof shall

nesttatis-mstandis—apply)-shall be.required of any resolution to
‘appoint a petson as auditor other than a retiring auditor or to
re-appoint as auditor a retiring auditor who was appointed by the

directors to fill a casual vacancy or to remove the auditor of a
private company.

"7 Tg5.(1) The duditors o a company whilst acting ‘i iite -

formance of their duties under this Ordinance are not officers or
agents of the company but stand in a fiduciary relatmnsth to the
members of a company as a whole and shall act in such manner as
faithful, diligent, careful and ordingrily skilfil auditors would act

in every circumstance.

(2) Every auditor shall have right of access at all times to the
books, accounts and vouchers of the. company and of any associ-
ated company and any correspondence relating thereto and shall
be supplied by every officer and employee of the company or of
any such associated company and by the auditors of any such
associated company with such information and explanations as
the auditor may require for the performance of his duties.

(3) The auditors of a company shall be entitled to attend every
meeting of the company or of its directors and to receive notice of
all such meetings and to be heard at such meetings on any part of
the business of the meeting which concerns them as auditors.

(4) The auditors of a company may at any time apply to the
Court for directions upon any matter relating to the performance

B;ﬂi\v& uz:b -

wers of
Fuditors
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of their duties and the company and its officers shall comply with
any order made by the Court following such application, -

(5) Before accepting appomtment as auditor of a company the
auditor shall communicate with the former auditor (if any) and
invite him to make any representations and supply him with any

information relating to the company of which he considers the

“new auditor should be informed.
(6) The auditors of a company may under the terms of any

contract with the company expressly undertake obligations to the
campany in relation to detection of defalcations, advice on or
supervision of systems of accounting, costing or advice on taxa-
tion or other financial matters.

(7) It shall be the duty of the auditor of a company—

(a) to'examine the annual financial accounts and reports to be

submitted to the members and to satisfy himself that these
are in agreement with the accounting records and returns
of the company and (where appropnate) any assomated
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{B) to satisfy himself that proper accounting records have been

kept by the company and that proper returns adequate for

the purposes of his audit have been received from
branches of the company not visited by him; and

(c)i to sattsfy hmlself that the mmute books and attendance

m du‘ectors a.nd all statutory reg:lsters have been propeﬂy
kept; and

{d) to examine or satisfy himself as to the existence of the

..assets of the company; and .. o s

{e) to obtain-all the mformat:on and explanatlons as to the :

company’s affairs which are necessary for the purposes of
carrying out his duties; and

{f) to examine such of the accounting records and returns of
the company and any associated company and to carry out
such tests and anditing procedures as he considers neces-

. sary to satisfy himself that the accounts and reports of the
company and any group accounts fa:lrly present a true and
fair view of the company’s or group’s affairs and the results
of its operations and that of any associated company in
conformity with generally accepted accounting principles
applied on a basis consistent with that of the preceding
year;-and

(g} to comply with any other duty impased on him by this
Ordinance. :
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(8)= No provision of a company’s Articles, and no resolution of .

a company, shall relieve an auditor from his duties under this

Ordinance or indemnify him in respect of any breach of any such

duty.

(9) I an audlter in the performance of I:us duties as auditor of

a company, under this Ordinance considers that there has been a
breach or non-observance by the company of any of the provi-
sions. of this Ordinance; and that—

{(a) the circumstances are such that in his opinion the matter
has not been or will not be adequately dealt with by com-
ment in his report or the circumstances are such that he
considers the circumstances are to the detriment of the
interests of members and for creditors of the company; or

{b) the circumstances are such that the company cannot com-
ply with the provisions of this Ordinance as to the time by
which copies of its accounts are fo be sent to members and
to the holders of secured debentures,

the auditor shall without delay report the matter in writing to the

| chls‘srar with a report as to the relevant circumstances and at the

same time send a ¢opy of his report to the company.

- (10) In the case of any company which under this Ordinance is
not required to deliver a copy of its accounts to the Registrar and
in respect of which the auditot’s report is qgualified, at the same
time ag a copy of the accounts.is-sent to each of the members of

" the company a copy shall be sent to the Registrar by the 2utitdt -

of the company together with a notice drawing the attention of
the Registrar to the auditor’s report.

(11) If any person who under this Ordinance is required to

" 'provide the auditor of a company ‘With information, éxplaiation’
or records reIatmg to the company or its. affairs fails or refuses.

without lawful excuse to so provide or knowingly gives inaccurate
or misleading information to the auditor or knowingly fails to

disclose to the auditor information of matters which would be

material to the preparation and audit of proper accounts of the
company in accordance with this Ordinance or otherwise hinders
or obstructs the auditor in the exercise of his duties, the auditor
shall report the matter to the Registrar who may apply to the
Court for a direction to such person to comply with such orders as
the Court may give for the purpose of ensuring that the company
complies with this Ordinance and in default any such person shall
be deemed to be in contcmpt of Court and the Court in making
any such direction may impose on such person a fine not exceed-
ing $5,000, and may sentence such person to imprisonment for a
term not exceeding 2 years.

v
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66. (1) A company shall not pay a dividend except out of
| preﬁts available for- dividend as defined in subsection (2). -

- (2) For the purposes of this Ordinance the profits of a com-
pany available for dividend are the aggregate of its revenue

profits and realised capitdl profits so far as not previously utilised

(whether by distribution, capitalisation or otherwise) less the

not previously written off.

(3) A company shall not pay a dmdend out of a realised capi-
tal proﬁt uniless the directors are satisfied that the value of the
company’s assets remaining after payment of the dividend shall

be at Ieast equal to the aggregate of the amounts at which they -
“stand in the company’s books and that the company is after such

payment able to pay its debts as they fall due.

(4) Noththstandmg the foregoing. pmvmons of this section, an
unredlised appreciation in the value of any asset of the company
which is supported by a professional valuation may be treated as

unissued non-redeemable shares of the company to be issued to
members of the company as. fully paid bonus shares by way of
capitalisation of proﬁts or reserves, and a company shall not apply
an pnrealised appreciation in the value-of assets in paying up
redeemable shares or debentures or in writing off revenue losses

| “of reahsed camtal assets. . . . ,
(S) ‘A company may by ordmary reso]utxon declare d1v1dends

in respect of any year or other specified period, but no dividend
shall exceed the amount recommended by the directors, and no

dividend shall be pazd unless-—

o CAR.IOA . . .oolompamids . . w1979 Hdy .

-aggregate of its revenue losses and reahsed capltal losses so faras

P
{

_profits available for dividend for the purpose only of pavingup |

[, P

(a) the company will, affer payment, be able to pdy its debtsas " o

they fall due; and

{b) the amount of such _payment does not exceed the amount
of the company’s income surplus immediately prior to
making such payment.

(6) The directors may from time to time pay to the members
or to any class of members interim dividends and in the case of
shares conferring the right to a fixed rate of dividend the directors
may pay such dividends on such dates as they think fit:

Provided that no such interim or fixed dividend shail be paid by
the directors unless they consider that the profits of the company
(including its anticipated profits for the current year after due
provision for any losses) justify such payment and the burden of
proof shall rest with the directors in the event of any such pay-
ment being thereafter called into account.

= v [ I O T o v
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(7). A company may by ordinary resolution in general meeting
resolve that any sum representing profits available for dividend or
forming the whole or part of any share premium account be trans-
ferred to stated capital account or be capitalised by distributing to
the ‘members of the company who would be entitled to receive
such' sum if it had been lawfully distributed by way of dividend

unissued shares of the company credited as fully paid up apd in .

the same proportions and the directors may make such arrange-
ments as they think proper to deal with any fractions arising from
an inability to distribute such shares in exact proportions:

Provided that the provisions of subsection (4) shall apply as
regards the capitalisation of any such sum representing an unreal-
ised appreciation in the value of capital assets.

(8) Any resolution of a company Jawfully declaring a dividend

may direct payment wholly or partly by distribution of securities

for money or of fully paid (but not partly paid) securities of any
other body corporate or of fully paid debentures of the company
of a nominal amount equal to the amount so directed to be paid

and-the-directors-shall give-effeet-to-such-a-resclution-and-may

- make such arrangements as they thmk proper to deal with any

[ractmnal cntatlements

(9) Notwithstanding the provisions of section 23, any allot-
ment of shares or debentures pursuant to such a resolution as
aforesaid may be made without obtamjng the individual consenis

in any other body corporate may be signed or executed on behalf
of the members to whom they are transferred by any person
authorised in that behalf by the directors-and such signature shall

__be eﬁecﬂve and bmdmg on all such members |

pa

(10) ¥ a company shall unlawfully pay any dmdend to its

shareholders or to any of them every director who concurred in or
permitted the default shall be jointly and severally liable to
restore to the company the total amount by which the dividend
exceeds the amount which under this Ordinance would have been
lawtully distributed with interest on such amount at the rate of 20
per cént per annum from the date of payment, and if the directors
of the conmipany make restoration to the company as aforesaid
they shall have a right to be indemnified by any shareholder who

has received an amount by way of dividend knowing that such

payment contravened this Ordinance to the extent of the amount
received by him with interest thereon at the rate of 20 per cent
per annum from the date of payment.

(11) Whenever a dividend is properly declared under this
Ordinance the directors shall place to the credit of a dividend

T thoratedi-ihe fifvmbers conicsrnod and dny transfers of seenritiessay o ]
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payment account with the bankers of the company the amount

. required for payment of such dividend and all payments by way of

dividend shall be made from such account and any sum due to any
member from such account which is not paid at the expiration of
5 years from the date of the declaration of dividend (or such
longer period as the company’s Articles may specxfy) shall be

forfeited for the benefit of the company on a resolution of the

directors being passed to such effect, and on receipt of a certified
copy of such resolution the company’s bankers shall transfer any
sums so forfeited to the company who may thereafter utilise such
sumg as part of the assets of the company.

ACT S BY OrR ON BEHAI_F OF THE COMPANY

6’7. (1) A company shall act through 1ts members in general

appemted by, or under authonty denved from the members in
generdl meeting or the board of directors. .

2 -

AP

ratsrit,
- B

T Ao whi may éxercise-all suo
not by this Ordinance orthe Articles.required to be exercised by .

(2) Subject to the provisions of this Ordinance, the respective
powers of the members in general meeting and the board of
directors shall be determined by the company’s Articles.

(3) Except as otherwise prowded in the company’s Atticles,
the business of ihe company shall be managed by the board of

the members in general meetlng
(4) Unless the Articles sha]l otherwise provide, the board of

directors when-acting within the powers conferred upon them by

this Ordinance or the Articles shall not be bound to obey the
directions or instructions of the members in general meeting.

(5) Notwithstanding the provisions of subsection (3), the

members i general meeting may—

(a) actin any matter if the members of the board of directors

are disqualified or are unable to act by reason of a dead-

lock on the board or otherwise; or

(b) institute legal proceedings in the name and on behaif of
the company if the board of directors refuse or neglect to

do so; or

 {¢) ratify or confirm any acncn taken by the board of direc-

tors; or
(d) make recommendations to the board of directors regard-
ing action to be taken by the board.

chvpowers of the compaiiy as.ue ~ 7 T
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(6) No alteration of the Articles shall mvahdate any prior act

of the board of directors which would have been valid if that

alterauon had not been made.

(7. Unless otherwise prowded in the Artwles the board of

directors may—

(a) .exercise their. nowers tbxough committees consisting of
such membeér or members of their body as they think fit;
and

{b} from time to time appoint 1 or more of their body to the
office of managing director and may delegate all or any of -
their powers to such managing director; and

(c) pursuant 10 section 98, apppoint managers.

(8) “Any act of the members in general meetmg, the board of:

directors or a managing director or managers while carrying on in
the usual way the business of the company shall be treated as the

act of the.company itself, and accordingly the company shall be
criminally and civilly liable therefor to the same extent as if 3t

~Uwerea naturalperson:

Provided that— __
(a) the company shall not incur civil liability to any person if
that person had actual knowledge at the time of the trans-

--action in question that the general meeting, board of direc-

tors, or managing director or managers as t the. case may be,

irregular manner or if, having regard to his position with,
or relationship to, the company, he ought to have known

- of the absence of power or of the irregularity; or

{b). if infact a business is being carried on hy the company, the
company shall not escape liability for acts undertaken in .
connection therewith merely because the business in ques-
‘tion was not among the businesses authorised by the com-
pany’s Articles.

(9) (i) Except as provided in subsection (8), the acts of any

officer or agent of a company shall not be deemed to be

acts of the company, unless—

(@) the company, acting through its members in general
meeting, board of directors or managing director,
shall have expressly or impliedly authorised such
officer or agent to act in the matter; or

{b) the company, acting as aforesaid, shall have rep-
resented the officer or agent as having its authority to
act in the matter, in which event the company shall be
civilly liable to any person who has entered into the

= ‘had o power-toact in the imafier ‘o Biaivicted in an T
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transaction in reliance on such representation, unless

such peison had actual knowledge that the officer or

agent had no authority or unless, having regard to his
position- with, or relationship to; the company, he -
ought to have known of such absence of authority.

PR .- . (i) The authority of an officer or agent-of the company may - -

be conferred prior to action by him or by subsequent rat-
- ification; and knowledge of action by such officer or agent
and acquiescence therein by all the members for the time
being entitled to attend general meetings of the company
or by the directors for the time being or by the managing:
director or managers for the time bemg, shall be equival-
ent to ratification by the members in general meeting,
board of directors, managing directors or managers as the
cuse may be. .
(iii) Nothing in this section shall derogate from the vicarious
Hability of a company for the aéts of its employees while
_acting within the scope of their employment.

CA

(10} Except as mentioned in section 51, regarding particulars
in the register kept by the Registrar in respect of each company of
particulars of charges; a person shall not be deemed to have
knowledge of any particulars, documents or the contents of
documents by reason only that such pamculars or documents are

SERRES . gistered: bv the, Ragistrar or refarred £ et saiticila
' dacuments S0 reglstered

(11) Any person having dealings w:tth a :company or with
someone’ deriving title under the company shall bc cntitled to:

- make the: follewing assumptionsi— - - A

(z) that the company’s Articles have been duly comphed with;
and s

{b) that every person described in the parnculars ﬁled with the
Reglstrar as a director, managing director, secretary or
‘managers of the company, or represented by the company,
acting through its members in general meeting, board of

g partiolars ot

directors, managing director or managers, as an officeror -

agent of ‘the company, has been duly appointed and has
authority to exexcise the powers and perform the duties
customarily exercised or performed by a director, manag-
ing director, secretary or managers of a company carrying

-on business of-the type carried on by the company or

-customarily exercised or performed by an officer or agent
of the type concerned; and
{c) that the secretaty of the company, and every other officer

AT
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or agent of the company having authority to issue docu-

ments or certified copies of documents on behalf of the

company, has guthority to warrant.the genuineness of the
~‘documents or the accuracy of the copies so issued; and

{d) that a document has been duly sealed by the company if it
~ bears what purports to be the seal of the company attested
. by what purport to be the signatures of 2 persons who, in ..
accordance with subsection (6) can be assumed to be a
director and the secretary of the company, :

and the company and those denvmg title under it shall be estop-
ped from denying the truth of any such assumption:

Provzded that—

(e} a person shall not be entitled to-make such assumptions as
~ aforesaid if he had actual knowledge to the contrary or if,
. having regard to his position with, or relationship to, the
company, he ought to have known the contrary; and

~ {f) a person shall not be entitled to assume that any 1 or more
of the directors of the company have been appointed to act )
a8 a committee of the' bﬁ?&ﬂ‘oftﬁfe‘éﬁ?ﬁt‘that agofficer —————~
or agent of the company has the company’s authority by
reason only that the company’s Articles provide that
authority to act in the matter may be delegated 10 a com-
mittee or fo an officer or agent.

(12) Whete, in accordance with this sectlon a company ) would
e Hiabies for the acts of afiy officer or agemt, e conipEny shaltve
habie notwithstanding that the officer or agent has acted fraudul-»
ently or forged a document purpomng to be sealed by, or signed
on behalf of the company '

'68. (1) Contracts on behalf of a company may be made, var- Comrats
ied or discharged as follows:— m
fa) any contract which if made between ‘individuals would be
by law required to be made in writing under seal, or which
could be varied or discharged by writing under seal only,
may be made, varied or discharged, as the case may be, in
writing under the common seal of the company; and

(b) any contract which if made between individuals would be
by law required to be in writing or to be evidenced in
writing by the parties to be charged therewith, or which
could be varied or discharged only by writing or written

. evidence signed by the parties to be charged, may be

: made, evidenced, varied or discharged, as the case may be,
in writing signed in the name or on behalf of the company';
and
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(c} any contract which if made between individuals would be
" valid although made by parol only and not reduced to
writing, 'or which could be variéd or discharged by parol,
may be made, varied or discharged, as the case may be, by
parol on bchalf of the company. *

(2) A bill of exchange or promissory note shall be deemed to

have been made, acceptéd or endorsed, on behalf of 2 company'if * =

made, accepted or endorsed in the name of the company or if
expressed to be made, accepted or endorsed on behalf or on
account of the company.

-(3) A document or proceeding requiring authentication by a

company may be signed on its behalf by an officer of the company
and need not be under its common seal, if any.

(4) (D) A company may empower any person, either generally
or in respect of any spec:ﬁed matters, as its attorney io
execute deeds on its behalf in any place outside Kiribati;

(ii) A deed signed by such an attorney on behalf of the com-

Sealof a

company

pany and-under-his-seai—shaﬁ—hm&thercompany and-have- -

the same effect as if it were executed by the company.

69. (1) A company may have a common seal, and if the direc-
torsof a company resolve that the company shaﬁ have a seal there

and the directors shall emtrust the safe custody of the seal to the
secretary of the company or, if such secretary is not a profession-
ally qualified person, to the auditors of the company.

(2) The seal shall not he used except with the authonty ofa
resolution of the directors or of a committee of directors

specifically empowered to authorise the affixing of the seal, and
no person. shall attest the affixing of the seal unless he is a person
whose name appears in the register required to be kept under
section 115 4s being a director or secretary of the company or a
person whose name has been notified -to the Regzstrar as an
authorised corporate signatory.

(3) Any provision in the Articles of a company whereby the
affixing of the seal of a company may be attested by 1 duly
authorised person alone shall be void:

- Provided that the Articles of a public company may provide
that certificates for fully paid securities issued by way of capital-
isation of reserves may be issued under seal not attested where
the manner of the issue of such certificates is under the supervi-

. $hall be éngraved tpoirsuch seal its Raiiic and:régituied sumber, -

R
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sion of the anditors or transfer registrars of the company and
any-such certificate may bear a printed copy of the seal of the
company instead of such seal being physically impressed on the

certificate.
(4) A company may have for use outside Kiribati an official

. seal which shall be a facsimile of the common seal of the company

‘with the addition on its face of the name of the district or place

where it is to be used provided that the company appoints a
professionally qualified person to have and be responsibie for the
custody and use of such seal and gives notice in writing to the
Registrar of the name and address of such person and all persons
in' such district or place who have been authorised by the com-
* pany under its common seal to use and attest the use of such seal.

{5) The authority of any person duly authorised as aforesaid «

shall, as between the company and any other person dealing with
such person, continue during the period (if any) mentioned in the
instrument conferring the authority or, if no period is there men-
_tioned, then until such other person has actual notice of the revo-

cation or determination of the authority.

{6) Every person duly authorised as aforesaid shall by writing
under his hand certify on the document on which the official seal
is affixed the date on which and the place at which it is affixed and
shall within 7 days of such date notify the company of all material

< particilars relatmg to the decument to-which the official seal has
been affixed and within thé like period shall forward a certified
copy of the document to the company for its retention.

(7) Every company shall in a book to be kept for that purpose

keep a record of all documents to which the common seal of the

? company or any official seal of the company -has been duly
affixed, and such record shall include the date of sealing and the
names of the duly authorised signatories.

(8) Every document to which an official seal is duly affixed
shall bind the company as if it had been sealed with the common
seal of the company.

% A company may have for its use a seal or seals additional
to the seal which it first adopts, and where the directors resolve
that any such additional seal or seals be adopted or wherever a
new seal is adopted in place of a former seal which has been
damaged or destroyed the directors shall ensure that every such

-seal is engraved with a distinct feature to distinguish it from its-

initially adopted seal, and the provisioris of subsection (1) shall
apply as regards the safe custody and use of any such additional

seal.

o R MM 1 s om0 B i R e s s am s+ o
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Meetings

MEE’IINGS AND RESOLU’I’IONS

70, (1) Every company (other than a pnvate company) shall

in each year hold a general meeting as its Annual General Meet-
ing in addition to any other meetings in that year and shall specify
the mecting as the Anniial Generdl Mecting in the notices calling

.-it; notmore-than 15 months shall elapse between the date of one. ... ... -

Atinual General Meeting and that of the next:

Provided that if the company holds its first Annual General
" Meetmg mtl:tin 15 months of 1ts mcozporatmn it need not hold it

(2) Save as provlded in. subsecnon (8), the Annual General

Mesting shall be held not earlier than 21 days after copies of '
.. statutory accounts and reports shall have been despatched. to

members and any other persons under this Ordinance entitled
thereto, and the said statutory accounts and reports shall be laid
before the Annual General Meeting for consideration.

(3) If default is made in holding the Annual General Meeting,

CﬁP:.-I 0A Bha e e EERE Epresio C 5 mp dnl ﬁ Ty P T *{:tg?g ,E‘d,.,_ e vt
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the auditor of the company shall forthwith notify the Registrar
and the Registrar may present a petition for a winding-up order,

and in addition every director of the company shall be liable fo a

fine not exceeding $500 other than a director who is able to
satisfy the Registrar that he took all reasonable steps to convene

_such a meetmg - -
< (d) Every Heeting OF a Eoitipatty dthier than an A Gens =

eral Meeting shall be called an Extraordmaxy General Meeting,

(5) An Extraordinary General Meemng may be convened by
the directors whenéver they think fit and if at any time there are

not within Kitibaii sufficient directors capauie of weting to forma T

quorum any director may counvene 2 meeting.

(6) An Extracrdinary General Meeting of a company may be
requisitioned in accordance with section 77.

(7} Annual General Meetings shall be held in Kiribati as also
all other meetings of a company .or any class of its members,
unless the company’s articles otherwise provide as regards any
such other meetings.

(8) Where a company is not able to comply with the provisions
of section 63 as to the sending of copies of its accounts to its
members, it shall be obliged to hold an Annual General Meeting

-within- ‘the period specified in this section and such meeting shali - -

be convened on not less than 21 days’ notice in writing to all
persons entitled to receive such notice and at such meeting the
directors shall give to the shareholders an explanation for the

RS ] 1111 (7] 28 o s
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failure to comply with section 63 and the ordinary business which
is not dependent on accounts having heen prepared shall be con-
ducted at such meeting and a copy of the minutes of the meeting
shall be delivered to the Registrar within 7 days of the meeting,

(9) Without prejudice to the provisiors of subsection (3), if a -
company shall fail to hold an Annual General Meetmg as
 required Dy this section thé directors shall not be entitléd to any
remuneration for their services as directors for the period from
the commencement of the financial year during which the meet-
;ln% dshcmld have been held until the date on which the meeting is

e

71. (1) Meetings (other than adjourned meetmgs) shall be Nouge of
convened. by notice in writing to all persons who are under this ™ "%
Ordinance or the Articles of the company entitled to receive
notice of imeetings.

(2) Unless the Articles of a company prescribe a longer period
~-notice—and-subjeet- as—muth}s-sabaeetwmp;eﬂdeémﬂwd&ys SR
written notice at least (exclusive of the day on which the notice is

~ served, but inclusive of the day for which notice is given) shall be

Rl

given:

Provided that in the case of a private company if all such per-
sons consent in writing a2 meeting may be convened on less than
.21 days: notice and in the casc.nfa public; company 2 or mare.
“members having a right to attend and holding not less than 55 per
cent of the issued share capital may consent in writing to a meet-
ing bemg convened on.at least 7 days’ notice mstead of 21 days’
notice and:

‘Provided further that where any mémbers are entitled t6 vote
only on some resolutions o be proposed at the meeting and not
on others those members who are so entitled to vote shall be
taken into account for the purposes of this subsection only in
relation to such resolutions.

(3) In the case of a private company, all persons entitled to
receive notice of a meeting and to vote thereat may consent in
writing to dispense with such notice in addition to consenting to
the meeting being convened on less than 21 days’ notice.

{4) Every notice of a meeting must specify the date, place and
hour of the meeting and the general nature of the business to be
transacted thereat in sufficient detail to enable those to whom it is
given to decide whether to atiend or not, and where the meeting
is to consider a special resolution or an ardlnary resolution a copy
of which requires to be registered with the Registrar pursnant to

U
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section 87 (2), shall set out the precise terms of the resolution,

and where any resolution refers to a contract or other document f

to be submitted to the meeting the notice shall be accompanied
by or contain a statement adequately summarising the contents of
such contract or other document and giving details of the place in

Kiribati and time at which a copy of such contract or other dacu- _
«ment is available for inspection. . \ -

(5) In the case of notice of an Annual General Meetmg a
statement that the purpose of such meeting is to transact the
ordinary business of an Annual General Meeting shall be deemed
to be a sufficient specification that the business is to declare a
dividend, consideration of the statutory accounts and reports, the
election Gf directors in place of those retiring, the remuneration
of the auditors and (subject to compliance with sections 64 and
93) the removal of auditors and directors and the election of

others in their place,
- {6) Save as prowded in subsection (3) in the case of a private

mmmmmnessghﬂmamgwny_gemmﬁeﬁmg_ﬁ_

unless notice of the meeting is duly given,

(7) Inevery notice convening a general meeting there shall be
displayed prominently a statement mdlcanng that a person en-
titled to-attend and speak at the meeting may appoint a proxy to

- attend and at such meeting to exercise on his behalf all rights
“ipniéred on hit by this Gedinance or the company'swiriicles |
in relation to general meetings, and that a proxy need not be a

member of the company, and i default is made in complying with
this subsection the notice shall not be invalidated but every direc-

tor and the secretary of the company shall be hahle toa ﬁne not '

excéeding $50.
(8) The following persons shall be ejntitl:e’d to recgive notice of
and to attenid and speak at all general meetings of a company:—
(a) every member; and
(b} every person who satisfies the directors that he 18 a person
upon whom the ownership of a share has devolved by
reason of his being the legal personal representative,
Teceiver or trustee in bankruptey of a member; and
(¢} every director of the company; and
{(d) every auditor of the company; and

fe} -every person who under the terms of any debenture or

other loan security of the company is thereby entitled to
receive notice of general meetings; and

{(f) in the case of a public company, the Registrar; and

fﬂrw»'\‘
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{ (g) .the secretary or joint secretaries of the company; and

(k) -the solicitor or other legal adviser to the company:

Provided that in the case of joint holders of a share only 1 of
such holders shall be entitled to attend and speak and receive
notice and vote at any general meeting and in any such case the .
serior of such holders shall be the person ¢ntitled, seniority being
determined by the order in which the names of such ho“lders
e appear in the Register of Members, but nothing herein contained
Vs shall preclude other persons from attending and speaking at any
genefaimeetmg with the permission of the chairman thereof.

