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AN
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REFORM THE ADMINISTRATION OF THE TEMOTU
DEVELOPMENT AUTHORITY, TO BETTER PROVIDE FORITS
FUNCTIONS AND POWERS AND FOR MATTERS CONNECTED

THEREWITH OR INCIDENTAL THERETO.

ARRANGEMENT OF SECTIONS

SECTION

[ Short Title and commencement

2. Interpretation

3. Repeal and replacement of scction 4 of Principal Ordinance
4. Repeal and replacement of section 3 of Principal Ordinance
. Amendments 1o seetion 6 of Principal Ordinance

6. Repeal and replacement of section 7 of Principal Ordinance
7. Amiendiments to section [ of Principal Ordinance

3. Amendments to sectien 14 of Principal Ordinanc

9. Amendmient o section 16 of Principal Ordinance

10. Repeal and replacement of Schedule Toof Principal Ordinance

1. This Ordinance shall be cited as the Temotu Development
Authority (Amendment) Ordinance 2008 and shall come into cffect on the date
on which 1t 1s assented to by the Mmister of Provincial Government in accordance
with Sccuon 3002) of the Provincial Government Act 1997.

2. (h Except as expressly provided in this Ordinance and
unless the context requires otherwise, words used in this Ordinance shail have the
same meaning as defined or imported in the Temotu Devclopment Authority
Ordinance 1993 (LN 156/93) (the “Principal Ordinance’).

(2) Section 2 of the Principal Ordinance is amended as

follows:

(a) the definition of “Director” 1s repealed and replaced by a
new definition:

*Director” has a similar meaning as in the Companies
Act (Cap.66), amended as required, and as used in this
Ordinance means a member of the Board of Dircctors of
the Temotu Devclopment Authority™:

O
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3.
a new secuon 4:

“4.

(d)

Scction

(1)
operate

(2)
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a new definition for “interests register”™ is inserted after
the existing definition of “General Manager™;

“tnlerests register” means the register maintained by the
Authority to record any financial interest, direct or
indircet, of a Director, General Manager., other staff
member or their spousc or children, i any mvesuments,
foans. projects. business pursuils. cnterprises  or
transactions i which the Authority is involved or has an
interest or which may otherwise conflicr or appear to
conflict with the business of the Authority™

the existing definition of “majority” 15 rencaled and
replaced by:

“majority” mcans the greater number of persons entitled
to vole and voting™;

the existing definition of “persons’” 1s repealed and
replaced by:

“persons” includes natural persons and any public body,
company or association, whether corporalc or
unincorporatc;

4 of the Principal Ordinance is rcpealed and reptaced by
The principal purpose of the Authority shall be to

as a successful business.

The Authority, while at all times continuing to pursue its

principal purposse, shall seek to further the economic
development of the province through:

(a)

identification, development, promotion and assistance
to, and/or management of sound and profitable
agricultural, commercial and industrial enterprises,
whether through enterprises owned or run by the
Authority or its subsidiaries, joint venture or other
business partners, or through enterprises owned or
operated by other persons in Temotu; and
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(h) provision. maintenance or safe-guarding of sustainable
cemployment.
(3) The eaterprises eperated or parucipated in by the

Authority from time to time may include but are not limited to:

fa) accommodation and tourist services. including the
provincial rest housce:

th) fish and marine product buying and/or processing:

i) dmber mitling and umber products:

(e commoditics buving and/or processing:

() producuon of coconut ol and other downsuream
products:

) whaoiesale and/or retail tradine: and

(2) ancillary or support services reasonably connected with

any ol the Authority s other enterprises.

Provided that. if the Authority wishes to engage in an enierprise
ontside those described i this section, it must first advise the
Lxccutive and obtain the Exceutive’s consent to the intended
ventare,”

4. Section § of the Principal Ordinance 1s repealed and replaced Repeal and
with a new scetion 3.

5. () Subject to any contrary provision contained In
this Ordinance but not otherwise, the Authority has all

the powers of a natural person to accomplish its

purposes and perform its functions and business.

(2) In excrcising its functions and powecrs the
Authority shall have regard to the objectives and policies
set forth in any Provincial Development Plan.

(3) The Lxecutive may, after consultation with the
Authority and by order published in the Gazette, requirce
the Authority to excrcisc any function or entcrprises as
may bec specificd in the Order and the Authority shall
comply with the Order;

provided that where the Authority is of the opinion that
carrying out the order is likely to adverscly affect the
Authority’s profitability or otherwisc detract materially
from the Authority’s ability to achieve its principal
purposc. the Authority shall not be required to comply
with the Order unless the Order makes provision for
recasonable compensation o the Authority from the
Province. for carrying out the function or enterprisc.”

