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COMPANIES (INSOLVENCY AND RECEIVERSHIP) BILL 2009

PART 1—PRELIMINARY PROVISIONS

1. This Act may be cited as the Companies (Insolvemzy

Short title
Receivership) Act 2009.
Commencement 2. This Act commences on the same date of commendeshen
the Companies Act 2009.
, 3. Definitions and other interpretation provisionatthpply to
Interpretatio

this Act are set out in Schedule 1.

Purpose of ach 4, The purposes of each Part are—

Part
(a) Part 1 deals with the name of this Act, the refeeen
to definitions set out in Schedule 1 and the
application of this Act to the Crown; and

(b) Part 2 contains various procedures for insolvent
companies, including compromises with creditors and
liquidations; and

(c) Part 3 deals with receiverships and the powers of
receivers; and

(d) Part 4 sets out the miscellaneous provision on
regulation-making powers.

5. This Act binds the Crown.

Act binds the
Crown
PART 2—INSOLVENT COMPANIES
Division 1—Compromises with Creditors
Compromise 6. Any of the following persons may propose a compsem

proposal under this Division if that person has reason e that a company is or

will be unable to pay its debts as they becomeimltiee normal course of
business—

(a) the directors of the company;



(b) a receiver appointed in relation to the whole or
substantially the whole of the assets and undergaki
of the company;

(c) a liquidator of the company.

7. (2) The proponent must compile, in relation toheel@ass Notice of

proposed

of creditors of the company, a list of creditorgwm to the proponent who compromise
would be affected by the proposed compromise rngpttiit—

(@)

(b)

the amount owing or estimated to be owing to
each of them; and

the number of votes that each of them is
entitled to cast on a resolution to approve the
compromise.

2 The proponent must give to each known credita,
company, any receiver or liquidator, and delivethi®
Registrar for registration—

(@)

(b)

notice in accordance with Schedule 2 of the
intention to hold a meeting of creditors, or any
2 or more classes of creditors, for the purpose
of voting on the resolution; and

a statement—

0] containing the name and address of
the proponent and the capacity in
which the proponent is acting; and

(i) containing the address and telephone
number to which inquiries may be
directed during normal business hours;
and

(i)  setting out the terms of the proposed
compromise and the reasons for it; and
specifying (where applicable) the
property of the company that is
available to pay creditors’ claims; the
duration of any moratorium period;
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Effect of
compromise

(iv)

v)

(vi)

(vii)

the extent to the which the company is
released from its debts; the conditions
(if any) of the compromise to
commence, continue or terminate; the
order of distribution of proceeds
amongst creditors; the cut-off date for
claims to be included; and

setting out the reasonably foreseeable
consequences for creditors of the
company of the compromise being
approved; and

setting out the extent of any interest of
a director in the proposed
compromise; and

explaining that the proposed
compromise and any amendment to it
proposed at a meeting of creditors or
any classes of creditors will be
binding on all creditors, or on all
creditors of that class, if approved in
accordance with section 8; and

containing details of any procedure
proposed as part of the proposed
compromise for varying the
compromise following its approval;
and

(c) a copy of the list or lists of creditors referred
to in subsection (1).
8. 1) A compromise, including any amendment propaged

the meeting, is approved by creditors, or a classedlitors, if, at a meeting
of creditors or that class of creditors conducteddcordance with Schedule
2, the compromise, including any amendment, is &tbjm accordance with

that schedule.

(2) A compromise, including any amendment, approved
by creditors or a class of creditors of a company i
accordance with this Division is binding on the gamy and
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on all creditors, or, if there is more than 1 claksreditors,
on all creditors of that class, to whom noticel® proposal
was given.

(3) If a resolution proposing a compromise, inchgdany
amendment, is put to the vote of more than 1 déss
creditors, it is to be presumed, unless the contsar
expressly stated in the resolution, that the apgrofithe
compromise, including any amendment, by each ¢$ass
conditional on the approval of the compromise,tidatg any
amendment, by every other class voting on the uésol

(4) The proponent must give written notice of thsult
of the voting to each known creditor, the compamy;
receiver or liquidator, and the Registrar.

9. Q) An approved compromise may be varied or Variation of
terminated either— compromise

€)] in accordance with any procedure for
variation or termination incorporated in the
compromise as approved; or

(b) by the approval of a proposal to vary or
terminate the compromise in accordance with
this Division that, for that purpose, applies,
with all necessary modifications, as if any the
proposal were a proposed compromise.

(2)  This Division applies to any compromise that is
varied in accordance with this section.

10. (1) On the application of the proponent or the pany, Powers of Court
the Court may—

(a) give directions in relation to a procedural
requirement imposed by this Division, or
waive or vary any such requirement, if it is
satisfied that it would be just to do so; or

(b) order that, during a period specified in the
order, beginning not earlier than the date on
which notice was given of the proposed
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Effect of 11.

compromise in

compromise and ending not later than 10
working days after the date on which notice
was given of the result of the voting on it—

(ii) proceedings in relation to a debt
owing by the company be stayed; or

(i)  a creditor refrain from taking any
other measure to enforce payment of a
debt owing by the company.

(2) Nothing in subsection (1)(b) affects the right of a
secured creditor during that period to take possess,
realise, or otherwise deal with, property of thenpany over
which that creditor has a charge.

3) The Court may order that the creditor is not bolmd
the compromise or make any other order that itk#hifit if
the Court is satisfied, on the application of alte of a
company who was entitled to vote on a compromss+

(@) not enough notice of the meeting or of the
matter required to be notified under section 7
was given to that creditor; or

(b) there was some other material irregularity in
obtaining approval of the compromise; or

(c) in the case of a creditor who voted against the
compromise, the compromise is unfairly
prejudicial to that creditor, or to the class of
creditors to which that creditor belongs.

(4)  An application under subsection (3) must be made no
later than 10 working days after the date on whiatice of
the result of the voting was given to the creditor.

1) If a compromise is approved, the Court maythen

liquidation of application of—

company

(a) the company; or
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(b) a receiver appointed in relation to property of
the company; or

(c) with the leave of the Court, any creditor or
shareholder of the company,

make such order as the Court thinks fit with respec
the extent, if any, to which the compromise will, i
the company is put into liquidation, continue ifeet
and be binding on the liquidator of the company.

(2) If a compromise is approved and the compargtés
put into liquidation, the Court may, on the apgiica of the
liquidator or any person described in subsectig¢bjlor (c),
make any order that the Court thinks fit with regge the
extent, if any, to which the compromise will contnin
effect and be binding on the liquidator of the camyy

12.  Unless the Court orders otherwise, the costs iadun Costs of
organising and conducting a meeting of creditorgte purpose of voting compromise
on a proposed compromise—

(a) must be met by the company; or

(b) if incurred by a receiver or a liquidator, are atoof
the receivership or liquidation; or

(c) if incurred by any other person, are a debt dubdb
person by the company.

Division 2—Liquidations
Subdivision A—Purpose

13. (1) The purpose of this Division and Schedules 8 is Purpose
to provide for a liquidator of a company—

(@) to take possession of, protect, realise, and
distribute the assets, or the proceeds of the
realisation of the assets, of the company to its
creditors in accordance with this Act; and
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(b)

if there are surplus assets remaining, to
distribute them, or the proceeds of the
realisation of the surplus assets, in accordance
with section 51.

(2) The provisions relating to liquidations are setiout

(@)

(b)

(©

(d)

(€)

()

(9)

this Division; and

Schedule 2, which, with the necessary
modifications, applies to meetings of
creditors; and

Schedules 3 and 4, which apply to liquidators;
and

Schedule 5, which sets out the effect of
liquidation; and

Schedule 6, which applies to liquidation
committees; and

Schedule 7, which applies to voidable
transactions and charges and recoveries in
other cases in a liquidation; and

Schedule 8, which applies to creditors’
claims.

Subdivision B—Beginning of Liquidation

When liquidatior 14. (1) The liquidation of a company begins on thesdat

begins

which, and at the time at which, the liquidatoajgpointed.

(2) The liquidator must be a named person.

(3) If any question arises as to whether, on tle da
which a liquidator was appointed, an act was daree o
transaction was entered into or effected beforter the
time at which the liquidator was appointed, thatac
transaction is, in the absence of proof to thereoypt deemed
to have been done or entered into or effectedheasdse may
be, after that time.
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Subdivision C—Restrictions on Appointment of Ligtod

15. (1) Unless the Court orders otherwise, none of the  gecyictions on
persons referred to in clause 1 of Schedule 4 reaggpipointed or act as a ;‘Pmi;‘ttg:em of
liquidator of a company. q

2 The appointment of a person as a liquidatof iso
effect unless that person has consented in wiitirige
appointment.

3) A person who acts as a liquidator in contrarenof
subsection (1) commits an offence and is liablea@mviction
to a fine not exceeding 50 penalty units.

Subdivision D—How Liquidator may be Appointed

16. (1)  Aliquidator may be appointed by the resolutas Board may
the board of directors of the company on the oecure of an event appoint liquidator
specified in the company’s rules.

(2) The board of directors of the company must reca
the document appointing the liquidator, the datevbicth,
and the time at which, the liquidator was appointed

17. (1) A liquidator may be appointed by special radoh Shareflol!derds m
of those shareholders entitled to vote and votimghe question. appointIquicator

(2) The shareholders must record in the specialutisn
appointing the liquidator the date on which, areltime at
which, the special resolution was passed.

18. (1) Aliquidator may be appointed by the Courtto@  Court may -
application of— appoint liquidator

(a) the company; or
(b) a director of the company; or
(© a shareholder of the company; or

(d) a creditor of the company (including any
contingent or prospective creditor); or

(e) the Registrar.
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Interim liquidator

19.

(2) The Court may appoint a liquidator if it isiséied
that—

(@) the company is unable to pay its debts; or

(b) the company or the directors have persistently
or seriously failed to comply with this Act; or

(c) it is just and equitable that the company be put
into liquidation.

3) The Court must record in the order appointing the
liquidator the date on which, and the time at whtble order
was made.

(1) If an application has been made to the Caurah

order that a company be put into liquidation, tleei@ may, if it is satisfied
that it is necessary or expedient for the purpdseaintaining the value of
assets owned or managed by the company, appoarmachperson as
interim liquidator.

(2) Subject to subsection (3), an interim liquidatos tiee
rights and powers of a liquidator to the extentassary or
desirable to maintain the value of assets ownedasraged
by the company.

(3) The Court may limit the rights and powers of an
interim liquidator in the manner that it thinks fit

(4) The appointment of an interim liquidator takes efffe
on the date on which, and at the time at whichptider
appointing that interim liquidator is made.

(5) The Court must record in the order appointing the
interim liquidator the date on which, and the tiatevhich,
the order was made.

(6) If any question arises as to whether, on the date o
which an interim liquidator was appointed, an aaswlone
or a transaction was entered into or effected edoafter
the time at which the interim liquidator was apped) that
act or transaction is, in the absence of proofigocontrary,



17
deemed to have been done or entered into or effeasehe
case may be, after that time.

20.  Unless the contrary is proved, and subject ta@e®1, a Meaning of
company is presumed to be unable to pay its débts i gns?le to pay its
epts
(a) the company has failed to comply with a statutory
demand; or
(b) execution issued against the company in respegt of
judgment debt has been returned unsatisfied inevhol
or in part; or
(c) a person entitled to a charge over all or substiyti
all of the property of the company has appointed a
receiver under the document creating the charge; or
(d) a compromise between a company and its creditors
has been put to a vote in accordance with this
Division.
21. (1) On an application to the Court for an ordext Evidence and
company be put into liquidation, evidence of fatltio comply with a other matters

statutory demand is not admissible as evidenceatbatmpany is unable to
pay its debts unless the application is made wiBBinvorking days after the
last date for compliance with the demand.

(2) Section 20 does not prevent proof by other meaats th
a company is unable to pay its debts.

3) Information or records acquired under section 57 of
the Companies Act 2009 or, if the Court so ordensler
section 62 of the Companies Act 2009, may be reckas
evidence that a company is unable to pay its debts.

4) In determining whether a company is unable to pay
its debts, contingent or prospective liabilitiesynha taken
into account.

(5)  An application to the Court for an order that a
company be put into liquidation on the ground thist
unable to pay its debts may be made by a contiragyent
prospective creditor only with the leave of the @pand the
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Court may give such leave, with or without condigponly
if it is satisfied that a prima facie case has haade out that
the company is unable to pay its debts.

Statutory demand 22. (1) A statutory demand is a demand by a creditor i
respect of a debt owing by a company made in aecoelwith this section.

(2) A statutory demand must—

(a) be in respect of a debt that is due and payable
and is not less than the prescribed amount;
and

(b) be in writing; and
(c) be served on the company; and

(d) require the company to do any of the
following things to the reasonable satisfaction
of the creditor, within 15 working days of the
date of service, or any longer period that the
Court may order—

0] pay the debt;

(i) enter into a compromise under
Division 1;

(i)  otherwise compound with the creditor;

(iv)  give a charge over its property to
secure payment of the debt.

Court may set 23. (1) The Court may, on the application of the conypa
gzlrcri]ea r?(tfltutory set aside a statutory demand.

(2) The application must be—

(a) made within 10 working days of the date of
service of the demand; and

(b) served on the creditor within 10 working days
of the date of service of the demand.
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3) No extension of time may be given for making or
serving an application to have a statutory demahdside,
but, at the hearing of the application, the Couayrextend
the time for compliance with the statutory demand.