(9) Unless the Rules of a company otherwise provide, every
member of 2 company shall on a show of hands have 1 vote
irrespective of the mumber of shares held by him and on a poil :
every.member shall have 1 vote for each share of Whlch he is the

- holder.

(10) Subject to the provisions of section 27 (15), a person who
satisfies the directors that he is a person upon whom ownetrship of

e G shmmhas_develxed-byfaasan—af—hm-bemg-the-lagalmpe:sm

. representative, receiver or trustee in bankrupticy of a member
may exercise all voting rights which would have been exeicisable
by such member and in the case where more than 1 person is.a
person as sforesaid the senior of such persons shall be accepted
by the directors for purposes of voting, seniority being deter-
-mined by the order in. whmh the. names of all such persons. appear.... .

" in the Gfficial evidence producéd to -satisfy 'the directors as

aforesaid.

72. (1) Notice may be given to any person entitled thereto
either personally or by sending it through the post addressed io
such person at the address recorded in the Register of Members -
as the address to which notices are to be sent:

o Provided that in the case of a person entitled to notice by virtue

' of being the legal personal representative, receiver or trustee in
bankruptcey or solicitor or advocate of a member, until particulars
of his entitlement shall have been entered in the Register of
Members, it shall suffice if notice is given in the manner in which
the same might have been given if the death, receivership or
bankruptcy had not occurred.

(2) Notice may be given to joint-holders of a share by giving

e the notice to the joint-holder named first in the Register of Mem-
bers in respect of the share. L

(3) Where a notice is sent by post, service shall be deemed to
be effected by properly addressing, pre-paying and posting a let-

Seryice of
notices
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Circulation

of members

rasolution

u

ter containing the notice and to have been effected at the expira-
tion of 7 days after the letier containing the same is posted. The

letter need not be registered or sent by recorded delivery but
where it is despatched to an address outside Kiribati it shall be

despatched by air mail.

(4} In the case of any company which has bearer shares noticc |

shall be grven to.the holders of such shares by inserting a copy of
the notice in the Gazeite and in any other newspaper or publica-
tion speeified i in the compan}fs Articles.

73. (1) A company shall at its own expense, on the request of
any member entitled to attend.and vote at a gefieral mecting,
include in the notice of that general meeting notice of any resolu-

. tion. which may properly be:moved and is intended to be moved at

the meeéting and, at the like request, include with such nofice 2
statement of not more than 500 words with respect to the matter
referred toin the proposed resolution or any other busmess tobe
dealt wnh at that meetmg

meetmg the same resohitlm or one substantlally to the same
effect shall not be moved at any general meeting within 2 years
thereafter unless the directors shall otherwise agree or unless the
request is within the said period of 2 years supported in writing by
members of the cc:mpany representing between them not less

I
L

.- than one-twentieth; of the totel yoting rights of 2!l the members. . .

Circulation

of members’

circnlars

having at the date of the request 2 right to Vote on the resoltition
to which the request relates.

(2) A company shall not be bound to give notice of any such
resolution or to circulate such statement unless the written
request or requests, signed by the member or embers concerned
together with the resolution and statement, are deposited at the
registered office of the company not less than 6 weeks before the
meeting:

Provided that if, after such documents have been deposited, a
general meeting is called for a date 6 weeks or less thereafter the
domments shall be deemed to have been properly deposited.

74, (1) A company shall at the request in writing of any
member entitled to attend and vote at a general meeting but at
the expense of that member (unless the company in general meet-
ing resolves by ordinary resolution that such expenses be dis-
charged in whole or in part by the company, and any such resolu-
tion may be submitted at such meetmg) circulate to members of
the company a statement of not more than 1,000 words with
respect to any business to be dealt with at that meeti‘ng_.

e L R T S P NP
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(2) Such statement shall be circulated to members of the com-

- pany in any manner permitted for service of notice of the meeting
and, so far as practicable, at the same time as notice of theé meet-

ing or, if that is impracticable, as soon as possible thereafter,

3 A comp'any shall not be bound to circulate such statement
ss.-—.
(a) the written request, sagned by the member concerned,
together with the statement, is delivered to the sccretary of
the company not less than 10 days before the meeting;

" (b) there is also deposited with the secrefary a sum deter-
mined by the Registrar to be reasonably sufficient to meet
the company’s expense:s in giving effect thereto,

75. (1) A company shall not be bound to comply with section

73 or 74 as regards the circulation of any statement or circular
from a member if on the application of the comipany or of any
" other person who claims to be aggrieved the Court is satisfied that

General
provisions
affecting
sections 73
and 74

“the Tights conferred by those sections are being used to-secure——-

needless publicity for defamatory matter, and the Court may
make an order as to costs against the member notwithstanding

that he may not appear fo the proceedings.
(2) Ha ccmp'any makes default in complying with sect‘ion 73

RIS Kol

R ¥

the member in circulating such statement or circular,

76, (1} K for any-reason it is shown to. thf- Remstrar that it is.
nnpract:cable to call 2 'meeting of a company or to conduct the
meeting in accordance with the Articles of the company or this-
Ordinance, the Registrar on the application of any director or
member of the company or other person entitled to vote at meet-
ings of the company may order a meeting of the company to be

called and detertnine the manner in which such meeting is to be.

called and conducted and the business to be conducted thereat,
and any meeting so called held and conducted shall for all pur-
poses be deemed to be a valid meeting of the company, and this
provision shall also apply as regards class meetings mutatis

mutandis.
{2) In making any order under this section the Registrar may

surcharge any director of the company whom he considers to be
in default for all expenses incurred in calling the meeting as a debt

due to the Republic.

L excaeding $lv0 and shiall be surchmgcd all expeﬁees e D

Power c;f

Registrar 1o "'

order a-
meeting
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Reqmsmon
of meetings

77. (1) The auditor of a company and any member or mem-
. bers of a public company who holds or hold not less than one-
twentieth of the shares of the company as at the date of the
deposut of the requisition carries the right of voting at general
meetings of the company, or where a class meeting is to be
requisitioned of the relevant class of the shares of the company

..where the company has more than one class of shares and a class -

meeting is to be requisitioned, may requisition a meeting of the
company, or of the holders. of the shares of that class, and the
directors shall comply with any valid requisition WIthm 7 days
thereafter by convening a meeting of the comipany or the class to
be held not later than 28 days after the receipt by the company of
the requisition.

(2) If default i made by a company in complying with a valid

requisition the requisitionist may notify the Registrar who shali
convene the meeimg requested and shall surcharge the directors
of the company jointly and severally for all expenses incurred by
him in convening the meeting as a debt due by such directors to
the Republic,

Vot R SRR

3-..:.1.:3.1 xf:presentatlves Of Atusice in bankiup %cy WROLHAWE oot - 7
they or he have or has been registeréd as the holder of the shares

Quorim

(3) Inthe caseof a private company the right to requisition a
meeting of the company shall be exercisable by any member
irrespective of the number of shares held by him.

(4) In the case of the death or Bankruptcy of any member the
rights conferred by this section shall be vested in the legal BEL e d

of the deceased or bankrupt member.

(5) The requ.’xsltien shall state the pature of the business to be -
- transacted at the meeting end shall be signed by the requisitionist -

and sent to or defivered at the- reglstered office of the company or
the address which the company has given pursuant to section 19
for service of documents on the company,

78. (1) No busmess shall be transacted at any meeting unless

-a guorum, as fixed by the Articles of the company, is present at
the time of the commencement of the meeting, and if the quorum |

is not present throughout the meeting the business for which the
meeting has been convened may continue to be dealt with not-
withstanding that a quorum be not preserit throughout the meet-
ing:

Provided that where under the company’s Articles members,
are present who have restricted voting rights such members shail

be counted towards a quorum in respect of the business on which
they have voting rights but not in respect of other business, and if

= AR
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a quoram be present in respect of the business on which they have
voting rights such business may be conducted notwithstanding -
that a quorum is not present in respect of other business for which
the meeting was convened. :

{2) Unless the company’s Articles otherwise provide, the fol-
lowing shall constitute a quorum:— »

{a} if the company has only 1 member that member or his
proxy inay constitute a quorum; and

(b) inany other case 2 members present in person or by proxy
or 1. member so present who holds or represents more than
50 per cent of the voting rights exercisable at the meeting,

(3) Unless otherwise provided in the company’s Articles, if a
quorum is not present within half an hour after the time
appomted fot the meetmg, the meeting if convened upon the
requisition of members in-accordance with section 77 shall be
dissolved, and in any other case shall stand adjourned to the same
day in the next week at the same time and place or to such other
day, time and place as the directors may determine, and if at the

' ad}ourned meeting & quorum is not present within half an hour
after the time appointed the members or single member present
in person or by proxy shall constitute a quorum,

(4) Where the meeting is adjourned to the same day, place and
time in the following week no notice need be given, otherwise not

... less than 7 days’. notice in writing of the adjourned meeting shall...

be | gm:n {0 all persons entitled o receive notice of the ongmaI """
meeting.

_79.. Unless the Articles of the company otherwise provide, the. ,‘f};::gg‘;“ fr

chairman (if any) of the board of directors shall preside at all
general meetings of the company or, if there be no such chairman
or if he shall not be present at the commencement of the meeting
or is unwilling to preside, the directors present shall choose 1 of
their number to act as chairman of the meeting, or, if no director
is present or willing to preside, the members present shall choose
1 of their pumber to be chairman of the meeting.

80. (1) Any person entitled under this Ordinance to attend Proxies
and vote at any meeting of the company shall be entitled to
appoint as his proxy another person to attend and vote instead of
him and such proxy shall have the same rights as the member to
speak at the meeting.

(2) A proxy need not be a member of the company
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‘eral persons in the alternative to act as'proxy in the event of the

(3) A form of proxy may prmnde for the appointment of sev- i"’
absence of any such pérsons, and whére a member holds more
than 1 share he may appoint separate proxies (not being in excess
of 4) to represent respectively such number of shares held by him
as may be specified in the instrument of appointment.

(4). The instrument appointing ‘a proxy shall be in' writing
under the hand of the appointor, or his duly authorised agent, or
if the appointor is a body corporate under the hand of an officer  1_,
or duly authorised agent, and shall be deemed to confer authority
to demand or join in demanding a poll.

(5) The Articles of every company shall contain such pmw-
sions as the Registrar shall approve as to the form of proxies and
the procedure for lodging proxies with the company, and 4ny .

* provision in such Articles shall be void if it requires a proxy to be

lodged with the company more than 24 houts before a meeting or
adjourned meeting or the time appointed for taking a poll.

{6) The appointment of 4. praxg_shallﬂh&mtexmmata.dby_ the .

death of the appointor or by his revocation of the proxy or the .
authority under which it was executed and by the personal atten-
dance of the appomtar at the meeting, and the later appointment
of another proxy in respect of the same share shall be deemed to

be a revocatmn

L uwied as vahd hy the compaﬂy (““ﬂ“’ut prf:Judlce fo ths p meon

in law as regards the proxy) notwithstanding the termination or
revocation or deemed revocation of the appointment so long as
no intimation in wiiting of the termination or revocation or -
deemed revocation or of the events causing the same shall have..
been given to the compaity at its registered office or other place
appointed for the deposit of proxies before the commencement of
the meeting or adjourned meeting or the time for taking the poll.

(7) For the purpose of any meeting a company shall not be
entitled to send out any invitations to appoint as proxy a person
or ong of a number of persons named in the invitations to any
member unless such invitation is extended to all membersand all -
such invitations shall indicate that any other person may be sub-
stituted for any of the persons named and shall provide in clear
manner that the invitee may indicate the manner in which he
wishes his votes to be cast on every resolution dealing with special .

‘business to be submitted at the meeting and shall further state

that in the absence of express instructions the proxy will vote as
he thinks fit, and for the purpose of this subsection “special busi-
ness” means—
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{a} all busipess transacted at.an Extraordmary General Meet-
ing; and - o

(bj all busmess- transacted at an Annual General Meetmg
other than the ordinary business of such meeting as
defined in section 71.

(8) Where instruments of proxy are duly-‘ completed and

- returned in accordance with the instructions in any such invita= -

tions angd are not revoked then—

{a) it shall be the duty of the chan‘man of the meeting to
demand 2 poll after any vote by a show of hands unless the
result on the show of handsis in accord with the directions,
if any, given in all such instraments of proxy; and

(B) on any poll the votes of the members concerned shall be

: deemed to be cast in accordance with the directions, if any,
in such instrument of proxy notwithstanding the absence,
abstention or purported vote to the contrary of the proxy,

and the chairman may before any vote is taken on any resolution

- announce to the meeting the number of proxy votes received by

the company for and against the resolution in respect of such

invitation.

(9) Where 2 company contravenes any of the provisions of this
section any resolutions passed at the meeting shall be invalid and
every officer of the company who cancurred in the default shall

(1 0) The Court may on the apphcatlon of the company or any
member entitled to vote at the meeting or the Registrar annul any
proxy if satisfied that the appointment was obtained by any mat-
erial misrepresentation of fact (whethier made fraudulently or

" not) and in making any such order the Court may turther direct™

that the meeting shall be postponed to such date as the Court may
direct and may make such ancillary or consequentzal directions as
it thinks fit.

(11) All proxies received by a company shall be retained for a
penod of at least 1 year.

,l-m ]lqbln to.a ﬁ;}p not nvcgndlnq $‘iﬂﬂ L e e e w

81. (1) Wlﬂ]cilt prejudice to the power ofa body corporate 1o C%Ppgggfa{

appoint a proxy, a body corporate may by resolution of its direc- ton ar
tors or other governing body authorise such person as it thinks fit meetings
to act as its representative at any meeting or class meeting of a
cosipany of which it is 2 member: ,

(2) A person authorised to represent a body corporate as
aforesaid shall upon production of a duly certified copy of the



Resoluﬂons

and voting -

resolution by which he was authorised be entitled to exercise the

- same powers ‘on -behaif of the body corporate he represents as

- that body corporate could exercise if it were an individual share-

holder of the company.

825 (1) A resolution shall be ari ordinary, resolution whenit ~ - -

has been passed by a simple majority of the votes cast at the
meeting by such members as, being entitled so to do, vote at such
meeting in person or by proxy.

(2) A resolution shall be a special resolution when it has been

passed by a majority cons1stmg of not less than three-fourths of
the votes cast at the meeting by such members as, being entitled

50 to de, vate at such meeting in perwon or by proxy and the

the resolution as a spec:lal resolution.
(3) The terms of any resolution (whether special or ordinary)

before any general meeting may be amended by ordinary resolu- .

LCARIOA . Compamier. . [OT9BA, oo
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~ tion at the meeting provided that the chairman of the meeting

certifies that in his opinion the amended resolution will still be
such that adequate notice of the intention to pass the same can
properly be deemed to have been given in accordance with this
Ordinance and a proxy may vote on any such ordinary resolution

(4§ ‘Unless the company s Artlcles otherw:se prowde P res?alu—
tion put to the vote at 2 meeting shall be.decided on by a show of
hands unless a poll is (before or on the declaration of the show of
hands) demanded— - :

‘{a) by the chaitman; or’
{b) by at least 5 members present in person or by proxy; or
(c) by any member or members present in person or by proxy
and representing more than one-tenth of the voting rights
exercisable at the meeting on the resolution; or

(d} by any member of a private company,
and so that any provision in a eompany’s Articles shall be void if it
renders ineffective—

{e) the right to demand a poll on any question other than the
election of the chairman of the meetmg or the adjourn-
ment of the meeting; or

- (fi any demand for a poll made by any of the persons specified

in paragraph (b), {¢) or (d).
(5) A demand for a poll may be withdrawn.

ot amendment as he thmks ﬁt ‘ o ;

i
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(6) Where-a:polliis properly demandad it:shall be taken-at Such;
time- and: in- such manner as: the- chaipman- may. direct: and: the

result of. the poll shall be recorded:in the- minutes. of the- meeting

and-all votingpapersshall be retained-by. the;company for at: lqast
1. year; and:where: & polliis. not: to-be-taken at; the time: when: it: is:
demandedithe, meeting shall be continued:for the remeining pur-
poses set out in-the agenda for the meeting.

(7 Wherﬁ the- colapany’s. Articles.so-provide; the chamnan of
the company. may. direct: that instead:of 3. poll: voting: shall be; by
postal ballot it aceordance with-the procedure prescribed by such

Articles, and: a. postal ballot so conducted: shall for all the pur-

poses of this. Ordinance be degmed: to bé- a-poll..

(8) On-a poll a member entitled to more than T vote or any
proxy. representing  him need‘not; if he votes, cast all his votes in
the-same- manner: or. cast: all: his. votés.

(9)- On 4 show of hands. eyery member present in person and
entitled: to- vote and- every person present at such meeting as.a

__DIOXy. and so entitled:to-vote shall have 1 vote only,

(10): Unless the- Articles: of the: company otherwise law:fullg
provide; om:a poll every member; or his proxy, shall have 1 vote

for. each share, of;which: the member is: the; holder:

(11) Unless:the: Articles.of-the, company. otherwise provide; in
the event-of an equality of votes.the chajrman of the: meeting: shaH

pol..

(12) Where- unde,r apy. provision of this. OQrdinance: on any
resolution votes.of-a member have-to be disregarded:the member
shall inform-the-chairman.of the-meeting before the-vote is.taken;

o and:if-he votes: in contravention: of ‘this: Ordmancq the-resolution
- shall bevoid and he-shall be liable to-a fine not exceeding $1,000.

83: In the case of jomt holders the vote of the senior who
tenders a vote, whether in person o by proxy, shall be counted to:

the. exclusion- of the other joint holders, and for this purpose:

seniority. shall’ be: determined. by the order in which the names.
stand in the register of membets.

84, A member of unsound mind may vote at any. meeting by
such person as may.be appointed for-that purpose by any. compe-
tent. court. and' the person: so- appointed may appoint a proxy,

- provided; that a.certified: copy, of any such- appeintment. by such

court shall be- delivered to the: company. before the: meeting;

‘have asicond or casting Véte whether enva; shqw ofhendsor om0 o

Voting by
joint holders.

Votes by
pessons of
unsound
raind
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Adjourn-
ments

85. (1) The chairman of any meeting may, with the consent of .

any meeting, and shall, if directed by ordinary.resolution passed
at such meeting, adjourn the meeting from time to time and from
place- to place, but no business may be transacted at any
adjourned meeting other than the business left unfinished at the
meeting from which the-adjournment took place and any addi-
tional busmess of which due notice has been given.

(2) When a meeting is adjoumed for 30 days or more, natlce
of the adjoumned meeting shall be given as in the case of an

' original meeting, and, save as aforesaid and save where the ordi-

nary resolution directing the adjournment requires the company
to glvc notice to members and others as in the case of the original
meeting, it shall not be necessary to give notice of an adjourned
meeting or the business’ to be conducted thereat.

.....

(3) Whern a resalutmn is passed at an adjourned meeting the

resolution shall for all purposes be deemed to have been passed
on the date on which it was in fact passed at the adjourned meet-
ing, and where a resolution is passed on a poll condncted subse-

deemed for all purposes to be passed on the date on whlch the
poll was taken and not on any earlier day.

4) A continuation of 2 meeting which has been suspended for
the purpose of taking a poll shall not be considered as an

ad30umment of that meetmg

Agpplication
to class

meetings

" "Registration”
of

resolutions

(:J) ‘The ‘chairman of & meetmg “shall ‘put to 1he meeting totr =

cons1derat10n as an ordinary resolution any proposal by-a person
entitled to attend and vote at such meeting, or the proxy of such

person, that the meeting be adjourned, and any such resolution
... .may direct that notice of the adjourned meeting be given asin the ,

case of the original rneetmg save that the resolution may pre-
scribe a lesser period of notice than that required for the otiginal

meeting.

86. The provisions of sections 71 to 85 shall so far as practic-
able apply mutatis mutandis to class meetings but so that the
necessary quorum shall be 1 member of the class present in per-
son or by proxy if there are not more than 2 members of the class,
or in any other case 2 members present in person or by proxy

holding not less than one-third of the total voting rights of that

class, and 1 member of the class may demand 2 poll.

87. (1) A certified copy in legible form acceptable to thé
Registrar of every special resolution and of every ordinary resolu-~
tion referred to in subsection (2} (together with any agreement or

quentto the meeting at which the.poll was demanded it.shallbe

T e = e i g e et
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other document referred or exhibited to or with any such resolu-

tion} shall-be delivered to the Registrar for registration within 14

days of the date on which it is passed or deemed to have been
passed and such copy shall indicate whether it has been passed at
a general meeting or pursuant to section 89, and any special or

ordinary resolution a copy of which requires to be registered -

under this subsection shall have no validity or effect unless it is so
delivered for registration within the said period of 14 days which
shall be evidenced by the Registrar’s official receipt and shall
when $o registered have effect as from the date on which it was
passed or deemed to have been passed or from such other date as
the resolution shall itself specifically provide, but so that any
resolution which is required to be registered under this section
and is not lodged with the Registrar and registered by him within
6 weeks from the date-on which the resolution was passed or was
deemed to have been passed shall, unless the Court otherwise
directs, lapse and have 0 effect, sub ject always to subsection (4).

(2) The following ordinary resolutions shall require a copy to
be delivered to the Registrar pursuant to subsection (1)—

{a) a resolution to increase the borrowing powers of the com-
pany; and
(b} a resolution to remove a director; and
{c) a resolution to terminate the service agreement of any
director holding executive office or to vary the terms of

| (d')" a resolutlcm to issue shares to any dlrecto:r or h:s assom-
ates; and
(e} a resolution to approve any employee proﬁt sharing
. scheme; and

(f} ' aresolution to ca?ﬂah»e proﬁts and issue fully pa1d shares, o

and
fg) a resolution to approve any contract or arrangement in
which a director of the company has an interest.

(3) A copy of every resolution required by this section to be
registered shall be annexed to or enibodied in every copy of the
Articles of the company issued after the date of the passing of the
resolution, and where a special resolution has been passed at any
meeting after having been duly amended at such meeting the

company shall within 14 days of the passing of the resolution send
to every member of the company not present at the meeting
-gither in person or by proxy a copy of such amended special

resolution,
(4) If the company make default as regards compliance with

Lo amyenedy agreement;, and oo o R et

R RIS = amm e ssnmipeen s 1 1m
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tlus sectiorr every officer in default shalk be: liable to & fine not
exceeding $30 for-every day during which the default occuzs and
if any resolution: so required to. be regmtemd‘ under this section is.

- not delivered to the Registrar for registration within the said -

period of 14 days the Registrar may, subgect te subsection: (5),
accept the resolution: for segistration ous of time on payment to

. himof zlate filing fee: at the rate of §5 for each day by which the .
copy resclution is out of time for registration, dnd the auditos of
the: company shall: svm:haxge for such late fee jointly and severally

as a debtdue tothe company by such persons whe were directors
of the company oir the: day following the date of the passing of the
resolution, unless the Court on the application of any director
exempts him: from such surcharge by reason of any spec:al cir-
cumstances..

@W&I@& . (’nmwmeﬁ - El%?ﬁ.;ﬁsﬁw S
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(5) The Registrar. may refuse to accept for rcgistmtmﬂ- amy

resolution:so lodged with him, except.upon an order of the Court,
if such resolution appears to be comtrary to the provisions of this
Ordinance or of the Articles of the company to which it relates,

and every resolution which: requires to be registered pursuant to__

. Mintes

this section: shall have endorsed om the copy of the resolution

‘delivered: for registration- the date of the order ef the Court

authorising such: resclution.

(6) Where any intended resolution may only properly be pas-
sed: pursuant to. priot specific authomy being comtained i the

authority priorto passing the intended resolution.

88 (1) Everycamgany shall éause. mimtes of all pi'oceediﬁgs_

at. general meetings. and' meetings of any class of members and

' minutes.of all meetings of directors to. be recorded within 7 days

after the date: on; which: the. meeting was-held and kept in a book
or books kept for the purpose and: every. minute recording pro-
ceedings. at; a: directors meeting- shall specify the directors in
attendance and the- manner, in which: they voted: on propositions
submiitted to- the: meeting.

(2) Any suck minute i purporting to be signed by the chair-
man of the meeting at which the proceedmgs took: place, or the
chairman. of the next succeeding meeting; shall be prima facie

. evidence of the proceedings, and: where minutes have besn made
" in aceordance with the- provmons of this.section then, unless the
" contrary is proved; the meeting shall be deemed: to have been

duly convened; held and conducted.

R CQ“'!}?“‘P"-”“ Amﬁles th“ COmMpany may.g th’e same mﬁ‘cﬂng o085 Bl i R
the same “occasion pass. a separate resoluﬁmr confirming the




SI9T9BAL L Companies . CAP. 10A.

103

(3) If acompany fails to comply with subsection (1) the secret-

~ary of the company and every director who concurs in his default

shall be Hable to a fine not exceedmg $500. ,
{4) The books containing the minutes of meetings of members

‘or class meetings shall be kept at the registered office of the

company and every member shall have a similar right to inspect

-such minyte books and to obiain copies asds conferred by section

24 in respect of the register of members, and the relevant provi-
sions of that section shall mutatis mutandis apply.

