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REPUBLIC OF VANUATU 

INTERNATIONAL COMPANIES (MODEL CONSTITUTION) 
ORDER NO. I; OF 1993 

IN EXERCISE of the powers conferred by section 3(4) of the International 
Companies Act No. 32 of 1992, I, WILLIE JIMMY, Minister of Finance, 
make the following Order:-

MODEL CONSTITUTION OF A COMPANY LIMITED BY SHARES 
1. The Constitution of every company limited by shares shall be in 

the form prescribed in the Schedule to this Order. 

COMMENCEMENT 
2. This Order shall COme into force on the date of its publication 

in the Cazette. 

MADE at Port Vila this ..l7"fC.. day of April, 1993. 

1--------------



ef •. 

SCHEDULE 

MODEL CONSTITUTION 

OF 

Name 

1. The name of the Company is 

Registered Office 

2. The first registered office of the Company is located at _______________ _ 

Registered Agent 

3. The first registered agent of the Company is _____________ of 

Objects and Purposes 

4. Save as provided in paragraph 5 herein, the objects and purposes of the Company and the types of 
business it is authorised to carty on are unrestricted. 

Restrictions 

5. (1) The Company shall not engage in any activity that is prohibited by or contrary to any enactment 
or rule oflaw for the time being in force in Vanuatu. 

~~---------------

1--_,---______ --'(,..2L) _ ... Th=e--"Co=m=~, being anjnte~nati(maLcompany,.shall-not----· 

(a) carry on business in Vanuatu; 

(b) acquire or own an interest in immovable property situate in Vanuatu other than a lease 
referred to in subparagraph (3)(b); 

(b) carty on banking, insurance, trust or company management business; 

(c) at any time have less than one member; 
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(d) make any invitation to the public to 

(i) subscribe for any shares or debentures in the Company; or 

(ii) deposit money with or lend money to the Company. 

(3) For the purposes of subparagraph (2)(a) the Company shall not be treated as carrying on busi­
ness in Vanuatu by reason only that it -

(a) carries on business with another company incorporated under the Act or in furtherance of 
the business of the Company carried on outside Vanuatu; 

(b) leases premises from which to carry On its business as permitted by the Act; 

(c) makes or maintains deposits with a person licensed to carryon banking business in 
Vanuatu; 

(d) obtains professional services from its registered agent, counsel, attorneys, accountants, 
bookkeepers, trust companies, management companies, investment advisers, insurance 
brokers or agents or other similar persons carrying on business within Vanuatu. 

(e) prepares or maintains its books or records within Vanuatu; 

(I) holds meetings within Vanuatu of its directors or members; 

(g) holds shares, debt obligations or other securities in a company incorporated under the 
Act; 

(h) issues shares, debt obligations or other securities to any person resident in Vanuatu or 
any company incorporated under the Act or under the Companies Act. 

Type of Company 

6. The Company is limited by shares. 

First Directors 

7. The first directors of the Company will be: 

~ ________ ~(l~)=============-~Of ________________________ _ 
~ ________ ~(~2)~=============Of========================~ __ ___ 

Amendment of Constitution 

8. The Company may, by a resolution of members, amend this Constitution. 

Change of Status 

9. (1) The Company may change its status from being limited by shares to being limited by guarantee 
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or being limited both by shares and guarantee in accordance with this paragraph and such change 
may be effected notwithstanding that at some earlier time the Company has been any other (or 
the same) type of company provided that -

(a) the proposed change is authorised by a resolution of the members of the Company and is 
given effect to within six months from the date of such resolution, and 

(b) the directors make a statutory declaration in accordance with the Act which is lodged with 
the Registrar. 

(2) Where any member does not vote in favour of the members' special resolution to change the 
status of the Company and the change of status may have the effect of increasing the liability of 
that member then, except in so far as that change was made in accordance with the rights of that 
],'"-mber as are specified in this Constitution at the time that person became a member, that 
member may exercise the rights of a .Jissenter pursuant to Section 91 of the Act. 

SHARE CAPITAL AND MEMBERS 

~. Rights Attaching to Shares 

ift 

b 

10. Unless otherwise specified upon its issue, each share has attached to it:-

(a) the right to one vote at any meeting of the Company (otherthan a meeting of a class of members 
of which the holder of the share is not a member); 

(b) the right (0 an equal share in dividends authorised by the directors in respect of its class or ser­
ies; 

(c) the right to an equal share in the distribution of the capital and surplus assets of the Company. 

Types of Shores 

11. (1) The Company may issue on such terms and in such manner as the directors before or at the time 
of the issue of the shares may, by resolution, determine-

(a) registered or bearer shares; 

(b) shares having special, conditional, enhanced, limited or no voting rights; 

(c) shares with or without par value; 

(d) numbered or unnumbered shares; 

(e) convertible common, ordinary, preferential Or redeemable shares; 

(I) shares that entitle participation only in certain assets; 

(g) shares, the holders of which are entitled to forfeit them; 

(h) shares in anyone or more currencies 
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(i) 

(j) 

options, warrants or rights, or instruments of a similar nature, to acquire any securities of 
the Company; 

securities that, at the option of the holder thereof or of the Company or upon the happen­
ing of a specified event, are convertible into, or exchangeable for, other securities in the 
Company or any property then owned or to be owned by the Company; 

(k) shares that carry the right to suspend the voting rights of other shares; 

or any combination thereof. 

(2) Unless otherwise specified by the directors upon its issue, a registered share shall be transfcra­
ble. 

AJlotment and Issue of Shares 

12. (1) SUbject to the provisions of this Constitution, the unissued and treasury shares of the company 
shall be at the disposal of the directors who may offer, allot, grant options over or otherwise 
dispose of them to such persons, at such times, for such consideration (subjectlO section 21 of 
the Act) and upon such terms and conditions as the direclOrs may by resolution determine. 

(2) Unless the directors otherwise determine before or at the time of its issue, the joint holders of a 
share shall be jOintly and severally liable for the consideration due in respecttherof. 

Calls on Shares 

13. (1) SUbject to the terms of issue: 

(a) the directors may, by resolution, make calls upon the members in respect of any monies 
unpaid on their shares and each member shall, subject to rcceiving at least 14 days notice 
specifying when and where payment is to be made, pay to the company as required by the 
notice the amount called on his shares; 

(b) a call may be required to be paid by installments and may, before receipt by the company 
of any sum due thereunder, be revoked in whole or in part and payment of a call may be 
postponed in whOle or in part; 

(c) the directors may determine when making the call that if the call remains unpaid after it 
has become due and payable, the person from whom it is due shall pay interest on the 
amount unpaid from the date it fell due to the date of payment and provided that the 
liability to pay interest is contained in the notice of the call interest shall be paid in such 
circumstances; 

(2) A call shall be deemed to have been made at the time when the resolution of the directors autho­
rising the call was passed. 

(3) The joint holders of a share shall be joinlly and severally liable to pay all calls in respect thereof. 

(4) An amount payable in respect of the issue ofa shareor on any fixed date, including an install­
ment of a call, shall be deemed to be a call and if it is not paid the provisions of this Constitution 
shall apply as if that amount had become due and payable by virtue of a call. 
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(5) The directors may issue shares to holders subject to different amounts and different times of 
payment of calls thereon. 

Forfeiture of Shares by Company 

14. (1) If a call remains unpaid after it has become due and payable the directors may give the person 
from whom it is due not less than 14 days notice requiring payment of the amount unpaid to· 
gether with any interest that may have accrued thereon. 

(2) The notice shall name the place where the call is to be paid and shall state that if the notice is 
nll! complied with the shares in respect of which the call was made will be liable to be forfeited. 

(3) If the notice is not complied with the directors may, by resolution, before the payment required 
by the notice has been made, forfeit the share. The forfeiture shall include all dividends or other 
monies payable in respect nfthe share which have not been paid before the forfeiture. 

(4) 

(5) 

A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the 
directors think fit, and at any time before a sale or disposition the directors may, by resolution, 
cancel the forfeiture on such terms as they think fit. 

A person whose shares have been forfeited shall cease to be a member in respect of those shares, 
but shall, notwithstanding, remain liable for the call, installment of call or consideration due at 
the date of forfeiture but his liability shall cease if and when the company shall have received 
payment in full (or monies of an equivalent value to the consideration outstanding) in respect of 
the shares. 