4) The Court may grant an application to set aside a
statutory demand if it is satisfied that—

(a) there is a substantial dispute as to whether or
not the debt is owing or is due; or

(b) the company appears to have a counterclaim,
set-off, or cross-demand and the amount
specified in the demand less the amount of the
counterclaim, set-off, or cross-demand is less
than the prescribed amount; or

(© the demand ought to be set aside on other
grounds.

(5) A demand must not be set aside by reason only of a
defect or irregularity unless the Court considbeg t
substantial injustice would be caused if it weréset aside.

(6) In subsection (5), “defect” includes a material
misstatement of the amount due to the creditoreaméterial
misdescription of the debt referred to in the dednan

(7)  An order under this section may be made subject to
conditions.

Q) If, on the hearing of an application underti®&c23, additional

the Court is satisfied that there is a debt duthbycompany to the creditorPowers of Court

on application to

that is not the subject of a substantial disputés aot subject to a set aside statuto

counterclaim, set-off, or cross-demand, the Coway,ron the ground that

demand

the company is unable to pay its debts—

(a) order the company to pay the debt within a
specified period and that, in default of
payment, the creditor may make an
application to put the company into
liquidation; or
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(b) dismiss the application and immediately make
an order putting the company into liquidation.

(2) For the purposes of the hearing of an application t
put the company into liquidation under an order enadder
subsection (1)(a), the company is presumed to bblario
pay its debts if it failed to pay the debt withivetspecified
period under the order.

Subdivision E—Notices

Notices given by 25. (1) A liquidator must, immediately after being apyged
liquidator or being notified of his or her appointment, giwelic notice of—

(@) the liquidator’'s appointment; and

(b) the date and time of the commencement of the
liquidation; and

(c) the address, telephone and fax numbers, and
email address to which, during normal
business hours, inquiries may be directed by a
creditor or shareholder.

(2) A liquidator must, within 10 working days of being
appointed or being notified of his or her appoimmeeliver
to the Registrar for registration a notice of tiggidator’s
appointment.

Documents to 26.  Any document and negotiable instrument enteres imade,
ﬁtat%ctcympany inor issued by a liquidator of a company on behathefcompany must state,
iquidation . . . .. . .

q in a prominent position, that the company is imidgtion.

Subdivision F—Obligations to Liquidators

Directors, etc, to 27. (1)  Apresentor former director or employee of a

identfyand  company in liquidation must—
deliver company

property . i . .
(@) immediately after the company is put into

liquidation, give the liquidator details of
property of the company in his or her
possession or under his or her control; and
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(b) on being required to do so by the liquidator,
immediately or within any time that may be
specified by the liquidator, deliver the
property to the liquidator or any other person
that the liquidator may direct, or dispose of
the property in any manner that the liquidator
may direct.

(2) A person who fails to comply with subsection (1)
commits an offence and is liable on conviction fma not
exceeding 250 penalty units or to imprisonmenifterm
not exceeding 2 years, or both.

28. (1) Despite any other written law or any contract, Obiigations of

supplier of an essential service must not— suppliers of
essential services

(a) refuse to supply the service to a liquidator, or
to a company in liquidation, by reason of the
company’s default in paying charges due for
the service in relation to a period before the
commencement of the liquidation; or

(b) make it a condition of the supply of the
service to a liquidator, or to a company in
liquidation, that payment be made of
outstanding charges due for the service in
relation to a period before the commencement
of the liquidation; or

(c) make it a condition of the supply of the
service to a company in liquidation that the
liquidator personally guarantees payment of
the charges that would be incurred for the
supply of the service.

(2) The charges incurred by a liquidator for the sumbly
an essential service are an expense incurred Higthdator
for the purposes of clause 15(a) of Schedule 8.

Subdivision G—Liquidators’ Rights to Company’s Doemts

29.  Aliquidator may, by notice in writing, required&ector or  |iquidator may

shareholder of the company or any other persorliget to the liquidator zg“t'ge ddeilfisgtro"

documents
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any records or documents of the company in thatgpés possession or
under that person’s control as the liquidator resgui

Liquidator may 30. (1) A liquidator may, from time to time, by notige
:ig”t'gepfgfiz‘g" writing, _require the following persons to do anytloé things specified in
information subsection (2)—

(a) a director or former director of the company;
(b) a shareholder of the company;

(c) a person who was involved in the promotion
or formation of the company;

(d) a person who is, or has been, an employee of
the company;

(e) a receiver, accountant, auditor, bank officer,
or other person having knowledge of the
affairs of the company;

)] a person who is acting, or who has at any time
acted, as legal practitioner for the company.

(2) A person referred to in subsection (1) may be
required to—

(a) attend on the liquidator at such reasonable
time or times and at such place as may be
specified in the notice;

(b) provide the liquidator with such information
about the business, accounts, or affairs of the
company as the liquidator requests;

(c) be examined on oath or affirmation by the
liquidator or by a legal practitioner acting on
behalf of the liquidator on any matter relating
to the business, accounts, or affairs of the
company;

(d) assist in the liquidation to the best of the
person’s ability.
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3) Without limiting subsection (2)(a), a person may be
required to attend on the liquidator under thassgbon at a
meeting of creditors of the company.

31. () Without limiting subsection (2), the liquidatmay  Rreasonable
pay to a person referred to in section 30(1)(d),de(f), who is not an expenses may be
employee of the company, reasonable travellingathedr expenses in paie
complying with a requirement of the liquidator untieat section.

(2) The Court may, on the application of the liquidaior
a person referred to in section 30(1)(d), (e)flom¢ho is not
an employee of the company, order that that pessentitled
to receive reasonable remuneration and travellvtcther
expenses in complying with a requirement of thaitigtor
under that section.

(3) A person referred to in section 30(1)(d), (e),fpiq
not entitled to refuse to comply with a requiremefithe
liquidator under that section by reason only that—

(a) an application to the Court to be paid
remuneration or travelling and other expenses
has not been made or determined; or

(b) remuneration or travelling and other expenses
to which that person is entitled have not been
paid in advance; or

(c) the liquidator has not paid that person
travelling or other expenses.

32. (1) A liquidator, or legal practitioner acting behalf of  Examination by
the liquidator, may administer an oath to, or tdieaffirmation of, a persorfauidator
required to be examined under section 30.

(2) A person required to be examined under sectios 30 i
entitled to be represented by a legal practitioner.

3) A liquidator, or legal practitioner acting on behail
the liquidator, who conducts an examination uneetisn 30
must ensure that the examination is recorded itingror by
means of a sound recording, video and sound retprdr
other similar means.
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Court may order 33. (1) The Court may, on the application of the laatbr,

person 10 comblyy der a person who has failed to comply with a irequent of the liquidator

under section 30 to comply with that requirement.

with section 30

(2) The Court may, on the application of the liquidator
order a person to whom section 30 applies to—

(a) attend before the Court and be examined on
oath or affirmation by the Court or the
liquidator, or legal practitioner acting on
behalf of the liquidator, on any matter relating
to the business, accounts, or affairs of the
company;

(b) produce any documents relating to the
business, accounts, or affairs of the company
in that person’s possession or under that
person’s control.

3) If a person is examined under subsection (2)(a)—

(@) the examination must be recorded in writing;
and

(b) the person examined must sign the record.

(4) Subject to any directions by the Court, a recordrof
examination under this section is admissible iente in
any proceedings under section 77 of the Compani¢2@09
or this Division.

Seff- 4. (1) A person is not excused from answering a duedt
incrimination no the course of being examined under section 30 an3Be ground that the
excuse . . . . . .

answer may incriminate or tend to incriminate thetson.

(2) The testimony of the person examined is not
admissible as evidence in criminal proceedingsreganat
person except on a charge of perjury in relatiotihéd
testimony.

Restriction or 35. (1) A person is not entitled, as against the tator of a
enforcement of : :

lien over company, to claim or enforce a lien over documehtse company.
company’s

documents
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(2) If the lien arises in relation to a debt for theyision
of services to the company before the commenceonfehe
liquidation, the debt is a preferential claim agéitihe
company under section 50 to the extent of $50Qich s
greater amount as may be prescribed at the commemnte
of the liquidation.

3) Nothing in this section applies to a company thas w
put into liquidation under section 16 or 17 if—

(@) the directors of the company passed a
resolution of the kind referred to in section
42; and

(b) section 43 does not apply in relation to the
company.

(1) A person is required to deliver a documerd to Delivery of

liquidator under section 29 even though possessitimee document createsdgcument held £
charge over property of a company.

37.

secured creditor

2 Production of the document to the liquidatoesioot
prejudice the existence or priority of the chasy®] the
liquidator must make the document available topteson
entitled to it for the purpose of dealing with,reslising the
charge over, the secured property.

() A receiver is not required to deliver to aliidpator Documents held

any documents that the receiver requires for tmpgqag of exercising any by receiver
powers or functions as receiver in relation to propof a company in

liquidation.

(2) The liguidator may, from time to time, by notice in
writing, require the receiver—

(@) to make any records and documents available
for inspection by the liquidator at any
reasonable time or times; and

(b) to provide the liquidator with copies of any
records and documents or extracts from them.
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(3) The liquidator may take copies of any records and
documents made available for inspection or extrfaota
them.

(4) The liguidator must pay the reasonable expenses of
the receiver in complying with a requirement of liqeidator
under subsection (2).

Subdivision H—Meetings

Notice of first 38. (1) A liquidator must give to every known creditor
ggggg; notice in writing of a meeting of creditors, and—

(@) if section 47(1) applies, the notice must be
given together with the report and notice
referred to in that subsection; and

(b) if the liquidator receives a notice under
section 44(1)(c) requiring a meeting of
creditors to be called, the notice must be given
within 10 working days after receiving the
notice.

(2) Not less than 5 working days before the creditors’
meeting, a liquidator must also give public noté¢he

meeting.
Timing of first 39. (1) Except if section 38(1)(b) applies, a meebing
creditors’ creditors must be held—

meeting

(a) in the case of a liquidator appointed under
section 16 or 17, within 10 working days of
the liquidator’'s appointment; or

(b) in the case of a liquidator appointed under
section 18, within 30 working days of the
liquidator’s appointment; or

(c) in either case, within such longer period as the
Court may allow.

(2) If section 38(1)(b) applies, a meeting of creditors
must be held within 15 working days after the ladatbr
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receives a notice under section 44(1)(c) requiaimgeeting
of creditors to be called.

40. (1) Subject to sections 42 and 44, the liquidafa Purpose of first
company must call a meeting of the creditors ofctrmpany for the zggggfs
purpose— ’

(a) in the case of a liquidator appointed under
section 16 or 17, of resolving whether to
confirm the appointment of that liquidator or
to appoint another liquidator in place of the
liquidator so appointed; or

(b) in the case of a liquidator appointed under
section 18, of resolving whether to confirm
the appointment of that liquidator or to make
an application to the Court for the
appointment of a liquidator in place of the
liquidator so appointed; or

(c) in either case, of determining whether to pass
a resolution for the purposes of section
46(1)(c).

(2) If the appointment of a liquidator under sectionot6
17 is not confirmed at a meeting of creditors amotlaer
liquidator is not appointed in place of that ligatdr, the
appointment of the liquidator under either of thesetions
continues until another liquidator is appointed.

41. (1) If at a meeting of creditors it is resolvedafgpoint @ gepjacement
person as liquidator of the company in place ofiidfiédator appointed liquidator
under section 16 or 17, the person who it is resbte appoint as liquidator
is, subject to section 15, appointed as the ligordaf the company.

(2) If at a meeting of creditors it is resolved to apial
the Court for the appointment of a person as ligiaidin
place of the liquidator appointed under section 18—

(a) the liquidator of the company must
immediately apply to the Court for the
appointment of that person as liquidator; and



28

(b) the Court may appoint that person as the
liquidator of the company.

Effect of 42.  Nothing in sections 38 to 41 applies to the ligtidd of a
?;;fjf/?;s company appointed under section 16 or 17 if, witinworking days before
g . o .
company able to the appointment of the liquidator, the directorshef company resolved that
payitsdebls  the company would, on the appointment of a liquidander either of those
sections, be able to pay its debts and a copyeofetbolution is delivered to

the Registrar for registration.

Other creditors’ 43. (1) Subject to section 44, the liquidator of a pamy

meetings who was not, by reason of section 38, requiredaticacmeeting of creditors
of the company, must immediately call a meetinthefcreditors of the
company for the purpose specified in section 4@§19¢ (b), if the liquidator
is satisfied that—

(a) the directors who voted in favour of a
resolution referred to in that subsection did
not have reasonable grounds to believe that
the company would, on the appointment of a
liquidator under section 16 or 17, be able to
pay its debts; or

(b) the company is not able to pay its debts.
(2) Section 40 applies with the necessary modifications

Liquidator may . iaui i i K
o 44 1) A liquidator is not required to call a meetiofy

meetingsof  Creditors under section 38 or 43, as the case may-b
creditors

(a) the liquidator considers that no such meeting
should be held, having regard to—

0] the assets and liabilities of the
company; and

(ii) the likely result of the liquidation of
the company; and

(i) any other relevant matters; and

(b) the liquidator gives notice in writing to the
creditors stating—
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0] that the liquidator does not consider
that a meeting should be held; and

(ii) the reasons for the liquidator’s view;
and

(i) that no such meeting will be called
unless a creditor gives notice in
writing to the liquidator, within 10
working days after receiving the
notice, requesting a meeting to be
called and giving reasons why a
meeting should be called; and

(c) no notice requesting a meeting to be called is
received by the liquidator within that period
or, if a notice requesting a meeting to be
called is received within that period, the Court
directs the liquidator that, having regard to the
reasons given in the notice and the
circumstances of the company considered by
the liquidator under paragraph (a), it is not
necessary for the liquidator to call a meeting.