(5) The company shall produce to any InSpector appointed

under section 122 and to its liquidator on demand every minute

book which is required to be kept under this Ordinarice, and the
Court in relation to its consideration of any matter affecting the
company may demand similar production.

{6) In making his r:é:port pursuant to section 63, the auditor of

a company shall state whether or not minutes of all proceedmgs at
meetings of the company, every class of its members and its direc-

tors have been properly kept,

S

89, The Articles of a public company may prowde that 2
resolution in writing signed by or on behalf of all persons for the
time being entitled to receive notice of and to attend and vote at
general meetings of a company shall, for the purposes of this
Ordinance and the Articles of the company, be treated as a resol-

RRE 25 ey éu‘iy" pas’sed at 2 generai meting of the compdmr ar:«;, Whgre U5

Provzded that this sectmn shall pot authons_e a vmtten resolu-
tion in relation to any resclution to remove a director from office

... under section 93 or a resolution to appomt aperson as auditorin,
place of an existing, auditor under section 64, and a copy of the L ;

Whiitten
resolutions

written resolution shall be sent to the auditors of the company not -

less than 48 hours before the date on "whzch the resolution s to be
passed. :

DIR:BCTORS
90. (1) For the purposes of this Qrdinance the expression

“directors” means those persons, by whatever name called, who
are appointed to direct and administer the business of the com-

. pany.

(2) Any person, not being a duiy appomted dlrector of a com~
pany— .
(e} who shall hold himself out or knowingly allow hlmself to
be held out as a director of that company; or

Definition
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(b) on whose directions or instructions the- duly appointed -

directors are accustomed to act,
Shall be subject to the same duties and Habilities as if he wete a
duly appointed director of the company:
Provided that nothing in this subsection contained shall be

deemed to- derogate from the duties or liabilities of the duly -
appointed directors; including the duty not.to'act on the diree-" -

tions or instructions of any other person, and a person shall not be
deemed to be a director for the purpose of this Ordinance by
reason only that the directors of the company act on advice given
by him in a professional capacity.

(3) ¥ any person not being a duly appointed dlrector of a

comapany shall hold himself out or knowingly allow himself to be

held out as a director of the company, or if the company shall
hold out such person or knowingly allow such person to hold-

himself out as a director of the company, such pérson or the
company, as the case may be, shall be liable to a fine not exceed-

CAP, 10A i Companies . ... JI979Ed.
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' Number and 91. (1) Every company ;shéil have’ at least 2 dlréc:idrélahd the

appointment

is descnbed as 4 dlrectcr of a company, whether such descnpuon
is qualified by the word “local”, “*special”, “executive” or in any
other way, shall be deemed to be held out as a director of that
company. '

Articles of the company shall prescribe a maximum and minimum
number (not being less than 2) of directors,

(2) In the case of 2 local company.the minimum number-of

L e T L ety AR L TR el e g AT BN ey
RN PERESA e e ,

 directors specified pursuant to subsection (1) shall comprise at .-

least 2 persons resident in Kiribati.

(3) A company which is not a local company shall not be
required to have its prescribed minimum number of directors
resident in Kiribati so long as it shall have at least 1 director so
resident. W

' (4) No person shall be appointed a director of a company
unless he shall, prior to his appointment, have consented in writ-
ing to his appointment and such consent in writing shall be affixed
to the register of directors required o be kept by the company
under this Ordinance.

(5) The first directors of a coﬁi;ia}iy shall be named in its Arti-

cles presented to the Registrar on application being made to
incorporate the company.,
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(6) No body corporate, or minor shall be capable of bemg
appointed a director of a company.

(7) No person disqualified by virtue of section 118 shall be
capable of being appointed a director of 2 company.

(8) The Articles of a company shall prescribe the procedure to

- be adopted by the company relating to the appointment of direc-

tors subsequent to the first directors and relating to the retire-
ment of directors, and such Articles may provide for election of
directors by cumulative voting;

Provided that, save in the case of a private company, the term

of office of a director shall not extend—

(z) (other than a director appointed to an executive office
under sections 94 or 95) if he was appomted or re-
appointed by the compary in general meeting, beyond the
end of the third Annual General Meeting commencing
next after the date of his appointment or re-appointment;
and

) ted
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(10) Tt at any time the number ot difectors of a company fg e T

b if hewasappoinied-by the-ditectorsy beyond-the-end-of the -

Annual General Meeting commencing next after the date

of his appointmuent.
(9) The election of 2 or more persons as directors shall be
voted upon separately except where cumulative voting is permit-

reduced. below the minimum number prescribed by the Articles
of the company or this Ordinance, unless the continuing directors
or director fill the Vacancy or vacancies to restore the number of

“directors to the said prescribed minimum nember within 14 days .. -
of the date on which ‘the reduction occurs then any continuing

director, or the secretary of the company, or any member of the
company, may at any time thereafter apply to the Registrar to
make a Protection Order in respect of the company, and the
provisions of sectioni 25 shall thereupon muatis rutandis apply
save that, where a company carries on business after the expira-
tion of the said period of 14 days, every member of the company
(other than a member who shall have applied to the Registrar as
aforesaid or a member who can show that he was not aware of the
fact that the company was carrying on business with less than the

minimum number of directors) and every continuing director

shall be jointly and severally liable for all debts and Habilities

incurred after the expiration of the said period of 14 days until

the date of the Protection Order.
{11) Where the number of directors of a company is reduced

] 1 e o e it mp o s b {82 et o P47y T 8Bt -y Ao 4k ki .
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below the minimum number prescribed by the Articles or this
Ordinance any continuing director shall not resign office uniess
and until a successor to him is appeinted or the number of d1rcc-
tors is restored to the prescribed mininum. :

(12) Where the directors appoint any person to be a director

.. they shall not so appoint unless they have taken reasonable steps
to satisfy themselves that the appointee is a person of i mtegnty

Directors
share
qualifications

——gualification-within-2-months-of-his-appoinime

and suitable to be a director of the company, and shall in the
exercise of their power to so appoint act in the interests of the
company, its members and its employees.

92, (1) Unless the company s Articles otherwise provide, a

director need not hold dny shares of the company, but a director _
who is not a shareholder shiall be entitled to attend and speak a:

all general meetings of the company.

(2) Whete the Articles of a company require a director to hold
shares of the company every chrector shall obtain his share

v )

2wErecter of . the ‘compeny uniess and until bz pbiamms disigharg.

shall be vacated at the expiration of such period if he sha]l fail to
do so or if at zny time thereafter he ceases to hold his share
quahﬁcatmn

(3) Where a director vacates office under the provmons of
subsection (2) he shall not be ehglble for further appointment as a
qualiﬁcatmn current at the time of his proposed re-appointment.

(4) Where the Articles of a company are altered so as to

increase the share qualification for a director any director holding
office shall not.vacate office by reason ealy of his failure to obtain ..

the increased share qualification.

'(5) Where the Articles of a company prescribe a share
qualification for a director the shares must be held by the director
as sole holder and beneﬁc:ally and not as nominee for any other
person, and every director in respect of whom a share
qualification is required shall deliver to the company a statutory

declaration affirming that he is the beneficial owner of the requis-

ite number of shares registered in his name:
Provided that a director with the consent of any shareholder or

holders who hold the requisite number of shares prescribed as a
share qualification for a director shall he deemed to hold his share

-qualification if and so long as he designates to the company the

shares held by the member or members who have consented to
such designation and the consent in writing of such member or
members is delivered to the company and has not been with-

| . =
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{  drawn or lapsed '-by virtue of any fransfer of the shares without a
o fresh consent being delivered to the company.

(6) For the purpase of any provision requitiag a director to
hold any share qualification the beater of a share warrant shall

not be deemed to be the holder of the shares comprised in the
warran't

S~ 93. (1) A company may by ordmary resolution at any general feggvgioagd
meeting remove from office any of the directors notwithstanding ogce -
anything in its Articles or in any agreement with any director. direcmfs

(2} A resolution for removal of a director may be contained in
any resolution or reqmsmtm delivered to the compaiiy under the
provisions of section 73 er 77 or niay be included at the instance
of a resolution of the directors in any notice conveiing a general
meeting of the company:

Provided that not less than 21 days before sending such notice

wmmre—-——to-the-members-the-directors-shall have giv suinotice inwriting to
the director whose removal is proposed of their intention to
include such a resolution in the notice of the proposed meeting
and any such resolution, requisition or notice must be accom-
panied by a statement stating the reasons for the proposal.

(3) Whenever a company receives a resolution or requisition
“under wition 73-0f 77 which includes 2 resolution for reraoval ofre 0
a director a copy of the resolution or reqmsmon and the accom~
panying statement of reasons shall be given to the director whose
removal is proposed. within 7 days of its receipt, together with an
intimation from the directors of the date when notices convening
ihe meenng afe to be seiit out t6'the miembers, and noticss cailing
the meeting shall not be despatched to the members earlier than -
14 days after such delivery of a copy of the resolution or requisi-
_~.  tion to such director.

(4) A director in respect of whom a resolution is to be prop-
osed for his removal from office shall be entitled—

{a) to be heard on the resolution at the meeting (whether or
not he is entitled to vote at the meeting); and

(b} to require the company to send with the notice convening
the meeting cop1e3 of any written represcntatmns made by
the director in respect of the proposal (such written rep-
resentations to be received by the company not later than
7 days after notification to the director of the proposal to
submit a resolution for his removal) and to read out such
written representation at the meeting:

o
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Provided that copies of the representations need not be sent
out by the company and need rot be read out if the Court, on the-
application of the company or any person who claims to be
aggrieved, made within 7 days of the receipt of the representa-
tions, is satisfied that the rights conferred by this section are being
abused to secure. needless publicity for defamatory matter; and

e

-the..Court may order the applicant’s costs -on -any application . -

under this section to be pald by the director makmg the represen-
tations.

(5) A vacancy created by the removal of a director under this
section, unless filled at the meeting at which he is removed, may

be filled by the directors as a casual vacaacy, but so that any |

'dlrector 56 removed may not be appomted by the dlrectnrs to fill

foﬂowmg Annual Genf-rai Meetmg

(6) Any person appomted to'be a director asa replacement for
a director who is removed from office at the meeting at which
such director is removed shall, for the purpose of determining the

tme at which he or any other director is to retire by rotation
under the Articles of the company, be treated as if he had become
a director on the day on which the person he has replaced was
appointed or last appointed a director, whichever is the later.

(7) ¥ adirector who is remaved from office under this section

Isa Mﬂnagmg.,d,;recfor or. othef .gxecutive director of.the o 1s LR

* “pany he shall on such removal ipso facto also be removed-from-

office as managing or other executive director without any sepa-
-rate resolution or other action by the company being necessary.

{8) Nothing in this section shall deprive any director who is

" teémovéd from office of compensation or damsages payable to him .

in respect of the termination of his office as a director or of any
appointment, office or employment under the company which
terminates with his ceasing to be a director, or be construed as
derogating from any other power which may exist to remove a
director or to terminate any such appointment, office or employ-
ment. '

(9) It shall be invalid to provide in the Articles of a company
that upon & poll in connection with a resolution to remove a

director from office any share or shares shall confer enhanced or
- additional voting rights or shall have reduced or lesser voting
, nghts

(10) The office of director shall be vacated if the dzrector |

becomes a person who would not be capable of being appointed a
director under section 91 or if he ceases 1o hold office by virtue of

1) ]
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section 92 or if he shall be removed from office under this section
or if he resigns his office by not less than 3 months’ notice in
writing to the company, but so that the Articles of the company
may provide for the company to accept a resignation on less than
3 months’ notice and such Articles may also provide for the ter-
mination or vacation of office in circumstances additional to those
specified i in. this subsection. :

94, Unless the company’s Artlcles otherwise provide and sub- ﬁ‘:ﬁ;ﬁ‘f
1ect as provided in this Ordinance—

(@) a director may hold any other office or place of pmﬁt
under the company (other than the office of auditor) in
conjunction with the office of director; and

(b) subject as provided in paragraph (e}, the directors may
from time to time appoint 1 or more of their number to
such other office or place of profit for such period, not
exceeding 5 years, and upon such terms as they may
determine, and, subject to the terms of any specific agree-
ment in writing entered into in any particular case, may

revoke any such appointment; and

(c} such other office or place of profit may be remunerated by
way of salary, commission, share of profits, participation in
perismn and retirement schemes, or partly in one way dand
partly in another, a3 the directors may determine; and

«{d} ~iwwiricisiug thely powers undar: dhis section the dircctors e o oy

shall at all times act bona fide in the interests of the com-
pany and shall in the resolution making the appointment
or in any agreement relating to such appointment specify
the particular duties and responmbﬂmes of such director
‘and “any- specific evenis ou-ihe happening of which the

- appointment may be terminated, and in determining the
amount of remuneration to be payable in respect of such
appointment shall satisfy themselves that the amount of
the rernuneration is fully related to the services to be
rendered by the appointee; and .

(e) any appmntment to executive office many pursuant to this
section shall be subject to specific ratification by the com-
pany at the next following Annual General Meeting with
the notice convening such meeting containing details of
the appointment and the appointee, its proposed tenure,
the specific powers to be exercisable by the appointee and
the remuneration payable therefor, and where any such
appointment is not so ratified any remuneration propezly
paid in respect of such appointment prior to such rat-
ification shall not be recoverable, and the directors may
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B ‘except with the jprevious approval of the company in.gén-

Mot ‘@ppoiiit ‘the i dppomtee ‘to any -other ‘executive -office

eral:mesting, and-on-any:resolution to ratify or-approve.as
aforesaid the votes .exercisable by thé appom’see shaii be
Jisregarded; and

‘asdizector'who has been a’ppomted ‘to some other office-or
- place-of profit-under the company and whose-appointinent

‘has been ratified as aforesaid, shall. «during'the currency of
hits appomtment ‘not be liable to retirément by-rotation,.or
betaken into-account:in deteriining the number of ditec-
torsito retire by rotation, butshall retire-asa.director.at the
AnnualGeneral’ Meetmg next following the-date-on-which
his ‘agipoititment to executive office-has expired and-shall
be eh,glble for te-election -as -a director -and for any re-

-appointinent of -him to such executive office to be ratified

for .a.further period not exceeding 5 years.and any such

appointment may ‘be continved and ratified by ‘the com-
pany for successive periods each of which shall'not exceed
S years; and . s

l.—Q‘A__-Eulgéy, . . ..F, C:‘_‘:z"“fﬁ?ﬂs . C ,[lggp‘iﬁdm:m,“ Pes ‘ ..

,ﬁll‘"ﬂ_\;.

()

© expiration of at least 1 year after vwh vacation of office;

(h)

where a director has been appomted by the dlrectors to fill
‘a-tasn4l vacancy, -or as an-addition to'the board of direc-
tors, s, ‘prior to -the Annual General Meeting -4t which he
would under the. Articles of ‘the cotmpany ‘rétire -and be

eligible for re-clection, appointed by the ‘directors to an
SR __--_ewct.mm office and’ H:s appointment to such-office ig.nat.. .
- ratified at sich meeting; such-directorshall vacate office as

a2

a director ‘unless the company in general meeting shall
re-appoint-hitn .as a director and shall:not be eligible for
re- appemhnent as a -director by ‘the directors until the

and

the appointitent of a0 executive director shall automati-
cally be detexmined if the holder-of:the office ceases from

any <ause to be .a director, ‘and, unless the cessation ‘is

caused by the- director ceasing to be a director by virtue of
resignation or ceasing to hold amy requisite share

- qaalification or by virtue of an- order made “tinder section

118, or-any agreement entered into inany particular case
otherwise provides, such determination shall constitute a
breach of the agreement with the company giving rise to

damages for loss of office; but where an executive director
.is not confirmed in his appointment as .a director at the

Anpual General Meeting next following his appointment

or-his appointment 10 executive office is not ratified as

aforesaid no action for damages shall grise, and if a com-

47 ‘f T
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pany-omits te hold its Annual General Meeting the execu-
tive: divector shall cease to hold such executive office on 31 -
December of the year in which the said Annual General
Meeting should have been held, and no compensauon for
loss, of, office shall be payable.

ﬁ.'am E‘Ii} "The dlrectars of every company ray frorm tine to time. {mmg
appoint I or more of their number to the office of managing = -
directot and to any such appointment sl the provisions of section

‘94 shall mutatis nustandis apply..

(2} The directors may delegate and entrust to and confer upon
a managing director any of the powers exercisable by them upon
such: terms and with such restrictions as they thipk fit and either
ceﬂatci‘aﬁy with or fo the exclusion of their own powers and from

time to-time revoke or vary alt or any of such powers;

_ Promied that a managing director may not have delegated to
{a) the power to horow; or

. shall;mean remuneration paid to a director not being remunera-

(b). the power te issue shares; or

(c) the power to declare any interim dividend: or

{d) power to appeint a direetor.

{3} Todelegating any of their powers to a managing director on

ALY agpmmtmam made. pumwaat,gn_tbwﬂsemtﬂn the diregtors. shail i
be Hﬂn{ifulvf their duties under section 10F (L} (gh. =~ = T

s \.'.‘ﬁb'.

96.. (1) In; this. Oxfdmancc the expression “directors’ fees” Directors
remtmeratmn
tion: paid in respect of any other executive office under section 94~

or 95,

(2) The amoupt to be paid to each-director by way of directors’
fees.shali be specified in the Articles. of the company:

Provided that, notwithstanding the provisions of section 20
whereby a special resolution. is required for afteration of the Arti-
cles, the company at any Annual General Meeting may pass. an
ordinary resolution to vary the amount so specified and any such
variation shall take effect from the commencement of-the finan-
cial year of the company next following the date of the passing of
any such ordinary resolution, or, if the resolution so provides,

- fremr the commencement of the financial year of the company

during which the Anpual General Mesting is held, and on any
such: ordinary resolution: the votes of each relevant dm::ctar shall

not be counted.



112 CAPGIDA. . Somiganiest - -+~ [19FBde e

(3) Ditectors® fees shall be deemed to accrue from day to day | _
and the directors shall also be entitled to be paid all travelling and C
other expenses properly incurred by them in attending and
returning: fromi- meetings of the directors or any committee of
directors or any general meeting or class meeting of the company
or otherwise in connection with the business of the company, and
-if the auditors of the company shall be of opinion that any sum ,
which has been pald to a director or former director on account of -
such ‘expenses is excessive, or has not been properly incurred,
such sum shall become immediately repayable to the company on
the auditors informing .the company and the director or former
director in writing of their opinion, and if any such excess is not
repaid the directors of the company at the time when the payment
was made shall be jointly and severally hable to reimburse the
company for such excess. o

{(4) Aay director of a company (in this subsection referred to
as “the principal company”) who is also a director of any other
company which is a subsidiary company or associated company of
e i e A G- PIRCIpaL cOmpany shall notwithstanding any provisionin-the- — .
Articles of the principal company or suchsubsidiary or associated
company, not be entitled to receive for his own account any direc-
tors’ fees or other remuneration paid by such subsidiary or
associated company, but such fees or other remuneration shall be
paid to and. received by the principal company which has pro-
Vlded to. thﬁ, subqrdrarv ar, aqsﬂcmted mmpany the. qerwceq of J;q e
- director:- ' e ’

Provlded that any expenses properly payable by any such sub—

sidiary or ‘associated company to any of its directors shall be _
receivable by the director of the pnncxpal compaﬂy in his own -

- right aad the principal company in general meeting by ordinary - - -
resolution, in respect of which the votes of thé relevant director
shall be ignored, may authorise the payment of any such diree-
tors’ fees or other remuneration in whole or in part, and the -
provisions of section 94 (f) as to ratification of any contract or O
agreement as to appointment to executive office shall in the case
of any appeintment by a subgidiary or associated company of a
director to executive office under the terms of a contract or
agreement where the appointee is a director of the principal com-
pany require additional ratification by the principal company in

general meeting.

o, et

- Loans to 97, (1) Subject to the provisions of this section, it shall not be -
diwectors  awful for a company to make a loan to any person who is a
director of the company or of any company which is the control-
ling company of the company or a subsidiary or associated com-

+ e T
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pany of the company, or to enter into any guarantee or to provide -
any security in connection with a loan made to suc,h director by
any other person: '

Provided that this section shall not apply to a private company
if all the members of the private company agree in writing to the
making of any such loan or the entry into any such guarantee or

~the provision of any such security and also agree to jointly and ..

severally compensate the company for any loss it may suffer in
consequence of the transaction.

(2) Subsection (1) shall not apply—

(a) subject to the provisions of subsection (3). to any loan
made or guarantee given to provide amy director with
funds to meet expenditure incurred by him for the pus-
poses of the company concerned or for the purpose of
enabling him to propezly perform his duties as a director of
that company; or

(b} in respect of anything done upon the usual commercial
terms and conditions in the ordinary course of the business

“ofa company actudlly carrymg on thie prima z_y“b“nsm‘essvfm““—-*'www-—
lending money or the giving of guarantees in connection =
with loans made by other persons.

(3) No loan shall be made, por shall any guarantee be given or
securify be provided by virtue of the provisions of subsection {2) :
fﬁ) pxge’?z'_ e TRt # s ey e P ar Tt ¢ ',\.._:.,.,. ,‘_,.;:
{a) “with the pnor approval of an ardmary resohmon in respect-"? T T
of which the votes of the relevant director shall be ignored,”
and the amount of the loan, or the extent of the guarantee
or security, and the purposes of the proposed expendxture
e - gre disglosed to-the members;.or

(b) on condition that, if the approval of the cempany is not
given as aforesa;ld at or before the next Annual General
Meeting of the company the loan shall be repaid, or the
liability under the guarantee or security shall be dis-
charged, within 6 months from the conclusion of that
Annual General Meeting, or, if no such meeting be held
within the period fixed by section 70, by 31 December of
the year in which such a meeting should have been held.

(4) Any directors of a company who authorise or knowingly
permit or are parties to a contravention of this section shall be
jointly and severally liable to indemnify and compensate the
company against any loss arising therefrom and every such direc-
tor shall be guilty of an offence and liable to imprisonment for a

term not exceeding 2 years or to a fine not exceeding $5,000 or

both.
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Mapagement - Gy, (1): Iy:shalt not; be Iawfnl:for the directors.of & conipany on:
SHCOMERE  behalf of the company to enter into-or-to: cause the: company to
enter into- any. management agreement except with: the approwal’
of a special: resolution of the company, and any such, agreement
shall: not extend. bf.;yond 3 years, but, at the end of such period:
may, with; like; approval, be tenewed. for a further period not
a..c@edmg 3 yecarsand: succ:ﬁ-sswel_'gf, for further penods notexceed- -
ing 3 years:. . )
Provided: that the Artlcles of the company delivered: to the L
Registrar prior: to-the incorporation of the company may referto =~
a. management agreement intended to- be entered: into upon
incorporation- and any such agreement need not be appmvad by
- special resolution but may not extend beyond- the said: period of 3
years but:may. be renewed-and, further renewed as aforesaid.

(2) Where a special resolution’is to be proposed to approve
the entering into by the-company of a management agreement the:
notice convening the meeting shall contain full particulars-of any
‘assoclation: which: any director of the company has with the per-
S0RS w:thﬁwhom_thwagmvmm_to_bw_cnzemd%ntg_and»ehali_____-_ !

contain a. concise summary of the principal terms of the agree- -~ - |
ment and the duties to- be undertaken therennder, and shall
specify that a copy of the agreement may be inspected at the
registered-office of the company..
(3} For the purposes. of this section, 2 managetient ag’r°ement
crpes.gaall o an- agrscnmnthw‘mrﬂbvy’«'ﬁw BLson: with-when-the.agrs
- mentis entered:-into undertakes o' manage the whole, or a sub
stantial part, of'the business. of the company or, if the: company
carries on-2 or more businesses, of the whole or a substantial part |

of any. of them:

{43 Whete 2 management agreement is entered into pursuant |
to-this section the directors shall be mindful of thexr duties under i

section 101 (1) {g):

(3) A copy of every management agreement entered intobya ¢
company under this section shall be delivered to the RegIStrar for
registration:within 14 days of the meeting at which it.is. approved.
and.in defanlt: shall be void, and.on any variation or termination
of any, management agreemeﬂt 1101106 thereof shall be glven to

termination and n df:fault any such vanatmn shall havc no effect

(6) Any variation in the terms. of a management agreement -
-entered-into- under. this section shall require to-be approved by - - ...
special resolution and the foregoing provisions of this section
shall mutatis mutandis: apply as regards the procedure to be
adopted in respect of any such variation.
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‘99. In addition to any:other restriction which the Articles of a I-mtatm? on
‘cotnpany may impose on the ‘exercise by the directors of their Siectors
powers to manage the business.of the- -company, the directors of-a
companyshall not, ‘withouit the approval ofan ordingry resolution
-of ‘the-cotiparty-—

(a) seﬂ lease or dtherwise: dlspose uf the whole or stibstan-

_ 'tlally the whole of the undertaking or assets of the com-
pany; or

(b) issue afiy pew oOr “unissued equity shares of the company

unléss ‘the ‘Provisions -6f seétion 36 have been ‘complied
with; or

(c) -in‘the case of a public company, exercise ‘the company’s

power ‘to ‘borrow money or to-€harge any of its assets
-where ‘the dmounts to be borrowed or secured, together
with the amoutit remaining undischarged of moneys bor-
rowed or secured (apart frot- temporary borrowings in-the
ordinaty course of the company’s business from its bank-
ers), will exceed twice the issued cap:tal and reserves of
fb@mmnanv' ‘ . R

Provided that no resolution sha]i be eﬁecnvc as approwng such
atransaction as is referred to in this sechon unless full particulars
of the ‘proposed transaction are given fo the members - of the
company in-or-with the'notice convening the meeting at which the
resoliition is to be proposed, including a-statément as to whether

~or'ngt any director of the.company. is interested in the proposed -
transaction and the extent of any such interest. B

.. 100, (1)-A director shall not without the consént of an ordj- Gonflicts of of
nary resolution of the company. in respect-of which the votes of interes '
the director shall be disregarded, place himself in a position
where his duty. to the company conflicts, or may conflict, with his
personal interests, or his duties to other persons, and in particu-
lar, without such ¢onsent, a director shall not—
(@) usefor his own advantage any money or property of the
company or-any-confidential information or special know-
ledge obtained by him in his capacity of director, either
during his term of office or thereafter; or
(b) be interested, directly or indirectly (otherwise than merely
as a shareholder or debenture holder in a public company
“holding not more than 1 per cert of the share or loan
capital of such company), in any business which competes
with that of the company; or -
{c) be personally interested, directly or indirectly, in any con-

. B H - ¢
. C 4 . . .
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tract or other trapsaction entered into by the cempany {
© except as prowded by section 102. -

(2) Any director who acts in contravention of this section shall
be liable to account to the company for any profit made by him in
consequence of any such act or to compensate the company for
any loss or damage suffered by the ‘company,

4 e

+ Dutiesof - 101, (1) Each director of a company stands in a fiduciary rela- ¢
tionship towards the company and it shall be the duty of the N
directors of a company—
(a} toexercise their powers in accordance with this Ordinance
and within the limits and subject to the conditions and
restrictions imposed by the Acticles of the company, and
not without such consent as is required by this Ordinance
or by the Articles of the company to exceed such powers
or to exercise such powers for a purpose different from
: that for which such powers were conferred; and
e e B} to observe the utmost good faith towards ‘the companyin
any transaction with it or on its behalf and to act honestly
and use reasonable diligence at all times in the exercise of
their powers and the discharge of their duties in the inter-
ests of the company as a whole so as to presetve its assets
and further its business and in such manner as a faithful,
Mchhgent careful and ordmarily sk:]ful dlrector would act zn
“ile Grcumstances: and L
(¢} to transfer forthwith to the company all cash or other
assets acquired on its behalf or of which he becomes pos-
sessed and until such transfer is effected to hold such cash
. or assets on behalf of the company and to usesnch.cashor . - .
assets only. for the purpose of the company; and
{d) not to use any assets of the company for any illegal or
improper purpose and not t¢ do or allow to be done any- _
thing whereby the company’s. assets may be damaged or '
lost (otherwise than in the ordinary course of carrying on
 the business of the company); and
(¢} to attend all meetings of the directors unless prevented
from so doing by illness or other reasonable excuse; and
() to ensure that the company and its officers, agents and-
employees comply with all the provisions of this Ordi-
nance and also comply with all statutory and customary -
standards of quality and service to custemers of the.com-
pany and others with whom it has dealings, and to provide
properly for the welfare and safety of the employees of the
company; and .