(6) Where for the purposes of its disposal a forfeited share is to be transferred to any person, the 
directors may authorise some perSOn to execute an instrument of transfer to that person. 

(7) A statutory declaration by a director that a share has been forfeited on a specified date shall be 
conclusive evidence of the facts stated therein as against all persons claiming to be entitled to the 
share and the declaration shall, SUbject to the execution of an instrument of transfer (ifneces. 
sary) constitute a good title to the share and the person to whom the share is disposed of shall 
not be bound to sec to the application of the consideration,if any, nor shall his title to the share 
be affected by any irregularity in or invalidity of the proceedings in reference to the forfeiture or 
disposal of the share. 

Forfeiture of Shares by Holder 

1----- __ 1.i. __ When.a-holdGf-()f-a-share, bcing'soentitled, forfeits that share,his liability in respect of the share shall 
be limited to the amount of any calls of amolInts,iLagy,.JlDp.ajdonthosc.shareswhere.the.Gallis made,---

1--________ within_a_rreTiu'd<Yf-rllreclIYOmh:'-'iJ[er"i'hc date of forfeiture provided that a forfeiture by a holder, or 
where there have been previous forfeitures by holders, the last such forfeiture shall not be effective if 
the forfeiture by itself or in combination with any other forfeitun: results in the reduction of the 
number of members of the Company to less than one. 

Lien 

16. (1 ) The directors may issue a registered share (nOl being a fully paid share) subject to the company 
having a lien on the share for all monies (w',ether presently payable or not) pavable at a fixed 
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time or called in respect of that share. The company's lien on a share ~hall extend to any amount 
payable in respect of it. 

(2) The company may sell in such manner as the directors may determine any shares on which the 
company has a lien if a sum in respect of which the lien exists is presently payable and is not paid 
within 14 days after written notice has been given to the registered holder of the share or to the 
person entitled to it in consequence of the death or bankruptcy of the holder, demanding 
payment and stating that if the notice is nOl complied with the shares may be sold. 

(3) To give effect to any such sale the directors may authorise some person to execute a transfer of 
the share sold to or in accordance with the directions of the purchaser. The title of the transferee 
to the shares shall not be affected by any irregularity in or invalidity of the proceedings in refer­
ence to the sale or the application of the proceeds thereof. 

(4) The net proceeds of sale, after payment of the costs, shall be applied in payment of so much of 
the sum for which the lien exists as is presently payable, and any residue shall (subject to a like 
lien for consideration not presently due as existed upon the shares before the sale) be paid to the 
person entitled to the shares at the date of the sale. 

Variation of Rights 

17. (1) If at any time the share capital is divided into different classes of shares, the rights attached to 
any class (unless otherwise provided by the terms of issue of the shares of that class) may, wheth­
er or not the company is being wound up, be varied with the consent in writing of the holders of 
not less than 75 per cent of the issued shares of that class and of the holders of not less than 75 
per cent of the issued shares of any other class of shares which may be affected by such variation. 

(2) The rights conferred upon the holders of the shares of any class issued with preferred or other 
rights shall not, unless otherwise expressly provided by the terms of issue of the shares of that 
class, be deemed to be varied by the creation or issue of further shares ranking pari passu there­

with. 

(3) Any variation of the rights attached to any shares pursuant to this paragraph shall be SUbject to 
section 19 of the Act. 

Alterations of Capital 

18. Subject, where appropriate, to the provisions in the Act with regard to distributions, the Company may 
by resolution of its members:-

(a) purchase, redeem or otherwise acquire and hold its own shares; 

(b) increase or reduce the number of its shares; 

(c) exchange registered shares for shares issued to bearer and shares issued to bearer for shares 
which are registered or are to be registered; 

(d) change the currency in which any of its shares are denominated; 

(e) change par value shares to no par value and change no par value shares to par value; 

(f) increase or decrease the par value of any of its shares; 
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(g) divide any shares into a larger number of shares of the same class or series or combine any of its 
shares into a smaller number of shares of the same class or series, provided where shares with 
par value are divided or combined the aggregate par value of the new shares shall be equal to the 
aggregate par value of the old shares; 

(h) determine the number of classes and series of shares and the number of shares of each such class 
and series, the par value of shares with par value and the value at which shares with no par value 
are to be issued; and 

(i) determine the designations, powers, preferences, rights, qualifications, limitations or restrictions 
of each class and series of shares; 

or any combination or variation thereof. 

Fractional Shares 

19. Any fractional share issued by the Company shall have the corresponding fractional liabilities, limita­
tions, preferences, privi1eges, qualifications, restrictions, rights and other attributes of a whole share of 
the same class or series. 

Share CertIfIcates 

20. (1) Every person whose name is entered as a member in the register of members and every person 
who subscribes for shares issued to bearer shall, without payment, be entitled to a certificate 
signed by at least two directors or, if the company only has one director, by that director, or 
under the seal of the Company with or without the signature of any director of the Company 
specifying the share or shares held and, if appropriate, the par value thereof. 

(2) In respect of a share or shares held jOintly by several persons the Company shall not be bound to 
issue more than one certificate, and delivery of a certificate for a share to one of several jOint 
holders shall be sufficient delivery to all such holders. 

(3) Each certificate issued in respect of a bearer share shall carry an identifying number. 

(4) If a share certificate is defaced, lost or destroyed, it may be renewed on such terms, if any, as to 
evidence and indemnity and the payment of out-of~pocket expenses of investigating the loss, 
defacement or destruction of the share certificates as the directors think fit 

i (5) Any member receiving a certificate shall hold the company and its director harmless from any 
_~I __________ loss~or-1iability-which-it-or they-may incur byreasonofwrongfui or fraudulent use or representa---

tion made by any person by virtue of the possession of such certificate. 
1--7i------------ -- --- ----~-~-- ------- ---- ----

Non-Recognition or Trusts 

21. Except as required by law, no person shall be recognized by the Company as holding any share upon any 
trust, and the Company shall not be bound by or be compelled in any way to recognise (even when 
having notice thereof) any equitable, contingent, future or partial interest in any share or any interest in 
any fractional part of a share or any other rights in respect of any share except an absolute right to the 
entirety thereof by the registered holder. 
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Transfer of Registered Shares 

22. (1) Registered shares which are transferable may be transferred by a written instrument of transfer 
signed by the transferor and containing the name and address of the transferee. 

(2) The Company shall, on the application of the transferor or on receipt from the transferee of a 
transfer as aforesaid of a registered share, enter in its Register of Members the name and address 
of the transferee of the share. 

(3) In the absence of a written instrument of transfer as aforesaid, the directors may accept such 
evidence of a transfer of shares as they consider appropriate. 

(4) The Company shall not be required to treat a transferee of a registered share as a member until 
the transferee's name has been entered in the Register of Members. 

(5) The directors may, in their absolute discretion and without assigning any reason therefore, de­
cline to register any transfer of a registered share whether or not it is fully paid. 

(6) If the directors refuse to register a share transfer they shall, within 2 months after the date on 
which the transfer was lodged with the com pany, send to the transferee notice of their refusal. 

Transfer of Bearer Shares and Share Warrants 

23. A share or a share warrant issued to bearer shali be transferred by delivery of the certificate relating 
thereto. 

Transmission of Shares 

24. The personal representative, guardian or trustee as the case may be of a deceased, incompetent or 
bankrupt sale holder of a registered share shall be the only person recognised by the Company as 
having any title to the share. In the case of a share registered in the names of two or more holders, the 
survivor or survivors, and the personal representative, guardian or trustee, as the case may be, of the 
deceased, incompetent or bankrupt holder, shali"be the only persons recognised by the Company as 
having any title to the share but they shall not be entitled to exercise any rights as a member until they 
have proceeded as set forth below: 

q 

(1) Any person becoming entitled by operation of law or otherwise to a share or shares in conse- ~ 

quence of the death, incompetence or bankruptcy of any member may be registered as a member 
upon such evidence being produced as may reasonably be required by the directors. An applica-

11h-_________ lt~i~o~n~~~~s~U:~C~h~~~I1(j~tobe registered as a member [orail purposes shallbedeemed-(O-be-a-
t- of the deceased, incompetent or bankrupt member and the directors shali treat 

, . 
I 

(2) Any person who has become entitled to a share or shares in consequence of the death, incompe­
tence or bankruptcy of any member may, instead of being registered himself, request in writing 
that some person to be named by him be registered as a transferee of such share or shares and 
such request shall likewise be treated as if it were a transfer. 
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Distributions and tbe Solvency Test 

25. (1) Subject to any special or limited rights attaching to any shares, the directors may, by resolution, 
authorise a distribution by the company at such time and of such amount and to such members 
as they think fit, provided that they are satisfied that the Company will, after the distribution, 
satisfy the solvency test. 