(2) Notice under subsection (1)(b) must be given tayeve
known creditor—

(@) if section 45(1) applies, together with the
report and notice referred to in that section; or

(b) if section 45(1) is not applicable, at the time
the liquidator would have been required to
send the report and notice referred to in that
section if it were applicable.

45. (1) At any time in the course of the liquidatitine Meetings of
liquidator may, at the request in writing of angitor or shareholder or orfjcoor or

the liquidator's own motion, call a meeting of dteds or shareholders—

(a) to vote on a proposal that a liquidation
committee be appointed to act with the
liquidator in accordance with Schedule 6; and
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Views of 46.
creditors and .
shareholders at foIIowmg—
meetings to be

considered

(b) if it is so decided, to choose the members of
the committee.

(2)  Aliguidator may decline a request by a creditor or
shareholder to call a meeting on the ground that—

(@) the request is frivolous or vexatious; or
(b) the request was not made in good faith; or

(c) except if a creditor or shareholder agrees to
meet the costs, the costs of calling a meeting
would be out of all proportion to the value of
the company’s assets.

3) The decision of a liquidator to decline the request
may be reviewed by the Court on the applicatioarof
creditor or shareholder, as the case may be.

(4) Subject to subsections (2) and (3), a liquidatoo wh
receives a request to call—

(@) a meeting of creditors, must immediately call
a meeting in accordance with Schedule 2; or

(b) a meeting of shareholders, must immediately
call a meeting in accordance with the
company’s rules, except the liquidator has
power to give notice of a meeting of
shareholders and to act as, or appoint, the
chairperson of the meeting.

(5) The sole shareholder of a company may presentto th
liquidator a view on any matter that could haverbeecided

at a meeting of shareholders under this sectiahflzat view
must, for all purposes, be treated as though iewaetecision
taken at a meeting of shareholders.

1) The liquidator must consider the views of the

(a) the shareholders by whom any special
resolution was passed at a meeting held for
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the purposes of section 17 set out in a
resolution passed at that meeting;

(b) creditors set out in any resolution passed at a
meeting held for the purposes of section 40;

(© creditors or shareholders set out in a
resolution passed at a meeting called in
accordance with subsection (2);

(d) any liquidation committee given in writing to
the liquidator.

(2) For the purposes of subsection (1), a liquidator—

(a) must summon meetings of shareholders at
such times as may be specified by any
resolution of shareholders passed at a meeting
held for the purposes of section 17; or

(b) must summon meetings of creditors at any
times that may be specified by any resolution
of creditors passed at a meeting held for the
purposes of section 40; or

(c) must summon a meeting of shareholders
immediately when required to do so by notice
in writing given by shareholders holding not
less than 10% of all shares issued by the
company; or

(d) must summon a meeting of creditors
immediately when required to do so by notice
in writing given by creditors to whom is owed
not less than 10% of the total amount owed to
all creditors of the company; or

(e) may summon a meeting of shareholders or
creditors of the company.

3) A liquidator who calls a meeting of creditors or
shareholders must call a meeting—
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First report

47.

(@) in accordance with the rules of the company,
in the case of a meeting of shareholders; or

(b) in accordance with Schedule 2, in the case of
a meeting of creditors.

(4) For the purposes of holding a meeting of sharelslde
under subsection (3)(a), the liquidator is deenodublve

power under the company’s rules to call a meeting o
shareholders despite anything in the company’'syaled
references in the company’s rules to chairman airphrson
must be read as references to the liquidator.

(5) Nothing in this section limits or prevents a ligaiidr
from exercising his or her discretion in carrying bis or her
functions and duties under this Act.

Subdivision I—Reports
1) A liquidator must, within the applicable peatie-

(@) prepare a list of every known creditor of the
company; and

(b) prepare and send to every known creditor,
every shareholder, and the Registrar for
registration—

0] a report containing a statement of the
company'’s affairs, proposals for
conducting the liquidation, and, if
practicable, the estimated date of its
completion; and

(i) a notice explaining the right of a
creditor or shareholder to require the
liquidator to call a meeting of
creditors or shareholders (as the case
may be) under section 45.

(2) For the purposes of subsection (1), “applicable
period” means—
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of 6 months following the date of commencementhefliquidation, prepare
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(a) in the case of a liquidator appointed under
section 16, or 17, 45 working days after the
liquidator’s appointment; or

(b) in the case of a liquidator appointed under
section 18, 25 working days after the
liquidator's appointment; or

(c) in either case, any longer period that the Court
may allow.

A liquidator must, within 2 months of the end aich period six-monthly
report

and send to every known creditor and every shadenohnd send or deliver
to the Registrar, a report—

(a) on the conduct of the liquidation during the precgd
6 months; and

(b) of any further proposals that the liquidator has fo
completing the liquidation.

49. (1) The Court may, on the application of a liquataand Exerptption from
on any conditions that the Court thinks fit— Iggﬁirgﬁemg

(a) exempt the liquidator from compliance with
section 47 or 48; or

(b) modify the application of those sections in
relation to the liquidator.

(2) The liquidator need not comply with section 47 8r 4
if the liquidator is satisfied that the value oéthssets of the
company available for distribution to unsecuredlitogs

who are not preferential creditors is not likelyetaeed
$0.20, or any other prescribed sum, in every doleed to
those creditors.

3) If subsection (2) applies, and the liquidator doets
intend to comply with section 47 or 48, the liquamust
give notice to the Registrar that he or she doésmend to
comply with those sections.
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Subdivision J—Creditors’ Claims

Preferential 50. (1)  The liquidator must pay out of the assetdef t
claims company the expenses, fees, and claims set oairir8®f Schedule 8 to the

extent and in the order of priority specified ittlschedule.

(2) Without limiting clause 18 of Schedule 8, assets in
subsection (1) does not include assets subjecthaage
unless the charge is surrendered or taken to bernslered or
redeemed under Part 2 of that Schedule.

Claims of other 51. (1) After paying preferential claims in accordamgéh
crediorsand — gaction 50, the liquidator must apply the assete®@tompany in

distribution of . K .
surplus assets  Satisfaction of all other claims.

(2) The claims referred to in subsection (1) rank dgual
among themselves and must be paid in full, unlessassets
are insufficient to meet them, in which case payradates
rateably among all claims.

3) If, before the commencement of a liquidation, a
creditor agrees to accept a lower priority in respé a debt
than that which it would otherwise have under Hastion,
nothing in this section prevents the agreement thaxing
effect according to its terms.

(4) A person whose shares have been repurchased by the
company, or a person whose shares have been redi®yme

the company, but who has not received paymentlinofithe
repurchase price or redemption price (as the caseb®) is

taken to have agreed to subordinate his or hendiai any
unpaid balance of the repurchase price or redemptice

(as the case may be) to the rights of other creddbthe
company.

(5) Subject to section 58 and to clause 25 of Schejule
after paying the claims referred to in subsectidsand (3),
the liquidator must distribute the company’s suspissets—

(@) in accordance with the company’s rules; or

(b) if the company’s rules do not provide for the
distribution of surplus assets, in accordance
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with section 22(1)(c) of the Companies Act
2009 and any preferential rights as to
distributions of capital attached to shares
issued by the company in accordance with
section 22(3)(b) of the Companies Act 2009.

Subdivision K—End of Liquidation

52.  The liquidation of a company is completed when the Completion of

liquidator—

liquidation

(@) complies with section 53(2); or

(b) delivers to the Registrar for registration—

(i)

(ii)

a copy of any order made by the Court under
section 53(3)(a); or

a copy of any order made by the Court under
section 53(3)(b) together with any documents
required to comply with the order.

53. (1) As soon as practicable after completing hibear Final report anc
duties in relation to the liquidation, the liquidabf a company must prepar&°ens
and send to every creditor whose claim has beeiitt@dhand to every

shareholder—

(@)

(b)

the final report and statement of realisation
and distribution in respect of the liquidation;
and

a statement that—

0] all known assets have been
disclaimed, or realised, or distributed
without realisation; and

(ii) all proceeds of realisation have been
distributed; and

(i)  the company is ready to be removed
from the Solomon Islands register; and
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(c) a summary of the applicable grounds on
which the creditor or shareholder may object
to the removal of the company from the
Solomon Islands register under section 148 of
the Companies Act 2009.

(2) As soon as practicable after completing his or her
duties in relation to the liquidation, the liquidaof a
company must send or deliver copies of the docusnent
referred to in subsection (1) to the Registrarégistration.

3) The Court may, on the application of a liquidatod a
on any conditions that the Court thinks fit—

(a) exempt the liquidator from compliance with
subsection (1) or (2); or

(b) modify the application of those provisions in
relation to the liquidator.

o 54. (1) Money representing unclaimed assets of a cagnpa

Liguidation . . I .

surplus account Standing to the credit of a liquidator must, attempletion of the
liquidation, be paid to the Registrar to be heldroist and dealt with in
accordance with this section.

(2) At the expiration of a period of 12 months aftes th
date on which the money is paid, the Registrar naitsr
deduction of any amount required to meet the clzimny
person that is established within that period, thaybalance
into an account entitled the “Liquidation SurpluscAunt”
for distribution in accordance with this section.

(3) Money held in the Liquidation Surplus Account may
be invested in accordance with the law as to thestment

of trust funds by trustees. Interest on any investnmust be
distributed in accordance with this section.

(4) Money held in the Liquidation Surplus Account may
be—

(a) paid or distributed to any person entitled to
payment or distribution in the liquidation of a
company any money representing the surplus
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assets of which has been credited to the
Liquidation Surplus Account; or

(b) paid, subject to such conditions as the
Registrar may impose, in meeting costs
incurred in the course of liquidation of a
company for the purpose of proceedings
brought by the company, including legal or
other expert advice, or the costs of any expert
witness, if the Registrar is satisfied that it is
fair and reasonable for those costs to be met
out of the Liquidation Surplus Account.

(5) In making a payment under this section, the Reggistr
is not required to ascertain that money or sufficrmoney
was received on account of any company to whicltlien

for payment relates.

55. (1) The Court may, at any time after the appoimin@ a termination of
liquidator of a company, if it is satisfied thaistjust and equitable to do so,udaton by
make an order terminating the liquidation of thexpany.

(2) An application may be made by—
(a) the liquidator of the company; or
(b) a director of the company; or
(© a shareholder of the company; or
(d) a creditor of the company; or
(e) the Registrar.

3) The Court may require the liquidator of the company
to give a report to the Court with respect to aamts or
matters relevant to the application.

(4) If the Court makes an order, the company ceasles to
in liquidation and the liquidator ceases to holicefwith

effect on and from the making of the order or atheodate
specified in the order.
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(5) The Court may, on, or at any time after, making an
order, make any other order that it thinks fit amoection
with the termination of the liquidation.

Notice of 56. (1) The person who applied for a Court order taating

termination of  the liquidation or the liquidator, in the case lué treditors terminating the

llquidation  liquidation, must, within 10 working days after tedler was made, or the
resolution was passed, (as the case may be), delivetice of the order, or
the passing of the resolution, to the Registrardgistration.

(2) A person who fails to comply with subsection (1)
commits an offence and is liable on conviction faa not
exceeding 50 penalty units.

Liquidation of 57. (1) An application may be made to the Court fa th
e e liquidation of the assets in Solomon Islands obaerseas company in
Solomon Islandsaccordance with this Part subject to the modifaraiand exclusions set out

in Schedule 9.

(2)  An application may be made under subsection (1)
whether or not the overseas company—

(a) is registered under the Companies Act 2009;
or

(b) has given public notice of an intention to
cease to carry on business in Solomon Islands;
or

(c) has given notice to the Registrar of the date on
which it will cease to carry on business in
Solomon Islands; or

(d) has been dissolved, or otherwise ceased to
exist as a company, under or by virtue of the
laws of any other country.

Liqui?ati?n of 58. (1) If any surplus assets remain after all paymeant
E‘Sm‘;ity claims are made under this Part the surplus assetsbe distributed in
companies proportion to the number of the shares held by shahheholder and held by

such shareholders on trust for the benefit of traraunity.
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(2) An application may be made to the Court by a
member of the community which is the beneficiaryref
community company for the residual assets to be inela
Court appointed person.

3) The Court when considering any application made
under subsection (2) must consider the interestiseof
community and the community purpose of the

company.

PART 3—RECEIVERSHIPS
Division 1—Application

59. Q) This Part applies— Application of
this Part to
receivers

(a) to a receiver appointed after the
commencement of this Act; and

(b) with the exceptions and modifications
specified in section 60, to a receiver holding
office on the commencement of this Act.

(2) Except as expressly provided in this Act, Schedules
10 and 11 apply to receivers.

60. In the application of this Part to a receiver ljdoffice on Application of

the commencement of this Act: this Part to
receivers

(a) clause 1 of Schedule 11 does not apply;

(b) section 68 applies if the reference in that sedison
the receivers appointment were a reference to the
commencement of this Act unless the receiver has
under Part VI of the Companies Act (Cap 175)
already prepared a statement, in which case section
68 does not apply;

(c) section 70 applies as if the reference in thai@edd
the receiver’s appointment were a reference to the
commencement of this Act;

(d) section 70 (2) does not apply to a receivership tha
ended before the commencement of this Act, in which
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case the provisions of Part VI of the Companies Act
(Cap 175) continue to apply;

(e) section 78 does not apply to a receivership thdeen
before the commencement of this Act;

() clauses 19(1)(b) and (c) and 20(1) and (2) of
Schedule 10 do not apply.