AN A 1
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5. (1) Scetion 6(2) of the Principal Ordinance is repealed and
reptaced with a new subscction.

“(2) The General Manager, or m his absence, the Chairman of

Directors shall, within 15 days of any Board mccting, provide
copics of Minutcs of the mecting to the Premier or the Provincial
Minister allocated responsibifity tor Commerce or Industry.
together with all monthly financial and operational reports
provided to the Board since the previous Board mecting.”

(2) Scction 6(6) in the Principal Ordinance is amended by
inserting the word “other™ after ““such™ and before “information™.

6. Section 7 of the Principal Ordinance is repealed and replaced by
ancw scction:

7. (0 No Mcmber of the Executive, Public Officer, Provincial
Employce, Provincial Assembly member or Director, staff member or officer of
the Authority or their spouses and children, may holding any financial interest.
direct or indircct, n any investments. loans projects, business pursuits,
enterprises or transactions in which the Authority is involved or has an interest,
uniess:

(a) the person concerned declares the proposed interest to
the General Manager or Chairman;

(b) the proposed interest is entered in the interests register;

(c) the Board, at a mecting held prior to the investment,
loan, project, pursuit, enterprise or transaction
proceeding, determines that the proposed transaction etc
represents fair value and is in the best interests of the
Authorty; and

(d) the approved interest is recorded in the Minutes and
reported to the Executive, which may endorse the
approval, seek further information from the Board and/or
require that the relevant transaction be rescinded.
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() Any mterest obtamed by a person Histed i this Section 7
other than i accordance with section 7(1H) (other than a transaction
rescnded pursant o section 700 idy and any contract or severable part of
acontractcontamning such an mterest is void and of no eifect: except that.
at the sole discretuon of the Authority. beneficial ownership of the
profhited nterest may  be wansferred. by torfeiture withow
compensation. to the Authority,

-».

(3! Dirccrors, st and oflicers of the Authoriv, mclndimg
ihe Geneval Manacer. shall comply wath all provisions of e Leadership

Code and the Teadership Code (burther Provisionsy A¢t 19997

7. (1 Soctien Py of the Principal Ordines i amended

by serting the words: “the obraining of the writien consert of the Provincial
Ixecniive and complionce with aay conditions or limits an individual  or
aygregate sums gncrvaniced ov lent oy determimed by e Provincicd Fxccunve”
Cater the words 7 provisions of this Ordinance.” and before "grarantee as i sees
A

(2) Scctton 11 s further wmended by mserung. after

-

sub-section 13} the following now subsections:

(4 Any puwrporied guarantee entered inmto other than n
compliance with this scction shalt be unenforceable m law or cquity.

(3) The fact that TDA has cnwered into a contract of
cuaranice as guarantor shatl not be taken to mean that the Provincial
Lixccutive or any other organ of the Temotu Provincial Government,
other than TDA. may be hable to honour any guaraniee™.

8. (n Sceuon 14(2) of the Principal Ordinance 1s amended by
inserting the words: “or such higher proportion as may be agreced between the ox
Exccutive and the Board™.

TL

after “prescribed in section 15 of the Ordinance.” and before

“shall be put in a reserve find”

(2) Scetion 14(3) of the Principal Ordinance 1s repealed and
replaced by a new subsection:

3y The remaining annual net profit shall be paid by way of
divided into the Provincial Fund or into the reserve fund as may be
determined by the Lixecative after consultation with the Authoriy.”
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9. Scction 16 of the Principal Ordinance 1s amended by repealing
the words “shall be™, and replacing them with “is7, after the words: 16, Fvery
Director, oflicer enygilovee ar agent of the Authority:

16. Schedule 1 of the Principal Actis repealed and replaced by a new

Schedule:

“SCHEDULE ]

The Directors of the Board of the Authority

i The Authority shall consist of the tollowing:

(a)

(h)

(c)

(d)

five (5) voung Directors all of whom have experience in
commerce,  industry,  agriculture.  finance  or
administration provided that no voting Dircctor shall
hold clected office i the Provincial Assembly or
Parliament, nor shalt he or she be a pubhe officer.
Provincial Assembly or provincial govemment officer as
defined in the Constitution:

Once of the voting direcrors shall be appomnted by the
Executive as Chairman of the Board.  (Where the
Chairman is unable to attend a Board mecting then the
dircctors altending may nominate onc of their number 10
chair the meeting);

onc (1) ex-officio non-voting Director, who shall be the
Genceral Manager appointed pursuant to paragraph 5 of
this Schedule;

for the purposc of obtaining advice on any particular
matter, any person co-optcd by the Authority as a
non-voting Director for such meetings as arc required
and while so co-opted the persons shall be entitied 1o an
appropriate allowance as determined by the Authority;

The Provincial Minister responsible for Commerce or
such other Provincial Minister nominated by the Premier
shall be invited and may attend and speak at meetings of
the Board, but may not vote.
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The voting Dircctors shall be appointed by the
Lixecutive by notice published in the Gazette on such
werms and conditions as may be specified o ther
respective fetters of appoimtment for terms of not moic
than three {3) vears and may be re-appomted at the
end of cach term. No voting Director may be removed
exeepl pursuant to paragraph -1 of this Schedule.

For the purpose of continuity of representation and
regular suceession, so far as s possible appointments
shall be arranged so that at feast onc. but not more than
wwvo, directors” terms of appointment expire in cach
celendar vear,  Directers may be appointed  or
re-apponted for rerms of dess than three vears 1o
facilitate thas resulde.

A voting Director may at any ume by written notice 10
the Exective resign his office.

The Directors shall be entitied 10 remuncration in respect
of their service te the Authority. The remuneration of the
Dircctors shall be as set by the Exective, after receiving
a recommendation from the Chairman of the Board. The
remuneration may not be reviewed or mcrcased unnl at
least 12 months after the previous review, cxcept in
cxcepuional  circumstances  (which  cxceptional
circumstances and any increase in remuneration
resulung from them must be reporied to the Assembly at
its next meeting, and may be the subject of a negative
resolution disapproving the exceptional review of
remuneration).

The Directors shalt be entitled to reimbursement for all
rcasonable traveling, accommodation and other
expenses properly incurred by them in atiending
authority meetings or in connection with the business of
the Authorit.  Reimbursement should be at Public
Service rates, as published from time to time, except
where the relevant rate 1s manifestyle inadequate, in
which case the Chairman may approve reimbursement of
proven actual and recasonable cxpenscs.
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Remuncration and expenses payable under this Section 3
shall be paid out of the funds of the Authority.

Subject 10 sub-paragraph (2) a voting Dircctor, may be

removed from office by the Executive only if he or she

(a)

(b)

{c)

(2)

becomes hankrupl. or suspends payment Lo or ¢nters into
an arrangement with his or her creditors.

is absent from two consceutive Authority  mectings
without the written permission of the Charrman;

is certiticd by a medical practiioner o be of unsound
mind;

has committed any other misconduct or abusc of
authority, incuding but not limited to persistent
disregard of any regulation promulgated under Section 6
() of this Ovdinance and/or the policies or decisions of
the Authority, or any other actions adversely affecting
the Authority or interfering with his or her abtlity 10
cffectively perform as a Director; or

is removed by operation of sub-section 12(3) of this
Schedule 1.

No voting Director shall be removed from office

pursuant to section 4(1) (d) unless —

(a)

(b)

(c)

a committee of three current members of the Executive
has investigated the alleged basis for removal; and

the Director concermned has been given a reasonabte
opportunity to explain and/or defend his or her actions

before the committee; and

the committee determines that removal of the Director is

justified.
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() The Directors shall appoint a General Manager

for such term as they may think fit who shall have
responsibitity  for the day 1w day management of the
Authority, subject to the gencral or specific directions of

the Dircctors.

(2) ‘The terms. conditions and remuneration of the General
Manager shall be set by the Directors with the approval of the

Lxecutive.

(3) When the office of General Manager is vacant or the

General Manager is not able to carryv out his or her
dutics for any reason, the Dircctors may appoint an
acting  General Manager unub the  vacancey  or

unavailability 1s resolved.

(n The Exccutive may,for a specific occasion  or
ecncrally. appomnt a person to act as an alternate Director
during such times when the presence of a Director s
excused due to ihiness or the Director 15 otherwise unable

to perform the duties of his or her office.

(2) During such perods of mcapacity the alternate
Director shall have all the rights, remuneration and
powers of the Director he or she is replacing. to the
exclusion of the absent Director.

(3) When the Director is again able to perform the
duties of office, the altemate director shall cease 10 act as
a director (but may act again during any later period of
incapacity etc of the same or any other Director, unless
his or her alternate appointment has been rescinded by
the L:xecutive or has ended or cxpired).