FREET it T
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‘ (g) where any of the powers of the directors are delegated to
ke any.1 or more of them, or to any other person, to secure
that such delegation is subject to adequate supervision for
the purpose of ensuring that there 1s no abuse of such
delegation and that regular and proper account is rendered -
to the directors of the conduct by the person to whom any
e -0 - powers.have been.delegated; and .

s
1

() to ensure that no liability is mcurred by the company

{ unless there is reasonable expectation that in the ordinary

course of its business the company will be able to fully
discharge such Hability; and

{i) where the company has any subsidiary company to ensure

that the directors of that company conduct the affairs of
that company to the utmost of thelr ability without loss or

detmnent to the compan}’

tors may have regard in the mterests of the compauy asa whole,
to the interests of employees as well as members of the company,

T and whent appointed by, e -anvemr‘a-speczal-c}ass of
members, employees or- crechtors may give special, but not exclu-
sive, consideration to the interests of that class, and they may alsa
have regard to the interests of the public in Kiribati.

(3) This section shall have effect in addition to and not in
~derogation from any other enactment or rule of law relating to
" the duty or’ hamhty of 2 director or officex of a company. -

(4) No provision, whether contained in the Articles of a com-
pany or in any contract or in any resolution of a company, shall
relieve any director from the duty to act in accordance with ﬂns

~ section or relieve him from iy fiability ncurred as-a result-of any -
breach thereof.

102. (1) A director who is in any way directly or indirectly Contracts in

interested in any contract or proposed contract entered info or to tors are
be entered into by or on behalf of the company {whether or not a interested
contract specifically coming into consideration at a meeting of
directors) shall declare the nature and extent of his interest to the
other directors as soon as practicable on his becoming aware of
the contract or proposed contract, or, where he has acquired an
interest after any contract has been entered into before the ter-

T mination of such contract, after completion of the acquisition of

o his interest.

(2) A general notice in writing given to the directors of the
company by a direcior to the effect that by reason of facts
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specified ir the notice he is o be: regarded as interested in any

contract which may, after the date of such notice, be made by the -

company shall be déemed for-the purposes of this section to be a
sufficient declaration of his interests so far as attributable to those
facts in relation to any contract or proposed contract so made or
to be made: but no such general noftice shall have effect in rela-

question of entering into the contract is first taken into considera-
tion on behalf of the company.

(3) Unless otherwise provided in the company’s Articles, any
director may act by himself or his firm in a professional capacity
for the company, except as auditor, and he or his firm shall be
entitled-to proper remuneration for professmnal services as if he
were not a directo, but so'that a company may not, without the
sanction of & specml resolution in respect of which the votes of the
director shall not be counted, enter into any contract for services

with such director or his firm which may extend beyond a period

of 3 years but so that such contract may with like sanction be

renewed for successive periods not exceeding 3 years,

a C-QHPAJ_OA_ (‘ ﬁﬁ’f‘*“@.‘g;ﬂg T s {%%«Qﬂ&{i‘ﬂ PR
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(4) Save in the case of a private company which has only 2
directors, a director shall not vote in respect of any contract or

arrangement in which he is interested and if he does so vote his
voté shall mot be counted nor shall he be reckoned in counting the
quorum required at the meetmg at wmch the contract or

©rdrrangeRiont I8 dISCuSER AT T s L S

{(5) Any director who is- the holder of any executive office
under the company may not on behalf of the company in the
exercise of any authority vested in him enter into any contract in

which he; ortohis knaw;wg\.. any divector of the company orany -~ "

associated company, is dircctly or indirectly interested unless the
directors have resolved that the contract be entered into by him
on behalf of the company,

(6) Nothing in this section shall be taken to prejudice the

.operation of any rule of law restricting directors of 2 company

from hawng any interest in contracts with the company.

(N A copy of every declaration made and general notice given
in pursuance of this section shall within 3 days after the making or
giving thercof be entered in a book to be kept by the company
and such book shall be available for inspection without charge by
any director, secretary, auditor, legal adviser or member: of the
company at its registered office or ether place where the books of
a company ate under this Ordinance kept and shall be produced
at every general meeting of the company, and also at any direc
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tors’ meeting upon request being made by any. director not_ less
than 3 days prior to such meeting.

(8) Any director who fails to comply-with the provxsions Of this
Ordinance, and any officer of the company who causes the com-
pany to so fail to comply, shall on conviction be liabie to a fine not
exceeding $1,000, and the Court may as regards any breach of

order the breach to be remedied forthwith.

(9) For the purpose of this section, the interest of any director
in a public company as the holder of not more than 1 per cent of
the shares or any class of shares or loan capital of such company
may be disregarded.

{10) The report of the directors required pursuant to section
68 shall have attached thereto a statement giving particulars of

and itemising all contracts entered into by the company during

the financial period to which the report relates, being contracts in
which any director has declared an interest under this section, and

- subsection* (7) as to production of the-book therein referred to -

the auditors of the company shall cer-ﬁfy the correctness of §L_1Ch_ -

statement.

103. (1) It shall not be lawful for any company to make to any ¢
director or former director of the company or of any associated
company any payment or fransfer of property by way of compen-

Compensation
for loss of

sation for loss of any office in the company or agy associated

payment or transfer (including the amount or value thereof)
being disclosed to the members of the company and the proposed

"“-x-..ompan} orasaaisidéerat ion for or in eonncction with his relize. ) oo
ment from office without par.t;culars in respect of the proposed

payment or transfer being approved by ordinary resolution of the

“compary, and for the purpose of calculating the number of votes

in favour of such resolution the votes of the director or former
dxrector concemed shall be dlsregarded

erty to be made whether by the company or otherw:se to any
director or former director of a company in connection with the
transfer of the whole or any part of the undertaking or property
of the company or any associated company, whether such pay-
ment Or transfer is éxpressed to be by way of compénsation for
loss of office or otherwise, unless particulars with respect to the
proposed payment or transfer are disclosed to the members of the
company and the proposed payment is approved in similar man-

‘ner as is provided in subsection (1).

(3) If any payment or transfer shall be made in contravention
of this section the person to whom the payment was made shall
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reimburse the company to the full value thereof together with
interest at the rate of 20 per cent per annum, and in default the

directors of the company at the time the payment or tramsfer was -

made shall be jointly and severally liable to reimburse the com-
Paﬂy

104.-(1) Where an offer-is ‘madc-for the acquisition of the -

Sharc_s of a company on the terms that. the same is available for
aceeptance by all the helders of the shares of the class to which
the offer relates, or by the holders of shares which together with
the shares owned by the offerer confer the right to exercise or to
control the exercise of not less than one-third of the voting power
at any general meeting of the company, and in connection with
such offer it is proposed that a payment shall be made or benefit
conferred or where a payment has been: made or benefit has been
or of any assomated ccmpany over and above the recelpt by him
in respect of any shares in the company held by him of the same

_price receivable by the other holders of the shares of the same

class, it shall be the. duty of the director or former director to take

all reasonable steps to secure that particulars of the payment or

benefit ‘are included in the notice of the offer.

(2) Unless the requirements of subsection (1) are comphed

with and the additional payment or benefit is paid or conferred

‘before the transfer, of any,. shares. in purgnance of the offer is... . ., .|
completed and approvedby an ordmary tésolution of the holders- 7 -

of the shares to which the offer relates (on which resolution the
votes of the holder or holders to whom the additional payment or
benefit is to be granted, shall be disregarded), such additional

payment, together with such sum as the.auditors of the company.

shall certify to fepresent the monetary value of such benefit, shall

be distributed in the manner provided by the next succeeding

subsection of this section.
(3) Where a payment or monetary sum representing benefit is

to be distributed as provided in subsection (2), the persons mak-
ing or proposing to make such payment or-confer such benefit,

- and the director or former director to or on whom it is made or
conferred or proposed to be miade or conferred, shall jointly and

severally be liable to distribute the payment and the said monet-
ary sum among all persons who have sold their shares in consequ-
ence of the offer in proportion to the number of shares sold by

them, and if any director or former director shall receive any such

payment he shall hold the same on trust for such persons and the
expenses incurred in effecting such distribution shall be borne by

the persons liable to make the distribution and shall not be
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[ deducted from or retained out of the payment but if in any

= proceedings instituted piior to the expiration of 6 months from
the first transfer of any shares in pursuance of the offer the Court
shall award or approve the payment of damages to such director
or former director for breach of any valid service agreement, the
amount of such damages (but not any costs or expenses in con-

. .. nection with such proceedings) shall be paid.to ot retained by.the... ...

director or former director out of such payment -and only the’

¢ balance thereof, if any, shall be distributable as aforesaid.

{4) It shall not be lawful for any offer to purchase shares to
which the provisions of this section apply to be expressed to be
conditional upon approval of a payment or proposed payment to
a director or former director, and any such condition shall be
void.