Division 2—Appointment of Receivers

Restrictions on 61. (1) The following persons must not be appointed as

appointment of recejver—
receiver

(@) a person who must not be appointed as a
receiver under clause 1 of Schedule 11, unless
the Court orders otherwise;

(b) a person who has not consented in writing to
their appointment as a receiver.

(2) A person who fails to comply with subsection (1)(a)
commits an offence and is liable on conviction foa not
exceeding 50 penalty units.

Appointment of 62. (1) A receiver may be appointed in respect of the
receiver under - property of a person by, or in the exercise of wgraconferred by, a
document document to which the person is a party.

(2) The appointment of a receiver in the exercise of a
power conferred by a document must be in writing.

(3) The power conferred by subsection (1) is in additio
to the power conferred on the Court to appointcairer.

Extent of power 63. A power conferred by a document to appoint a rexeiv
to appoint includes, unless the document expressly providesraise, the power to

receiver under .
document appol nt—

(a) 2 or more receivers; or

(b) a receiver additional to 1 or more presently inoeff
or
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64. Q)
receiver must—
(2)

41

a receiver to succeed a receiver whose office has
become vacant.

Division 3—Notices

Not later than 5 working days after being dpfesl, @ oiices given by
receiver

(a) give written notice of their appointment to the
grantor; and

(b) give public notice of his or her appointment,
including—

0] the receiver’s full name; and
(ii) the date of the appointment; and
(i) the receiver’s office address; and

(iv)  a brief description of the property in
receivership.

If the grantor is a body corporate, the receivestmu

within 5 working days after being appointed, serubpy of
the public notice to the Registrar.

©)

If the appointment of the receiver is in additiorat

receiver who already holds office or is in placeagferson
who has vacated office as receiver, as the caseomagvery
notice under this section must state that fact.

(4)

A receiver who fails to comply with this section

commits an offence and is liable on conviction fona not
exceeding 50 penalty units.

65. (1)

or a receiver in the course of a receivership rolestrly state that a receiver

Any document provided by or on behalf of anjoa  Notice of

receivership

has been appointed in respect of the propertyighatreceivership.

()

A failure to comply with subsection (1) does not

affect the validity of the document.
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(3) A person who fails to comply with subsection (1)
commits an offence and is liable on conviction fma not
exceeding 25 penalty units.

Division 4—Obligations to Receivers

o 66. (1) A grantor and, in the case of a grantor that body
Obligations of .
grantor corporate, every director of the grantor, must—

(a) make available to the receiver all documents
and information relating to the property in
receivership in the grantor’s possession or
under the grantor’s control;

(b) if required to do so by the receiver, verify by
statutory declaration that the documents and
information are complete and correct;

(c) give the receiver any assistance that the
receiver may reasonably require;

(d) if the grantor has a common seal, make the
common seal available for use by the receiver.

(2) On the application of the receiver, the Court may
make an order requiring the grantor or, if the gyars a
body corporate, a director of the grantor to convaith
subsection (1).

Obligl,ationsf of 67. Despite any other written law or any contractppdier of an
su Iers O . .
e i senvice£SSENtial service must not—

€))] refuse to supply the service to a receiver or ¢o th
owner of property in receivership by reason of the
grantor’s default in paying charges due for theiser
in relation to a period before the date of the
appointment of the receiver; or

(b) make it a condition of the further supply of the
service to a receiver or to the owner of propetty i
receivership that payment be made of outstanding
charges due for the service in relation to a period
before the date of the appointment of the receiver.
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Division 5—Reports of Receivers

68. (1) Not later than 3 months after the receiver’s First report of
appointment, a receiver must— recetver

(@) prepare a report on the state of affairs with
respect to the property in receivership; and

(b) send a copy of the report to the grantor and
any person in whose interests the receiver was
appointed; and

(© in the case of a receiver appointed by the
Court, file a copy of the report in the office of
the Court; and

(d) in the case of a grantor that is a body
corporate, send a copy of the report to the
Registrar.

(2)  Areceiver who fails to comply with this section or
section 69 commits an offence and is liable on ion to a
fine not exceeding 50 penalty units.

69.  Areceiver’s first report must include details of— Contents of first
report

(a) the events leading up to the appointment of the
receiver, so far as the receiver is aware of thed;

(b) any property disposed of and any proposals for the
disposal of property in receivership; and

(c) any amounts owing, as at the date of appointment, t
any person in whose interests the receiver was
appointed; and

(d) any amounts owing, as at the date of appointment, t
creditors of the grantor having preferential clgims
and

(e) the receiver’s expenses and remuneration or likely
expenses and remuneration; and
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()] any amounts likely to be available for payment to
creditors other than those referred to in paragfaph
or (d); and

(9) the assets comprising the property in receivership;
and

(h) the debts and liabilities to be satisfied from the
property in receivership; and

() the names and addresses of the creditors with an
interest in the property in receivership; and

()] any encumbrance over the property in receivership
held by any creditor including the date on which it
was created; and

(K) any default by the grantor in making relevant
information available.

Further reports ¢ 70. 1) Not later than 2 months after the end of gaatod
receiver of 6 months after the receiver’s appointment, &ixer must—

(@) prepare a further report summarising—

0] the state of affairs with respect to the
property in receivership as at that date;
and

(i) the conduct of the receivership,
including all amounts received and
paid, during the period to which the
report relates; and

(b) send a copy of the report to the grantor and
any person in whose interests the receiver was
appointed; and

(c) in the case of a receiver appointed by the
Court, file a copy of the report in the office of
the Court; and
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(d) in the case of a grantor that is a body
corporate, send a copy of the report to the
Registrar.

(2) Not later than 2 months after the date on wktieh
receivership ends, a person who was a receivaeartd of
the receivership must—

(a) prepare a further report summarising—

0] the state of affairs with respect to the
property in receivership as at that date;
and

(ii) the conduct of the receivership,
including all amounts received and
paid, during the period to which the
report relates; and

(b) send a copy of the report to the grantor and
any person in whose interests the receiver was
appointed; and

(c) in the case of a receiver appointed by the
Court, file a copy of the report in the office of
the Court; and

(d) in the case of a grantor that is a body
corporate, send a copy of the report to the
Registrar.

(3) A person who fails to comply with this section or
section 71 commits an offence and is liable on ion to a
fine not exceeding 50 penalty units.

71.  Anyreport under section 70 must include detdis o Contents of
further reports

(@) any property disposed of since the date of any
previous report and any proposals for the dispokal
property in receivership; and
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(b) any amounts owing, as at the date of the repoenyo
person in whose interests the receiver was aphinte
and

(c) any amounts owing, as at the date of the report, to
creditors of the grantor having preferential clgims
and

(d) the receiver’s expenses and remuneration or likely
expenses and remuneration; and

(e) any amounts likely to be available as at the dathe
report for payment to creditors other than those
referred to in paragraph (b) or (c).

What may be 72.  Areceiver may omit from any report under thistftails
e ™ of any proposals for disposal of property in reeestip that the receiver

considers would materially prejudice the carrying of the receivership by
the receiver.

Extension of tim: 73. A period of time within which a receiver is recgdrto

for preparing i i i

reports prepare a report under this Part may be extendetheoapplication of that
person, by—

€))] the Court, if the person was appointed a receiyer b
the Court;

(b) the Registrar, if the person was appointed a receiv
by or under a document.

Persons entitled 74. (1) A receiver who is requested in writing by agos

to receive reportsreferred to in subsection (2) to provide a copg oéport under this Part
must, not later than 5 working days after receithmgrequest, send a copy
of the report to that person.

(2) The persons referred to in subsection (1) are a
creditor, director, or guarantor of the grantorany other
person with an interest in any of the propertygoeivership,
who has paid the reasonable costs of making ardirgga
copy of the requested report.
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3) A person who fails to comply with this section
commits an offence and is liable on conviction faa not
exceeding 50 penalty units.

75. A person to whom a report must be sent in accaelarith Eﬁﬁ:“escfgtigﬁds
section 74 is entitled to inspect the report duriogmal office hours at the pectep
office of the receiver.

Division 6—Preferential Claims

76. (1)  This section applies to a receiver of the propof a  Freferental
grantor that is a company, other than a compatiguidation at the time of
the receiver’s appointment, and who was appointettua security

agreement that created or provided for a securigrest that—

€))] is over all of any part of the company’s
accounts receivable and inventory or all or
any part of either of them; and

(b) is not a purchase money security interest that
has been perfected at the time specified in
section 21 of the Secured Transactions Act
2008; and

(c) is not a security interest that has been
perfected under the Secured Transactions Act
2008 at the time of the receiver’s appointment
and that arises from the transfer of an account
receivable for which new value is provided by
the transferee for the acquisition of that
account receivable (whether or not the
transfer of the account receivable secures
payment or performance of an obligation).

(2) A receiver to whom this section applies must apply
accounts receivable and inventory that are sulgeitte
security interest or their proceeds—

(a) first, to reimburse the receiver for his or her
expenses and remuneration; and

(b) secondly, to pay the claims of a person who
has—
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0] a purchase money security interest
over all or any of those assets, that
have been perfected at the time
specified in section 21 of the Secured
Transactions Act 2008;

(i) a security interest over all or any of
those assets, that have been perfected
under the Secured Transactions Act
2008 at the time of the receivers
appointment and that arises from the
transfer of an account receivable for
which new value is provided by the
transferee for the acquisition of that
account receivable (whether or not the
transfer of the account receivable
secures payment or performance of an
obligation); and

(c) thirdly to pay preferential claims to the extent
and the order of priority specified in Schedule
8.

(3) The receiver must apply the accounts receivable and
inventory as set out in subsection (2) before gaite

claims of any person under a security interesgrdthan a
security interest referred to in subsection (2)(b).

(4) In the application of Schedule 8 in accordance with
subsection (2)—

(@) references to a liquidator are to be read as
references to a receiver; or

(b) references to the commencement of the
liquidation are to be read as references to the
appointment of the receiver; or

(c) reference to a company being out into or
being in liquidation are to be read as
references to the company being put into or
being in receivership.
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77.  The provisions of section 76 do not apply in lielato a ggg;ir‘{gd under

grantor in respect of whose property a receiverapgminted under a ﬂoalii,ng cf;arge:
floating charge before the commencement of thisafct the provisions of ;,?Zfe":gn%w
the Companies Act (Cap. 175) shall continue toyapptelation to that claims

grantor notwithstanding the repeal of that Act g tAct.
Division 7—End of Receivership

78. (1) If the grantor is a body corporate, the pensbo Notice of end o
held office as receiver at the end of the recehiprsiust, not later than 5 """
working days after the receivership ends, sencebiver to the Registrar
notice in writing of the fact that the receivershigs ended.

(2) A person who fails to comply with subsection (1)
commits an offence and is liable on conviction fona not
exceeding 50 penalty units.

79. (O The Court may, on the application of the gnamr @ oyt may

liquidator of the grantor— terminate or limi
receivership

(@) order that a receiver cease to act as such as
from a specified date, and prohibit the
appointment of any other receiver in respect
of the property in receivership;

(b) order that a receiver, as from a specified date,
act only in respect of specified assets forming
part of the property in receivership.

(2)  Anorder may be made only if the Court is satisfied
that—

(a) the purpose of the receivership has been
satisfied so far as possible; or

(b) circumstances no longer justify continuation
of the receivership.

3 Unless the Court orders otherwise—

(a) a copy of an application under this section
must be served on the receiver not less than 5
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working days before the hearing of the
application; and

(b) the receiver may appear and be heard at the
hearing.

(4)  Anorder under subsection (1) may be made on any
conditions that the Court thinks fit.

(5) An order under this section does not affect a secur
or charge over the property in respect of whichatder is
made.

(6) The Court may, on the application of any person who
applied for or is affected by the order, rescindamend an
order made under this section.

PART 4 — MISCELLANEOUS

L/giltue of penalty 80.  The value of one penalty unit under this Act i§.$5

81. (1) The Minister may make regulations to give effe
the provisions of this Act, and in particular fdr@ any of the following
purposes—

Regulations

(a) prescribing fees or other amounts payable to
the Registrar in respect of any matter under
this Act;

(b) prescribing fees or other amounts payable to
the Registrar of the High Court in respect of
any Court proceedings under this Act;

(c) prescribing forms (including Court forms) for
the purposes of this Act; and those regulations
may require—

0] the inclusion in, or attachment to,
forms of specified information or
documents;

(ii) forms to be signed by specified
persons;



(d) providing for and regulating any Court
proceedings under this Act;

(e) prescribing transitional and savings provisions
relating to the coming into force of this Act;

)] providing for any matters contemplated by
this Act, necessary for its administration, or
necessary for giving it full effect.

(2) The Registrar or the Registrar of the High Coust, a
the case may require, may refuse to perform aifumotr
exercise a power until the prescribed fee or amizuohid.

(3)  Any regulations made under subsection (1) may
authorise the Registrar or the Registrar of théhHigurt, as
the case may require, to waive, in whole or in pat on any
conditions that may be prescribed, payment of anguant
referred to in paragraphs (a) or (b) of that suti@ec

(4)  Any fee or amount payable to the Registrar or ¢ th
Registrar of the High Court, as the case may regqisr
recoverable by the Registrar or the Registrar efHigh
Court, as the case may require, in any court ofpedent
jurisdiction as a debt due to the Crown.