(2) (a) The Act provides that the Company will satisfy the solvency test if -

(i) it is able to pay its debts as they become due in the normal course of business; and 

(ii) the realisable value of the Company's assets is greater than the aggregate of the 
present value of its liabilities, whether contingent or otherwise. 

(b) In determining whether the Company satisfies the solvency test regard may be had either 
to financial statements prepared on the basis of accounting practices and principles that 
are reasonable in the circumstances, or a fair valuation or' other method that is reasonable 
in the circumstances. 

(c) "Realisable value", in relation to any asset, means the price that would be paid for that 
asset by a purchaser in an "at arms length" transaction. 

(3) In applying the solvency test for the purposes of the Act and this Constitution, "debts" shall 
include fixed preferential returns on shares ranking ahead of those in respect of which a distribu­
tion is made, and "liabilities" shall include the amount that would be required, if the Company 
was to be wound up immediately after the distribution, to satisfy the fixed entitlements of all 
members or other persons at that time, except to the extent where that fIXed preferential return 
or entitlement is by the terms upon which those shares were issued, subject to the power of the 

Dividends 

26. (1) 

directors to make the distribution. ' 

SUbject to the provisions of the Act with regard to the solvency test, the Company may, by a 
resolution of directors, declare and pay dividends in money, shares or other property in accord­
ance with the respective rights of the members. Where a dividend is to be satisfied wholly or 
partly by the distribution of assets other than money, and where any difficulty arises with regard 
to the distribution, the directors may settle the same and in particular may issue fractional certif­
icates and fix the value for distribution of any assets and may determine that cash shall be paid to 
any member upon the basis of the value so fixed in order to adjust the rights of members and 
may vest any assets in trustees. 

f-"c 1-' -------(~)--"f'he-directors-may;-before,declaringanydividend, set aside out ofthe distributable monies of the 
ii' Company such sums as they think proper as a reserv~or_r:es.e",es_wllicl!~hall,-llUIlt:dj§cretion of 

f--'-!I-' ------------.t'lie Uirectors, be applica61e'f6Tiiieeifng-co-ntingencies or for any other purpose to which the 
I monies may be properly applied and pending such application may, at the like discretion, the 
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monies may either be employed in the business of the Company or be invested in such invest­
ments as the directors may from time to time think fit. 

(3) The directors may pay interim dividends if it appears to them that they are justified having 
regard to the financial state of the company. 

(4) Except as otherwise provided by the rights attached to a share upon its issue and except as pro­
vided in subparagraph (5), all shares shall rank equally for dividend. 
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(5) The directors may, by resolution, reduce the dividend payable in respect of registered shares 
which are not fully paid by a proportion equal to that proportion of the total consideration 
payable for the share which was unpaid at the end of the period in respect of which the dividend 
was paid. 

(6) Any person entitled to receive a dividend of shares may elect not to receive such shares. 

(7) Notice of any dividend that may be declared shall be given to each member in the same manner 
as notice of a meeting of members, as provided in paragraph 48, and all dividcnds unclaimed for 
three years after having been declared may be forfeited by the directors for the benefit of the 
Company. 

(8) If several persons are registered as joint holders of any share, any of them may give effectual 
receipt for any dividend or other monies payable on or in respect of the share. 

(9) No dividend shall bear interest against the Company. 

Acquisitiou of Own Shares 

27. (1) Subject to the provisions of the Act with regard to the solvency test, the Company may, by a 
resolution of directors, purchase, redeem or otherwise acquire and hold its own shares provided 
that such transaction does not result in the Company becoming the sale member. 

(2) The Company may provide financial assistance, whether directly or indirectly and whether by 
way of loan, guarantee, or otherwise, for the purpose of or in connection with the purchase or 
subscription of its shares, the shares of any subsidiary or of its holding company (if any). 

(3) There shall be no requirement to meet the solvency test wherc shares are purchased, redeemed 
or otherwise acquired:-

(a) pursuant to a right of a member to have his shares redeemcd or to have his shares ex­
changed for money or other property of the Company; 

(b) in exchange for newly issued shares in the Com pany; 

(c) by virtue of the provisions of Section 89 of the Act; or 

(d) pursuant to an order of the court. 

(4) Any shares that the Company purchases, redeems or otherwise acquires may be canceled or held 

Shares Disabled in Respect or Voting and Dividends 

28. (1) Where shares in the Company are held by the Company as treasury shares, those shares are not 
entitled to vote or to have dividends paid thereon. 

(2) Where shares in the Company are held by another company of which the Company holds, direct­
ly or indirectly, shares having more than 50 per cent of the votes in the election of directors of 
that other company, the shares of the Company held by that other company are not entitled to 
vote or to have dividends paid thereon and the shares shall not be treated as outstanding for any 
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purpose under the Act or except for the purpose of determining the capital of thc Company. 

lncreuse or Reduction of Capital 

29. (1) The capital of the Company may, by resolulion of directors, be-

(a) increased; or 

(h) sUbject to the provisions of the Act with regard lO the solvency test, reduced by returning 
to memhers any amoun t received hy the Company upon the issue of any ofits shares or 
canceling any capital that is lost or not represented by assets having a realisable value. 

(2) , d'., Company may, with the cor,·, ,. ,,' ; he members affected, convert any amount of its capital 
to deh. ohligations owed hy it to the holder of those shares (whether by repayment or by direct 
conversion to an instrument). 

REGISTERED OFFICE AND REGISTERED AGENT 

Registered Office und Agent 

:10. (1 ) As required by the Act, every company shall have a registered office and registered agent in 
Vanuatu. 

(2) The directors may, hy resolution, change the address or the registered office or change the regis­
tered agent of the Company. 

I I DIRECTORS AND OFFICERS 

• 

Appointment, Term and Removal of Directors 

31. (I) 

(2) 

The first directors shall, and any subsequent directors may, be appointed by the members for 
such term as lhcy may determine. 

A director shall cease to hold office on the expiry of hiS term or on his death, resignation or 
upon the vacation of his office pursuant lO subparagraph (3) herein. 

(3) The office of director shall be vacated if-

(a) he is removed from office by a resolution of the members or of the directors orthe 
r----------'----'--'company;--------------·---------------·---------.----------. ___ _ 

(b) in the case of a corporate direelOr, it enters liquidation or it ceases to be a body corporate; 

(c) in the case of an individual, he becomes bankrupt or makes any arrangement or composi­
tion with his creditors generally; 

(d) he becomes of unsound mind, or of such infirm health as to be incapable of managing his 
alTa irs; or 
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(e) he resigns his office by giving written notice to the Company, in which case the resigna­
tion shall have effect from the date the notice is received hy the Company Or from such 
later date as may be specified in the notice. 

(4) If a director shall cease to hold office before the expiry of his lerm of office, lhe remaining dircc­
tors may, by resolution, appoint a new director in his place to complete his term. 

(5) Until directors are appointed, the incorporators shall have lhe power to act as directors. 

(6) A director shall not be required to hold shares in the Company but nevcrtheless shall be entitlcd 
to attend and speak at any meeting of the members and at any separate meeting of the holders of 
any class of shares. 

Number of Directors 

32. The number of directors shall be not less than one nor more than seven. 

Powers of Directors 

33. (1) Subject to any directions given by resolution of the members of the company, the business of the 
Company shall be managed by the directors who may exercise all the powers of the company lhat 
are not reserved to the members by the Act or by this Constitution. 

(2) No amendment of this Constitution and no direction given by resol ution of the members shall 
invalidate any prior act of the directors which would have been valid had the amendment not 
been made or the direction not been given. 

(3) The Board may entrust to and confer upon any director or officer any of the powers exercisable 
by it upon such terms and conditions and with such restrictions as il thinks fit and either collat­
erally with, or to the exclusion of, its own powers and may from time to time revoke, withdraw, 
alter or vary all or any of such powers. 