(5) Any general meeting held for the purpose of approving
any payment or proposed payment under this section shall be
contvened, held and conducted as if it were a duly convened gen-
eral meeting of the company and the provisions of this Ordinance

~~~~~~ —and—offh&companylﬁMes as—tc“gmeral"meemrgrshaﬁ‘mumus '
mutandis apply to any such general meeting with the addition that
the notice convening the meeting shall state that if the resolution
is'not passed the payment referred to in the notice will be dis-
tributable among the persons who have sold their shares in pur-
suance of the offer save for the deductions permltted undsr sub-

i .-l..:_..._.:°55t1011 (3) e e R e I T LT
105. (1) For the purposes of secﬁoﬁs 103 and 104, the expres- fm"iselggfﬁ a

sion “payment” includes any benefit-or advantage Whethcr m 1o dotions
cash or in kind.

(2) Sections 1(}3 and 104 sha]l not render unlawful or apply to
the payment of damages awarded or approved by the Court for
breach of any valid service agreement or the bona fide payment of
any pension or superannuation benefit in tespect of past services
in accordance with a valid service agreement of under the rules of
an approved pension or superannuation scheme.

(3) For the purpose of this Ordinance a valid service agree-
ment shall not be deemed to: be valid unless it shall have been
approved by the company in general meeting pursuant to section
94 at an Annual General Meeting held more than 1 year before
the date on which the transfer or offer referred to in section 103
or 104 is made unless the director concerned can prove that at the
time of such approval the directors of the company -had not
entered into any negotiations with the person who made the offer
or to whom the transfer was made or with any other person or

103 and 104 :
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persons generally for such a transfer or offer to be made, and any

payment {not being remuneration or expenses properly pald toa

director) received by a director or former director within a period
of 1 year before or 2 years after the date of the agreement to
make such transfer or the making of such an offer shall be
deemed to have been received by him in connection with such

transfer or offer.if. the company.or .the. persnr to whom such

- transfer or by whom such offer was made was privy to the making

Dauties of
director on
sale or” .
purchase of
securities

of the payment.

106. (1) I a director of a company, having acquued as such
director any special information which may substantially affect
the value of the shares or debentires of the company, or any

associated company, shall buy or sell any such shares or deben-

tures without disclosing such information to the seller or pur-
chaser thereof, the purchase or sale shall be voidable at the
option of the seller or purchaser within 12 months aftex the date

of the agreement to sell or buy.

Civil
Hability for
breach of
duty -

I g ]

(2)-Eor the purposes of this section any shares or debentures

bought ot sold shall be deemed to have been bought or sold by a
director if his interest therein is such as to require recording in
relation to him in the register to be maintained in accordance with
section 108, unless it is proved that the sale or purchase was not
made by him ot on his instructions or advice or on the instructions

. or advice of any other person to whom he had imparted any
© special infotmition ‘aftstting: the valde of the-shares or debens - 1%

tures obtained by him in his capacity of director.

(3) This section shall not prejudice the right of the company to

proceed agamst any dlrector for breach of sectmn 100

107. (1) Without prejudacc to any penalty which may be

imposed under this Ordinance for any breach by a director of his
duties under sections 100 or 101, if any director commits any
breach of such duties such director, and any other person who
knowingly participated in such breach, shall be liable to compen-

sate the company for any damage it suffers as a result of such

breach, and such director shall account to the company for any
profit made by him as a result of such breach; and the company
may rescind any confract or other transaction entered into be-
tween the company and such director in breach of such duties.
(2) Proceedings to enforce the liabilities referred to in subsec-
tion (1) or to restrain a threatened breach of any of the directors’
duties under sections 100 or 101 or to recover any property of the
company transferred to or held by a director in breach of such
duties may be mstltuted by thé company or by any member of the
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company or by the Regisirar followmg any mvestlgation made

under sections 121 to 124.
(3) Proceedings may be instituted by the COmpany on the '

authority of its directors or of any receiver and manager or
liquidator or of an ordinary resolution of the company which shall
either have been agreed to in writing by all members (other than

. the proposed defendant and his assoc:ates) holding unrestricted
- voting shares or passed at a general meeting, on which resolution

the votes of the proposed defendant and the holders of any shares

.im which he has interest as defined in section 108 sha]l be disre-
garded.

(4} Where pmceeﬂings are mst:mrted by a member the provi-
sion, of section 120 shall apply.

{5} No period of limitation conferred by statute shzll apply to.
any proceedings under this section and no provision, whether '

contained in the Rules of the company or any contract, shall
relieve a director from amy Kability for any breach of his duties
under this Ordinance, but the Court may relieve a director from

cowiny

hiability i whole or part and on such terms as it thinks proper i,
iz all the circumstances including lapse of time, the Court thinks it
equitable to do so.-

(6} Brany pm—z:eedmgs'under this section the Court may order
restitution i whole or in part to any member or former mefber

bers or former members as it considers necessary.

(D) No proceedmgs under this section shalt be setiled or com-
promised except with the approval of the Court and before any
such settiemeént or compremlse is made notice of the proposed

 séttlement and compromise shalt be given to all the members of
the company and the Registrar to enable any member or the

Registrar to make submissions to the Court before it decides
whether or not to approve the settlement or compromise.

108. (1) Every company shalk keep a register in which shall be
recoxded information required to be given to the company by a
director under the provisions of this section and the provisions of

~ section 24 shall apply to such register as if it were a register of

members but so that the only persons entitled to inspect such
register, in addition to members of the comp&ny, shall be deben-
ture holders and the Registrar.

(2) Every director of a company shall give the company notice
in: writing: of the number or amount of any securities of the com-

..., of the company instead of to the company Uself and for this -
" 'putpose may institité such enquiries s to the' identity of mem-

Register of
directors’
interssts




CAa..l?s.w ey e Cgmagmgv . [1972,,15 3 SR |

pany, or of any associated company, in which the director has an

7 interest and the particulars referred to in subsection (5), and such

notice shall be given within 3 days of the completion of the trans-
action in respect of which information has to be given or within 3
days of the director becozmng aware of such transaction or in the
case of a difector of an existing company within 3 weeks of the

director appointed after such, date within 3 da}*s after his
appointment.

(3) For the purposes of this section a director has an interest in
the securities of any company where—

(a) any securities are registered in his name whether as sole

holder or as a joint holder or in the name of a nominee for

him or himself and other pérsons jointly; or

(b) the director has an interest or prospective interest arising
* under a trust whereof the property comprises any such

securities, whether such trust be a discretionary trust or

othemise, or

. L men e e e e
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{c) the director has a right to subscnbe for the secoritiesora

right to acquire the securities or any right of pre-emption
relating to such securities otherwise than under the Arti-

cles of a company; or

{d) any securiti¢s are registered in the name of a body corpo-
rate or if 2 body corporate has any right in or over them

{e} the securities are subject to a voting arrangement in favour
of a director whereby the director may require the voting
rights attached to the securities to be exercised in accor-

- .dance with his directions.or by which the director mav . . . .

require that he or some other person be appomted A PTOXy
with power to vote in respect of such securities.

(4) For the purposes of this section the interest of a partner,

spouse, sont or danghter of a director shall be treated as being the

director’s interest and every director shall be under an obligation
to take all reasonable steps to ensure that every such partner,

© spouse, son or daughter is made aware of his obligations under

this section,

(5) The nature and extent of an interest to be recorded by
virtue of this section shall be recorded in the said register.

. (6). The particulars required to be recorded in the said register

Brem— '
(a) the mumber, class and hominal values of any shares, and
the amount of principal and any premium payable in

. date.of. commeacemrnt of this. Qrdinance or in the case of a o

~and sucli body corporate-is-comtEsing by the diFector; o - m

e Y T



1979 Bd] .  Companies CAP. 104 i

Rt IR L gl

tespect of the debentures, in which the director has an
-~ inferest;
(b) the date of the acquxsmon of the mterest and the price or
other consideration (if any) for the transaction;
{c) the date of the disposal or cessation of the interest and the
price-or other consideration (u‘. any) received for such dis-
- posal or cessation.

(7) The company shall not by virtue of thls section alone be
affected with notice of or put upon enquiry as to the right of any
person in relation to any securities.

(8) Where any director of a company fails to observe the pro-
visions of this section as to the giving of notice and particulars as
aforesaid sach director shall on conviction be liable to imprison-
ment for a term not exceeding 2 years or a fine not exceeding
$1,000 or both and it shall not be a defence for a director that the
transaction related to the interest of any pattiter, spouse, sof or
daughter of the director of which he was not aware unless he
proves to the satisfaction of the Court that he has taken all
—-————reasonabie-steps—to -mfermwaﬁywch“perseﬂ- of-h13—e-bhgatmns—-——~%~~ww
under this section.

[

109. (1) Unless prohibited by the Articles of the company a giem;?ge
director may, in respect of any period not exceeding 6 months in :
which he is unable for any reason to act as a director, appoint
e e Another director or any.other person;approved by aresolutionef. oo oo

U the board of directors, as an alternate director. Such appointment = .
shall be in writing signed by the appointor and appointee and
lodged with the company and shall take effect on lodgement with
the company.

(2) Every alternate director so appointed shall for the period .
of such appointment be deemed for all purposes to be a director
and officer of the company and not the agent of his appointor but

o he shall not be required to hold any share qualification notwith-
standing that, under the Articles, directors may be so required,
nor shall he be entitled to appoint an alternate director, nor shall
he be counted as a director for the purposes of any provision of
this Ordinance or the Articles relating to the minimum or max-
imum number of directors (other than a provision relating te a

quorum),

(3) The company shall not be liable to pay additional remun-

. eration by reason of the appointment of an alternate director, but
 the Articles of the company may provide that the alternate direc-
tor shall be entitled to receive from the company during the

period of his appointment the remuneration to which his appoin-
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tor, but for such appeintment, would have been entitled and that
his. appeintor - shall not be: entitled-to- remuneration for- that -

period; but; in- the-absence- of such provision in the Aticles, the
alternate- shalI ‘not be entitled to be remunerated’ oﬁwrwzse than-
by: the director- appomtxng -him.

(4) An alternate director who is himself-a director shall have

" dnadditional vote for edcéh director for Whom he acts as. altemate

at-every meeting of the directors.

&) The appointment of an-alternate director shall cease at the
expiration- of -the period for which he was appointed, or if his
appointor gives written notice-to-that effect to-the company, or if
his. appointor- ceases. for any reason to- be: a director or if the
alternate; resigns. by. notice in writing to the company.

(6). Until the cessation of the appeintment of an aiternate both ‘L
the appeintor and appointee shall be-and may act as directors of

the company, but no alternate, unless.a director in his. own, right,
shall attend or vote at any meeting, of the directors.or any com-

mittea of duecmmat_wmch,.hmappommﬂs_pwaent

b

i

Representa-
tive

directors

{7) No person-shall be appointed as an alterpate director if. he
is not qualified for appointment as a director of the company
under: this. Qrdinance, or if he shall have at any time been
removed from office as a director or shall have pot been re-

. appainted.a director upomn retmng at. any generai meeting and
~ olfering imseif:fop re-appointmsnt ox foi} dpptgn}g.menﬁe*be";_-:-"--*:'
- confirmed:

139: (1) The regulatxons may prescribe that; notmthstandmg‘
-any. of the provisions of the Articles of any company, certain
speeific companies, or any specific class.of companies, shall, at.the -

direction of the Minister, have as a member or members.of their
board of directers a representative or representatives of their
employees, or union representing a majority. of their employees,
or in the public interest a representative or representatives of the
Republic, and the regulations, or, subject to the regulations, the
Minister, shall lay down the- procedure for effecting any such

appointment and the terms. and conditions attachmg to any such’ |

appointment-and the specific duties.and responsibilities. (if any) of
every. such director and any limitation thereof; and whenever-any
such appointment is made notice thereof shall be -published in the

Gazette and in the-“Atoll Pioneer”, and the Registrar before
- granting approval to any prospectus. relating to an offer to the-

public- may. require that-the Articles of-the company. provide for
any. class. of shareholders who, or any proportion of any class. of

- shareholders, acquire shares of a company to be represented on

-~ """“"Hlllllill.‘-.‘-[“"‘“"“‘ RTINS, - N S A Al
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the board ‘of directors on such terms as the Registrar shall con-

- sider proper.

{2) The remuneration of any director a’ppoi:u’ted pursaant to
this provision shall be not less than the remuneration paid gener-
ally to the other directors of a company in xespect of their services
as directors, ard shall in each case be payable by the compainy,
and the regulations nay imposé upon a representative -directot
the obligation to submit & réport covering such matters as the

- regilations may prescribe for attachment to the directors’ report

under section 63. -

(3) Where any company considers that any person whom it is
proposed shall be appointed a representative directot under this
section hds interests inimical to the interests of the company it
may apply to the Court to order that another represestative
director be appointed and the Court may make such order as it

ﬂnnks proper.

(4) A representative director so appomted shall be eptitled
to_attend and speak at all directors’ meetings of the company to

T

which he shall be appointed but shall have no right to vote at any

such meeting, and shall have the same right as ahy other director

of the company under its Articles to convene or direct the con-
vening of a meeting of directors, but shall not be deerned to be a
director for the purpose of this Ordinance,.

e

118 A prtmsmn i the” Articles of any company of any

agreement purporting to empower a director oy other officer 10

assign his office to another person, and-atty purpoﬂc‘d assignment
of the office, shall be vmd

112. Sub].,ct to any contrary provs.slons in the Artlcles of the

company-—

(a) the directors may meet together in Kiribati or elsewhere
for the dlspatch of business, adjourn and otherwise regu-
late their meetings as they think fit, and, subject to sections
94, 95 and 101, may delegate any of their powers to com-~
mittees comsisting of such member .or members of their
body as they think fit, but any committec so formed shall
in the exercise of the powers so delegated conform to any
regulations that may be imposed on them by the directors;
and

(b) any director may, and the secretary on the requisition of a
director shall, at any time summon a meeting of directors,
and any director being a member of a committee may, and
the secretary on the requisition of any such director shall,

----Q—‘--...

Assi ment
of office

Prooer dings
of directors
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(c)

(d)

(¢)

)

at.any time summon a meeting of the committee; and

it shall mot be necessary to give notice of a meeting of .

directors or of a committee of directors to any director for

the time being absent from Kiribati, and each meeting of |
* directors shall be convened on not less than 3 clear days” -

notice unless all the directors entitled to receive such
notice consent to shorter. mnce or to dzspense with notice
altogether and

the quorum necessary for the transactlon of busmess of the
directors and of every committee of dirsctors may be fixed

by the directors and unless so fixed shall be 2; and

except as provxded in paragraph (f}, no business shall be
transacted in the absence of a quorum notwithstanding
that a quorum was present at the commencement of the

meéting; and

the continning directors may act notwithstanding any vac-
ancy in their body but, if and so long as their number is
reduced below the. number fixed as the necessary quorum,

;‘,_.l

P

fal.

B -

(h)

(i)

®

the continuing directors or director may act for 14 days

after the number is so reduced, but thereafter may act only
for the purpose of increasing the;r number to that number
or of summoning a general meeting of the company and
for no other purpose; and

the directors and.any committee of directors may.elect.a,

which- he is to hold office, but if no such chairman is
elected, or if at any meeting the chairman is not present
within 5 rinutes after the time appointed for holding the
same, those present may choose 1. of their number to he |
chairman of the meetmg, and

questions arising at any meeting of the directors or any
committee of directors shall be decided by a majority. of
votes, and in the case of an equality of votes the chairman
shall have a second or casting vote; and

attendance and voting by proxy shall not be permitted,
save where an alternate diréctor has been duly appointed,
at meetings of directors or cornmittees of directors; and

a resolution in writing, szigned by all the directors for the
time being entitled to receive notice of a meeting of the
directors, or of a committee of directors, shall be as valid
and effectual as ff it had been passed at a meeting of the
directors or a committee of directors. duly convened and

" held,

i

chairman of their meetings and detefimide the period for -

——

e SR e
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113. (1) Every company-shall cause minutes of all proceed- .
ings of meetings of its directors and any committee.of directors to
be entered in a book or books kept for the purpose. -

(2) Any Such minute, if purporting to be sigried by the chair-
man of the meeting at wh1ch the proceedmgs took place or of the
next succeeding meetmg, shall be pnma Jacie evidence of the

- proceedings. -

(3) Wheré minutes have been made in accordance with the
prowsxons of this Ordinance then, until the contrary is proved,
the meeting shall be deemed to be duly convened, hield and con-
ducted and all appointments of directors shall be deemed to be
valid.

(4) The minutes of meetings of duectors or of any committee

- of directors may be inspected by every person who was a director

at the tlme ‘of the meeting and by every director.

Minutes oft
“directors’
meetings

114, (1) Every company shall have a secretary and if a com-
pany shall carry on business for more than 1 month without a
secretary the company and every officer of the company who

concurs in the default shall be liable to a fine not exceeding $100

for each day that the offence continues.

. (2) Anything required to he done by or to the secretary may if
- the office is vacant, or there is for any other feason no secretary

capable of acting, be done by or to any acting or deputy secretary
appointed by the directors.

3 A provision requiring or authonsmg a thing to be done by
or to a director dnd the secretary shall not be satistied by its being

done by or to the same person acting both as a director and as, or

in place of, the secretary,

The secretfary

(4) The secretary may be an individual or a firm (as from time -
to time constituted) or any body corporate, or may be 2 or more

individuals, firms or companies jointly:

Provided that where any offence under this Ordinance is com-
mitted by a firm acting as secretary all the members of such firm
shall be jointly and severally liable and where a body corporate is
appuinted secretary of a company it shall designate 1 of its

officers as the person who is deemed to be specifically charged

with ensuring that such body corporate catries out its duties as
secretary of the company and in the case of a joint appointment
of 2 bodies corporate each such body corporate shall make a
separate designation.
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acceptable to the Registrar.

shaH hold ofﬁce at the dlscretlon of the dlrectors who shaﬂ deter-

(5) In the case of a public company, except with the sanction
of the Registrar no person shall be eligible for appointiment as
secretary of a public company unless he shall be a duly qualified
practitioner or a chartered or certified accountant or a chartered
secretary or, shall have such other professxonal qualification

" (6) "The secretary of the company shall be appomted by and

g
§
§
. &
E
17 ]
8
8.
=t
§
2
g
o
&
A !
o
%
§
o
g
=
#
e
s
8%
i
4

secretary shall hold office.
(7) The secretary of the company shall be a person resident in

or carrying on business in Kiribati, save that the proviso to section

64 (4) shall mutatis mutandis apply where ‘a ﬁrm is appointed ﬁ
secretary. L

(8) In addition to any other duties nnposed on the secrétary of
a company under this Ordinance or any other law, the secretary
of a company shall attend every general meeting and every meet-
ing_of the directors and shall be. responsible. for.the. taking.of ——.

" minutes of every such meeting,

Register of
directors and
‘secretary

115. (1) Every company shall keep a register in which shall be
recorded as regards each director and secretary the following
particularsi—

{a). assegards-eackdivecigper s o e

(i) his pxesent forenames and surnames, and
(ii) any former forename and surname; and
(iii) his usual residential address; and
{iv) his busmess occupatlon if 'any, being an occupation”™

additional to any position he holds with the com-
~ pany; and
(v) particulars of any other directorships (other than  —
alternate directorships); and
(vi) particulars of any executive office to which he has
been appointed pursuant to sections 94 or 93; and
(b) as regards each secretary, or where ]omt secretaries are
appointed with respect to each of them—
{i) in the case of an individual, his present and any
- former forenames and surnames and the particulars i
. referred to in paragraph (a); and )
(11) in the case of a firm a copy of the particulars of such
firm and the principal business address of such firm;
and

A AL
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(ii) in the case of a body corporate, its corporate name
and registered office -and the officer specifically
designated as provided in section 114 (4).

(2) For the purpose of this section and of section 117, refer-
ences to a surname. include a name or title by which a person is
usua]ly known, but do not include any sirname disused for not
less than 10 years or in the ¢ase of a married woman any surhame
other than her maiden surname.

116. (1) Every apphcaﬁcm for incorporation of a company
shall be accompanied by a return containing the particulars
required to be specified in the register referred to in section 115.

(2). Every existing company shall within 14 days after the
commencement of this Ordinance send to the Regxstrar a return
giving the particulars required to be specified in the register refer-
red to in section 115.

Reglstranon
o§ paxticulars

directors and
secrefaries

(3) _Every company shall within 7 days after any change occurs

Nan

among its-<irectors or in its secretary or in any one of the particu-
lars contained in the register referred to in section 115 (other
than those required under section 115 (1) (a} (v)) send to the
Registrar notice of such change and the date thereof and where
any director or secretary resigns such director or secretary shall

. .. give similar potice to the Reglstrar within the like penod and n
. default shall be doomicd i Shii%ndeto hold office.” ™ - .

117. (1) Every company shall in all written or printed publica-
tions or circulars and business letters on or in which the name of
the company appears state in legible characters with respect to
each director (other than an alternate director) and the secretary
and any acting or deputy secretary—

fa) his present surname and his present forenames or the ini-

tials thereof; and

(b) any former surnames or forenames or the mtlals thereof;

and

(c) in the case of a'ny director holding office as managing

director or other executive office pursuant to section 94 or
95 a description of such office:

Provided that if special circumstances exist which render it in
the opinion of the Registrar expedient that an exemption from
any of the requirements of this subsection be granted the Regis-
irar may by order published in the Gazette, at the expense of the
company, subject to such conditions as may be specified in the

Publication
of names of
directors: and
seireiary

131
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order, grant exemption from the obligations hereby unposed in
respect of any company -and:. .
Provided further that where the company is the wholly owned
subsidiary of another company it shall suffice if this subsection is
.complied with as régards particulars of the secretary and there is
cieaﬂy stated the name and registered number and country. of
: mcorporatzon (1f incorporated ontside. Kiribati} of the parent .
company.
(2) K a company makes default in complying with this section
the company and every officer who is in default shall be liable to a
fine not exceeding $100 for each offence.

Disqualification :"1_1;8._ (1) Where—

of persons . i
gui ty;c; X - (a) aperson is convicted of any offence in connéction with the
mifeondnet — prometion, formation ot management of a company, or of -

any other offence his conviction of whick necessarily
involves a finding that he acted fraudulently or dishon-
estly; or

| (b} a person is deciared or deemed to have been declareci '
- bankrupt; or
{c) in the course of winding up a company it appears that a
person—
(1) has been guilty, while an ofﬁcer of the company, of -

- veckiessisorduct.in relaton to the Ignagement of * ¥

the company; or

(ii) has otherwise been guilty, while an officer of the
company, of any fraud in relation to the company
or of any breach of his duty to the company; or

(d) it appears to the Court that a person has been persistently
-1t breach of his obligations under this Ordinance; or '

(e) a person has made any false statement in any document or
notice delivered to the Registrar under this Ordinance,

the Court may make a disqualification order against that person.

(2) An application for the making of an order under subsec-
tion (1) may be made by the Registrar, the liquidator of the
company or any person who is or has been a member or creditor
of the company.

(3) For the purposes of subsection (1) (d}, the fact that a per-
son has been persistently in breach of his obhgahons under this .
Ordinance may (without prejudice to its proof in any other man-
ner) be conclusively proved by showing that in the period of 3
years ending with the date of the application he has been con-
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victed (whether or mot on the same occasion) of 3 or more

. offences under this Otdinance or has had 3 or more default

orders made agamst him.

(4) A person intending to apply for the makmg of a dis-
quahﬁcatmn order by the Court shall give not less than 10 days’
notice of his intention to the person against whom the order is

sought and fo thé Registrar and on the hearing of the application’

the person against whom the order is-sought may appear and
himself give evidence or call witnesses; and on the hearing of any
application the applicant shall appear and call the attention of the
Court to any matters which seem to him to be relevant and may
htmse}f give evidence or call witnesses.

shall be an order whereunder the Court directs that the person .

named therein shall not, without the leave of the Court, be a
director or in any way, ‘whether directly or indirectly, b con-
cerned in the management of a company or act as auditor,

receiver or liquidator of any company for such pened as may be

" specified in the Order.

(6) Where application is made to the Court for leave under
subsection (5), a copy of the apphcatlon shall be delivered to the
Registrar at the same time as it is delivered to the Court and the
Registrar may appear and be heard on the application and the

RREAEES B

an interest ‘in the appiication’ "

PROTECTION AGAINST ILLEGAL OR OPPRESSIVE ACTION

119. (1) The Court on the application of any member may by

injunction restrain a company from doing any act or entering into
any transaction which is iliegal or beyond the power or capacity of
the company or which infringes any provisions of its Articles or
from acting on any resolution not propexiy passed in accordance
with this Ordinance and the company’s Articles, and may declare
any such act, transaction or resolutzon entered into or passed to

be void and of no effect:
Provided that—
{a) nothing in this section contained shall derogate from the
protection afforded by this Ordinance to any person deal-
ing with the company; and

(b) in relation to acts beyond the capaclty or power of the
company this section shall be subjéct and without pre-
judice to the provisions of section 17; and

- Court may also hear any other, qusons whom 1t consxdcrs to] have - L

Injunctlon oy
declaration in
the event of
illegal oz
irregular
activity

CLI079 Ed).. Companios.....  CAP.I0A. . 133



13 ..

Remedy

sgainst
oppression

(c) the right afforded to 2 member to apply to the Court under

this section shall be without prejudice to any right he may -

have to institute proceedings against any director of the
company u:nder section 107 or to apply to the Court under
section 120.

(2) In any proceedings by a member umier this section the

CAP.10A . . - . .Lompames . . .{19 1984 .

Court may, if it shall thifk fit, order that the member give security = =

for the costs of the company, and may direct that the application
be heard in chambers without publicity.

129. (1) Asny member or debenture holder of a company; or

the Reg:.strar may apply to the Court for an order under this -

section on the ground that— _
(a) the affairs of the company, or the powers of the directors,

are being exercised in a manner oppressive to 1 or more of '
the members or debenture holders, or in disregard of his.

or their interests as members, shar_eholders or debenture
holders of the company; or

N fhat“mé_'ﬁﬁt‘”'”f"'the company "fias been done or iS

debenture holders or any class of them has been passed or
is proposed which unfairly discriminates against, or is
otherwise nnfairly prejudicial to, 1 or more of the mem-
bers or debenture holders; or

ner which is not in the interests of Kiribati.

(2) If on such application the Court is of opinion that any of .

such grounds is established, the Court, with a view to bringing to
a0 end or remedying the matters complained of, may make such
order as it thinks fit, and, without prejudice to the generahty of
the foregoing, may by order— ._
{a} direct or prohibit any act or cancel or vary any transaction
or resolution; or
{b) regulate or provide for the regulation of the conduct of the
company’s affairs in the future; or
(c) provide for the purchase of the shares or debentures of any
members or debenture holders of the company by other
members or debenture holders of the company or by the
company itself; or

{d) pmwde for the official wmdmg up of the company.

{3) Where an order under this section makes any alterationor =

addition te any of the company’s Articles, then, notwithstanding
anything in any other provision of this Ordinance, but subject to

. fc} the affairs of th&'emipny aks beilig céducted iiaman-

e e R ITREINT
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the provisions of the order, the company shall not have power,
without the leave of the Court, to miake any further alieration in
or addition to the Articles inconsistent with the provmons of the
order.

(4) An office copy of the order of cotirt made puxsuan‘t to this
section shall -be placed on the file of the ¢company and sent to

every member and debenture holder of the company and to such -

be binding on the company, its directors and every member and
debenture holder and any other person named in the order.

(5) On any application under this section the Court may, if it
thinks fit, order the applicant to give security for the costs of the
company and may direct that the application shall be heard in
ch ambers without publicity. .

121. (1) Where it appears to the Registrar that there are cir- E2

cumstances suggesting in relation to any company (including an
external company) that—

~ other persons as the Court may order, and the order of court shall -

the 1

irizies by
eglst:ar

{a) any of the provisions of this Ordinance are not bemg com-
_ plied thh or |

(b) any document which has been delivered to him under the
- provisions of this Ordinance does not dis¢lose a full and

fair statement of the matters to which it purports to relate;

or .

to defraud its creditors or for a frandulent or unlawful
purpose or in a manner detrimental to the interests of its
members or any of them, or of Kiribati, or in disregard of
the proper rights and mtc;‘cst‘s of any member or debep-
ture holder; or »
(d) persons connected with the management of the company
~ have been guilty of a breach of duty towards the company
or its members; or
{e) members of the company have not been given all the
information with respect to ifs affairs that they might
reasonably expect,
the Registrar may by written order call on the company to pro-
duce for his inspection all or any. of the books or records of the
company or to furnish in writing such information or explanation
as he may specify in his order including information as to the
beneficial ownership of the shares of the company.

o (c) the businéss'of the eompany is bemg conducted Wlth mtent/ R

(2} Where the Registrar makes an order under subsection (1)

the company shall comply with the same within such time as shall

o ety ,_' e
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be spec;ﬁed in the order, and 4dll persons who are or have been
officers of the company or who have acted for the company in any
capacity shall, so far as is within their power, produce to the
Registrar such books or furnish him with such information or
explanation as he may require.

(3) Iacompanyor any other person makes default in comply-
“ing with any of the provisions of this“section every officer of the.-
company and every other person who is in default shall be liable
to a fine not exceeding $1,000,

(4) Unless the books, information or explanation produced or
given to'the Reglstrar in accordance with the foregoing prov1s1ons
of this section satisfy the Registrar that no further action is
needed, or if a company and its officers shall fail to comply with
any order made hereunder by the Registrar, application may be
made by the Registrar to the Court for appointment of an Inspec-