51
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SCHEDULE 1

(Section 3)
INTERPRETATION
Definitions 1. In this Act, unless the context otherwise requires

“accounting period”, in relation to a company, mgaryear ending
on a balance date of the company and, if as atreftiie date of
the registration of the company or a change obtiance date
of the company, the period ending on that daterigér or
shorter than a year, that longer or shorter pas@h accounting
period;

“arrangement” includes a reorganisation of thesltapital of a
company by the consolidation of shares of diffetasses, or
by the division of shares into shares of differeatses, or by
both those methods;

“balance date”, in relation to a company, mean<tbse of 31
March or of any other date that the directors efecbmpany
adopt as the company’s balance date in accordaiicamy
regulations made under this Act;

“board and board of directors”, in relation to angany, means—

€))] directors of the company who number not less than
the required quorum acting together as a
board of directors; or

(b) if the company has only 1 director, that director;

“broadcasting” means any transmission of programnvasther or
not encrypted, by radio waves or other means of
telecommunication for reception by the public byame of
broadcasting receiving apparatus; but does natidiechny such
transmission of programmes—

(a) made on the demand of a particular person for
reception only by that person; or

(b) made solely for performance or display in a public
place;
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“company” means a company registered or reregsteneer the
Companies Act 2009;

“compromise” means a compromise between a compaahyjts
creditors, including a compromise—

(@) cancelling all or part of a debt of the company; or

(b) varying the rights of its creditors or the termsaof
debt; or

(c) relating to an alteration of a company’s rules that
affects the likelihood of the company being able to
pay a debt;

“Court” means the High Court of Solomon Islands;
“court officer” means the Registrar or other officd the Court;
“creditor"—

(a) in Division 1 of Part 2 (compromises with credifors
includes—

0] a person who, in a liquidation, would be
entitled to claim that a debt is owing to that
person by the company; and

(ii) a secured creditor;
(b) in Division 2 of Part 2 (liquidations)—

0] means a person who, in a liquidation, would
be entitled to claim in accordance with clause
2 of Schedule 8 that a debt is owing to that
person by the company; and

(ii) includes a secured creditor only—

(A)  for the purposes of sections 18, 22,
and 55 and clause 5 of Schedule 5; or

(B) to the extent of the amount of any debt
owing to the secured creditor in
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respect of which the secured creditor
claims under Part 2 of Schedule 8 as
an unsecured creditor;

“creditor” includes a person to whom the grantoesva debt or is
under a liability, whether present or future, cera contingent,
and whether an ascertained debt or liability aability in
damages;

“director”, in relation to a company—

(@) includes a person occupying the position of dinecto
of the company by whatever name called; but

(b) does not include a receiver;

“directors” has the same meaning as the definitariboard” and
“board of directors”;

“distribution”, in relation to a distribution by@mpany to a
shareholder, means—

€))] the direct or indirect transfer of money or propert
other than the company’s own shares, to or for the
benefit of the shareholder; or

(b) the incurring of a debt to or for the benefit o th
shareholder,

in relation to shares held by that shareholder tindreby means
of a dividend, a purchase, redemption or other iaitégpn of
shares, a distribution of indebtedness, or somer aiteans;

“document”—

(a) means information in written or electronic form, or
both; and

(b) includes anything from which information may be
reproduced (with or without the aid of anythingedis

“electronic” includes electrical, digital, magnetaptical,
electromagnetic, biometric, and photonic;
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“enforcement process”, in relation to property, nea

(a) execution against that property; or

(b) any other enforcement process in relation to that
property that involves a court;

“essential service” means—
(@) the retail supply of electricity;

(b) the retail supply of fuel and other similar consbiea
items necessary for the generation of electricity;

(c) the retail supply of gas;
(d) the supply of water;
(e) telecommunications services;

“financial statements”, in relation to a company anbalance date,
means—

(a) a statement of financial position for the compasyag
the balance date; and

(b) in the case of—

0] a company trading for profit, a statement of
financial performance for the company in
relation to the accounting period ending at the
balance date; and

(i) a company not trading for profit, an income
and expenditure statement for the company in
relation to the accounting period ending at the
balance date; and

(c) if required by regulations made under this Act, a
statement of cash flows for the company in relat@on
the accounting period ending on the balance datk; a

(d) any other financial statements in relation to the
company or any group of companies of which it & th
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holding company as may be required by regulations
made under this Act; and

(e) any notes or documents giving information relatimg
the statement of financial position and other
statements;

“grantor” means the person in respect of whosegntga receiver
is, or may be, appointed,;

“holding company” means a holding company definedar the
Companies Act 2009;

“information” includes information (whether in itgiginal form or
otherwise) that is in the form of a document, aaigre, a seal,
data, text, images, sound, or speech;

“liquidator” means a liquidator appointed under iBion 2 of Part 2;

“major transaction” has the meaning set out inisect9(2) of the
Companies Act 2009;

“Minister” means the Minister responsible for thdmanistration of
this Act;

“mortgagee” includes a person who derives titlearriie original
mortgagee;

“onerous property” means—
(a) an unprofitable contract; or

(b) property of the company that is unsaleable, or not
readily saleable, or which may give rise to a liapi
to pay money or perform an onerous act

“overseas company” means a corporation that isporated outside
Solomon Islands;

“preferential claim” means a claim referred to ert3 of Schedule 8
(except clause 15 of that Schedule);
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“prescribed form” means a form prescribed by retjoie or, if no
form is prescribed by regulations, a form approbvedhe
Registrar;

“private company” means a company that is regidtesea private
company on the Solomon Islands register;

“property” includes—
(@) real and personal property; and
(b) an estate or interest in real or personal propartyg;
(c) a debt; and
(d) any thing in action; and

(e) any other rights, interests, and claims of any kind
relation to property;

“property in receivership” means property in regpgavhich a
receiver is appointed;

“proponent” means a person who proposed a compeoimis
accordance with Division 1 of Part 2;

“public company” means a company that is registaed public
company on the Solomon Islands register;

“receiver” means a receiver, or a manager, or @vecand manager
in respect of any property appointed—

(a) by or under any deed or agreement; or

(b) by the Court in the exercise of a power conferned o
the Court or in the exercise of its inherent judsdn,

whether or not the person appointed is empowersdlt@ny of
the property in receivership; but does not include—

(c) a mortgagee who, whether personally or through an
agent, exercises a power—
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0] to receive income from mortgaged property;
or

(i) to enter into possession or assume control of
mortgaged property; or

(i) to sell or otherwise alienate mortgaged
property; or

(d) an agent of any such mortgagee;
“registered document” means a document—

€))] that forms part of the register referred to in ieect
188(1) of the Companies Act 2009;

(b) details of which have been entered in any device or
facility referred to in section 188(2) of the Comes
Act 2009;

“registered office”, in relation to a company, lths meaning set out
in section 17 of the Companies Act 2009;

“Registrar” means the Registrar of Companies agpdinnder the
Companies Act 2009;

“related company” means a related company as definder the
Companies Act 2009;

“shareholder” means a person whose name is enteréuke share
register of a company as the holder of 1 or moaeeshin the
company;

“Solomon Islands register” means the register kgt maintained
by the Registrar under the Companies Act 2009;

“solvency test” means the solvency test referreid the Companies
Act 2009;

“special resolution” means a resolution—

(a) approved in accordance with section 51 of the
Companies Act 2009; or
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approved at a meeting of shareholders called to
consider that resolution on not less than 10 waykin
days’ notice—

0] by a majority of 75% (or such higher majority
as may be specified in the rules) of the votes
of shareholders entitled to vote and voting on
the question; and

(i) in accordance with any additional
requirements specified in the rules in respect
of such resolutions;

“subsidiary” mean a subsidiary referred to in theranies Act

2009;

“telecommunications services"—

(@)

(b)

means the conveyance by electromagnetic means
from 1 device to another of any encrypted or non-
encrypted sign, signal, impulse, writing, image,
sound, instruction, information, or intelligenceasfy
nature, whether for the information of any person
using the device or not; but

does not include any conveyance that constitutes
broadcasting;

“working day” means a day of the week other than—

@)
(b)

Saturday and Sunday; or

a day that is defined as, or declared to be, agubl
holiday under any other written law;

“writing” includes representing or reproducing werdigures, or
symbols in a visible and tangible form by any meamnd in any
medium or in a visible form in any medium by eledic means
that enables them to be stored in permanent fodvban
retrieved and read.
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Public notice 2. If, under this Act, public notice must be giverattinotice
must be given by publishing it in at least 1 isefia newspaper circulating
widely in Solomon Islands and

(@) in the case of a matter affecting a grantor thabis
an overseas company, at least 2 issues of any
newspaper circulating in the area in which is
situated—

Q) the grantor’s place of business; or

(i) if the grantor has more than 1 place of
business, the grantor’s principal place of
business; or

(i) if the grantor has no place of business or
neither its place of business nor its principal
place of business is known, the grantor’s
registered office in the case of a body
corporate, or the residence of the grantor in
the case of an individual; or

(b) in the case of a matter affecting a grantor thanis
overseas company, at least 2 issues of any newspape
circulating in the area in which is situated—

0] the place of business in Solomon Islands of
the grantor; or

(i if the grantor has more than 1 place of
business in Solomon Islands, the principal
place of business in Solomon Islands of the
grantor.
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SCHEDULE 2

(Section 13)
MEETINGS OF CREDITORS
Part 1—General Provisions

1. Except as provided in this Schedule and in anylegi®ns  p,ocedure
made under this Act, a meeting of creditors mayliag its own procedure.generally

2. Q) An irregularity or defect in the proceedingga Effect of
meeting of creditors does not invalidate anythingalby a meeting of g’e‘%‘gé‘t'a”‘y or
creditors, unless the Court orders otherwise.

(2) The Court may, on the application of a liquadabr a
creditor of the company, make an order under sukel§l) if
it is satisfied that substantial injustice woulddaeised if the
order were not made.

Part 2—Methods of Holding Meetings

3. A meeting of creditors may be held— Methods of
holding meetings

(a) by assembling together those creditors entitledke
part and who choose to attend at the place, date, a
time appointed for the meeting by the person
convening the meeting as being in his or her opinio
the most convenient place, date, and time for the
majority of creditors; or

(b) by means of audio, or audio and visual,
communication by which all creditors participating
may simultaneously hear each other throughout the
meeting; or

(c) by conducting a postal ballot, in accordance with
clauses 19 to 24, of those creditors entitled ke ta
part.
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Part 3—Notice of Meeting

4, At least 5 working days before a creditors meegtimgiten
notice must be sent to every creditor entitledttera the meeting of—

Notice of meetin

(a) the time and place of every meeting to be held unde
clause 3(a); or

(b) the time and method of communication for every
meeting to be held under clause 3(b); or

(c) the time and address for the return of voting paper
for every meeting to be held under clause 3(a),dib)

(c).

Contents of 5. The notice must—
notice

(a) state the nature of the business to be transatthd a
meeting in sufficient detail to enable a creditor t
form a reasoned judgment in relation to it; and

(b) set out the text of any resolution to be submitted
the meeting; and

(c) include a voting paper in respect of each such
resolution and voting and mailing instructions; and

(d) state that if a creditor votes by casting a posté in
respect of a resolution that is to be submittetthé¢o
meeting and a different resolution is submittetht
meeting—

Q) the creditor’s postal vote is invalid in respect
of that different resolution; but

(i) the creditor may vote, in respect of that
different resolution, either by being present in
person or by proxy.

Effect of 6. An irregularity in or a failure to receive a natiof a meeting

meguiarty, et¢. of creditors does not invalidate anything done Inyeting of creditors if—

(a) the irregularity or failure is not material; or
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(b) all the creditors entitled to attend and vote at th
meeting attend the meeting without protest aseo th
irregularity or failure; or

(c) all such creditors agree to waive the irregulavity
failure.

Part 4—Meeting

1) If the meeting of creditors agrees, the clEaBpn  adjournment of

may adjourn the meeting from time to time and fraace to place. meeting

8.

(2) An adjourned meeting must be held in the salaesp
unless another place is specified in the resoldtiothe
adjournment.

3 If a meeting of creditors under clause 3(af)ris
adjourned for less than 30 days, it is not necgdsagive
notice of the time and place of the adjourned megatiher
than by announcement at the meeting that is adgourn

(2) If a liquidator has been appointed and is@mgor if  chaiperson

the liquidator has appointed a nominee and the mesnis present, he or she
must act as the chairperson of a meeting helddardence with clause 3(a)

or (b).

(2) At any meeting of creditors, if the liquidaiar any
nominee of the liquidator, as is applicable, isprasent, or if
there is no liquidator holding office for the tirbeing, the
creditors participating must choose 1 of their nantb act as
the chairperson of the meeting.

3 The person convening a meeting under clauge 3(c
must do everything necessary that would otherwésddne
by the person chairing a meeting.

(1) A quorum for a meeting of creditors is preséat ~ Quorum

(@) 3 creditors who are entitled to vote or their
proxies are present or have cast postal votes;
or
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(b) if the number of creditors entitled to vote does
not exceed 3, the creditors who are entitled to
vote or their proxies are present or have cast
postal votes.

(2) If a quorum is not present within 30 minutes after
time appointed for the meeting, the meeting is @adjed to
the same day in the following week at the same anc
place, or to such other date, time, and placees th
chairperson may appoint, and if, at the adjournedting, a
quorum is not present within 30 minutes after theet
appointed for the meeting, the creditors presetter
proxies are a quorum.