(4) The directors may from time to time and at any time appoint any company, firm, person or body 
of persons to be the attorney or attorneys of the Company for such purposes and with such 
powers, authorities and discretions (not exceeding those vested in or exercisable by the directors 
under this Constitution) and for such period and subject to such conditions as they may think fit, 
and any such powers of attorney may contain such provisions for the protection and convenience 
of persons dealing with any attorney as the directors may think fit-and may also authorise any 
attorney to delegate all or any of the powers, authorities and discretions vested in him. 

(5) The directors may exercise all the powers of the Company to borrow money and tomortgag«'0f~--
f-------------cc:l!arge its unilertaKing-alld-property or any part thereof, to issue debentures, debenture stock 
1-_____________ a~n~d:--:0'ith~e2:r_:"s~ec':u=r:':it'::i,es wheney.er.money_is borrowed.or-as-secufity-for·any·debt;-liability-orobl'l"gilia=----­

lion of the Company or of any third party. 

L 

Emoluments and Expenses of Directors 

34. (1) The emoluments of any director in respect of services to be rendered by him as a director shall 
be determined by a resolution of directors. 
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(2) The directors may be paid all traveling, hotel and other expenses properly incurred by them in 
connection with their attendance at meetings of directors or committees of directors or any 
meetings of members or of a class of members or of debenture holders, or otherwise in connec­
tion with the discharge of their duties. 

(3) The Company may pay to a director who at the request of the Company holds any office (includ­
ing a directorship) in or renders services to any company in which the Company may be interest­
ed, such remuneration (whether by way of salary, commission, participation in profits or other­
wise) in respect of such office or services as shall be approved by resolution of the directors. 

Committees of Directors 

35. (1) 1 i~e directors may, by resolution, designate one or more committees each consisting of one or 
more directors. 

(2) Each committee shall have such powers and authority as are set forth in the resolution establish­
ing it except that no committee shall have power or authority to appoint or remove directors. 

(3) The directors may, by resolution, at any time revoke or amend the powers given to a committee 
pursuant to this paragraph. 

(4) Subject to any conditions imposed by the directors, the proceedings of a committee with two or 
more members shall be governed by the provisiOns of this Constitution regulating the proceed­
ings of directors so far as they are capable of applying. 

Notice of Meetings of Directors 

36. (1) Each director shall be given not less than 2 days notice of meetings of directors. 

(2) A meeting of directors held otherwise than in accordance with sub-paragraph (1) shall be valid if 
the majority or directors entitled to vote at the meeting have waived the notice of the meeting 
and for this purpose the presence of a director at the meeting shall be deemed to constitute 
waiver on his part. 

(3) The inadvertent failure to give notice of a meeting to a director, or the fact that a director has 
not received the notice, shall not invalidate the meeting . 

Quorum for Meetings of Directors 

I-----~~ -------~-~~----

37. (1) The quorum for a meeting of directors may be fixed by the directors, but where no quorum is so 
!--+----------fixed-a-meeting-shall-be-properly-consJituJed-fOLaILp_urpos~esjf~aUhe_commenc~emenLoLthe _____ ~ ___ _ 

meeting two directors are present in person or by alternate, provided that if the Company has 
only one director at the time, that director shall constitute a quorum. 

(2) A director shall be deemed to be present at a meeting if he participates by telephone or other 
real time electronic means of audio interactive communication and all directors participating in 
the meeting are able to hear each other and recognise each other's voice. 

(3) If within half an hour from the time appointed for the meeting a quorum is not present, the 
meeting shall be dissolved. 
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(4) A director shall not be counted in the quorum present at a meeting in relation to a resolution on 
which he is not entitled to vote. 

Proceedings of Directors 

38. (1) The directors shall meet at such times and in such manner and places within or outside Vanuatu 
as they may determine to be necessary or desirable. 

(2) SUbject to the provisions of the Act and of this Constitution, the directors may regulate their 
proceedings as they think fit. 

(3) The directors may elect one of their number to be the chairman of the board of directors and 
may at any time remove him from that office. The director elected as chairman shall, provided 
that he is willing to do so, preside at every meeting of directors at which he is present. If there is 
no director holding that office, or if the director holding the office is unwilling to preside or is 
not present within 5 minutes after the time appointed for the meeting, the directors present may 
appOint one of their number to be chairman of the meeting. 

(4) Questions arising at any meeting shall be decided by a majority of votes. In case of any equality 
of votes, the chairman shall have a second or casting vote. 

(5) Any director may at any time summon a meeting of the directors. 

(6) If the Company shall have only one director the provisions herein contained for meetings of the 
directors shall not apply but such sale director shall have full power to represent and act for the 
Company in all matters and in lieu of minutes of a meeting shall record in writing and sign a 
note or memorandum of all matters requiring a resolution of the directors. Such note or 
memorandum shall constitute sufficient evidence of such resolution for all purposes. 

(7) All acts done by a meeting of the directors or of a committee of directors or by any person acting 
as a director shall, notwithstanding that it be afterwards discovered that there was some defect in 
the appointment of any director, or that they or any of them were disqualified from hOlding 
office, or had vacated office, or were not entitled to vote, be as valid as if every such person had 
been duly appointed and was qualified and had continued to be a director and had been entitled 
to vote. 

(8) Any director which is a body corporate may appoint any person its duly authorised representa­
tive for the purpose of representing it at Board Meetings and of transacting any of the business 
of the directors. 

I-i""j-' _____ R""es"'o.,.i"'utl.o.ns_of.Directors _______ .. __ 

H-----;W-. -(-l-)--A-resolution,notice-ofwhi"ch-lfas-treengiventoallaiketors enUfl"i:fto receive notice of meet­
ings of directors or of a committee of directors, which has been consented to in writing by an 
absolute majority of all directors or of all members of a committee of directors as the case may 
be, shall be as valid and effectual as if it had been passed at a meeting of the directors or a 
committee of directors duly convened and held. 

b"" " " 

(2) The resolution may consist of several documents in like form each signed by one or more direc­
tors. 

(3) A resol ution signed by an alternate director need not be signed by the director who appointed 
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him. 

Managing Director 

40. (1) The directors may from time to time, by resolution, appoint one of their hody to the office of 
Managing Director. 

(2) Any such appointment shall he for such period and on such terms as the directors think fit. 
SUhject to the terms of any agreement entered into in any particular case, the directors may, hy 
rc..<.;olution, revoke such appointment. 

(3) Any director appointed as Managing Director or to any other executive office shaii receive such 
remuneration (whether hy way of salary, commission or participation in profits, or partly in onc 
way and partly in another) as the directors may determine. 

(4) The directors may entrust to or confer upon a Managing Director any of the powers exercisahle 
hy them upon such tcrms and conditions and with such rcstrictions as they think fit, and either 
collalcntlly with or to the exclusion of their own powers and may from time to time revoke, 

. withdraw, alter or vary all or any of such powers. 

Alternate Directors 

41. (I) A dircCLOr may hy wriltcn inslrurncnl-

(a) appoint any person willing to act to he an ailernate director, and 

(h) rcmove from office an ailernate director so appointed hy him. 

(2) An ailernate appointed under suh-paragraph (I) shall he en tilled to receive notice of all meet­
ings of directors and of all meetings or commit!ccs ofdircclOrs of which his appointor is a 
memher. to allend and vote at any such meeting at which the director who appointed him is not 
personally present and generally to perform all the functions of a director in his ahsence. 

(3) An allcrnatc diwclor shaIl he responsihle as a director [or all his acts or omissions when acting 
in the place of the director who appointed him and shall he deemed to he an officer of the 
company, but not an agent of the director who appointed him. 

(4) If undue delay or difficuily would he occasioned hy giving notice to a director of a resolution of 
which his approval is sought, his ailernatc (if any) shall he en tilled to signify approval of the 
same on hehalf of that dircctor. 

(5) The remuneration of un alternate_sh_allJlc_~aYill>kQJll1JLthe rcmuncration-payable-t(-)the-Qiree .---­
tor appointing him and shall consist of such portion thereof as shall hc agreed hetween the 
ailernatc and the direCtor appointing him. 

(6) The appointment of an ailernate shall he canceled and he shall cease to hold officc if the director 
who appointed him ceases to he a director. 

(7) Any appointment or removal of an ailernate dircctor shall be hy notice to thc Company signed 
hy the director making or revoking the appointment 0'[ in any olh"cr manner approved by Ille 
directors. 
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Standard of Care 

42. Every director, officer and agent of the Company in performing his functions shall act in good faith and 
in the best interests of the Company and shall exercise the care, diligence and skill that a reasonably 
prudent person would exercise in comparable circumstances. 