tor under section 122 or for the Court to order the company to be
officially wound up under section 129.

e Appointmeat-— - 132 (1)-Fhe-Court may-order-that 1 -or nTore Trspectorsbe—— j

PeCl appointed to investigate thé affairs of a company, or of an exter-
nal company as regards its operations in Kiribati, and to report
thereon in such manner as the Court directs—

(@) upon the application of the Registrar; or

(b) upon the application of not less than 50 members or of

‘il

. ‘membieys holding not Jess thews GiE-tenti- of the issued -
shares of a company or not less than one-tenth in number
of the total members; or

( c) upon the apphcatibn of any director or former director of

. the company. . e . :

(2) Where the application is made under subsection (1) (b) or
{c}, the application shall be supported by such evidence as the
Court may require for the purpose of showing that the applicants
have reasonable grounds for making the application, and the
Court may direct that the applicants give security to such amount
as it thinks fit for payment towards the costs of the investigation,
and pot less than 14 days’ notice in writing of the application shall
be given to the Registrar, who may appear at the hearing of the
application,

(3) Any apphcant shall be heard in Chambers and at 1east 14
days’ notice in writing thereof shall be given to the company,
which shall be entitled to be represented at the hearing and to
give evidence and to call witnesses.

{(4) An order of the Court under this section directing that the

-‘:’
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affairs of a.company shall be investigated shall automatically
extend to any other company or body corporate which is or has at

any relevant time been the company’s associated company, and
the order may make diréctions as to the management of the busi-

ness of the company and any such associated company dunng the’

investigation.-

{5} It shall be the duty -of all officers, employees, agents and
advz,sers of the company, and of any associated company, whose:
affairs -are being investigated to produce to the Inspector all
books or documents of or relating to the company, or any such
associated company, which are in their custody or power and in
all respects to give to the Inspector such information and assis-
tance in connection with the investigation as he shall require, and
for the avoidance of doubt any reference to officers, employees,
agents or advisess shall include the bankers, stock brokers,

auditors and legal practitioners of the company and any person,

who has acted for the company in any capacity.
(6) An Inspector may examine on oath any person required

for the Court to direct that any other person whom he desires to
examine, as belng a person whom he has reason to believe may
assist him in his investigation as a person who is or was at any
time indebted to the company or any of its associated companies,

company or any of its associated companies had any transaction,
shall be examined by the Inspector and shall attend before the
Inspector for that purpose, and any such person shall be under a
similar duty -t0-the duty imposed on officers.and chrrs as.pro-
vided by subsecuon (5). :

(7) If any person declines to attend any examination crdered
by the Inspector or declines to assist the Inspector to the utmost
of his ability or destroys or allows to be destroyed any books or
docaments which he is under obligation to preduce, the Inspector
shall certify the facts in writing to the Court who may punish the
offender in like manner as if he had been guilty of contempt of
Court, and the Court may direct that any shares in the company
beneficially owned by such person and his associates shall be
forfeited to the Republic,

(8) The Inspector may, and if so directed by the Court shall,
make interim reports to the Court and on the conclusion of his
investigation shall make a final report to the Court, and any such
report shall be signed by the Inspector.

.~or as 3 person fo whom any property or assets.of the company or. ... . ..
" "any of its associated companies was transferréd or with whom the
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(9) The Court shall forward a copy of any report made to the
company, and to the Reglstrar and to a1l persons who made appli~-
cation to the Court for the mvesuganon to be made, and may also
the Regxstrar and a copy of any report authentxcated by the seal
of the Court shall be admissible in any Iegal proceedings as evi-
dence of the opinion of the Inspector in relauon to any matter

“"contained in the report.

Expenses of
investigation

(10) The report of any Inspector under thxs section shall have
absolute pnvﬂege and no action shall lie on the part of any person
referred to in such report

123. The expenses of and incidental to any mvestzgation by the

Registrar under section 121 or by Inspectors under section 122

shall in the first instazice be defrayed out of the vote of the Regis-
trar, but the following persons shall, te the extent mentioned, be
llable 1o repay the Republici—

(a) any person who is convicted on a prosecution instituted by

-
i
i
1

pE—

e VitHE OF section 124 (g) or-wiho-is-ordered-to.restore-prop- ————-

Proceedings
after

investigations |

erty or pay compensation or damages in proceedings
brought by virtue of section 124 (¢} and to the extent
specified by the court making the conviction or order; and

(b} any body corporate in whose name proceedings are
brought by virtue of section 124 (c) to the extent of the

- amount or value of any.sum or property *'ccev“*@f‘ byitin - oo o

" such’proceedings; an
(c) any body corporate whose affairs have been investigated,
“or s directors or past directors, officers or agents to such
eX‘tent (‘if .arn’y) as 'the Cou-r_t may direct.-

124. If as a result of any investigation made by the Registrar
under section 121 or any report made under section 122 (includ-
ing any interim report) it appears to the Court that—

(a) any person may have been guilty of an offence for whlch

he is criminally liable—the Court shall refer the matter to

the: Attorney-General with a wew to proceedmgs being -

instituted; or
(b) itis just and equitable that the company be wound up—the
Court may order the company to be officially wound up
and make such directions as to the conduct of the wmdmg
up as it thinks fit, and any such order may extend to and
 inchude any associated company of the company; or
(c) proceedings ought in the interests of the public to be
- brought by any company against any director or former

B T T T | = o T
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director under section 117 or any other person to recover
- property, damages.or compensation to which such com-

pany is entitled—the Court may direct the Registrar in the

name of the company to institute such pmceedmgs, or

(d) it is just and equ:table that the affairs of any company or
any group of companies shall be reorganised—the Court

* may make such order ant give such direction relating to
the company and any company in such group as the Court
thinks fit, with power to settle and determine as it consid-

ers just and equitable the claims and interests of members
and creditors of the company and any such other company.

WINDING Up

125. (1) The winding up of a company may be gither a volun-
tary winding up or an official winding up, and such winding up
shall commernce fron} the date on which the Reglstrar ‘certifies

Procedure
and genera]
Provisions

y3 “resoiution to-windup-has been-dehivered
to I:um or in the case of an official winding up, from the date on
which the Court makes an order for official winding up.

{2y The company shall from the commencement of the wind-
ing up cease to carry on its business, except so far as may be

_teguired for the beneficial winding up thereof, but the corporate

is dissolved as provided in subsection (10).

(3) A company may be voluntarily wound up if the company
by special resolution resolves that the company be wound up
* voluntaiity and, privs to-the date-of such rosolution, a declaration

© statuy and corporaie p@Wclb of the conipany shailt cc-mmue wadEkat e e BT

of solvency is made in accordance with subsection (4) and deli- -

vered to the Registrar for registration prior to such date and
particulars -of such declaration are submitted to the meeting at
which the said special resolution is passed, and a copy of such
declaration is available for inspection at the place of and prior to
the said meeting.

«(4) Where it is proposed to wind-up a company voluntarily the

directors, or a magonty of them, {which ma]cnty must include a
director resident i in Kiribati) shall at a meeting of the directors
make a statutory declaration in the prescribed form and such
declaration shall state that they have made a full enquiry as to the
affairs and financial state of the company and that, having so
done, they have formed the oplmon that the company will be able
to pay its-debts and liabilities in full within a period not exceeding
12 months of the date of such-declaration. A director who makes

e it et b e ot e e v e e s e+
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a déclaration under this subsection without having reasopable |
grounds for the dpinion that the company will be able to pay'its
debts in full within the period stated shall be gmlty of an offence,
and, if a company is wound up voluntarily and its debts are not
paid or provided for in full within the period stated, it shall be
presumed until the contrary is shown that the director did not

_have. reasonabé-nf_;,unds for bis opinion. .. Y
(5) A statutory declaration made as aforesmd shaﬂ have no v |
effect for the purposes of this Ordinance nnless— L

(a) the declaration is made mthm 5 wecks immediately pre-
ceding the date of the passing of the resolution to wind up
voluntarily and is delivered to the Registrar for registra-
tion before such date; and _

(b) itis in the prescribed form embodying a statement of the
company’s assets and liabilities at a date not more than 6
months before the making of the :deblaration

- (6} The special resolution to wind up a company voluntarily .
oo Shial-nOt-be-effective—unless-it-shall also-name-theperson-or——.—-
- persons who is or are to be, and who has or have consented in
writing to the company that he is or they are willing to be,
liquidator or liquidators of the company charged wﬂ:h the proper
conduct of the liquidation of the company.

(7) When a company has passed a special resolution to wind
- ap volufitatily and appoint & Hquidater the HEidatoy SHall, withi =
14 days thereafter, give notice thereof in the Gazette and in the
““ Atoll Pioneer” and deliver a copy of the resolution to the Regis-
trar and to the Collector of Income Tax.

{8) The followingpr ov:szcn shall apply to the winding up of a
company voluntarily:— . :

(a) the person or persons appointed liquidator shall be paid as
remuneration for his or their services such sum as shall be -
determined by ordinary resolution of the members of the
company or by the Court in default of any such resclution
being passed; and

(b} on appointment-as liquidator all the property and assets,
books, papers and records of the company shall be deli-
vered to the liquidator and all the powers and discretions
vested in the divectors of the company shall forthwith vest
in and be exercisable by the lignidator and shall forthwith
cease to.be exercisable by the. directors save where the ..
liquidator expressly authorises the directors or any of them
to continue such powers and discretions or any of them on
such terms as the liquidator shall consider proper; and

""';'"ﬂml;]ll?'!!"'!"""'"' o 5 et B 1011 G e i oo e 4 28 5 53 e 3 e 5 5t o e, 4t 1 s R A e
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(c)

(d)

{e}

(g)

(h)

(%)

a liquidator shall be deemed to stand in a fiduciary rela-

tionship to the company gs if he were a director thereof,

and the provisions of section 101 shall mutatis mutandzs
apply; and

where 2.or more liquidators are appomted they shall act
jointly, save where they expressly agree in Wntmg among

~themselves as 1cga;rds any particular pait of their duties; -

and

the liquidator may carry on and continue the busmess of
the company so far as may be necessary for the beneficial
winding up thereof, and shall realise the assets and dis-
charge the debts and Liabilities of the company; and

after paying of providing for payment of all debts and
liabilities of the company.and the costs and expenses of the

 winding up, subject to obtaining a clearance certificate
from the Collector of Income Tax-that all liability of the. .

company to tax has been discharged, the liquidator shall
distribute the assets of the company among the persons

specified in the Articles of the company:

Provided that the liquidator may meake an interim dis-
tribution or'distributions to the members in advance of any
payment to creditors actual or contingent but in the event
of him so doing, and there being insufficient assets remain-

o G io enable. himydo discharge sl the Babititas of then v o
company, he shall be personally liable to dlscharge such

liabilities in the event of the members omitting to reim-
burse him sufficiently to enable him to so discharge the
habﬂzties and :

-—gntitled-thereto-according-to-their rights-and-interests-as——-—— |

the Tiquidator may execute inthe name and on behalf of =~~~

the company all deeds, receipts and other documents and

- for that purpose may use, and attest the fixing of, the

cormmpany’s seal, if any; and

the liguidator may retain the services of a legal prac-
titioner or other professional practitioner to advise him or
assist him in the execution of his dut:ies, and

the liquidator may summon meetings of the members of
the company, or any class of members, for the purpose of
obtaining any sanctions ot direction that he considers
necessary to enable him to discharge his duties or for any

_other purpose:

Provided that any class of members who shall have
received payment in full of their rights and interests in the
winding up may be disregarded in determining the mem-
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bers, or class of members, from whom sancnon or direc- L

- tion is sought; and

(j) the hqmdator may at any time apply to the Court for direc-
tions in refation to any matter arising in connection with
the performiance of his functions, and on any such applica- ‘,
tion the Court may give such d;racttons or make such
order-as the Court thinks proper: drnid - e

(k) if a vacancy occurs by death, resxgnatlon or otherwise in
the office of liquidator the members by ordinary resolu-
tion, may fill the vacancy, but so that where 2 or more
hqmda__ters are appointed the survivers or survivor may
continue fo act and may appoint any competent person to
fill any vacancy; and

{I) the Court may, on the application of any member of the
company who has an interest at the time of the application
in the liquidation or of the Registrar in any case where the
Regstrar is not satisfied with any explanation required to
be given to him by the liquidator under subsection (9) (iv)

e
T

or it any such expt—at“ﬁ’is*mt‘—fml—rmm li"qtadarm"—----"--—---

and appoint another in his place or appoint a hqmdator if,
from any cause whatsoever, there is no hqmdator acting;
and notice of. any change in the appointment of a
liquidator shall be given to the Registrar within 14 days of
such change; and

(i) the following - pcr:vons sha]} 1ot beledmpotett-tduber . L

appointed or to act as liquidator of a coimpany:—
(i) an infant; or
(i) a person of unsound mind; or
~ (i} a body corporaie; uc
(iv) an undischarged bankrupt; or
{v) a director or other officer of the company or any
associated company and a person who is a partner,
employer or employee of any such director or
officer; or
(vi) a person who does not ordinarily reside in Kiribati;
or
{vii) a person in respect of whom a disqualification order
under section 118 is currently in force,
but an auditor of a company may be appomted as
liguidator of the company. L .

(9) (i) The liquidator shall keep proper books of account arxd.
records with respect to his aets and dealings and his con-

gy IR — 4T e s e s e e e i e e e s v
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(1)

duct of the winding up and all the receipts and payments
by him and, so long as he carries on the trading business of
the company or any trading business carried on by the

company, he shall keep a separate and dlstmct account of

such trading. .

The liquidator shaII not more than 9 months after his
appointment prepare ‘and lodge with the Registrar and
send t0 every member of the company, other than a
member who no longer has a continuing interest in the
winding up, an account of his receipts and payments made
up 1¢ a date not more than 6 months after such appoint-
ment and a plan of distribution, and, if the liquidation shall
continue beyond the expiration of the period of 1 year

{rom the date of the commencement of the winding up, the

liquidator.shall prepare’and lodge further accounts and
plans of distribution and send them to every member,
other than as aforesaid, at intervals of not more than 6
months from the date of the lodglng of the previous

_ account, such further accgggts,lg h ade _up toa d_ate not_ _

(iii) On the apphcatzon of any member of the company who at

o rr

the date of application has a continuing interest in the
‘winding up the Registrar may require the liquidator to
have any account or accounts lodged pursuant to subsec-

..Hion (9) (i) of this section.andited by such person as, the.

““’Registfar shall appoiit, “and the remuneration of ‘such - -

auditor shall be fixed by the Registrar and shall be payable
as part of the expenses of the winding up.

(w) The Registrar may grant an extension of time for the lodg-
ing of accounts under this-subsection, and may from time -

o time require of a liquidator explanation of any matter

)

relating to the conduct of the winding up.
So soon as the affairs of the company are fully wound up
the hquxdator shall prepare and send to every member

holding equity shares, and to every other member who has

not received the fixed amount payable under the Articles
of the company in the winding up in respect of his shares in
the company, final decounts of the winding up showing
how the winding up has been conducted, the result of any
trading carried on by the liquidator, and how the property
of the company has been disposed of. :

(vi) Within 14 days of the date on which copies of the final

‘accounts are sent to members in accordance with subsec-

tion (9) (v) of this section any member t¢ whom such
accounts have been, or should have been, sent may serve
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notice in writing on the liquidator to call a meeting of such ¢

*” members to approve, by ordinary resolution of such mem-
bers, such final accounts and upon any such notice being
served the liquidator shall comply with such notice.

(vu) At the expiration of the said period of 14 days first refer-
- red to in subsection (9) (vi) of this section, if notice in

. WHtng 1o convene a meeting 4s therein provided has not
been served on him, the final account shall be deered to e
be approved or, at the expiration of 14 days after the date
on which any meeting is held pursuant to the said subsec-
tion, the liquidator shall, if the final account is approved ot
deemed to be approved, within 7 days thereafter deliver a
copy of the final accounts to the Registraz,

(10). A company which.is being wound up voluntarily shall be .
dissolved at the expxrahon of 3 months from the date on which
the Registrar has notified his acceptance of registration of the
final accounts, and at the expiration of such period the Registrar
shall strike the company off the Register of Companies and publ- -

(11) The liquidator shall preserve the books and papers of the
company and of the liquidator telating to the winding up for a
period of 2 years from the dissolution of the company:

Provided that if the company which hds been wound up is the

i Subsidiare of another company such book< 2nd papers shallbe. .. .. .

R reserved 50 long as'such other compaiiy contiiies in existénce.”

(12) The regulations may prescnbe rules as to the form and
content of a liquidator’s accounts and as to the conduct of meet- -
ings in a voluntary liquidation and in the absence of such rules,or
in so far as such rules Shall rigt relate’to the conduct of meetmgs, B
the provision of the Rules of the company shall apply.

(13) At any time during the course of a voluntary winding up
prior to the date of dissolution, the Registrar, on the application
of the liguidator, may stay the hqmdahon proceedings.

{14) Not less than 14 days’ notice in writing of any application

o stay the liquidation proceedings shall be given by the liquidator
to every member of the company and to every créditor who shall
not have been paid, and such notice shall specify the reasons for
the application and shall state that the person to whom the notice

. 18 sent may make representations to the Registrar as herein pro-
vided, and the Registrar, after receiving representations from any -
sich member or creditor and a report from the liquidator on his
conduct of the winding up and the reasons for the application,
may, in his discretion, make an order terminating the winding up

“ish pardentars thereof i the Guzee and i the““ Atol-Promeer™--——
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proceedings and restmmg management of the company to the’

directors at the time of the commencement of the winding up, or
to such other persons as may be named in the application as
proposed directors, and may make such directions as he thinks

proper in relation to the resumption of the company and its man-

agement by the directors and as to the discharge of the liquidator;

and, as from the date on which the Registrar makes an order.

staying the winding up proceedmgs the compary shall continue in
existence without prejudice to any transaction or dealing entered
into by the liquidator in the performance of his duties.

(15) Where a company is being wound up, every invoice,
order, notice or business letter issued by. or on behalf of the
company or any liquidator of the company, being a document in
‘which the name of the company appears, shall contain a state-
ment that the company is being wound up and whether the wind-
ing up is a voluntary winding up or an official winding up, and
shall specify the surname and initials of the hqmdator and the
business address of the liquidator.,

~(16)-H-it-appears-to-the-liquidater of a-company-in-voluntary

. liquidation that the assets will not be sufficient to discharge the

liabilities, the liquidator shall forthwith notify the Registrar who
shall forthwith make apphcatmn to the Court for an order of

winding up under the supervision of the Court.
( 17) Where a liquidator has funds in his possession which rep-

(including any unclaimed dividends not prewously forfeited pur-
suant to section 66 or any sums dué to any missing members
under section 26), the liquidator shall pay such funds to the
Registrar for the beneﬁt of the Repubhc but so that the Court on

S Yegdny vimS die to any memberswheHave not claifded sudhgormngs

application by any person who satisfies the Court of his right -

thereto may direct the Republic to make such payment to the
applicant as the Court in all the circumstances considers proper.

{18) Nothing in this Ordinance as regards hquld_atlon or dis-
solution shall bar any «ivil or criminal proceedings against any
director, manager or other officer of a company for fraud or
misconduct or breach of duty or trust or for any acts, matters or

“things for which proceedings might have been taken before the

company was dissolved.

126. (1) Where a company has been dissolved under this
Onrdinance, the Court may at any time after the date of dissolu-
tion, on apphcatloﬂ being made by the liquidator, or by any other
person who shows reasonable grounds for making an application,
make an order, upon such terms as the Court thinks proper,

Cancelling
dissohution
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Bistribition
without full
| winding up.

cancelling the dissolution and restoring the narne of the company

to the Register of Companies.

(2). Details of any order made By the Court under this section

shall be published.in the Gazeite and in the ““Atoll Pioneer” and,
upon the name of the company being restored to the Register of
Companies, the company shall be deemed to have continued in

existence as if it had not been dissolved, except that for purposes.

of any period of limitation time shall not be deemed to run during
the period between dissolution-and restoration, and the Court

may by the order give such directions as seem just for placing the .

company and all other persons in the same position, as nearly as
may be, as if the company had never been dissolved and provide
for the appointment of directors to resume management of the

company, but without prejudice to any transaction or deaimg by

the liquidator in his conduct of the winding up.

127. (1) Where a company has pald and discharged all its -

liabilites and ceased its trading operations and distributed the

~whote-of its-remaining-assets-{if any) to-itsshurcholdess the-ditee~—— ..

tors of the company or any 2 of them on behalf of all the directors
(but so that 1 of such directors shall be a director resident in
Kiribati) may, on making an affidavit in the prescribed form and
delivering the same to the Registrar, together with a clearance

certificate from the Collector of Income Tax, apply to the Regis-

. Yrar to.strike the sampan" off.-the Register of Companies. .,

(2) The Regxstrar shall forthwith publish details of the apphca-
tion fn the Gazette and in the “Atoll Plonee_r” and, unless notice
of objection is made to the Registrar in the prescribed form
within 28 days of such details being published, the Registrar shall

strike the company off the Register of Companies arid shall pub-
lish details of the striking off in the Gazetfe and the “Atoll
Pioneer”, and the company shall be dissolved on the date

specified in the details so published.

(3) Inmaking an application pursuant to this section the appli-
cants shall name a person who shall have consented in writing to
have custody of all the books, papers and records of the company
for the period 'of 2 years from the date of dissolution, or for such
longer period as is required where the company is a subsidiary of

another company, and such books, papers and records may at any

time be mspected by the Registrar.

(4) When any notice of objection is given to the Registrar as
provided in subsection (2), the Registrar shall consider such
objection and shall receive representations from the objector and
the company by its directors and, if he determines that the objec-

T T
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{ tion is well founded, he shall make such direction on the company
~ as he considers proper and the directors shall comp}y therewith.

128. Where a company has been dissolved under this Ordi- Vésﬁﬂg
nance and at any time thereafter it is shown to the satisfaction of ™
the Court that there exists property in the name of the company,

- orin which the company has an interest, the Court, on the appli-

- cation of any person who was-a membér or creditor of the com- -
[ pany at the date of dissolution or any person propetly denwng
Ao title through any such member or creditor, may make a vesting
order in relation to such property or interest whereunder the title
to such pmperty or interest becomes, on the date on which the
vesting order is made, vested in the person named in the vesting
order as trustee on behalf of all persons who are able to show to
the Court that they would have been entitled to share in such
property if the existence of the property had been known
immediately prior to the date of dissolution, and the person
named as trustee shall hold such property, or the interest of the
company therein, upon such terms and in accordance with such
.......... mdg'e,gm,‘s.thcwgwﬂ_ghaj_gur and such vesting arder shall he

deemed to constitute a valid transfer or contract to transfer of the
property in favour of such person or persons, and any such vest-
ing order shall, if it relates to real property, be entered in the
Land Register as if it were a valid contract for the transfer of such |
real property and, where any property which it is proposed should
. he the subiect of a. vesting order is leasghold property, before =
" making’ aniy siich order the Court shall-have' regard to any ferms” "
of the lease under which the property is held and in particular any
provision therein as to any assignment of such lease.

.. .. 129, (1) A company may be wound up by order of the Court Wmdzér;g up
if the Court makes an order for an official wmdmg up following she Court
appplication made to the Court pursuant to section 24, 120, 121 (ofﬁdcial
or 124, or if the company is unable to pay iis debts, or if the Court ing up)

s is satisfied that it is just and equitable that the company should be

wound up. |

(2) Where an order is made for the official winding up of a
company, the Court shall appoint an official receiver.

{3) The official receiver is subject to the supervision of the
Court.

(4) The rules of court shall make provision for the powers,
practice and procedure of the Court as regards the property and

assets of the company and the investigation by the official
receiver of the conduct of the directors and others in the man-

agement of the company.
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(5) Until such time as rules of court are made for the purposes
of subsection (4), the Companies. (Winding-up) Rules 1949 of

England, as in force immediately before Independence Day,

apply, with the necessary modifications, for those purposes.
(6) Notwithstanding anything in subsections (4) and (5)}—

(@} the assets available for distribution in the winding up are

‘those which remain after the claims of secured creditors
(so far as their rights have not been affected by 1aw) are
satisfied; and

(b) all amounts due in respect of contibutions payable by the
company to the Provident Fund are preferential debts.

'~ (7) In subsection (6) (b), “the Provident Fund” means the
Fund established by the Provident Fund Ordinance.
(8) On completion of an Qfﬁcml wmdmg up the official

teceiver shall present his final accounts and a report of the con-

duct of the liquidation to the Court and the dissolution of the
company shall not take effect until the Court signifies 1ts approval

T
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conditions.

Directors

—of swiraccounts amd report to-tie Registrar:

PART II1

T R s

130. (1) For the purposes of thrs Ordinance a private com-

pany shall be a company which in its Rules states that it is a *
- private comp..ny and. wh,!ch satishies the. following basic condi-. . . . .

tions:—
(a) its Rules restrict the right of a member to transfer its
shares; and
(b) the number of its members is not more than 25, and where

2 or more persons hold 1 or more shares jointly they shall-

_be treated as a single member.

(2) A private company shall not be entitled to make any invi-

tation to the public to acquire any of its shares or debentures.

{3) A private company may not issue. bearer shares or sharg

warrants in bearer form or bearer convertible debentures.

131. Subject to the provisions of the Rules of a private com--

pany, the following provisions shall apply as regards the directors
of a private company:—

a1 10 1y
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(&)

(b}

(c)

no person may be appointed as a director of a private
company (other than the first directors named in its origi-

nal Articles) except by notice in writing signed by the hol-

ders of all the equity shares of the company; and

a director of a private company shall hold office so long as
he shall live unless he shall resign by giving to the company

of all the equity shares of the company in which event any

such removal shall take effect at the explranon of 3

months from the date of the service of notice of removal
on the director, the company and the Registrar, whichever
notice shall be served first; and

the instrument appointing any person a director of a pti-
vate company shall specify any duties specifically to be

undertaken by such director in addition to his normal
duties. as 2 director, and the remuneration to be paid to
such director for such additional duties; and

-not less than 3 months’ notice in writing or. be removed .
“from office by instrument in writing signed by the holders

——{d).no._contract of service. shail he_enfered.into by 4 1 private

(¢)

company relating to the appointment of a director, or to
the appointment of a director to executive office, unless
such contract be approved in writing by the holders of all
the equity shares of the company; and

the remuneration of the directors of a private company
{other.than the remuneration of a director who is not a

ation in respect of any additional duties, shall only be pay-
able out of profits available for dividend and in priority fo
any payment by way of dividend, with remuneration for

‘shareholder or debénture holder), including any remuner= -~

- additional-duties ranking for payment before payment.of . ... . .

ordinary remuneration of directors.

132. (1) Shares in a private company shall be transferable
subject to the restrictions contained in the Articles of the com-

pany:

Provided that—

(a)

(0)

no transfer of any shares of a private company may be
made to any person who is disqualified for membership of
a company under this Ordinance; and

in the event of the death or bankruptcy of any member the
legal personal representatives of a deceased member and

 the trustee in bankruptcy may at any time within 3 months

after they became entitled to the shares of the deceased or
bankrupt member serve on the conipany a notice

Transfer of
shares
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(hereinafter called “a transfer notice™) stating that they
desire the continuing members of the company to acquire
all such shares and, if any such notice is so served, the

secretary of the company shall forthwith give notice in

wntmg to the continuing members who shall be obliged to
acquire such sharesand the provisions of this section shall
~ apply. o ‘ : :

(2) The shares compnsed in a transfer notice shall be acqmred
by the continuing members in proportion to the number of the
existing shares of the same class as those comprised in the transfer
notice held by them respectively, or in such other proportion as
they shall agree, and unless the secretary of the company, on
behalf of the continuing members, shall agree with the person

who has served the transfer notice as to the price to be paid for .
- the shares, the secretary shall within. 2 morths of the date on

which the transfer notice is served on the company request a
quatified accountant to certify in writing as to the fair value of the

shares comprised in the transfer notice as at the date of such

death or bankruptcy as if the company had been wo_u_nd up on

s
¥
i
o

et

. L

that date and its business and assets transferred as a going con-
cern and the purchase price received for the transfer had been
distributed among the sharcholders in accordance with their
rights, and the fees of such accountant shall be dlscharged by the
continuing members and the proposing transferor in proportion

~ to their respecnve shareholdings.

(3) Uniess the continuing members and the outgomg ‘meriibei
otherwise agree; any sale and purchase to be effected under this
section shall be completed within 1 month of the date on which

‘the said qualified accountant notifies the company and the pro-
- posing transferee of the fair value te be-paid for the shares of the .
outgoing member, and such fair value shall be binding on all .

parties and shall carry interest at such rate as the said accountant
shall certify to be reasonablé compensation for the continued use
by the company of the funds of the deceased or bankrupt member
for the period from the date of termination of membership to the
date of completion, and if any continuing member shall fail to
complete the sale and purchase on the due date such failure to

| complete shall entitlé the outgoing mernber to forthwith pass a

resolution to wind up the company and delivery of such resolu-
tion to the Registrar shall constitute grounds whereon the Regis-
trar may present a petition for a Supervision Otder i in respect of

~ the company:

Provided that if the contmmng members are unable to com-
plete the purchase of the shares of the deceased or bankrupt
member without resort to the funds of the company they may
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submit a scheme to the Court invelving wtilisation of the said