Corporations mz 10. A body corporate that is a creditor may appoint a

actby  representative to attend a meeting of creditorgsoipehalf.
representatives

Keeping of 11. (1) The chairperson of a meeting of creditorsndahe
record of i ; f
atendance ang @S€ Of @ meeting held under clause 3(c), the pesovening the meeting
minutes must—

(a) ensure that an accurate record is kept of all
creditors present or represented at the
meeting, including—

0] the name of each creditor present or
represented; and

(ii) whether the creditor has made a claim,
and the amount of the claim; and

(i)  whether the creditor has filed a proxy
or is present in person; and

(iv)  the total number of creditors present
or represented; and

(b) ensure that minutes are kept of all
proceedings.

(2) Records of attendance or minutes that have been
signed correct by the chairperson or the persomestng the
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meeting are prima facie evidence of the detailended and
proceedings of the meeting.

Part 5—Proxies

() A creditor may exercise the right to vote eithy  Proxies

being present in person or by proxy.

13.
liquidator or, if there is no liquidator, the chaérson of a meeting, to act &t as proxy

(2) A proxy for a creditor is entitled to attend and be
heard at a meeting of creditors as if the proxyenbe
creditor.

(3) A proxy must be appointed by notice in writing
signed by the creditor and the notice must statetier the
appointment is for a particular meeting or a spediferm
not exceeding 12 months.

4) No proxy is effective in relation to a meeting wsia&
copy of the notice of appointment is deliveredhe t
liquidator, or if no liquidator is acting in respexf a
company in liquidation, to the person by whom tbé&ae
convening the meeting was given, not less than iking
days before the start of the meeting.
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Q) A creditor may appoint any person, includihng t |iquidator may

his or her proxy.

(2) Subject to a direction of a meeting of creditors, a
liquidator must not solicit for proxies.

3) Without limiting the orders that the Court may make
if a liquidator has not complied with subclausg {Be Court
may—

(a) order that the liquidator is not entitled to his
or her remuneration; or

(b) make an order removing the liquidator from
office; or

(© make an order declaring any transaction
entered into by the liquidator to be void or
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overturning any vote, and granting such
consequential relief as the Court thinks fit.

Irregularity in 14. If an irregularity that is not material is contaghin the notice

notice of proxy  of nroxy, the liquidator or chairperson of a megtias the case may be, may
accept the proxy as being valid for voting purpo#dse or she is satisfied
that the proxy holder represents the creditor.

Limits on holder 15. () Subject to subclause (2), no person actinguad

of proxy proxy may vote in favour of or against any resantihat would place that
person, either directly or indirectly, in a positito receive any benefit out of
the assets of the company otherwise than as aaredieably with the other

creditors of the company.

(2) Any person who holds a proxy to vote for the
appointment of a liquidator may use the proxy tteva
favour of the appointment of himself or herselfigaidator
if it is not inconsistent with the terms of the pydo do so.

3) If a liquidator who holds a proxy cannot attend a
meeting of creditors called under this Act, heloe may, in
writing, nominate his or her partner (if the liqatdr or is a
member of a partnership) or some person in higor h
employment, to use the proxy on his or her behadfia such
manner as he or she may direct.

(4) Nothing in subclause (3) authorises the person
nominated to vote in a manner that would be in reeintion
of subclauses (1) and (2) if the liquidator hackdainder the
proxy personally.

Part 6—Voting

Entitlement tc 16. (1) For the purpose of determining whether a perso
vote, etc, allowed to vote at a meeting and the value of #rsgn’s claim for voting
determined by . .

chairperson  purposes, the chairperson has the power to deteyfiainthe purpose of the

meeting—

(@) that the person is a creditor of the company;
and

(b) the value of a creditor’s claim against the
company.
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(2) If the chairperson is uncertain as to whether aqgrer
is a creditor of the company or as to the valuthefperson’s
claim against the company, the chairperson musivahe
person to vote subject to the vote being subselyuent
declared invalid in whole or in part by the chargms.

3) A creditor who is not entitled to vote, may, wittet
leave of the liquidator, attend and speak at a imgef
creditors.

(4) A creditor chairing the meeting does not have a
casting vote.

. . . Voting by
17.  Inthe case of a meeting of creditors held undeisi®n 3 of  secured creditors

Part 2 of this Act (liquidations)—
(@) a secured creditor is entitled to vote—

0] for the whole debt if he or she surrenders the
charge to the liquidator for the general benefit
of creditors; or

(ii) in respect of the balance of the debt if he or
she values the charge and claims as an
unsecured creditor for the balance due; or

(i) in respect of the balance of the debt if he or
she realises property subject to a charge and
claims as an unsecured creditor for any
balance due after deducting the net amount
realised;

(b) subject to this Act, if a secured creditor votes in
respect of the creditor’'s whole debt, the credior
taken to have surrendered his or her charge;

(c) a creditor who is not entitled to vote may, witke th
leave of the liquidator, attend and speak at the
meeting.
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When resolution 18. At any meeting of creditors or a class of crediter

adopted resolution is adopted if a majority in number amtle of the creditors or the
class of creditors voting in person or by proxywgipostal vote, vote in
favour of the resolution.

Part 7—Postal voting

Who may cast 19. A creditor entitled to vote at a meeting of creditheld in
postalvote  accordance with clause 3(a), (b), or (c) may ezerthie right to vote by
casting a postal vote in relation to a matter toléeided at that meeting.

Postal vote cast 20. If a creditor votes by casting a postal vote spext of a
'(;‘if;gr?;d o resolution that is to be submitted to the meetimg) @ different resolution is
resolution submitted to the meeting—

(a) the creditor’'s postal vote is invalid in respecttudt
different resolution; but

(b) the creditor may vote, in respect of that different
resolution, either by being present in person optmoxy.

Person authorise 21. (1) The notice of meeting must state the naméef t

tc% L‘;Ct%'\éitzrd person authorised to receive and count postal wotedation to that

votes meeting.
(2) If no person has been authorised to receivecandt
postal votes in relation to a meeting, or if nosperis named
as being so authorised in the notice of the megtitgy
liquidator is deemed to be so authorised.

How to cas 22. A creditor may cast a postal vote on all or anthef matters

postal vote to be voted on at the meeting by sending a markéidg/paper to a person
authorised to receive and count postal votes atiogl to that meeting, so as
to reach that person not less than 2 working dajaré the start of the
meeting or, if the meeting is held under clausg, 3(@t later than the date
named for the return of the voting paper.

Duty of person 23. (1) It is the duty of a person authorised to reeeind

authorised o count postal votes in relation to a meeting—
receive and coul

postal votes .
(@) to collect together all postal votes received by

him or her; and
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(b) in relation to each resolution to be voted on—

0] to count the number of creditors or
creditors belonging to a class of
creditors, as the case may be, voting in
favour of the resolution and determine
the total amount of the debts owed by
the company to those creditors; and

(i) to count the number of creditors or
creditors belonging to a class of
creditors, as the case may be, voting
against the resolution and determine
the total amount of the debts owed by
the company to those creditors; and

(c) to sign a certificate—

0] that he or she has carried out the
duties set out in paragraphs (a) and
(b); and

(ii) stating the results of the counts and
determinations required by paragraph
(b); and

(d) to ensure that the certificate required by
paragraph (c) is presented to the person
chairing or convening the meeting.

(2) A certificate given under subclause (1) in relation
the postal votes cast in respect of a meetingemfitors must
be annexed to the minutes of the meeting.

24. If avote is taken at a meeting held under clafagor (b) on puty of
a resolution on which postal votes have been tiasperson chairing the ~ chairperson
meeting must include the results of voting by ediditors who have sent in a
voting paper duly marked as for or against thelutiem.
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SCHEDULE 3

(Section 13)
POWERS, FUNCTIONS, AND LIABILITIES OF LIQUIDATORS
Part 1—Preliminary Provisions

Power to appoint 1. For the purposes of this Act, the power to appailiquidator
2 or more of a company includes the power to appoint 2 orenparsons as liquidators
liquidators of a company.

o 2. If 2 or more persons are appointed as liquidaibes
};'ﬁ#,'gawrs @ company, those persons must act jointly unlessjieeial resolution of
shareholders, the resolution of the directors efabmpany, or the order of
the Court appointing the liquidators states thatlitpuidators may exercise
their powers individually.

When liguidator 3. Despite anything in this Act, except if the chaige

notrequired to - surrendered or taken to be surrendered or redeenigghidator may, but is

act not required to, carry out any duty or exercise power in relation to
property that is subject to a charge.

Part 2—Powers of Liquidators

Liqutid?tor 4, With effect from the commencement of the liquidatof a
controls

company's asset€Ompany, the liquidator has custody and contrdhefcompany’s assets.

General powers 5. A liquidator has the powers—

€)] necessary to carry out the functions and duties of
liquidator under this Act; and

(b) conferred on a liquidator by this Act.

Specific powers 6. Without limiting clause 5, a liquidator of a conmyehas
power to—

€))] commence, continue, discontinue, and defend legal
proceedings;

(b) carry on the business of the company, to the extent
necessary for the liquidation;
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(d)
(€)

(f)

(9)

(h)

(i)

0)

(k)

appoint a legal practitioner;
pay any class of creditors in full;

make a compromise or an arrangement with creditors
or persons claiming to be creditors or who have or
allege the existence of a claim against the company
whether present or future, actual or contingent, or
ascertained or not;

compromise calls and liabilities for calls, delatsd
liabilities capable of resulting in debts, and wlgj
present or future, actual or contingent, ascerthare
not, subsisting or supposed to subsist between the
company and any person and all questions relabing t
or affecting the assets or the liquidation of, the
company, on such terms as may be agreed, and take
security for the discharge of any such call, debt,
liability, or claim, and give a complete discharge;

sell or otherwise dispose of the property of the
company;

act in the name and on behalf of the company and
enter into deeds, contracts, and arrangementgin th
name and on behalf of the company;

prove, rank, and claim in the bankruptcy or
insolvency of a debtor or shareholder for any bagan
against that person’s estate, and to receive didisle
in the bankruptcy or insolvency, as a separate debt
due from the bankrupt or insolvent and rateablywit
the other separate creditors;

draw, accept, make, and endorse a bill of exchange
promissory note in the name and on behalf of the
company, with the same effect as if the bill orenot
had been drawn, accepted, made, or endorsed by or
on behalf of the company in the course of its
business;

borrow money on the security of the company’s
assets;

71
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0] take out, in his or her name as liquidator, lettérs
administration to a deceased shareholder, and o do
that name any other act necessary for obtaining
payment of money due from a debtor or shareholder
or his or her estate, that cannot be conveniemihed
in the name of the company. In all such cases, the
money due is, for the purpose of enabling the
liquidator to take out the letters of administratir
recover the money, deemed to be due to the
liquidator;

(m) call a meeting of creditors or shareholders for—

Q) the purpose of informing creditors or
shareholders of progress in the liquidation;

(i) the purpose of ascertaining the views of
creditors or shareholders on any matter arising
in the liquidation;

(i) such other purpose connected with the
liquidation as the liquidator thinks fit; and

(n) appoint an agent to do anything that the liquidegtor
unable to do.

Liquidator may 7. A liguidator may enforce the liability of the skaolder or
enforce liability former shareholder in respect of any shares isgu#te shareholder or
of shareholders

former shareholder.

Liquidator may 8. D Subject to clause 9, a liquidator may disclaimerous
disclaim onerous property even though the liquidator has taken mssse of it, tried to sell it,
property or otherwise exercised rights of ownership in fefato it.

(2)  Adisclaimer—

(a) brings to an end, on and from the date of the
disclaimer, the rights, interests, and liabilities
of the company in relation to the property
disclaimed;
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(b) does not, except so far as necessary to release
the company from a liability, affect the rights
or liabilities of any other person.

A liquidator who disclaims onerous property must,

within 10 working days of the disclaimer, give roatin
writing of the disclaimer to any person whose rigate, to
the knowledge of the liquidator, affected by thecthimer.

(4)

A person suffering loss or damage as a result of a

disclaimer under this clause may—

®)

(a) claim as a creditor of the company for the
amount of the loss or damage, taking account
of the effect of an order made by the Court
under paragraph (b);

(b) apply to the Court for an order that the
disclaimed property be delivered to, or vested
in, that person.

The Court may make an order under subclause (4)(b)

if it is satisfied that it is just that the propeshould be
vested in the applicant.

A liquidator is not entitled to disclaim onerousperty if—  Liquidator may

(@)

(b)

be required to
) elect whether to
a person whose rights would be affected by the disclaim onerous

disclaimer of onerous property gives the liquidator PPy
notice in writing requiring the liquidator to elect

whether to disclaim the onerous property before the
close of a date specified in the notice, which ningst

at least 20 working days after the date on whieh th
notice is received by the liquidator; and

the liquidator does not disclaim the onerous priyper
before the close of that date.
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Part 3—Duties of Liquidators

Principal duties 10. The principal duties of a liquidator of a compang, in a
ofliquidator  ragsonable and efficient manner—

(a) to take possession of, protect, realise, and Higti
the assets, or the proceeds of the realisatiomeof t
assets, of the company to its creditors in accarglan
with this Act; and

(b) if there are surplus assets remaining, to disteibut
them, or the proceeds of the realisation of thplasr
assets, in accordance with section 51.

Restriction or 11. (1)  Subject to the leave of the Court, a liquidahwst
purchase of  not, either directly or indirectly, become a pursraof any part of the

company’s assets s
by liquidator ~ COMpany’s assets.

(2) The Court may set aside any purchase made contrary
to this clause, and grant any consequential redagfit thinks
fit.