(h The General Manager shall be the Secretary of the Board
of Directors.

(2) The General Manager, as Secretary. shall be responsible
for ensuring that an accurate record is kept of all meetings of the
Board, and of any committce or similar meeting; and that all
resolutions of the Board are duly recorded and given effect 1o,
according to their tenor.
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(1 Three of the voting Directors shall constitute a quorum;
provided that no Board meeting may be calied without the
approval of the Chairman, or if the Chairman is incapacitated or
is otherwise unable to act, the Premier.

(2) Allacts or decision of the Authority shall be determined
by a majority of the votes of the voting Dircctors present at any
mecting and in the cvent of an cquatity of votes the Chairman
shatl have a casting vote in additon o his or her deliberative
volc.

(3) The Dircctors shall meet at such times and places as shall
be determined by the Chairman but in any case not less of'ten
than oncce cvery three months.

(4) The Authority may make Standing Orders for the
conduct of its business.

(hH In conncction with the exercise of the functions of the
Authority, the Directors may establish such committees as appear
to them to be appropriate and necessary.

(2) Any committee shall be composcd of Directors, voting
and non-voting, and may include any alternate director.

3 The members of a committee altending any commitice
meeting may be paid a meeting fee which is not more than the
fee they would have received, had the meeting been a Board
meeting, but shall not otherwise be entitled to any additional
remuneration.

The validity of any proceedings of the Authority shall not be
affected by any vacancy among the Directors or by any defect or
irregularity in the appointment of any Director.

(H The common seal of the Authority shall be kept in the
custody of a person authorized by the Authority and shall be
affixed to a document only in the presence of and with the
authenticating.
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(@) signature of the Chairman: and
(h) countersignature of the General Manager
(2) The Authority may enter into Jegally  binding

agreements, including agreements which are required o be or
which arc in the form of a deed byv:

() affiximg the common seal in accordance with the method

sel out m o subsceedoen (i) or

{b) having the Charman.or in lis absence another director
appoimed by the Board for that purpose. and another
director sign the agreement or deed. ond having their
signatures winessed by the General Manager or a third

director.

(3) Nothing in this sccuon shail prevent the Board from
delegating te the General Manager powe to enler into any
particular agreement or class of agreement on the Board's behalf,

so long as:

(a) the delegauon 1s the subject of a suitable Board
resolution; and

(b) the General Manager receives a wrilten instrument of
delegation that clearly details the extent of his or her
authority to conwract on the Board’s bchalf and any
conditions that must be met.

(hH The Executive, or inthe case of the General Manager, the
Chairman, shall make enquiries before appointing a person to be
Director or approving a person 1o be General Manager to
establish whether the person, their spouse or chitdren has any
financial or other interest, dircet or indirect, in any investments
loans, projects, business pursuils, enlerprises or transaclions in
which the Authority is involved., other than their duties and
functions as Director or General Manager.

(2) Where a proposed Director or General Manager notifies
a relevant interest, or the Executive or Chairman is otherwise

satisfied that such an interest exists,
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(a) the Executive or Board as the case may be shall meet and
determine whether or not the interest 1s of such a nature
as is likely to lead to matenial conflicts of interest that
cannot be managed to avoid any risk of damage 10 the
interests of the Authority, or its reputation:

{h) the person may only be appointed if the Exccutive or
Board 1s satisficd that a potentially contlicting interest is
of such a nature as can be managed 1o avoid any such
damagc:

() for any person appomted who has a relevant interest, the
interest must be recorded i the interests register, and in
the case of a General Manager. be reported 1o the
Exccutive.

Should it be discovered at any later time that a Director or the
General Manager or their spouse or children have a direct or
indircct but undeclared inferest in any nvestments,  loans,
projeets, business pursuits, enterprises or transactions in which
the Authority is involved that Dircctor or General Manager shall
be deemed to be relieved of his or her position with the Authority
unless the Board and Exccutive are each satisficd after cnquiry,
and so certify, that the conflict of interest is minor in nature and
untikely to lead to any damaged 10 the Authority or its reputation
(in which ease the interest must nevertheless be recorded in the
mierests register).”

Passed by the Temotu Provincial Assembly this second day of April, 2008.

This printed impression has been carefully compared by me against the
Ordinance passed by the Temotu Provincial Asscmbly and s found by me to be a
true and correct copy the seaid Ordinance.

(Peter Richmond McRae)
Clerk to the Temotu Provincial Assembly (Ag)

Assented to by the Honourable Minister of Provincial Government this fifteenth

day of April 2008

Minister of Provincial Government