Directors' Appointments and Conflict of Interest 

43. Subject to section 50 of the Act-

(1) A director may hold any other office or position of profit under the Company (cxcept that of 
auditor) in conjunction with his office of director, and may act in a professional capacity to thc 
Company on such terms as to remuneration and othcrwise as thc directors may, by resolution 
decide. 

(2) A director may be or become a director or other officer of, or otherwise interested in any 
company promoted by the Company, or in which thc Company may be interested, as a member 
or otherwise, and no such director shall be accountable for any remuneration or other benefits 

c 

received by him as director or officer or from his interest in such other company. The directors t, 
may also exercise the voting powers conferred by the shares in any other company held or owned 
by the Company in such manner in all respects as they think fit, including the exercise thereof in 
favour of any resolutions appointing them, or any of their number, directors or officers of such 
other company, or voting or providing for thc payment of remuneration to the directors or offi-
cers of such other company. A director may vote in favour of the exercise of such voting rights in 
manner aforesaid, notwithstanding that he may be, or be about to become, a director or officer 
of such other company, and as such in any other manner is, or may be, interested in the exercise 
of such voting rights in manner aforesaid. 

(3) No director shall be disqualified by his office from contracting with the Company, either as 
vendor, purchaser or otherwise, nor shall any such contract or arrangement entered into by or on 
behalf of the Company in which any director shall be in any way interestcd be voided, nor shall 
any director so contracting or being so interested be liable to account to the Com pany for any 
profit realised by any such contract or arrangemcnt, by rcason of such director holding that 
office or of the fiduciary relationship thcreby establishcd. 

(4) The nature of a director's interest must be declared by him at the meeting of the directors at 
which the question of entering into the contracting or arrangement is first taken into considera­
tion, and if the director was not at the date of that meeting interested in the proposed contract 
or arrangement, or shall become interested in a contract or arrangement after it is made, he shall 
forthwith after becoming so interested advise the Company in writing of the fact and nature of 

or compa­
ny, and is to be regarded as intercsted in any contract or transaction which may, after the date of 
notice, be made with such firm or company shall (if such director shall give the same at a meet­
ing of the directors, or shall take reasonable steps to secure that the same is brought up and read 
at the next meeting of directors after it is given) be a sufficient declaration of interest in relation 
to such contract or transaction with such firm or company. 

(6) A director may be counted as one of a quorum for the purposes of a motion in respect of any 
contract or arrangement which hc shall makc with the Company, or in which hc is so interested 
as aforesaid, and may vote upon such motion. 
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Officers and Agents 

44. (1) The directors may, by resolution, appoint any person, including a person who is a director, to be 
an officer or agent of the Company. The secretary of the Company, if appointed, shall be an 
officer of the Company for the purposes of this paragraph. 

(2) Any person may hold more than one office and no officer need be a director or member of the 
Company. The officers shall remain in office until removed by the directors whether or not a 
successor is appointed. 

(3) Any officer which is a body corporate may appoint any person as its duly authorised representa­
li'!e for the purpose of representing it and of transacting any of the business of the officer. 

(4) Any officer or agent shall be granted such powers and authority of the directors, including the 
power and authority to affix the seal of the Company, as are set forth in the resolution appoint­
ing him, except that no officer or agent may be given any power or authority with respect to 
matters requiring a resolution of directors under the Act or this Constitution. 

(5) The directors may at any time, by resolution, remove an officer or agent appointed under this 
paragraph and may revoke or vary any power conferred on him. 

Indemnification 

45. (1) SUbject to SUbparagraph (2), the Company shall indemnify against all liabilities and expenses, 
including legal fees, and against all jUdgments, fines and amounts paid in settlement and reason­
ably incurred in connection with legal, administrative or investigative proceedings any person 
who acted honestly and in good faith in the best interests of the Company. 

(2) In the case of criminal proceedings, the indemnities set out in SUbparagraph (1) shall only take 
effect where the person had no reasonable cause to believe that his conduct was unlawful, and 
where the peron -

(a) is or was a party oris threatened to be made a party to any threatened, pending or Com­
pleted proceedings, whether civil, criminal, administrative Or investigative, by reason Of 
the fact that the person is or was a director or an officer of the Company; or 

(b) is or was, at the request of the Company, serving as a director or an officer of, or in any 
other capacity is or was acting for, another company or body corporate or a partnership, 
joint venture, trust or other enterprise. 

~---------------------

~--------------------------------------TT~~'T'VOFMfE-M-BERS-----

Personal Liability 

46. (1) The liability of a member of the Company is limited to the amount owed from time to time by 
the member to the Company, including any amount unpaid on any share held by him. 

(2) A member is not liable for any obligation of the Company by virtue only of his status as a 
member. 
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(3) Nothing in this clause shall affect a member'S liability to the Company on any contract (includ­
ing a contract for the issue of shares) or for any tort or breach of fiduciary duty or other action­
able wrong committed by him. 

(4) Save as may be specified by the Act or by contract, the members of the Company do not owe any 
duty, liability or obligation to the Company, any creditor of the Company or any other company 
related to the Company. 

COMPANY ADMINISTRATION 

Meetings of Members 

47. (1) The directors may convene meetings of the members at such times and in such manner and 
places within or outside Vanuatu as the directors consider necessary or desirable. 

(2) Upon the written request of members holding not less than 25 per cent of the votes of the out­
standing voting shares in the Company, the directors shall cnnvene a meeting of members for a 
date not later than 4 weeks after receipt of the written request. 

Notice of Meetings of Members 

48. (1) The directors shall give not less than 7 days notice of meetings of members to those persons 
whose names on the date the notice is given appear as members in tlje Register of Members and 
are entitled to vote at the meeting. 

(2) Notwithstanding SUbparagraph (1), a meeting of members called at shorter notice shall be valid 
if members, holding not less than an absolute majority of-

(a) the total number of the shares of the members entitled to vote on all the matters to be 
considered at the meeting; or 

(b) the votes of each class or series of shares where members are entitled to vote thereon as a 
class or series 

, 
1 

tli. .. '. 
~---, 

have waived notice of the meeting and for this purpose the presence of a member in person or by .. r 
proxy at the meeting shall be deemed to constitute waiver on his part. ~ 

(3) The directors shall give sufficient notice of meetings of members to members h()ldinKsha ... re",s,--_~ 
\-----------:issued-lO-beareno-a110w'ateasonable'opportliriity for them to take action in order to secure or 
, ~ _________ __,eUx"eT,rc'Pisc'e~t=h=e-'r::oig"'h:ct-'o:..:r-'pc.:rcciv"'ic.1ege, other than therigl'-U1Ljlfi"i!~ge_to_',IoJe,_tha(js_the,subject-of-the--~ 
-I- notIce. 

(4) The notice shall specify the tim~, date and place of the meeting and the general nature of the 
business to be transacted at the meeting. 

(5) The failure of a member to receive notice of a meeting or the inadvertent failure of the directors 
to give notice of a meeting to a member, shall not invalidate a meeting or any actions taken at 
such meeting. 

(6) The directors may in the notice of a meeting fix any date being on or before the meeting as the 
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record date for determining those shares that are entitled to vote at the meeting and unless so 
fixed it shalI be 7 days prior thereto. 

Proceedings at Meetings of Members 

49. (1) No business shalI be transacted at any meeting unless a quorum is present. 

(2) A meeting of members shaIl be quorate and properly constituted for all purposes if, at the 
commencement of the meeting, two members entitled to vote upon the business to be transacted 
are present in person or by proxy, provided that if the Company only has one member that 
member shall constitute a quorum. 

(3) If within half an hour from the time appointed for the meeting a quorum is not present, the 
meeting shalI be dissolved. 

(4) At every meeting the chairman of the board of directors, if any, or in his absence some other 
director nominated by the directors shaIl preside as chairman of the meeting. If neither the 
chairman nor such other director (if any) is present within 15 minutes after the time appointed 
for holding the meeting and willing to act, the members present and entitled to vote shall choose 
one of their number to be the chairman. If the members are for any reason unable to choose a 
chairman the person representing the greatest number of voting shares present at the meeting 
shall preside as chairman. 

(5) A director shall, notwithstanding that he is not a member, be entitled to attend and speak at any 
meeting of the members and at any separate meeting of the holders of any class of shares in the 
company. 