- funds and the Court' may make such order as it thinks fit in
relation to any such scheme (after making provision to protect the
interests of creditors), including a direction that the completion
price be paid by instalments to be secured in such manner as the
Court shall direct (including provision for payment of interest),

-and-any such -order shall bind the continuing members, the pro-
posing transferor and the company and their TESpective Successors:

in title, and if there be default in any such order made by the
Couxt the purchase moneys shall become immediately payable as
if they were a debt due from the company as well as from the
relevant continuing member and shall constitute evidence of
insolvency of the company for the purpose of presentation of a
petition to have a Supervision Order made against the company.

(4) The obligations of the continuing members to acqmrc the
shares of a proposing transféror shall not apply if the company
shall go into voluntary liquidation within 2 months after the sec-
retary of the company shall have notified the continuing members

as—provided-im-subseetion—{1);—and-en-any-resolution that the
company be wound up voluntarily any votes of the outgoing

members shall be disregarded.

(5) In the event of any director of a private company beiﬁg
removed from office, such’ director may at any time within 3

months after the date of such removal serve the company with a
transfer notice in respect of all the sharcs of thé company held &y " et

him, in similar manner to a transfer notice served pursuant to
subsection (1) and the same results shall follow as if the transfer
notice served pursuant to that subsection, and the provisions of

subsections (1) to (4) (inclusive) shall mutaris mutandis apply as
regards the shares of the former difector and the obligations of =

the other members to acquire such shares.
(6) In the event of the directors of a private company refusing

to register a transfer of the shares of a member such member may

at any time within 3 months after the date of such refusal serve
the company with a transfer notice in respect of all the shares in
the company held by him in similar manner to a transfer notice
served pursuant to subsection (1) and the same results shall fol-
low as if the transfer notice were a transfer notice served pursuant
to that subsection, and the provisions of subsections (1) to (4)
(inclusive) shall mutatis mutandis apply as regards the shares
comprised in a transfer notice and the obhgatmn of the other
members to acquire such shares:

Provided that the Articles of a private company may provide
that a transfer notice may not be given under this section unless

B R 4



.the member serving such notice shall have been a member of the

company for a specified period and any such provision shall not
be altered except with the consent in writing of every member of

- the company.

Witier
~ resolutions
- 'gnd meétigs

133. (1) In the case of a private company a resolution in writ~

-ing signed by not less than thiee fourths of the members of the -

company entitled to vote or a sole member so entitled or their

CAR.10A . Compgties . [99Ed. .

—

respective duly authorised agents shall be as valid and effective  {

for all purposes as if it had been duly passed at a meeting duly
convened and held on the date specified in the resolution as being
the date on which the resolution is to be deemed to have been
passed, and, if described as a special resolution, shall be deemed
to be a. spec:1al resolution for the purposes of section 82 (2):

Provided that— -

fa}) save as prcmded in sectzon 27, where. any shares confer-
-nng Vot:mg nghts are reglstered in the name of a dcceased

:F”Ffecmm“smbe_s.gneih‘y_thal“g&pﬂfsma epresen.

tatives or trustee in bankruptcy of the deceased or bank-
rupt member notwithstanding that the legal personal rep-
resentatives or trustee be got reg1stered as members; and.

(b) a copy of the resolution in writing is sent to the auditor (if

. any) of the company and to every member of the company

... ..notsa entitled to vote.or.who has not signed such written.,.

- ‘résolution not less than 48 hours before the said ate -
specified in the resolution; and

{c) the written resolution so signed is affixed as an entry in the
- minute book of the company

(2) It shall not be necessary for a pnvate company toholda =
meeting of the company if everything required to be done at that
meeting by ordinary resolution or special resolution is done by

means of an entry in its minute book in accordance with this
3

section.
(3) Any such entry: may be signed on behalf of a member by

his agent duly authorised in writing..

(4) For the purposes of this section a memorandum pasted or
otherwise permanently affixed in the minute book and purporting
to have been signed for the purpose of becoming an entry therein
shall be deemed to be an entry accordmgly, and any such entry

. may-consist of several documents inlike form, each signed by or -

on behalf of 1 or more members.
(5) It shall not be necessary for a private company to hold an

v R A< e oo
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Annual General Meeting as required under section 70 if the
company sends copies of its accounts and all statutory reports
annexed thereto to each person entitled to receive such copies
and to the Registrar within the period fixed by this Ordinance for
the submission of a company’s accounts to its members.

- 134.-(1) A1l the share capital with which a.private company is

, rcg:stered must be subscribed for in the Articles delivered prior

to incorporation, and shall be deemed to be allotted to the respec-
tive subscribers on the date of the incorporation of the company,
and prior to the application for registration of the company all
moneys payable by such subscribers shall be paid before such
application to the Registrar as evidenced by a banker’s statement

-of deposit pending incorporation, save where the consideration

for the shares to be subscribed is not to be paid in cash.

(2) No private company shall increase its share capital beyond
the registered capital unless—

(a) all the new shares are subscribed for in a memorandum of

subscriptionrimthe prescribed-fornr-delivered-to-the Regis
trar with details of the resolution effecting such increase;

and
(b) the names of the subscribers of the memorandum of sub-
- scription are, on the increase bemg made, duly entered in

the gompany’s register of members in reSpeci: of the shares

réspectively-so subscribed for by them:

(3) Al the new shares shall be deemed to. be allotted to the

respective subscribers on the date on which the increase is made.

" 135, (1) A private conipany SHail not be- requlred o dppmm

an auditor if all the members of the company shall have agreed in

writing that they do not require the company to appoint an
auditor and the directors of the company deliver to the Registrar
with the Annual Return, which is required to be so delivered
under the provisions of section 62, a certificate signed by ail the
directors stating that—
(a) the company, in respect of the financial year to which the
Return relates and at the date of such Return—

(i) kept and continues to keep such accounting records

as correctly record and explain the transactions and
financial positor of the company; and

(ii) kept and continues to keep its accounting records in
such manner as would ¢nable true and fair accounts
of the company to be prepared.

Arditars
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(b) the company’s accounts and group accounts (if any) con~
- tain a statement that the accounts have not been auchted S
and :

fc} the accounts give a true and fair view of the proﬁt or Ioss
and firiancial position of the company as at the end of the
fimancial year to which they relate.

; i atany time the OTS Of A priva mmparrymmra’ble———
or faﬂ to glve such a certlﬁcate as is referred to in subsection (1), P
the directors shall forthwith appoint an auditor as required by this’ Ll
Ordinance to audit the accounts of the company for the period -
subsequent to the period of the last Annual Return which has
been filed by the company and which was accompanied by such a

certificate.

(3) The Registrar may at any time on the apphcatmn of any -
member or-creditor of a private company (after hearing any rep-
resentations of the company on any such application) require the
directors of the company to appoint an auditor to audit the
accounts of the company from such date as the Registrar may o

B e _mretran&umﬂ"strch“reqmrement-mevoked-brthe-Reglstra*r the-———— -
provisions of this Ordinance as to auditors shall apply to such
private company. '

(4) The books of account of a private company shall always be

open, during usuval working hours on business days, to the inspec-
trcn, of every member holdmg cqmty shares L _

Anmal 136 (1) A prrvate company shall with its Annual Return

returns unless it delivers a copy of its statutory accounts circulated to its
members for the financial year of the company ending before the
date up to which the Annual Returs is made up, deliver 2 finan-
cial statement based on such accountsin the prescribed formora

certificate of solvency signed by each director of the company.

(2) A certificate of solvency shall—

(a) state the amounts shown in the company's last balance
sheet as the total values respectively of the company’s
fixed assets, current assets and investments, showing sepa-
rately the respectwe totals of any amounts due to the com-
pany by any director or any associate of a director or by
any member and amounts due to the company by its hold-
ing company or any subsidiary company or any company
controlled by its hiolding company; and

(b) state the amount shown in the company’s iast balance
sheet as the total amount of its debts and liabilities, show-
ing separately any debts due to any director or to any

oz AL
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member and any debts due to its holding company or to
~ any company controlled by its holding company; and .

{c) state whether in the opinion of the directors of the com-
pany the company was able or unable at the date of such
accounts to pay its debts and liabilities as at the date of

. such balance sheet; and -

- *{d}--state whether or not since the date of such last balance
sheet there has been any material change in the financial
position or prospects of the company and a summary of
the reason for, and the extent of, such material change.

PARTIV

CONVERSION OF ONE TYPE OF COMPANY INTO
ANOTHER TYPE OF COMPANY

........ —LY N _&}-mm&em&%&mVﬁte -Company-ceasing- tu—sat:siyn-

the basic conditions referred to in section 130 (1), the company
shiall on the happening of the occurrence which resulted in such
cessation become a public company as from the date of such
happening, and within 2 months thereafter the directors of the
company shall cause to be delivered to the Reg1strar for regnstra—

-~ tion a notice of copversion in.the prescribed form accornpanied . -
by duly adopted néw Rules or infernal regulations in a form " T U

approved by the Registrar as being Rules or internal regulations
appropriate for a public company, and within the like period the
directors of the compary shall make such appointments of secret-

with the provisions of this Ordinance as to the secretary and
auditors of a public company, and as from the date of such hap-
pening all the provisions of this Ordinance which affect or relate
to public compames shall apply to the company, and for the pur-
pose of the provisions of this Ordinance as to auditing and regist-

ration of accounts of public companies the company shall be

deemed to have been converted into a public company as from
the date of the commencement of the financial year of the com-

pany during which such happening occurred, and any loans made
by a private company to any of its directors or members shall be

" repaid within 6 months of the date of such cessation unless the

auditors of the company shall certify that such loans are of a type

that would be valid if they had been made by a public company:
Provided that the Registrar, on the application of the company,

may certify that, having regard to the circumstances and subject

Conversxon
prmate

com ny into

a)

company

- ary and auditor as.are necessary-te enable the company tocomply. - ., .. . .. |
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1o such terms and conditions as he may impose, it is equitable to /7 |
treat the company as not having ceased to be a private company. -

(2) X the directors of a private company fail to convene a
meetmg of members for the purpose of securing compliance with
subsection (1), the directors of the company, and each of its
members, shall be jointly and severally Hable for all debts incur-
..Ted by the. company after the date. on which it. ceased to comply.
‘with the sa1d basic conditions.

Ef:‘;;g;?f 138. In the event of a pubhc; company altering its internal
company into Tegulations so that the company will satisfy the basic conditions
:gg*;:;; referred to in section 130 (1), on registration of such alteration
‘ together with notice of conversion in the prescribed form the
company shall cease to be a public company and shall become a
private company, aad as from the date of such cessation the pro- . :
-visions of this Ordinance which affect or relate to private com- i
panies shall apply to the company, and for the purposes of the
provisions of this Ordinance as to audit and registration of
| accounts such provisions shall cease to apply to the company with
e et front therdoserof the-financiat-year-of the-company-duting-—-—-

WhJCh the cessation occurs.

A 13‘9._ A change in the status of 2 company on conversion of one
status type of company into another type of company does not
operate—

{a¥ “to.create waew legal snityy of. - 7 mA

(6} to pre;udice or affect the 1dent:ty of the company or 1ts s

. continuity as a company; or ,

fe) to affect the property, or fhe nghts or 'the obhgauons of :

| .bers- oipany, O ity Qirectors,.or of
(d) render defective any legal proceedmgs by or agdinst the
company,

and any legal proceedings that could have been continued or
commenced by or against it prior to the change in its status may,
notwithstanding the change in status, be continued or com-
menced by or against it after the change in status.

e e R

PARTV
- PROVISIONS APPLICABLE TO NON-KIRIBATI COMPANIES

Etemal 140, (1) An external company for the purposes of this Ordi-
ompenies  ance is a body corporate formed outside Kiribati which, at or
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subsequently to, the commencement of this Ordinance has an
_established place of business in Kiribati.

(2) The expression “established place of business” includes'a
branch, management, share registration or other office, factory,
shop or other fixed place of business, but does not include an
agency unless the agent is an employee of the body corporate

- Provided that— """ :

(a) a body corporate shall not be deemed to have an estab-
lished place of business in Kiribati merely because it car-
ries on business dealings in Kiribati through a bona fide
broker or general agent acting in the ordinary course of his
business as such; and

(b) the fact that a body corporate has a .subs;idiary' which is
incorporated, resident, or carrying on business in Kiribati,
whether through an established place of business or

otherwise, shall not of itself constitute the place of busi-

ness of that subsidiary an established place of business of
that body corporate.

(3) External companies which, after the commenccment of

this Ordinance, establish a place of business in Kiribati shall,
within 1 _month of the establishment of the place of business,
deliver to the Registrar for registration—

_{a) a certified copy of the chartez, statutes, regulations,

~ meinorandum and wrticles, o véher insioument-constitut- -
ing or defining the constitution of the company in a lan-~

guage acceptable to the Registrar; and
{b) a statement in the prescribed form giving the following
Dartlculars regarding the external campany —
(i) its name; and . o
(ii) the name and address of a person domiciled in
Kiribati authorised by the external company to
accept service of process and other documents on
its behalf (in this section referred to as “the process
agent”); and
(iii) the address of its re gistered or principal office in the
country of its incorporation; and
(iv) in the case of an external company carrymg on bus-
iness in Kiribati a statement in the prescribed form
giving the following particulars:—
{A) the nature of the business or businesses to be
carried on in Kiribati; and
(B) the present forename and surname (and any




former forenames and surnames) of the per-
son resident in Kiribati whom it has to man-
age or direct the carrying on of any such
business in Kiribati (in this Ordinance refer-
red to as “the local manager”) together with
the res:dentlal address of such person; and

. {C) the address.of its pnncipal place of busings

in Kiribati and of any other place of busmess

in Kiribati; and
() if the axtemal company has a share capltal

reserves as at ihe ‘date on whlch the state-
ment is made and the amount of share capi-
tal subscribed by persons do:mcﬂcd in
Kiribati; and -
(v) such other particulars. as may from tlme to time be
prescribed.

(4) (i) Every external company whlch at the commeéncement

CAP. 0A . Gompanies _ - _J1979Ed.

Cap: 51of
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of this Ordinance has an established place of business in
Kiribati shall within 1 month after the commencement of
this Ordinance deliver to the Registrar for registration the
documents referred to in subsection (3).

(ii) Documents filed by an external cotnpany pursuant to. any

S 'bommencement oi‘ this “Orén
whole or in part, in satisfaction of the obligations of the
company under this subsection at the dlscretlon of the

Registrar.

) '(5-)' (1) The Régistrar shall fegister the said documents in the’

Register of External Cempames

(ii) Except with the permission in writing of the Minister of
Finance, the Registrar shall not enter in the Register the
name ef any person in relation to any security unless there
has been forwarded to him the prescribed evidence that
the entry does not form part of a tramsaction. which

involves the doing of anything prohibited by the Exchange

Control Ordinance, and that the extermal company to
~which the security relates has complied with the provisions
of.the-Exchange Control Ordinance.

(6) X any alteration is made to or in the particulars contained
in any of the documents referred to in subsection (3), the local
manager shall give notice of the alteration to the Registrar in the
pr:esc.ﬁb.a.d form within 14 days.of the effective date of alteration.

Hisrics” may e ‘accepted i | ¢

. """'"“""I!ilifll'ﬁ!ll"!""‘- e -
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(7) An external company shall not appoint any person as its

logal manager or process agent or cause any person to be named .. -

as such unless such person has conmsented in writing to the
appointment and a person shall not be qualified to be appointed
as a local manager of an external company unless he is competent
in accordance with section 91 to be appointed a director of 4
,.compan‘v incorporated in Kiribati under this Ordinance.

(8) The act of any person registered as the local manager of an
external company while carrying on the business in Kiribati of
that company shall bind the company unless the local manager
has no authority to so act and the person with whom he was
dealing had actual kmwledge of the absence of authority, or,
having regard to his position with or relationship to the company,
ought to have known of such absence of authority.

(9) Any process or other document or notice shall be
sufficiently served on an external company if it be delivered or
sent by post to the person last registered as the company’s process
agent at his last registered address, even if such process agent

refuses tor auwpt-seﬁ‘iee—er—t-he-emap&ay—ha&mm fact-ceased-to
carry on business in Kiribati.

(10} Any local manager or process agent shall be entitled to
resign his appointment on giving to the external company not less
than 1 month’s notice in writing and a copy of such notice shall at

L the same tlme be ngen to the: Regxstrar
(i) Where notice of remgnatmn Has been gﬁrcn to an extermal  *

company as provided in subsection (10), the external company
shall before the expiration of such notice appoint another local
mapager or process agent, as the case may be, and on such
- appointment being made shall, notify the Registrar and furnish

him with the name and address of the new local manager or

pI‘OCBSS agent.

(12) If an external company shall fail to make a fresh
appointment and notify the Registrar as provided in subsection
(11), or if the Registrar considers that the external company no
longer owns any real or personal property or no longer carries on
business in Kiribati, the Registrar may on giving to the external
company notice in writing of his intention to strike the name of
the external company off the Register of External Companies at
any time thereafter strike the name of the external company from
the Register of External Companies, and on publication in the
Gazette and in the “ Atoll Pioneer” of paruculars of such striking
off the external company as regards its affairs in Kiribati shall be
deemed to be dissolved and the provisions of section 62 shall
apply to the assets of the external company in Kiribati.
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e — (4 — () Bvery-external-company -shatk=+——-—-
(a) conspicuously -exhibit on every place where it car- -
rigs on business in Kiribati or, with the consent of

{13) Every local manager shall ensure that there is kept by
every external comipany such accounting records and returns as

are pecessary to. record an accurate account of the company's _

operations -in Kiribati and of all transactions entered into in
Kiribati by or on behalf of the external company, and. every
external company shall cause to be prepared within the period

. fixed under section 63 as regards preparation of accounts by.
- ?compames reg;stered undcr thlS ()rdlnance accounts in such form

view of 1ts operatlons in Kmbau and Whlch show the assets of the -

external company situdte or arising from the conduct of business
in Kiribati specifying the nature and extent of the transfer of such
assets out of Kiribati whether directly or indirectly and the
Exchange Control approval obtained in respect of such transfer,

and any liabilities spec]ﬁcally attachmg to assets, and the Regis- -

trar may in any particular case require that such accounts be
audited in similar manner to the accounts of a company incorpo-
rated under this Ordinance,

the Registrar, at its principal place of business in
Kiribati the name of the company, the country in
which the company is mcorpcrated and, if the lia-

.. bility of thesmembessifs dimited; tire fact that it is so.

limited; and

(b) cause the name of the company and of the country
in which it is incorporated, and if the lability of the

members is limited the fact that it is so limited, .10 |

" " be stated in legible letters at the head of all business
letters of the company despatched in Kiribati.

(ii) Where the name of the company is in a foreign language,
the requirements of this Ordinance relating to the name of
the company shall be deemed to be fulfilled by exhibiting
and stating a translation thereof in a language acceptable
to the Registrar.

(iif) The fact that the word “hmned” or its equrvalent in a
foreign language, forms past of the company’s name shall

be deemed a sufficient compliance with the obligations

imposed by this Ordinance to the exhibition and stating of
the fact that the liability of the members is limited.

(iv) Every external company shall, in all trade circulars and
business letters on or in which the company’s name
appears and which are despatched in Kiribati by or on

"'*'Iﬂlmlilﬂ_ll N
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behalf of the company, state in leglble letters with respect
~ to each local manager— - -

{a) his present forenames or initials thereof, and his

present surname; and
{b) any former forenames or surnames; and
fc) his residential address.

(1 5) The regulatlons may préscribe the registers and returns to
be kept and made by external companies and may provide for the
production to the Registrar of details as to the operations of
external companies in Kiribati and provide for different details to

be produced by different types or classes of external cempames
(1 6) If an external company has a corporate name wh:ch in the

opinion of the Reg:strax is undesirable, the Registrar may declinpe

to insert such name in the Register of External Companies but
instead requlre the compény to use a business name approved by
the Registrar as the name under which it may carry on business in

- Kiribati, and such business name shall appear as the name of the

" CONIpEny i uzraal&reg:stwd—the»pfmzemef—sgm 1405},

whereunder the Registrar may require' a company to change its
narie, shall mutatis mutandis apply to any external company as
regards the name in which it is registered in the said register.

(17) Where an external company goes into liguidation, or is

... . -digsolved,. in its place of incorporation, the local mapager shall
" within 28 days thereaftér tatise hotte of the fact 1o'be’ giv’ oo tG

the Registrar who shall cause particulars 10 be published in the
Gazette and in the “ Atoll Pioneer” unless the focal manager shall
agree to wind up the affairs of the external company in a manner

- accepiable to the Registrar, and the liquidator may at any time

after the external company goes into liquidation or is dissolved be
appomted by the Registrar to take control of the affairs and assets
in Kiribati of the external company and to administer the same in
the interests of creditors in Kiribati as if the external company

were an insolvent company incorporated in Kiribati.

(18) liany person shall in Kiribati carry on or purport to carry
on business on behalf of an external company after the date on
which it has gone into lquidation or been dissolved in its place of
incorporation, such person shall be liable to a fine not exceeding
$50 for each day during which he shall continue so to do so and
shall be personally liable for any debts incurred unless he shall
satisfy the Court that he did not know, and was not neglectful in
not knowing, that the external company had gone into liquidation
or been dissolved and shall account to the liquidator for all assets
which came into his possession after such date.

-, ol
. t. 5,
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(19) I an external company Ceases to have an established

' place of business in Kiribati the local manager, or the process

agent if thiere be no such local manager, shall within 14 days after
such cessation notify the Reglstrar in writing of such cessation.

(20) The Registrar may at any time on application being made -
~ to him restore the registration of an external company which has
" been previously struck off the Register of External Companies on

such terms and conditions as he may think proper.

{21) Not later than 31 July in every year an external company
shall deliver to the Registrar an Annual Retorn in the prescribed
form made up to the last preceding 30 June and in default, unless
such Return be delivered to the Registrar by 30 September next
following accompanied by a late fee, the external company shall

te dissolved on the said 30 September and the local manager -

shall be personally responsible for all debts and liabilities incur-
red by the external company after the said last precedmg 30 June.

(22) Any external company which creates a charge on any of
jts- ?repef‘ésLer—asseL&m—&tﬂbatrefaequm &mue}fpmpeﬂy«efw_ﬁ_ﬂ

assets sub]ect to an existing charge, shall comply with the provi-
sions of section 51 as to the registration of charges by a company
mcarporated under this Ordinance, and in the case of the first
registration of an external company under this section the particu-
lars to be delivered to the Registrar shall include particulars of

. .. any gharge affecung prqpertv ar. as,ets of fhﬂ M'tﬂrmal company m -
" Kiribati. - B T

(23) The Registrar may at any time require a local manager of

an external company to notify him of the identity of the personor
persons who directly or indirectly control the external company
“and in default the Registrar may apply to the Couri to otder that

the name of the external company be struck oﬂ:‘ the Reglster of

proper to close down the operations of the external company in
Kiribati.

(24) If the Registrar is of the opinion that it is not in the
interests of Kiribati that an external company should continue its
operations in Kiribati, with the sanction of the Minister the Regis-
trar may. apply to the Court to make an order and direction

similar to that referred to in subsection (23), and on any applica-
tion Mmade under the said subsection or this subsection notice of

the application shall be given to the local manager of the external
" company and the Court may hear any representations which the

external company may wish to make,
(25) If any external eomp‘anj' or any local manager or process

.
SRR e o oo R il L ittt sty ety 2 e o e
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agent fails to comply with any of the obligations imposed by this
section the external company and any local manager or process
agent who, knowingly, is in default shall be liable to a fine not
exceeding $500 o, in the case of a continuing offence, $30 for
each day during which the default continues, and the nghts of the
external company concerned under ot arising out of any contract

‘made or fransaction entered into.in Kiribati during such time as
the default occurs, or the external company is not duly registered .

under this Ordmance shall not be enforceable by action or legal
process:
Provided that—
(a) the Court upon apphcatlon may grant relief from such
disability and upon an ' such application the Court may
make such order as it thinks fit and such order may grant

relief generally or in relatlon only to any particular con- -

tract or transaction and on such conditions as the Court
may lmPose, and

{b) _nothmg herein contained shall pre]udxce the rights of any

- parties against the external company in respect of any such

P

contract or transaction or any other liability of the external
company.

(26) A local manager of an external company shall be answer-

able for the doing of all such acts, matters or things as are
required to be done by the external company under this Ordi-

-, mance and shall be personally liable for.all penalties imposed on,..
the external company for any contravertion of dny of the provi-

sions of this Ordinance unless he satisfies the Court that he should
not be so liable by reason that he took all reasonable steps to
avoid such contravention but was unable fo comply with this

Ordinance by reason of some act.or omission op the part of the |
external company or any of its ofﬁcers to which he was not acces-

SOry.

(27) 1t shall not be lawful for any person in Kiribati to make or |

to circulate in Kiribati any invitation to the public to acquire
securities of, or to lend money to, or deposit money with, any
external company, or any other company not mcorporated in

Kiribati, except with the consent in writing of the Registrar who
may impose such conditions as he may think fit, but this provision

shall not prohibit the circulation in Kiribati of newspapers or
other publications published outside Kiribati which contain any
such invitation to the public by any such other company.

- {28) Registration of an external company under this Ordi-
nance shall not empower any such company to do any act or thing
in Kiribati in respect of which under any other law a licenee,
consent or other similar authorisation reguires to be obtained.
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. PARTVI
S SUPPLEMENTARY

Service of 141, (1) A document may be served by a company on any
w gm;‘s % member, debenture-holder, or director of the company either
- personally ot by sending it through the post in a prepaid letter -
addressed to him at his address on the register of members,
debenture holders, or directors, as the case may be, or (if he has
no registered address) at the address, if any, supplied by him to
the company for the giving of notices to him, or by leaving it for
him with some person apparently over the age of 16 yearsat such
address. | ’
(2) A document may be served by a company on the joint
holders of any share or debenture of the company by serving it on

the joint holder named first in the register of members or deben-
tare holders J in respect of the share or debenture.

(3) A document may, be served by a company upon the person

P

tpon whom the ownership of auy share of debenture has
devolved by reason of his being a legal personal representative,
receiver, or trustee in bankruptcy of a member or debentme
holder either personally or by sending it through the post in a
prepaid letter addressed to him by name, or by the title of rep-
resentative of the deceased, recexver, or trustee of the bankrupt,

o or by, ity Hke déscription; at the Vddress i any, supplicdtor g T

purpose of such person, or by Ieavmg it for him with some person
apparenily over the age of 16 years at such address, or (until such
address has been supplied) by serving the document in any man-

ner in which the same might have been served if the death,

receivership or bankruptcy had not occurred.

(4) Where a document is sent by post service shall be deemed
to be effected by properly addressing, prepaying and posting 2
letter containing the document and to have been effected at the
expiration of 7 days after the letter containing the same is posted.
_The letter need not be despatched by registered post but where it
is sent to an address outside Kiribati it shall be despatched by
air-mail, and the despatch notified to the dddressee by telegram.

Service of 142, (1) A document may be served on a company ‘by leaving

on company it at, or sending it by post to, the registered office of the company,
or the latest address registered by the Registrar as the registered
office of the company or the post office box number notified to

the Registrar.
(2) Any document to be served by post on a company shall be

o e PRI v e AR A R S A T e A
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posted in such time as to admit of its being delivered in due -

course of delivery within the time, if any, prescribed for the ser-

vice thereof; and in proving service it shall be sufficient to prove
that a lettex_' containing such document was propexly addressed,
prepaid and posted, whether or not by registered post.

(3) If a company has no registered office, service upon any

director of the company or, if the company has no director or if -

no director can be traced in Kiribati, upoti any member of the
company, shall be deemed good and effectual service upon such
company.

(4) If it shall be proved that any document was in fact received
by the board of directors, managing director or secretary of a
company such document shall be deemed to have been served on
the company notwithstanding that service may not have been
effected in accordance with the foregoing provisions of this sec-
tion.

(5) Nothing in this section shall derogate from any provision in

anytaw-relating-to-the-service-ofany-document, or from the
power of any court to direct how service shall be effected of any
document reiating to legal proceedings before that court.

143, (1) Any register, minute book, or book of accounts Books and

requ:u'ed by this Ordinance to be kept by a company may be kept

reg13ters

either by. making entries in bound volumes or bv a svstem of T

mechanwal remrdmg, or othérwise,

(2) Where any such register, minute book or book of account
is not kept by making entries in bound volumes, adequate precau-
tions shall be taken:for guarding against the risk of falsification

that might arise from the methiod of recﬁrdlﬁg, and for fduumlmg, '

discovery.

(3) Where any system of mechanical recording is adopted,

adequate arrangements shall be made for making the information
therein available in an intelligible form to anyone lawfully
inspecting the register, minute book or book of account.

{4) If default is made in complying with subsection (2) or (3)
the company and every officer of the company who is in default
shall be liable to a fine not exceeding $500.

144. (1) Any person who by any statement, promise or fore- Miscellaneons

cast which is untrue, misleading, false or deceptlve induces or
attempts to induce another person to enter into or offers to enter
into—

{a) any agreement for or with a view to acquiring, disposing

offences
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of, or underwriting, securities, or lending or depositing