(3) The Court may give its leave on any conditions that
thinks fit.

Restriction on 12. (1) Subject to the leave of the Court, a liquidabwst
ggg%hsazfgmcesnot purchase goods or services for the purpostsediquidation from any
from persons ~ Person whose connection with him or her would tasuthe liquidator

ey " directly or indirectly obtaining any benefit arigiout of the transaction.

(2) The Court may disallow or recover any benefit made
contrary to this clause.

(3) The Court may give its leave on any conditions that
thinks fit.

Deposit of 13.  Aliguidator must deposit the funds of a companger his
company funds Or her administration in a bank account to theit@dhe company or in a
trust account at a bank on trust for the benefthefcompany.
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14. (1) Despite clause 13, in any liquidation all ay g@art of Investment of
the balance standing to the credit of the comparmniy bank account or "%
trust account kept by the liquidator, and not reggifor the time being to
meet claims made against the company, may be et/@stany bank or in
any Government securities or, if authorised byGbert, any other
securities.

(2) All dividends, interest, and other profits from
investments must immediately on being receivedaié mto
the bank account or trust account kept by thedigtar under
clause 13.

Duties in relatior

15. (1) Subject to subclause (2), the liquidator cbmpany 1o accounts
must—

(@) keep accounts and records of the liquidation
and permit those accounts and records, and
the accounts and records in the company, to
be inspected by—

0] any appointed liquidation committee,
unless the liquidator believes on
reasonable grounds that inspection
would be prejudicial to the liquidation;
and

(i) if the Court so orders, a creditor or
shareholder; and

(b) retain the accounts and records of the
liquidation and of the company for not less
than 1 year after completion of the
liquidation; and

(c) if a liquidator carries on the business of the
company, keep accounting records for the
carrying on of the business of the company
that comply with section 124 of the
Companies Act 2009 to the extent that that
section is applicable.

(2) The Registrar may, whether before or after the
completion of the liquidation—
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(@) authorise the disposal of any accounts and

records; and

(b) require any accounts or records to be retained
for longer than 1 year after the completion of
the liquidation.

Meaning of 16. Inclauses 17 to 19, failure to comply means lafaiof a
failure to comply liquidator to comply with a relevant duty arising—

€)] under this Act or other written laws or other law;

(b) under any order or direction of the Court othentha
an order to comply made under clause 17.

Failure to comply 17. If the Court is satisfied that there is, or hasrhe failure to
comply, the Court may—

(a) relieve the liquidator of the duty to comply whoty
in part; or

(b)  without prejudice to any other remedy that may be
available in relation to a breach of duty by the
liquidator, order the liquidator to comply to thaent
specified in the order.

Consequences of 18.  The Court may, in relation to a person who falsomply
non-compliance  With an order made under clause 17, or is or besatisgjualified to become
with Courtorder - remain a liquidator—

(a) remove the liquidator from office; or

(b) order that the person may be appointed and act, or
may continue to act, as liquidator, despite being
disqualified to act as liquidator.

19. (1) The Court must make, in relation to a person,
prohibition order for a period not exceeding 5 gdéit is shown to the
satisfaction of the Court that the person is uofiact as liquidator by reason
of—

Prohibition order

(@) persistent failures to comply; or

(b) the seriousness of a failure to comply.
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(2) A person to whom a prohibition order applies must
not—

(a) act as a liquidator in a current or other
liquidation; or

(b) act as a receiver in a current or other
receivership.

3) The following is, in the absence of special reagons
the contrary, evidence of persistent failures tmply for the
purposes of this clause—

(a) evidence that on 2 or more occasions within
the preceding 5 years, the Court has made an
order to comply under this clause in respect of
the same person;

(b) evidence that on 2 or more occasions within
the preceding 5 years, an application for an
order to comply under this clause has been
made in respect of the same person and that in
each case the person has complied after the
making of the application and before the
hearing.

(4) A copy of every prohibition order must, within 10
working days of the order being made, be delivénethe
applicant to the Registrar, who must keep it oitedridexed
by reference to the name of the liquidator conakrne

Who may apply

i i i for orders under
Q) An application for an order under this Paryrha 1 o€ 0

(a) a liquidator;
(b) a person seeking appointment as a liquidator;
(© a liquidation committee;

(d) a creditor, shareholder or a director of the
company in liquidation;
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(e) a receiver appointed in relation to property of
the company in liquidation;

()] the Registrar.

(2) No application may be made to the Court by a person
other than a liquidator in relation to a failurectamply

unless notice of the failure to comply has beewueskon the
liquidator not less than 5 working days beforedhee of the
application and, as at the date of the applicatiwere is a
continuing failure to comply.

Court orders 21.  Inmaking an order under this clause, the Coust-ma
under clauses 17

to 19: general ) .
(@) make an order extending the time for

compliance; or
(b) impose terms or conditions; or
(c) make an ancillary order.
Part 4—Court Supervision of Liquidations

Court orders 22.  On the application of the liquidator, a liquidaticommittee,
or, with the leave of the Court, a creditor, shatdér, or director of a
company in liquidation, the Court may—

(a) give directions in relation to any matter arising i
connection with the liquidation; or

(b) confirm, reverse, or modify an act or decisiontf t
liquidator; or

(c) order an audit of the accounts of the liquidatian;

(d) order the liquidator to produce the accounts and
records of the liquidation for audit and to provitie
auditor with the information concerning the conduct
of the liquidation that the auditor requests; or

(e) in respect of any period, review or fix the
remuneration of the liquidator at a level that is
reasonable in the circumstances; or
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(h)
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to the extent that an amount retained by the l@ajoid
as remuneration is found by the Court to be
unreasonable in the circumstances, order the
liquidator to refund the amount; or

declare whether or not the liquidator was validly
appointed or validly assumed custody or control of
property; or

make an order concerning the retention or the
disposition of the accounts and records of the
liquidation or of the company.

Court orders are

23.  The powers given by clause 22— additional to

@)

(b)

24. (1)

other Court
powers

are in addition to any other powers the Court may
exercise in its jurisdiction relating to liquidasaunder
this Act; and

may be exercised—

0] in relation to a matter occurring either before
or after the commencement of the liquidation
or the removal of the company from the
Solomon Islands register; and

(i) whether or not the liquidator has ceased to act
as liquidator when the application or the order
is made.

Defence to act il

. [ ; ; accordance with
Subject to subclause (2), a liquidator isteito rely 274

on having so acted as a defence to a claim ingal& anything done or not
done in accordance with the direction if the liguimt has—

(@)

(b)

obtained a direction of the Court with respect to a
matter connected with the exercise of the powers or
functions of liquidator; and

acted in accordance with the direction.
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(2) The Court may, on the application of any person
order that, by reason of the circumstances in which
direction by the Court was obtained, the liquidatoes not
have the protection given by subclause (1).
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SCHEDULE 4

(Section 13)

OFFICE OF LIQUIDATOR

Part 1—Restrictions on Appointment of Liquidators

1 None of the following may be appointed or act &gw@dator ;. not b
ofa company— appointed or act
as liquidator

(@) a corporation;

(b) a person who is under 21 years of age;

(c) a creditor of the company;

(d) a person who has, within the 2 years immediately
before the beginning of the liquidation, been a
shareholder, employee, director, auditor, or reareiv
of the company or of a related company;

(e) an undischarged bankrupt;

()] a person in respect of whom an order of custody is
force under section 18 or 41 of the Mental Treatme
Act (Cap 103);

(9) a person who is prohibited from being a director or
promoter, or being concerned or taking part in the
management, of a company under this Act.

2. (1) The acts of a person as a liquidator are alih validity of acts
though that person may not be qualified to act laguédator. of liquidators

(2) No defect or irregularity in the appointmentaof

liquidator invalidates any act done by him or hegood

faith.

3. A person must not be appointed as liquidator @frapany  person mus

unless—

(@)

consent to being
appointed
liquidator

the person has consented in writing to the
appointment; and
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(b) as at the time of the appointment, the person bas n
withdrawn the consent.

Court may 4, 1) If there is doubt on a specific ground abobtether
ﬁ;jl'g;etovrvcggfyf the appointment of a person as liquidator of a cGomgps valid, the person,
appointed the company, or any of the company’s creditors aggly to the Court for

an order under subclause (2).

(2) The Court may, on application, make an order
declaring whether or not the appointment was vatidhe
ground specified in the application or on some iogneund.

Part 2—Vacancy in Office of Liquidator

Vacancy in office 5. The office of liquidator becomes vacant if thegoer holding
of liquidator . . . . . e N
office resigns, dies, or is or becomes disqualif@ect as liquidator.

o 6. A person may resign from the office of liquidabyr
P e appointing another person as his or her successbsending or delivering
notice in writing of the appointment of his or Iseiccessor to the Registrar
for registration.

Court may 7. The Court may, on the application of the compamyg

review shareholder or other entitled person, or a direst@reditor of the company,

:‘Scpggggfm °f review the appointment of a successor to a liqoidand may appoint any
person who could be appointed as liquidator uneletien 16, 17, or 18, as
the case may be, to be the liquidator of the compan

Vacancy not 8. If, for any reason other than resignation, a vagatcurs in

f:;;ﬁg&yn the office of liquidator, written notice of the \@@y must immediately be
sent or delivered to the Registrar by the persaatiteg office or, if that
person is unable to act, by his or her personabsgmtative.

Aosointment of 9. If, as the result of the vacation of office byiquidator, no
.ié’lﬂﬁ'a“t;?i’,‘m? person is acting as liquidator, the Registrar mgpoat a person to act as
zlp‘);gfrffe%r liquidator until a successor is appointed undes thause.

, 10. If avacancy occurs in the office of the liquidator a
Appointmentof . . ;
successorby  liquidator has been appointed under clause 9,easabe may be, the Court
Court may, on the application of the company, or a shade or other entitled
person, or a director or creditor of the compamyhe Registrar, appoint any
person who could be appointed as liquidator uneletien 16, 17, or 18, as
the case may be, to be the liquidator of the compan
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11.  Aliquidator appointed under clause 10 must, withd Q‘S’gigiem%fqem
working days of being appointed or being notifiédhis or her appointment, given by

deliver a notice of his or her appointment to tlegiRtrar for registration. ~ SUc®ss%"

12. (2) A person vacating the office of liquidator muf Vacating
practicable, provide such information and give sas$istance to that e o be
person’s successor as he or she reasonably requiadsng over the duties helped

of liquidator.

(2) A person vacating the office of liquidator must
immediately, or within any reasonable time that rhay
specified by that person’s successor, deliver smhiher
successor the following things that are in hisar h
possession or under his or her control—

(a) any records or documents of the company;
(b) other property of the company;

(c) all claims;

(d) accounts and records of the liquidation.

13. (1) A liquidator ceases to hold office on the céetipn | jguidator cease

of the liquidation. to hold office on
completion of

liquidation

2) Subclause (1) does not limit Part 3 or 4 of Schedul
Part 3—Liquidators’ Remuneration

14. (1) Subject to clause 22(f) of Schedule 3, a tgtor Remuneration of
appointed under section 16 or 17 is entitled togdaeasonable liquidators
remuneration for carrying out his or her duties erercising his or her
powers as liquidator.

(2) Unless the Court otherwise orders, a liquidator
appointed under section 18 must charge remuneration
either—

(a) of an amount equal to the amount fixed under
regulations made under this Act; or
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(b) at, or in accordance with, such rate or rates as
may be prescribed under regulations made
under this Act.

Expenses and 15.  The expenses and remuneration of the liquidampayable
remuneration

payable out of OUt Of the assets of the company.
assets of
company
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SCHEDULE 5

(Section 13)
EFFECT OF LIQUIDATION
Part 1—Preliminary Provision

1. With effect from the commencement of the liquidatdf a company's res
company, the rules of the company cannot be altered not to be altered

Part 2—Effect on Company’s Officers and Shareholdes, etc

2. With effect from the commencement of the liquidatof a Eunctions and
company, the directors remain in office but ceadealve powers, functionspowers of
or duties other than those required or permitteetexercised by this Act. grecare
suspended
3. With effect from the commencement of the liquidatdof a  Effect on
company— company’s
shareholders

(@) unless the Court orders otherwise, a share in the
company must not be transferred; or

(b) an alteration must not be made to the rights or
liabilities of a shareholder or former shareholofer
the company; or

(c) a shareholder must not exercise a power under the
rules of the company or this Act, except for the
purposes of this Act.

Part 3—Effect on Proceedings

4. With effect from the commencement of the liquidatof a  egal
company, a person must not, unless the liquidajmres or the Court ordergizeigmgnseﬁgé
otherwise, commence or continue legal proceediggsat the company oror continued

in relation to its property.

5. (1) At any time after the making of an applicattorthe Effect on
Court to appoint a liquidator of a company and befoliquidator is 2;‘;?&1;223
appointed, the company or any creditor or sharehalfithe company before

commencement
may— of liquidation
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(a) in the case of any application or proceeding
against the company that is pending in the
Court or Court of Appeal, apply to the Court
or Court of Appeal, as the case may be, for a
stay of the application or proceeding; or

(b) in the case of any other application or
proceeding pending against the company in
any other court or tribunal, apply to the Court
to restrain the application or proceeding.

(2) The Court or Court of Appeal, as the case may be,
may stay or restrain the application or proceedorgany
terms that it thinks fit.

No enforcemen 6. D With effect from the commencement of the

of rights over [ ; -

company’s liquidation of a company, a person must not, urﬂbe_sllqwdator agrees or
property the Court orders otherwise, exercise or enforcepatinue to exercise or

enforce, a right or remedy over or against propeftyie company.