(6) The chairman may, with the consent of the meeting, adjourn any meeting from time to time, and 
from place to place, but no business shall be transacted at any adjourned meeting other than the 
business left unfinished at the meeting from which the adjournment took place. 

(7) When a meeting is adjourned for 14 days or more, but not otherwise, at least 7 days notice shall 
be given specifying the time and place of the adjourned meeting and the general nature of the 
business to be transacted thereat. 

(8) A resolution put to the vote of a meeting shall be decided on a show of hands by simple majority 
unless a paIl is demanded either before or on the declaration of the result of the show of hands -

(a) by the chairman; or 

(b) by any member or members present in person or by proxy and representing not less than 
1_1 ______________ oDle_l:enth_of_-the'to'tal_vOltiDlgrightsof all the members having-the right tovote-at-the--

meeting. 
-1--+----------------------- ----------- - -----------

(9) Unless a poll be demanded, a declaration by the chairman that a resolution has, on a show of 
hands, been carried or lost, and an entry made to that effect in the book containing the minutes 
of the proceedings of the Company shall be sufficient evidence of the fact, without proof of the 
number or proportion of the votes recorded in favour of or against such resolution. 

(10) If a poll is duly demanded it shall be taken in such manner as the chairman directs, and the result 
of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded. 
The demand for a poll may be withdrawn. 
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(11) 

(12) 

In the case of an equalily of votes at any meeting of members, whether on a show of hands or on 
a poll, the chairman, shall be entitled to a casting vote in addition io any other vote he may have. 

A member shall be deemed to be present at a meeting of members if he participates by tele­
phone or other real time electronic means of audio interactive communication and all j11embers 
participating in the meeting are able to hear each other and recognise each other's voice. 

Resolution of Members 

50. (1) A resolution, notice of which has been given to all members entitled to receive notice of meet­
ings of members, which has been consented to in writing by an absolute majorily of all members 
entitled to vote shall be as valid and effectual as ifit had been passed at a meeting of the mem­
bers duly convened and held. 

(2) The resolution may consist of several documents in like form each signed by one or more 
members. 

Voting by Members 

a 

Subject to any rights or restrictions attached to any shares, all shares vote as one class and each 6· 
whole share has one vote. 

Votes may be given personally or by proxy. 

The following provisions shall apply in respect of the joint ownership of shares -

(a) if 2 or more persons hold shares jointly each of them may be present in person or by proxy 
at a meeting of members and may each speak as a member; 

(b) if only one of the joint holders is present in person or by proxy, he may vote on behalf of 
the other joint holders; and 

(c) if 2 or more jOint holders are present, the vote of the senior who tenders a vote, whether 
in person or by proxy, shaIl be accepted to the exclusion of the votes of the other joint 
holders, and seniorily shall be determined by the order in which the names of the holders 
stand in the register of members in respect of the share. 

Proxy .,-. 

52. (1) A member may be_repIesented at a meeting of members by a proxy who may speak and vote-Ole -­
H,II,~ -------"-'-"""'ill~fthemember. 

(2) 

(3) 

An instrument appointing a proxy shall be in writing, executed by or on behalf of the appointor 
and shall be in such form as the chairman of the meeting shall accept as properly evidencing the 
wishes of the member appointing the proxy, The proxy may be general or may contain the specif­
ic instructions of the appointor as to how the proxy should act or vote. 

The instrument appOinting a proxy and any authority under which it was executed or a copy of 
such authorily certified notarially or in some other way approved by the chairman, shall-

(a) be produced at the place appointed for the meeting before the time for holding the 
meeting at which the person named in such instrument proposes to vote; 
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(b) in the case of a poll taken more than 48 hours after it is demanded, be produced as afore­
said before the time appointed for the taking of the poll; 

and an instrument of proxy which is not produced in a manner so permitted shall be invalid. 

(4) The instrument appointing a proxy shall be in writing under the hand of the appointor unless the 
appointor is a corporation or other form of legal entity other than one or more individuals 
holding as jOint owners in which case the instrument appointing a proxy shall be in writing under 
Or the vote or votes cast by such proxy shall be disregarded. 

Register of Members 

53. k; required by the Act-

(1) The Company shall maintain one or more registers to be known as the register of members con 
taining -

(a) the names and addresses of the persons who hold registered shares in the Company; 

(b) the number of each class and series of registered shares held by each person; 

(c) the date On which the name of each person was entered in the register of members; 

(d) the date On which any person ceased to be a member; 

(c) in the case of shares issued to bearer, the total number of each class and series of shares 
issued to bearer; 

(I) with respect to each certificate for shares issued-

(i) the identifying number of the certificate, 

(ii) the number of each class or serie~ of shares issued specified therein, and 

(iii) the date of issue of the certificate; 

provided that the Company may delete from the register of members information relating 
to shares issued that have been canceled. 

~_+ ________ GL~Th]1<ee,-",gj,;~~o~lfflmrneemlllbers may be in such form as the directors may approve including magnetic, 
electronic or . storage form, provide.d theCompahyisable loproducelegible-evidenee-

(3) A copy of the register of members, commencing from the date of the incorporation of the 
Company, shall be kept at the registered office of the Company. 

Particulars in Register in Relation to Bearer Shares 

54. (1) Upon the issue of a bearer share or the conversion of a registered share to a bearer share, the 
Company shall-
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(a) 

(b) 

in the case of a conversion, strike out of its register of members and any branch register 
wherein the share is registered the name of the member entered therein as holding I.he 
share in respect of which the bearer share is issued; and 

enter in the register of members the fact of the issue of the bearer share or the conversion 
of a registered share and the date of the issue of the bearer share or the conversion of a 
registered share. 

(2) Upon the surrender of a certificate of a bearer share, the date of such surrender shall be entered 
as if it were the date on which the person ceased to be a member. 

Particulars in Register in Relation to Share Warrants 

55. (1) Upon the issue of a share warrant in respect of any share, the Company shall . 

(a) 

(b) 

in the case of the surrender of a certificate of a registered share, strike out of its register of 
members and any branch register wherein the share is registered the name of the member 
entered therein as holding the share in respect of which the share warrant is issued; and 

enter in the register of members the fact of the issue of the share warrant and the surren· 
der of the share certificate and the date of the issue of the share warranL 

(2) Upon the surrender of a share warrant, the date of the surrender shall be entered as if it were the 
date on which the person ceased to be a member. 

Books and Records 

56. (1) 

(2) 

(3) 

The Company shall keep such accounts and records as are necessary in order to reflect its finan­
cial position. 

The Company shall keep minutes of all meetings of and copies of all resolutions consented to by 
directors, committees of directors, members (including holders of any class of shares in the 
company) and committees of members; 

The minutes of meetings of directors or of committees of directors shall record the names of the 
directors present at each meeting, 

j',,' (4) The Company shall maintain a register of all its directors which shall contain in the case of an 
individual, his present full names, any former names, his usual residential address and citizenship 

r and in the case of a company, its full name and registered office in its country of legal existence. 
m~I!~---------------------------- --------
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(5) The accounts, records, minul,,-s...c()pie.s_()~resoluti()ns.a~d!e.Eist<:.r..rc_quired by this paragraph 
shall be kept at the registered office of the Company or at such other place as the directors may 
determine and shall be open to the inspection of any director during normal business hours. 

Inspection of Books and Records 

57. (1) Any member of the Company may, in person or by some other person, inspect during normal 
business hours the register of members, minutes of all meetings of members and resolutions of 
members of the Company (including meetings of the holders of any class of shares) and to make 
copies or extracts therefrom. 
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Audit 

58. 

(2) A person other than a member may only carry out an inspection under subparagraph (1) if he is 
authorised to do so by power of attorney granted to him by the member or by some other form of 
written authority acceptable to the directors. 

(3) Subject to subparagraph (4), the directors shall from time to time determine whether and to 
what extent and at what times and places and under what conditions or regulations the financial 
books and records of the Company or any of them shall be open to the inspection of members 
not being directors, and no member (not being a director) shall have any rights of inspecting any 
financial book or record, Or financial document of the Company except as conferred by law or 
authorised by resolution of the directors. 

(4) The members of the company may, by resolution passed by an absolute majority, require that a 
Ik'm ber or members shall be entitled to inspect the books, records, documents and minutes of 
the company. 

(1) The directors may, by resolution, call for the accounts of the Company to be examined by an 
auditor or auditors to be appointed by them at such remuneration as may from time to time be 
agreed. 