- :money to or with any body corporate; or
(b) any agreement the purpose or pretended purpose of which
is:to secure a profit to any of the parties from the yield of
securities or by reference to fluctuations in. the value of
securities,

and:in either ¢ase, by whatever'term the secunues are descnbed
and whether or not that term includes .shares, stock, equity or

capital, ¢r.is any.other description of the use or possession of the
money of a person by a company, shall be guilty of an offence and
liable to a term of imprisonment not exceeding 7 years unless he
shall prove that he had reasonable grounds to believe and did

believe that the statement was true or that the promise or forecast -

was not nnsleadmg, false or deceptive.

(2) Any person who, by any dishonest concealment of material
facts induces or attempts to induce another person to enter into
any of the transactions referred to in subsection (1) shall be guilty
of a like offence and subject to the like pumshment as that pre-

- CAP.IOA.. . Companies.... .. . [1979Bd5 ...
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scribed-by-t on.

(3) X any person in any return, report, certificate, account, or

other document required under any provision of this Ordinance

Publication.
of capital to
. contain

particulars of
capital

to be sent to the Registrar wilfully makes a statement false in any

particular, knowing it to be false, he shall be guilty of an offence, ]
~ and shall be hable. on conviction to mensonment foratermmnpot =~
-e:ioecdmg 2 y&ais, or 1o a fine no¢ mwsasmg 41,000; or bothrsueh - =X

imprisonment and fine.

(4) If any person or persons trade or carry on business in
Kiribati under any name or title of which the word “incorpo-

- rated” ‘or ““corporation”, orany comraction-or imitation: thereof-

or.any equivalent in any other language, forms part, or of which
the word “limited”, or any contraction or imitation thereof or any
equivalent in any other language, is the last word, that person or
those persons shall, unless duly incorporated under this Ordi-
nance or some other enactment and, where “limited” or any
contraction or imitation thereof is the last word, unless duly
incorporated with limited liability, be liable to a fine not exceed-
ing $100 for every day during which that name or title has been

used.

145. (1) No company having a share capital shall issue or

cause to be issued to the public an. advertisement or circular .

containing a statement of the amount of its authorised or issued

- share capital unless the advertisement or circular also contains a

statement of the amount of its paid up share capital and if a
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company issues or causes to be issued to the public an advertise-
ment or circular containing a statement of the amount of its share
- capital without specifying that it is its authorised or issued share .
capital the statement shall be of the amount of its pald up share

capital.

(2) I a company acts in contravéntion of this section, the
company and every officer of the company who is in defauit shall
be guilty of an offence and liable on conviction to a fine not

exceedmg $500

146. (1) Where, under any section of this Ordinance it is pro- Legl
vided that if legal proceedmgs are instituted by any person he P“’“e"d"'gs
shall sue in a representative capacity on behalf of himself and
_ other members of a class the following prowsmns shall apply:—

(a) such person may commence proceedings in such represen-
tative capacity without obtaining the consent and approval
of any other member of the class represented and, subject
to ‘paragraph (b), such person shall have the sole conduct

of theactionand-no—other-member-of -the-class-shalt-bg———
deemed to be a party to the proceedings or in any way
liable for the costs thereof; and

(b) any member of the class represented may at any time prior
to final judgment apply to the Court for leave to be made a
party to the proceedmgs whether as co-plaintiff or other-

C o <wineand g Tourt -thay grant leave upin such termsooy Lo oss 0

regardmg the conduct of the action and otherwise as it
shall think fit; and if such leave is granted the applicant
shall become a party to the proceedings and liable accord-
.. ingly to have an order for costs made against him; and
‘(¢) “any 1udgment given in the action shall bind afid enuréfor ="~
the benefit of all members of the class represented,
whether or not they have intervened in the proceedings in
accordance with paragraph (b); and
(d) no proceedings shall be dismissed, settled or compromised
without the leave of the Court thch wmay, if it shall think
fit, order that notice of the proposed dismissal, settlement
* or compromise shall be given to all members ‘of the class
representéd and any other persons; and
(e) in relation to proceedings under section 107 this section
shall be supplemented by the provisions of that section.
-~{2) Nothing in this section contained shall affect the validity of
any agreement between the members of thé class represented,
relating to contribution towards the costs of the party or parties
suing in a representative capacity.
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147, Where a body corporate with limited liability is the plain-

tff in-any legal proceedings the Court may, if it appéars by cred- -

ible evidence that there is reason to believe that the body corpo-
rate will be unable to pay the costs of the defendant if successful

in his defence, require sufficient security to be glven for the costs, .-

and may stay ali proceedmgs until the secunty is. given

148 Where more than 1 ofﬁcer Df a body corporate or othcr
persons are liable to pay any damages, costs, compensation, debt,
or monetary penalty under, or in respect of any breach of, any
provision of this Ordinance, they shall have a right of contribu-
tion amongst themselves; and in. any action to enforce liability or
in an action to recover contnbuﬂon the Court may award con-
tribution on stich terms as ‘it shall consider equitable in all the
circumstances and may exempt any person from lability to make
contribution or direct that the contribistion to be recovered from
any persons shall amount to a complete indemnity.

149. (1) I in any proceedings against a member, officer or
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liubility

“auditor of a company for any default or breach of duty under any

provision of this Ordinance or against any trustee for debenture
holders in respect of any breach of duty or frust it appears to the
coutt heatring the case that that member, officer, auditor or trus-

- tee is or may be Hable but that he has acted honestly and reason-

- reason to.apprehend that any claim may. be made against him in. . . ...,

. Companies

formed for

special pur-
poses

 he oujlieEirly ¢

ably and that, hawng regard to all the circumstances of the case,

fit.
(2) Where any such member, officer, auditor or trustee has

respect of any breach of duty or trust, he may apply fo the Court
for relief, and the Court on any such application shall have the
same power to rélieve him as under this section it would have had
if it had been a court before which proceedings against that per-
son for breach of duty or trust had been brought,

(3) Written notice of any apphcatzon to the Court under sub-

section (2) shall be given to the Registrar at least 21 days before
the date of the hearing of the application and the Registrar may
appear on the hearing of the applicatien and call such evidence
and make such representations as he thinks fit.

- 150, Nothing in this Ordinance shall abrogate .or affect any .

specxai Iegmiauon relating to companies carrying on the business
of banking, insurance or any other business or having any other

object or purpose from time to time subject to special control or

“grcused, the ¢eutt miay relicsds him in whgi@}?i?;‘,—.l-
or in part from his habﬂﬂy on such terms as the court may thipk.
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legislation, dnd a company shall not be incorporated under this

Orditiance for the purpose of carrying on amy such business
except with the prior sanction in writing of the Minister respons-

ible for that legislation.

151. (1) The rules of court of the Court relating to this Ordi- Rules of
© nance #@nd to proceedings under this Ordinance may provide for court.
the appointment of independent advisers to act.on behalf of the

Court or to assist the Court in relation to any question of fact or

of opinion not involving a question of law or of construction.

~ (2) The remuneration of an adviser referred to in subsection
(1) shall be defrayed out of the vote of the Ministry.

152. Unless a proposal relating to the affairs of a company or Gegeral
its Articles is specifically prohibited by this Ordinance, the Court authority of
may sanction any such proposal upon such terms and conditions '
and after hearing such representations as in all the circumstances

it considers proper.

SCHEDULE 1
(Section 19}
e oL R AL ,.LMJA, DS Ll ins A aben e e :".:'E
RULES OR INTERNAL CONSTITUTION FOR A PUBLIC COMPANY HAVING A SHARE
CAPITAL
Shares-and Variation of Righis

1 On the issue of any new sharas in the company the directors shall compiy' N
with section 36,

2. ¥ at any time the shares are divided into different classes the rights
attached to any class may be varied as provided in section 33.
3. The company may pay comruission or brokerage as provided in section 40.
4. Shares Certificates will be issued in accordanice with section 31.
5 glm share capital of the c‘(}inpaﬂy may be altered in accordance with sec-
ton 44.

Transfer and Transmission

6. The shares of the company are transferable free from any restriction save
" thar a share may not be transferred to a minor or to a person under any legal

dzsablhty

7. Shares shall be transferable and transfers shall be regzstered in the manner
provided by section 27.

Compapics -~ . . CAP, WA 169 ..
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 8._In the event of the death of a sharcholder or in the event of the ownership Dy
of any share devolving upon any person by reason of his being the legal personal -
represéntattve, receiver or trusice in bankruptey of the holder or by operation of
law the pmwsmns of section 27 (15) shall apply.

: - Dzwdem A P
S. The company may by ordinary resolution dedclare dividends in respect of -~
any year or other period, but no dividend shall exceed the amournt recom- 5\ i

mended by the dirvectors.

10, The directors:may from time to time pay interim dividends in. accorda.nce-
with section 66 {6). . .

11. Neo dividend shall be paid enless—
(a) the company wﬂl after pa}rment be able to pay its debts as they fall due,
and

() the amount of such payment does not exceed the amount of the com-
pany’s income, surplus immediately priorto the making of such payment. !

12. The directors may, before recommending any dividend, set aside out of

the profits.or income surplus of the company sich sums.as. thcytbmk PLOPEEITL o

‘ ;payable to the order of the person to whom it is sent) sent by | post and directed

- the giosy amount ‘of the dividend and any tax’ deducted o1 deétned 1o be

orider to provide for a known liability (including a disputed or contingent Habil-
ity) or as a depreciation or replacement provision and may carry forward any
profits 01 incorte surplus: which they may think pradent not to distribute.

13. All dividends shall be dectared and paid s a fixed sum per share.
14. No dividend shall bear any iiterest aganst the company.
18- Anysdividend payahie in eash miay be pwnpy cheque orwasrant (madais -

tothe registered address of the shareholder or, in the casé of joint holders, to the
registered address of the one who is first naimed on the register of members or to
such person and to such address as the holder or joint holders may in writing:
direct. Every dividend payment shall be accompanxed by & statement showing

deducted thereform.
16. The company may in accordance with section 66 (7) and (8) upon the
recommendation of the directors— T e
fa) make a capitalisation issue of shares; or ' :

(6) provide for payment of a dividend in ‘whole or in part by d:smbutmn of
securities for money of fully paid shares or debentures of any other body
corporate of fully paid debentures of the company. .

17. Unclaimed dividends may be cancelled and forfeited in accordance with
section 66.

] |

Accounts and Audit o

18. The directors shall causs proper books of account to be kept and a proﬁt
and loss account and. balance sheet to be prépared, audited and citculated in
accordance with sections 62 and 63,
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General Meetings
19 ‘Annual General Meetings shall be held in accordance with section 70. .

'20. Extraozdinary General Meetings may be convened by the directors
whenever they think fit in accordance with section ?O ant shall be convened on
a requisition in accordance with section 77.

21. The quoram reqmmd for a gencral meetmg shall be 2 members present

~ or by proxy, and notice of general meetings shall be given to the persons cotitled
- to recewe notice and to attend general meetings in accordance with section 71.

22. I awo;réance with section 80, any member entifled to attend and to vote.

at a general meeting may appoint another person (whether a member of the
company or ot} as his proxy to-attend and vote instead of him, and.a proxy shall

- have the same rights as the member to speak at the meeting and fo demand or

join ini demanding a poll.

23. Aninstrament appomtmg a proxy shail be in the following form ora farm
as near thereto as the circumstances admit—

Limited
Ifwe e - - | R Y e
being a memberlmembers of the above—namad company
hereby appoint of
or failing him of
as miy/our proxy to vote formefus on my/our ‘
benefit at the Annual/Exteaordinary General Mcetmg
.; - of tue gompazy to be held on the . - dayof
19 © and at dny ad]oumment theréof.”
This Form is to be used—
n favour of
F e resolution No. 1
. &gai'ﬂsi ca e n~ .
in favour of
* — resolution No. 2
against
Unless otherwise instructed, the proxy will vote or
abstain as he thinks fit,
* Strike out whichever is not desired.
Signed this day of | 19

24. The instrument appointing a proxy and the power of attomey or otber
authority (if any) under which it is signed or a notasially certified copy of that
power or authority shall be deposited at the registered office of the company, or
at such other place in Kiribati as is speciﬁed in the notice convening the meeting,
not Iess than 24 hours before the time for bolding the meeting or adjourned
meeting or in the case of a poll before the time appointed for the taking of the
poll, and in default the instrament of proxy shall not be ireated as valid.



than 14,

'25. Abody corporate which is a member may attend and vote enher by proxy -
or by a represéntative appointed in accordance with section 81, -

26. General meetings shall be conducted in accordance with sections 82 to
85. : : . :
27. Mmutes of general meetmgs shall be kept in gecordance with section 88.

. If at any time the <:haras of the company are divided into d:ﬁerent classes.
© the furegomg riles shall apply to meetirigs of any class of. members as they apply

to general meetmgs, but so that the necessary quorum shall be as set out in
section 86,

Votes of Members
29. Subject to- any rights or restrictions for the time bemg aftached to. any
class of shares on a show of hands every member present in person shall have 1
vote and on 4 poll every member present in person or by proxy shall have 1 votc
for each share of which he is the holder.

Directors
30. The number of directors.of the company shall not be less than 2 or more

CAR. 1A Companies e s - [1979 Bl
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31. The conhnumg dzrectors may act nohmhstandmg any vacancy in thexr
body but if and so long as their number is reduced below 2 or the number fixed
by these Rules as the necessary guorum they may act in the ordinary coursé of

the business of the company for a period not exceeding 14 days after their

number is so reduced: but thereafter shall only act for the purpose of increasing
their number to the minimum number or of summoning a general meeting of the

SERVE R PO

puipase:.
32. The followmjgjptowsmns-shaﬂ apply as régard the election and retirement
of directors;—
(@) atthe first Arinnal General Meeting of the company all the directors shall

companv or of notlfymg the Reglstrar as requlred by secnon 91 and for 10 ether L

EEROP oY
.."—"'&u&'-'!- N

retire from office and at each subsequent Annual General Meetmg one- .

thitd of the directors for the time being or if their number is not 3 or a
multiple of 3 then the nixmber nearest one-third shall retire from' office;
and

{b) the directors to retire in every year under paragraph {q) shall be those
who have been longest in office since their last election, but as between
persons who became directors op the same day those who retire shall
(unless they otherwise agree among themsclves) be determined by lot;
and

(¢) in addition to the ditectors to retire at dn Atinual General Meeting nnder
paragraph {g) any directer who under section 91, 94 or 95 js due to retire
shall retire at the relevant Anoual General Meeting; and

(d} a retiring director shall be eligible for re-election; and

{e) a director appointed to the office of managing director or executive office

shall not while holding that office be subject to retirement by rotation or

be taken into account in determining the rotaﬂon of retirement of direc-
tors; and

(f) the company at the Annual General Meeting at which a director retires as
aforesaid may fifl the vacated officc by electing 4 person thereto and in

g1 111)1+11
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default the retiring ditector shall, if offering himself for re-election, be

deemed to ‘have been re-¢lected unless at such meeting it is expressly

resolved not to fill such vacated office or unless a résolution for the.
re-election of such director shall have been put to the meeting and lost;
and : . ;

{g) no person other than a director retiting at the meeting shall, unless
recommended by the directors, be eligible for election to the office of

days before the date appointed for the meeting there shall have been left
at the registered office of the company notice in writing signed by a
member entitled to attend and. vote at'the meeting of his intention to

propose such person for election, and also notice in wn!mg signed by that
person of his willingness to be elected and

(A1) on any increase or-decrease in the namber of directors the company may
by ordinary tesolution determine in what rotation the increased or
decreased number is to retire from office; and

(i) the directors shall have power ai any time and from fime fo time to
appomt any. person to be a director either to fill a casual vacancy or as an
addition to the existing directors but so that the total number of directors
fixed by these Rules shall not be exceeded. Any director so appomted
shall hold office only until the next following Annual General Meenng

T divector Bt any general neéting unless ot Tess than 3 por-imore than 28 < : -

-and-shall thet- be-eligible for re-clection but shall not be._taken into
account in: determining the directors who are to retire by rotation at such

meeting.
33. The persons referred to in section 91 (6) and (7) shall not be competent

to be appointed directors of the company.

34, A direcior need not hold any shares in the company but shall have the

accordance with section 93.

36. Any director may be represented at any meeting of the directors by his
alternate- appmnted and approved in accordance with section 109

.37, At least 2 dlrectors of the company shall at all times be resxdent in
Kiribati,

38. Theremuneration payable to any director in whatsoever capacity shall be
determined and approved by the members in general meeting in accordance
with. section 96.

39. The proceedings of directors shall be regulated inaccordance with section
112, and the directors may delegate any of their powers to committees in accor-
dance with section 67 (7).

’/

shall be kept in accordance with section 113,

Powers and Duties of Directors

41. 'Ihe business of the company : shall be managed by the directors who may
pay all expenses properly incurred in promoting and registering the company,
Subiject to section 99 the directors may exetcise all such powers of the company
(including power to borrow money and to mortgage er change its property and

40. Minutes of meetings of the directors and of any committee of directors

- Tight foreceive nnti,ce of and to atten;i and speak at all meenngs of the company o
35, The office of director shall be vacated and a director may be removed m’ Tk .
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undertaking or any part thereof and 1o issue debentures) as are not by the
. Ordinance or these Rules required to be exercised by the members in general
meetrng : : .

42 In any transaction with the company or oft its behalf and in the exercise of -

their powers the directors shalt observe the duties and obligations .‘{mpOSEd on
them by sections 100, 161 and 102,

43.. Sub;ect as, provided in abd subjest o comphancf wrth section 102, a ... ...

director may enter into any contraet with the company and such contract, or any
other contract of the company in which any director is in any way interested,

shall not be lible to be avoided nor shall any director be Lable to accouni for
any profit made thereby by reason of the director holding the office of director
or of the fiduciary relationship thereby established, and any director may act by
himself or his firm in a professional capacity for the company (except as. audltor)
and his firni'shall be entitled to proper remuneration for professional services as
if he wete not a director.

Executive and Managing Dzrectors
44. Thedirectors may exercise the powérs conferred by sections 94 and 95 to
appoint 1 or more of their number fo:any other office or place of profit under the.
company (othier than the office of suditor) or to appoint 1 or more of their body

-to the office of Managing Director for such period and on.such tepms as they

may determing and, mb;ect to the térms of any agreement entered into in any
particular case, may from time to time revoke any such appointment.

45. The provisions of sections 94 and 95 shall apply to any appointment
made by the directors under Rule 44 and if the company omits to held its
A.unual General Meetmg and thus fails to ratify any appoiniment made under
Rale 44 such appamtment shall terminate withous c;:mpensaﬁon oo 31

Dag. fﬂbﬂr of. !h, yearin w‘z,f-h s.m!: Annual (}enera! Meet.ng shw J have. bcc*- psiog -

e Az.m ¢ T powt

“held:”

46. The secretary of the company shall be appointed by the directors. and any
person so appointed, and the fitst secretary named in the Articles of the com-
pany, shall hold office for such petiod and at such remuneration and upon such

conditions 4§ the directors shall think fit, and the first secretary, and any secret- _

ary so appomted may be removed from ofﬁce by the directors subject however
to his right to claim damages if removed in breach of contract. The directors

shall have similar power to appoint a deputy or assistant secretary of to appoint

2 or more peisons 1o act jointly as joint secretaries, and to appoint any body
corporate to act as secretary provided that such body corporate designates 1 of
its directors to undertake alt the obligations imposed on.such bﬂdy corporate by
virtue of its appointment as secretary of the company.

47, Any provision in the Ordinance o7 these Rules requiring or authorising

an act or thing to be done by of 'td a director and the secretary shall riof be *

satisfied by its being done by or to the same person acting both as director and
‘28, or in place of, the secretary..

48. The directors may from time to ime appoint executives and agents of the
company and roay appoint any body cerporate, firm or body of persons to be
.attorney or attorneys or agent or, agents of the company for any of the purposes
of its business, and vest in any such appointee any of the powers, authorities or
discretion exercisable by the directors and for such period, at suck remuneration

‘and uposn such conditions as they may think fit and may also authorise any such -

appointee to delegate all or any of the pawers, authorities or discretions vested

o s et T
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‘:,,__ in him, and the directors may revoke any such appointment subject however to
the appointee’s right to ‘claim damages for breach of any contract relating to his

appointment.

The Seal

9. The d::ectors shall provide for the safe custody of the sc:al (if any) of the
mmpany and of any additional seal which they detérmine pursuant to section 69
- shall be' adopted and ‘available for use by the compasny which shall ouly be used
by the authority of the board of directors, or a committee of the dlrectors

8 authorised by the directors for that purpose, and every instrument to which the
v seal shall be affixed shall be signed bya director and shall be countersigned by

the secretary, or any deputy or assistant secretary, or by some other person

rtesident in Kiribati appointed by the directors for that purpose and whose

appomtment bas been notified to the Registrar in accordance with the said
" section 69.

50. The directors shall ensure that the company shall comply with the provi-

; sions of section 69 as to the maintenange of records relating to the occasions
when the seal of the company is used and shall be responsible for the control and. .
exercise of the powers of the company under section-69-as to the use of a seal of
the company outside Kiribati. ‘

-~

—Service of Documents.

. 51, Any document may be served by the company on any member, :hrcctor
or debenture holder of the company in the manner provided by section 141.
I%‘ndbzg Up

52. If the company shall be wound up the lignidator may with the sanction of

a special resolution of the relevant members divide among such members in
- specie-orkind the whole-or any paxt of the assets of the company and mavfor. . . .. .

that purpose set such value as he considers fair upon any assets to Ye dividedas' "
aforesaid and may determine how such division shall be carried out as between
such members. The liquidator may with the like sanction vest the whole or any
part of any such assets in trustees upon such trusts for the benefit of the relevant
members as the hquzdator thinks fit but so that no member shall be compeiled to
deeept any sliares o other securities whereon therc i3 any Hability.

Interpretaiion
53 In these Rules, unless thc context otherwise requnes, words or expres-

means the Companies Ordmance
TasreB

RULES AND CONSTITUTION FOR A PRIVATE LiMITED COMPANY

1. The company is a private company and accordingly—

(a} the right to transfer shares is restricted as provided in Rule 2 of these
Rules; and

(b) the number of members may not exceed 20, not including persons who
under section 130 need not be counted in computing the said limit of 20;
and

{c) the company is prohibited from making any public offer or invitation to
the public to acquire any of its shares or debentures; and
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{(d) the company is prohibited from issuing bearer shares or share wan'ants m
beare: form or bearer convertible debentures, _

Transfer and Transmission of Shares

2. No transfer of any share may be made except with the approﬂ}al of the
directors, and oo share may be transferred to an infant or to a person under any

Iegal disability.

' 3. The prcmsxéns of section 132 shall a.pply, bt 50 that no member may serve
the company with a transfer notice in accordanee with the rights conferred
thereby unless he shall have been a meniber of the company for at least 3 years.

Dzmcfors
4. Directors shall be appointed and shall hold office in accordance with the
provisions. of section 131, .
Meetings -

5. The quorum at general meetings shall be in accordance with section 78 (2),
namely if the company has only 1 member that member or his proxy shall be a
quorum, of if the company has more than 1 member 2 members present in
person or by proxy or 1 member so present who holds or represents more than

(

: mpemmtﬂ_thummgngm&exerrqqahlp at-the mm-hmr

Iricrease of Capital
6. The company shall comply with the provisions of section 134 (2) relating
to-any increase in its shafe capital.

Gr.nera:‘

SCHEDULE 2
(Section 2)
DEFINITIONS
Expression : Meaning

“alternate director”  a person -app:_ainted alternate or substitte director pt-
suant to section 109,

“Annual General the meeting of a company required to be held
Meeting” pursnant to section 70 (1).
“Anpoal Return” the return required to.-be delivered to the Registrar

pursuant to section 62.

“approved trusteg” a person recognised by the Minister as an approved
trustee for the purposes of section 50.

C .- 7 ’”The Roles vontained in Tuble A" in Schedtle 1 shiall appiy fi2) mi:*wm-“ DI
pany save that Rules 6, 21, 32, 35 and 38 shall not apply to the company.

e T et eee 1t P e
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“ Articles™
“associated
company”
"auditor”
“authorised
depositary”

“bearer share”

“body corperate”

“certificate of
solvency”

the Artides of Association (as defined in section 13) of

2 compeny for the time being in force.

a company which is associated with a company by
viriue of both companies being the subsidiary com-
panies of the same holding comnpany and in relation to 2

companies wherte any director-of either company is also
- a duector of thé other conpany.

the person for the time being holdmg ‘office as auditor
of a company pursuant to section 63.

a person appointed as an authorised depositary
pursuant to the Exchange Control Ordinance.

a share in respect-of which a bearer share certificate is
issued pursuant to section 47.

a company incorporated under this Ordinance or

otherwise, and whether in Kirbati or elsewhcrc, or 4
preseribed form of legal association,

the certxﬁcate whlch may be delivered by a

?98%.51 of

ngy__sm@mgg_i;m erty.-and-includes..a_mortgage

“class consent”
“class meeting”

“Companiés
Registry”

*goutrollng -
company”’

whether legal or equitable and a pledge and 3 chattel
bond.

as defined in section 33.

a meeting of a class of shareholders beld for the pur-
pose of giving a class consent.

emstlng company.
the office of the Regis.trar at which the register

tained.

& compaiy which dxrcctly or indirectly has power -
enab!mg it to control another company to the extent of

exerdising a decisive influence over its affairs and the
conduct of its business or whether any transacn_an shall
be entered into by that other company and in the
detetmination of the terms of that transaction and in
particular and without prejtidice to the generality of the
terms “controling company” a company shall be
deemed to be & controlling company—

{a) if it holds directly or md:rsctly at least 50 per
cent of the issued equity shares of that other
company; or

(b} if itis entitled to exercise or procure the exercise
of at least half of the voting rights in respect of
the issued shares carrying unrestricted voting
rights of the conipany; or

{c) if it is entitled or has power to determine the
composition of the majority of the board of
directors of that other company including—

Fo- Heompalyien o dompany Hcotporaicd -ander this Ordineines 6f mL-.;g._-,;--:‘ e e

N
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“contrcﬂéd'
company’

“convertible
debentures”

“the Court”

*debenture”™ .

(i). the power; without the consent or concurr-
ence of any other person, to appoint or
remove all or the majority of such directors;
" and

_ (ii) the power to prevent any person from being
appointed a director except with its consent,

and if the appointment of a director follows

- ‘negessarily from his eppointment as director of
the first company it shall be deemed to be a
power of thé first company for the purpose of
. this definition,

shall have a carrespoudlﬁg meaning,
as defined in section 49,
the High Court.

includes debenture stock, bonds, notes and any other
seourities acknowledging the indebtedness of 2 com-

_pany whether secured by cherge on any of the assets of

a company or not.

“debenture stock”
“default fine”

“director”’

e .“gﬂzmﬂ1hv;_3

-director™
*“existing company”

“external comipany”’
“Extraordinary
General Meeting”
“equity share”
“financial year"

“floating charge”
“holding company’’

as defined in section 49,

a fine of $10 for cach day during which an omission
under this Ordingnce shall continue.

as defined by section 90, and mcIudes an alternate or
substitute director.

~2-director appointed pursuant to ssction 94 .to.some .
othex office of employment with-the- cothpany “addi- "

tional to his office as a director not being a managing
director.

a company registered under the Companies Registra-

-tion Ordinance which at the date of the commencement _ o

of this Ordinance had not been dissolved.
bears the meaning assigned by seéction 140.

a meeting of a company not being an Annual General
Meeting.

2 share other than a preference share.

the period covered by the company’s profit and loss
aceount in accordance with section 62,

as defined in section 4%.

a wmpany. which holds in its own name together with
those held in the name of a nominee and a controlled
company or its nominee ot less than 30 per cent of the

issued share capital of ancther company, and in deter-

mining the shares held in such other company the fol-
lowing shell be disregarded:—

(a) any shares hield in a fiduciary capacity; and
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“man ent N dqgnedm section 98
agreement” )

ny e any amoup attributed o

' “managing threct_gf_’__ a ;,hrggtor appointed fo the oﬁoe of managmg director
: ) ) 'pursu&ﬁt 1o séétion 95.

- “member” " apérson régistered 2§ the hiolder of shares of a' coin-
e L EE paayhavmgas.hare caplm,!

“name’” _ _ in rela&oﬂ to'a cbmpany the iame by wlm‘h a company

is fordbe. ﬁme
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ted ' da hqmdamr itx 3 volii-
I %ilf daés gt include the anditor or
ks compgny.or reeiver 30, 1. 391
2 m»‘;@ﬁ HR.2 ordered by t.he Court ;!ursuant to section
“crrdma © a8 dﬁﬁqed in sectlon 82
resoiution” WA b
"pm-son“ ihciudes 4 body coipozate
*;ﬂ:hé;%%;ﬂéﬁver&na;;:;aned which does not enu-

—_ - tle the higkdér thereof o any right fo participate beyond
¢ & specified and certain amount in any  distribution
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“prcference share“

~

:‘wh_

“prescribed” - pmmixed'by the régﬁlatxons_

Fas spmﬁed in paragraph 3
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1» . L - Whether by way of dividend og_an redemption or on a,
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. “réceivet’" ai:d a person appomtéd as. Tegeiver ‘o veceiver and
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“reefpemable s,hazes”
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the sharg capztal with wiuch a company is for the ume f
E@@ ﬁ% d}— Sl v - |
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“ieglitared officd>.

“Register of - the registers of evexy eompany and every, external cori-
‘Companies” panymam§ame&by thie Regwﬁrarpu:su ant s s“‘ctxdﬁ 6.

“Register of the reglster réquired 5 be Eept pursoant to sectiorf 1(}8
Dire.cmrs lnﬁf

“the Eegxs‘ﬁaf’ T he p;rson ai)pomted Regxstrar pursiant to section .

“the regulations” the reguiaﬂons made undey section 8.

"reprmntatxve fi‘”’”‘“ hofdmg *BEcE ‘s 4 representative duectox
d;recto:” . pg:rsuani to section 110. PR
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accaunt’”’ - tion #4 ‘ ] o
. “special resohution” s deﬁned Hoin g2 e
“stated capital > the an;egnt of capital of a.company represented by its
Jaccomnt” share eapxtal eonsxstmg of shares hamg Do par value
“subsidiary - see "'haldmg company”. .
. onipany”
“Supervision  ~  an order made by thc -Court of the pature of an-order
Order” under section 311 of the Companies Act, 1 948 of Eng-
land and havmg therequivalent effects, - ‘
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7] su.rplus”

“vesting order”
\ “vnluntary

winding up”
“wholly-owned

" aecount or, where’

- Companies

CAP‘ 10A ’

181

- R R T T T T T - - q;
the amonnt by which its assets less its Habilities as

shown i its accounts prepared pursuatt to section 63 .

exceed its share cap a! account of itg stated capital
any has shares of no par

valie and shares havmg 2 par value, its stated capital
account and its share capital account.

an order made putsuant to section 128.

a wmdmg upofa selvent company under section 125

a LAk

a company in respect of which its holding company is

subsidiary company™ the beneficial owner (whether the registered holder of

its shares or not) of all its issued shares.
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