(2) No member of the company may act as auditor of the company and a person shall not be eligible 
to act as auditor if-

(a) 

(b) 

he is a director or officer of the company; 

he was at any time during the period covered by the audit a director or officer of the 
company. 

(3) Every auditor of the Company shall have the right of access at all times to the books of account 
and vouchers of the Company, and shall be entitled to obtain from the officers of the Company 
such information and explanations as he thinks necessary for the performance of his duties. 

(4) The report of the auditor shall be annexed to the accounts upon which he reports and the audi­
tor shall be entitled to receive notice of, and to attend, any meeting at which the Company's 
audited balance sheet and profit and loss statement are to be presented . 

Authentication or Attestation 

59. (1) A document requiring authentication or attestation by the Company may be signed bya director, 
t--t-~~------'--'--a:-secretary-or-by-an-auth0rised·0fficer-or-agent.of-theCompany,.and_need.noLbe_under the seal 

of the Company. 

(2) The registered agent of the Company may verify the signature of any director, officer or agent of 
the Company. 

Appointment of Agents 

60. (1) The Company may, by an instrument in writing, whether or not under seal, authorise any per­
son, either generally or in respect of any specified matters, as its agent to act on its behalf and to 
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Seal 

execute contracts, agreements, deedS,and other instrwnents on its behalf. 

(2) A contract, agreement, deed or other instrument executed on behalf of the Company by an agent 
appointed under sUbparagraph (1), is binding on the Company and has the same effect as if it 
were under the seal of the Company. 

61. (1) The Company shall have a seal which shall have on its face the full name of the Company and the 
wor.ds "Common Seal" or "Corporate Seal" and an imprint thereof shall be kept at the registered 
oflia, of the Company. 

(2) The directors may prescribe a method for the attestation of the affixing of the seal which may, 
with the authority of the directors, be affixed anywhere in the world. 

Corporate Representative at Meetings 

62. A body corporate being a director, member or creditor of the Company may act by a natural person 
who has been appointed for the purpose by a written resolution of the directors or other governing ., 
body of the body corporate. 

Pension and Superannuation Funds 

63. (1) The directors may establish and maintain or procure the establishment and maintenance of any 
non-contributory or contributory pension or superannuation funds for the benefit of, (and give 
or procure the giving of donations, gratuities, pensiOns, allowances or emoluments to), any 
persons who are or were at any time in the employment or service of the Company or any 
company which is a subsidiary of the Company or is allied to or associated with the Company or 
with any such subsidiary, or who are or were at any time directors or officers of the Company or 
of any such other company as aforesaid or who hold or held any salaried employment or office in 
the Company or such other company, or any persons in whose welfare the Company or any such 
other company as aforesaid is or has been at any time interested, and to the wives, widows, fanti­
lies and dependents of any such person, and may make payments for or towards the insurance of 
any such persons as aforesaid, and may do any of the matters aforesaid either alone or in con­
junction with any such other company as aforesaid. 

(2) A director shall be entitled to participate in and retain for his own benefit any such donation, ~' 
gratuity, pension, allowance or emoluments. 

Hf------------------------- --------------- ----------

DEBENTURFS 

Power to Issue Debentures 

64. (1) The Company may, in accordance with Part 9 of the Act, issue debentures on such terms and 
conditions as it thinks fit and in particular but without limiting the generality ofthe foregoing 
may issue debentures:-

(a) Constituting a charge on any or all the assets of the Company; 
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(b) As bearer debentures; 

(c) Convertible from bearer debentures to registered debentures; 

(d) As debentures issued in accordance with the First Schedule of the Act ('First Schedule 
Debentures"). 

(2) Each First Schedule debenture issued by the Company shall, so far as it does not exclude or 
mOdify the terms contained in the First Schedule, be deemed to have been issued upon such 
terms and conditions. ' 

(3) Where a debenture is issued as a First Schedule debenture it shall, subject to the terms of the 
debenture, have the following effect-

(a) The holders of such debentures shall have the right and power to vote and to demand a 
poll and thereby to determine all those matters in respect of which the members had the 
right and power to vote and to demand a poll before those rights and powers of the 
members became suspended in accordance with the terms of the debenture; 

(b) Every holder of such debenture, or the trustee for any such holder, shall have one vote for 
each whole dollar, or its equivalent in any other currency, of the principal sum the subject 
of the debenture outstanding at the time when the votes are counted; 

(c) The holders of such debentures may cast their votes by proxy in writing without attending 
a meeting; 

(d) A resolution in writing signed by a majority in value of the holders of such debentures 
shall be as effectual as would a resolution passed by a similar majority at a meeting duly 
convened and held for the purpose; 

(e) This Constitution may not be altered without the consent of the debenture holders; 

(f) Any provision in this Constitution by which anything is required or permitted to be done 
by general meeting or by a resolution of the members shall be construed as requiring or 
permitting the same to be done by a resolution of those debenture holders in whom the 
right and power to vote are for the time being vested, passed by such majority of votes as 
would, if the votes were votes of members, be the majority necessary to pass the resolu­
tion; 

(g) SUbject to paragraph (d) notice of a meeting of those debenture holders, in whom the 
---~right-and-powertovoteare forlhe time being vested-shall be given to suchdebenture-­

holders and their trustees, if any, in the same manner as notice of a meeting of members is 
------------O'lequiretlLo-1le-givlfu'u-members-;--------------------------

(h) 

(i) 

(j) 

Unless it is otherwise provided by the terms of the debenture, the quorum for any meeting 
of the holders of such debentures shall be two; 

Upon the redemption of any such debenture the rights and powers referred to above of 
the holders of such debentures shall cease and determine; and 

The holder of a First Schedule debenture shall not be deemed to be or to have been a 
member of a company by reason only of the holding of such debenture or the exercise by 
him or on his behalf of any rights or powers or discretions pursuant to the terms of the 
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debenture or the dealing in' any way with the debenture. 

(4) Every debenture of the Company shall bear a serial number, shall be sealed or signed on behalf 
of the Company and shall contain -

(a) The name of the Company; 

(b) The date of issue of the debenture; 

(c) A statement of the quorum for meeting of debenture holders; 

(d) A statement of the name of the debenture holder where the debenture is not issued to 
bearer; 

(e) A statement of the amount of principal (if any) for which such debenture is issued; 

(I) The date upon which such principal is due and payable, if not payable on demand; 

(g) The currency or currencies in which the principal and interest are payable; and 

(h) The rate of interest, if any, per annum payable thereon. 

(5) Where the provisions of the Act and of this Constitution which give the members of the Compa­
ny the right and power to vote and to demand a poll have been suspend<><l or have otherwise 
been modified pursuant to the terms of a First Schedule debenture then (subject to there being 
no other unredeemed First Schedule debentures under the terms of which such provisions are to 
remain suspended) those provisions shall upon redemption of that First Schedule debenture 
resume full force and effect in respect of the Company in the same manner and to the same 
extent as before those provisions were suspended or were modified. Where such provisions 
resume full force and effect in any other circumstances then in the absence of any provisions to 
the contrary in this Constitution or in any relevant First Schedule debenture they shall likewise 
resume full force and effect in the same manner and to the same extent as before those provi­
sions were suspended or modified. 

(6) Subject to the provisions of paragraph 65(9) any bearer debenture issued by a company may be 
converted by the holder into an ordinary debenture unless the terms of the debenture otherwise 
provide. 

Register of Debentures 

H-If----~(,$~--(-l,)---'rhe-E;onnp,my'-sblall-ke:ep an,drnaiint'3in a register of deben turesat its registered office -ijj'Van"'u"'aCCtu;;---
to as well as 

(2) The Company may cause to be kept in any place outside Vanuatu a branch register of deben­
tures. 

(3) Any branch register of debentures of the Company shall be kept in the same manner in which 
the principal register is kept. 

(4) The Company may discontinue a branch register and thereupon all entries in that register shall 
be transferred to some other branch register kept by the Company or to the principal register. 
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(5) Where a debenture is registered on a branch register the debenture and all rights arising there­
from shall be situated in the place where it is registered and unless otherwise expressed in the 
debenture the principal and interest is payable in the money of the place of registration calculat­
ed at the exchange rate at noon on the date on which it becomes due and payable. 

(6) A debenture registered in a branch register shall be distinguished from a debenture registered in 
the principal register. 

(7) The costs of maintaining branch registers shall, unless the debenture otherwise provides, be 
borne ratably according to the amount of the principal represented by the debentures registered 
therein by the holders of those debentures. 

(8) Debentures may be transferred from One register to another either by the holder or the 
Company provided the written consent of the other party is first obtained, which consent shall 
not be unreasonably withheld; provided further that the Company shall not be obliged to obtain 
such consent from the holder for the time being of a bearer debenture unless the holder shall 
have advised it in writing of his address for service of notice. 

(9) Any debenture issued to bearer may be converted to a registered debenture and in the absence of 
any provision to the contrary contained in that debenture as at the date of issue of that deben­
ture, then the conversion shall be effected in the following manner:-

(a) A certified copy of the bearer debenture or the negotiable documents in respect of the 
same shall be delivered to the registered office of the Company in Vanuatu together with 
a direction as to the name and address of the person who is to be recorded as the holder 
of the debenture; 

(b) Thereupon the directors of the Company shall resolve to record on the register the 
person so named as the holder of the debenture; 

(c) Recording pursuant to such a resolution shall be undertaken upon receipt by the Compa­
ny of the original bearer debenture or the negotiable documents in respect of the same 
within the time specified in subparagraph (e), and shall have effect as from the date of the 
directors resolution; 

(d) Upon the resolution of the directors referred to in sUbparagraph (b) the original bearer 
debenture shall cease to be a security of the Company but in the event of the original 
bearer debenture or the negotiable documents in respect ofit not being received within 
the time specified in subparagraph (e) the original bearer debenture shall be deemed at 
all times to have been a security from its original date of issue; 

I-----______ ~l:lpon the original bearer debenture or the negotiable documents in respect of the same 
belilgreceiveil15y tlie Company for cancellation within 1 month of the passing-oLthe_ 

r--l-~--------------1resQlu1ion the Company shall issue a certificate to the person entitled thereto in respect 
of the registered debenture into which the-bearer debenture lias been CbllVerted;-arrdl----

(I) Should the original bearer debenture or the negotiable documents in respect of the same 
not be received by the Company for cancellation within 1 month of the passing of the 
resolution the registered debenture and the resolution for recording and any recording in 
respect of the conversion shall be deemed to be canceled. 

(10) The Company shall be responSible for any loss incurred by any person by reason of the Company 
recording in its register of debentures the name of the holder of any bearer debenture without 
the original bearer debenture or the negotiable documents in respect of the same being surren-
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dered to the Company and canceled prior to or contemporaneously with that entry. 

(11) Upon the surrender to the Company of a registered debenture, the Company shall enter in the 
appropriate register of debentures the fact and date of its surrender. 

Reissue of Redeemed Debentures 

66. Where the Company has redeemed any debentures, (unless any provision to the contrary, whether 
express or implied, is contained in any contract entered into by it, or unless it has, by passing a resolu· 
tion to that effect or by some other act, manifested its intention that the debentures shall be canceled), 
it shall have power to reissue one or more of the debentures, either by reissuing the same debentures or 
by issuing other debentures in their place, but the reissue of a debenture or the issue of one debenture 
in place of another under this paragraph shall not be regarded as the issue of a new debenture for the 
purpose of any provision limiting the amount or number of debentures that may be issued by the 
Company. 

RECONSTRUCTIONS AND DISPOSITION OF ASSETS 

Merger or Consolidation 

67. The Company may in accordance with the Act· 

_ (1) _ merge or consolidate with one or more other companies whether Incorporated under the laws of 
Vanuatu or otherwise; and 

(2) merge with one or more subsidiary companies. 

Disposition of Assets 

67. As required by the Act, any sale, transfer, exchange or other disposition of more than 75 per cent, by 
value, of the assets of the Company, other than a transfer pursuant to the power described under Sec· 
tion 9(2) of the Act, if not made in the usual manner or regular course of the business carried on by the 
Company, shall be as follows -

(1) the proposed sale, transfer, exchange or other disposition shall be approved by the directors; 

(2) upon approval of the proposed sale, transfer, exchange or other disposition, the directors shall 
1--__________ s'--u_b_m'--i'--t_th_e_JlrOJlOSal to the meID])ers for it.to be authorised by aresolution ofmembers;--

1--______ (1)_iLa.meeting-of.members.is.to.be.held,noHee-oHhe-meeting,-accompanied-by-an-outlin-e-uhhe 
proposal, shall be given to each member, whether or not he is entitled to vote on the sale, trans­
fer, exchange or other disposition; and 

(4) if it is proposed to obtain the written consent of members, an outline of the proposal shall be 
given to each member, whether or not he is entitled to consent to the sale, transfer, exchange or 
other disposition. 
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c. 

Redemption of Minority Shares 

68. (1) Members holding 90 per cent of the votes of the outstanding shares entitled to vote, and mem­
bers holding 90 per cent of the votes of the outstanding shares of each class and series of shares 
entitled to vote as a class or series, on a merger or consolidation under paragraph67, may give 
written instruction to the Company directing it to redeem the shares held by the remaining 
members. 

(2) Upon receipt of the written instruction referred to in subparagraph (1), the Company shall 
redeem the shares specified in the written instruction irrespective of whether or not the shares 
arc by their terms redeemable. 

(3) The Company shall give written notice te each member whose shares are to be redeemed stating 
lL _ redemption price and the IDiirflu 'I \'"hich the redemption is to be effected. 

Arrangements 

69. (1) The directors of the Company may, by resolution, approve a plan of arrangement that contains 
the details of the proposed arrangement. 

(2) Upon approval of the plan of arrangement by the directors, the Company shaU make application 
to the court for approval of the proposed arrangement as provided for in the Act. 

CONTINUATION AND WINDING UP 

Continuation Under Foreign Law 

70. The Company may, by a resolution of directors or members, be continued as a company incorporated 
under the laws of a jurisdiction outside the current jurisdiction of the Company. 

Winding Up 

71. (1) If the Company shall be wound up, the Liquidator may, in accordance with a resolution of 
members and sUbject to any provision of the Act, divide amongst the members in specie or in 
kind the whole or any part of the asselS of the Company (whether they shaU consist of property 
of the same kind or not) and may for such purpose set such value as he deems fair upon any 
property to be divided as aforesaid and may determine how such division shall be carried out as ,_r ___________ --'b::-e:tw=e"c.n the members or different classes of members. 

1-[-------_--12,) The Liquidator may vest the whole or any part of such assets in trustees upon suchtruslS_for the 
benefit olThe corrtributories-as-the-LiquidaIOLShallthink fit, but so that no member shaU be 
compelled to accept any shares or other securities whereon there-is any-ll31Jility. 

MISCELLANEOUS PROVISIONS 

Notices 

72. (1) Any notice to be given to or by any person pursuant to this Constitution, other than a notice 
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Gilling a meeting of directors, shall be in writing. 

(2) The Company may give notice to a member holding a registered share either personally or by 
sending it by post in a prepaid envelope (airmail if available) addressed to the member at his 
registered address or hy leaving it at that address. 

(3) Notice shall be given to members holding shares issued to bearer, by notice posted at the prin­
cipal officc of thc Company in Vanuatu. 

(4) In the case or joint holders of a share, all noticc., shall be given to the joint holder whose n~me 
stands first in the rcgister of members in respect of the joint holding and notice so given shali be 
sufficient notice to all the joint holders. 

(5) A member present, either in person or by proxy, at any meeting of members or of holdcrs of a 
class of shares in the company shall be deemed to have rcccived notice of the meeting and, where 
requisite, of the purposes for which it was called. 

(6) Proof that an envelope containing a notice was propcrly addressed, prepaid and posted (by 
airmail if posted to an address in a different jurisdiction) shall be conclusive evidence that notice 
was given. Notice shall be deemed to have been given at the expiration of 10 days after the 
envelope containing it was posted. i. 

Interpretation 

73. In this constitution-

(1) "the Act" means the International Companies Act No. 32 of 1992. 

(2) Unless the context otherwisc rcquircs: 

(a) words or expressions contained in this constitution shall bear the same meaning as in the 
Act or any statutory modification thereof in force at the date at which these regulations 
become binding on the Company, 

(b) the singular shall include the plural and vice-versa, the masculine shall include the femi­
nine and neuter and references to persons shall include corporations and all legal entities 
capable of having a legal existence. 

Signature of Incorporator: 

Incorporator's Name: 

Address: 
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