(2) Nothing in subclause (1) or clause 4 affectsright
of a secured creditor to take possession of, eealis
otherwise deal with, property of the company ovhicl that
creditor has a charge.

Restriction on 7. (1) Subject to subclauses (2) and (3), a credstoot

rights of creditor

to complete entitled to retain the benefit of any executiongass, distress, or attachment
S.Xs?rc;::?nor over or against the property of a company unlesg#ecution process,
attachment distress, or attachment is completed before—

(a) the passing of a special resolution appointing
a liquidator of the company, or the date on
which the creditor had notice of the calling of
a meeting at which such a resolution was
proposed, whichever occurs first; or

(b) the passing of a resolution by the directors of
a company appointing a liquidator of the
company, or the date on which the creditor
had notice of the calling of a meeting at which
such a resolution was proposed, whichever
occurs first; or
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(© the making of an application to the Court to
appoint a liquidator of the company.

(2) Despite subclause (1)—

(a) a person who, in good faith, purchases
property of a company from a court officer
charged with an execution process acquires a
good title as against the liquidator of the
company;

(b) a person who, in good faith, purchases
property of a company on which distress has
been levied acquires a good title as against the
liquidator of the company.

3) The Court may set aside the application of subelaus
(1) to the extent and on any conditions that therCihinks
fit.

(4) For the purposes of this clause—

(a) an execution or distraint against personal
property is completed by seizure and sale; or

(b) an attachment of a debt is completed by
receipt of the debt; or

(c) an execution against land is completed by
sale, and, in the case of an equitable interest,
by the appointment of a receiver.

(5) Nothing in this section limits or affects Part 2 of
Schedule 7.

(1) A court officer must, on being required by a Duties of court
fficer in
xecution process

and any money received in satisfaction or partiifi&action of an execution
or paid to avoid a sale of the property, as the caay be, to the liquidator

if—

(@) the property has been taken in an execution
process; and
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(b) before completion of the execution process,
the court officer charged with the execution
process receives notice that the liquidator of
the company has been appointed.

(2) The costs of the execution process are a firsigehar
on any property or money delivered or transfercethe
liquidator under subclause (1) and the liquidatay rsell all
or some of the property to satisfy that charge.

3) The court officer must retain the proceeds of sale
the money paid for 10 working days if—

(@) property of a company is sold in an execution
process in respect of a judgment for a sum
exceeding $500; or

(b) money is paid to the court officer charged
with the execution process to avoid a sale of
the property.

(4) The court officer must deduct from the amount the
costs of the execution process and pay the batartbe
liquidator if—

(a) within the period of 10 working days, the
court officer has notice of—

0] the calling of a meeting at which a
special resolution is proposed to
appoint a liquidator; or

(ii) the calling of a meeting of the
directors at which a resolution is
proposed to appoint a liquidator or of
a meeting of the directors at which the
appointment of a liquidator is to be
considered; or

(i) the making of an application to the
Court to appoint a liquidator; and

(b) The company is put into liquidation.
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(5) A liquidator to whom money is paid under subclause
(4) is entitled to retain it as against the exemutireditor.

(6) The Court may set aside the application of this
section to the extent, and on any conditions, iththtnks fit.

Part 4—Effect on Certain Conduct

9. (1) If a company is in liquidation, or an applicathas certain conduct
been made to the Court for an order that a comparput into liquidation """
as the case may be, no person may—

(a) leave Solomon Islands with the intention of—

0] avoiding payment of money due to the
company; or

(ii) avoiding examination in relation to the
affairs of the company; or

(i)  avoiding compliance with an order of
the Court or some other obligation
under this Part in relation to the affairs
of the company; or

(b) conceal or remove property of the company
with the intention of preventing or delaying
the liquidator taking custody or control of it;
or

(c) destroy, conceal, or remove records or other
documents of the company.

(2) A person who does not comply with subclause (1)
commits an offence and is liable on conviction fona not
exceeding 250 penalty units or to imprisonmenifterm
not exceeding 2 years, or both.
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SCHEDULE 6

(Sections 13 and 45)
LIQUIDATION COMMITTEES
Part 1—Liquidation Committee

Appointment of 1. (1)  The members of a liquidation committee chdsga
members meeting of creditors or of shareholders take ofiiicmediately.

(2) The liguidator must refer the matter to the Coant]
the Court may make any decision that it thinkdsffithere is a
difference between the decisions of meetings afitoes and
meetings of shareholders on—

(@) the question of appointing a liquidation
committee; or

(b) the membership of a liquidation committee.

. 2. A liquidation committee must consist of not fewiean 3
Membership
persons who are—
€))] creditors or shareholders; or
(b) persons holding general powers of attorney from
creditors or shareholders; or
(c) authorised directors or representatives of comganie
that are creditors or shareholders of the company i
liquidation.
Powers 3. A liquidation committee has the power to—

(a) call for reports from the liquidator on the progres
the liquidation; and

(b) call a meeting of creditors or of shareholders; and

() apply to the Court under Part 3 or 4 of Schedule 3;
and
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(d) assist the liquidator, as appropriate, in the cohdi
the liquidation.

4. A meeting of shareholders called under clauseB{Bt be  apgication of
held in accordance with the company'’s rules (extegtthe liquidator has company's rules
power to give notice of a meeting of shareholdersta act as, or appoint,
the chairperson of the meeting).

5. If, by reason of vacancies in a liquidation conte@t the  inabiity to act
committee is unable to act, the liquidator musk atiéntion to the situation
in the next six-monthly report required to be preplaand sent under section
48.

6. 1) Subject to the leave of the Court, a membex of gfrsct;';gg%f“
liquidation committee of a company must not, eittlieectly or indirectly,  company's assets
become a purchaser of any part of the company&tsass by iquidation

(2) The Court may set aside any purchase made contrary
to this clause, and grant any consequential redagfit thinks
fit.

3) The Court may give its leave on any conditions that

thinks fit.
7. (1)  Subject to the leave of the Court, no memiier o hemoersnot
liquidation committee may directly or indirectly katitled to— from dealings

with company’s
assets

(a) derive any benefit from any transaction
arising out of the assets of the company; or

(b) receive out of the assets of the company any
payment for services rendered by him or her
in connection with the administration of the
assets, or for any goods supplied by him or
her to the liquidator for, or on account of, the
company; or

(© directly or indirectly become the purchaser of
any part of the company’s assets.

(2) If the leave of the Court is sought under subclgdtiye
in respect of any payment for services, the leasg be
given only if the services performed are of a spletature
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and the order must specify the nature of the sesvior
which leave is given.

No remuneratic 8. Except by the leave of the Court, no remuneratiay, under
any circumstances, be paid to a member of a ligoil@ommittee for
services rendered by him or her in the dischargheftiuties attaching to his
or her office as a member of the committee.

. 9. (1) The Court may disallow or recover any benefit
Disallowance or
recoveryof  payment made contrary to clause 7 or 8.
benefits or
payments

(2) The Court may give leave under clause 7 or 8 on any
conditions that it thinks fit.

Part 2—Proceedings at Meetings

Fre 10. (1) The committee must meet at the times as i fiime
quency of . .
meetings to time appoints.

(2) The liquidator or a member of the committee may
also call a meeting of the committee as and wherssary.

11. The committee may act by a majority of its memipgesent

Majorities ; o )
at a meeting, but may not act unless a majorithefcommittee are present.

Resignation 12. A member of the committee may resign by noticeviiting
signed by the member and delivered to the liquidato

Office becoming 13.  The office of a member of the committee becomesansif

vacant the member—

€)] becomes bankrupt; or
(b) compounds or arranges with his or her creditors; or

(c) is absent from 3 consecutive meetings of the
committee without the leave of those members who
together with that member represent the creditors o
shareholders, as the case may be.
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14. (1) A member of the committee may be removed by a Removal of
resolution— member

(a) carried at a meeting of creditors if the member
represents creditors; or

(b) carried at a meeting of shareholders if the
member represents shareholders.

(2) At least 5 working days’ notice of the resolutionsh
be given, which states the object of the meeting.

15.  Avacancy in the committee may be filled by the@ptment  vacancy filled
to the committee of—

(a) a creditor or shareholder, as the case may be; or

(b) a person holding a general power of attorney from,
being an authorised director or representative of,
company that is a creditor or shareholder, asdlse c
may be.

16.  The continuing members of the committee, if neslthan 2, S:g’;‘c';‘enfa‘“;'gct
may act even though a vacancy exists in the comenitt
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SCHEDULE 7

(Section 13)

VOIDABLE TRANSACTIONS AND CHARGES AND RECOVERIES

IN OTHER CASES

Part 1—Voidable Transactions and Charges

Definitions

Division 1—Voidable Transactions

1. In clause 2—

“restricted period” means—

(@)

(b)

(©)

the period of 6 months before the date of
commencement of the liquidation together with the
period commencing on that date and ending at the
time at which the liquidator is appointed; and

in the case of a company that was put into liquothat
by the Court, the period of 6 months before the
making of the application to the Court togetherwit
the period commencing on the date of the making of
that application and ending on the date on whioH, a
at the time at which, the order of the Court wasiea

the period of 6 months before the making of the
application to the Court together with the period
commencing on the date of the making of that
application and ending on the date and at the ¢iine
the commencement of the liquidation if—

0] an application was made to the Court to put a
company into liquidation; and

(i) after the making of the application to the
Court a liquidator was appointed under
section 16 or 17,

“specified period” means—

(@)

the period of 2 years before the date of
commencement of the liquidation together with the



(b)

(©

“transaction”,

(@)

(b)

(©
(d)

(€)
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period commencing on that date and ending at the
time at which the liquidator is appointed; and

in the case of a company that was put into liqudceat
by the Court, the period of 2 years before the mgki
of the application to the Court together with the
period commencing on the date of the making of that
application and ending on the date on which, and at
the time at which, the order was made; and

the period of 2 years before the making of the
application to the Court together with the period
commencing on the date of the making of that
application and ending on the date and at the sime
the commencement of the liquidation if—

0] an application was made to the Court to put a
company into liquidation; and

(i) after the making of the application to the
Court a liquidator was appointed under
section 16 or 17;

in relation to a company, means—

a conveyance or transfer of property by the company
or

the giving of a security or charge over the propeft
the company; or

the incurring of an obligation by the company; or

the acceptance by the company of execution under a
judicial proceeding; or

the payment of money by the company, including the
payment of money under a judgment or order of a
court.
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Voidable 2. (N A transaction by a company is voidable on the
transactions  gpplication of the liquidator if the transaction—

(a) was made—

0] at a time when the company was
unable to pay its due debts; and

(ii) within the specified period; and

(b) enabled another person to receive more
towards satisfaction of a debt than the person
would otherwise have received or be likely to
have received in the liquidation.

(2) Subclause (1) does not apply if the transactiok too
place in the ordinary course of business.

(3) Unless the contrary is proved, a transaction thak t
place within the restricted period is presumedaeehbeen
made—

(a) at a time when the company was unable to
pay its debts; and

(b) otherwise than in the ordinary course of
business.

(4) In determining whether a transaction took placthe
ordinary course of business, no account is, unttegsother
person knew that that was the intent or purposbeof
company, to be taken of any intent or purpose erpért of a
company—

(@) to enable another person to receive more
towards satisfaction of a debt than the person
would otherwise receive or be likely to
receive in the liquidation; or

(b) to reduce or cancel the liability, whether in
whole or in part, of another person in respect
of a debt incurred by the company; or



(© to contribute towards the satisfaction of the
liability, whether in whole or in part, of

another person in respect of a debt incurred by

the company.

Division 2—Voidable Charges

3. In clause 4—
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Definitions

“restricted period” means—

(@)

(b)

(©

the period of 6 months before the date of
commencement of the liquidation together with the
period commencing on that date and ending at the
time at which the liquidator is appointed; and

in the case of a company that was put into liqubtat
by the Court, the period of 6 months before the
making of the application to the Court togethetwit
the period commencing on the date of the making of
the application and ending on the date on whict, an
at the time at which, the order of the Court wasiea
and

the period of 6 months before the making of the
application to the Court together with the period
commencing on the date of the making of that
application and ending on the date and at the ¢siime
the commencement of the liquidation if—

0] an application was made to the Court to put a
company into liquidation; and

(i) after the making of the application to the
Court a liquidator was appointed under
section 16 or 17,

“specified period” means—

@)

the period of 1 year before the date of commencémen

of the liquidation together with the period
commencing on that date and ending at the time at
which the liquidator is appointed; and
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Voidable charges

(b)

(©)

1)
company is voidable on the application of the litztor if the charge was
given within the specified period, unless—

in the case of a company that was put into liquothat
by the Court, the period of 1 year before the mgkin
of the application to the Court together with the
period commencing on the date of the making of the
application and ending on the date on which, and at
the time at which, the order of the Court was made;
and

the period of 1 year before the making of the
application to the Court together with the period
commencing on the date of the making of that
application and ending on the date and at the ¢sime
the commencement of the liquidation if—

0] an application was made to the Court to put a
company into liquidation; and

(i) after the making of the application to the
Court a liquidator was appointed under
section 16 or 17.

A charge over any property or undertaking of a

€)] the charge secures—
0] money actually advanced or paid; or

(ii) the actual price or value of property
sold or supplied to the company; or

(i)  any other valuable consideration given
in good faith by the grantee of the
charge at the time of, or at any time
after, the giving of the charge; or

(b) immediately after the charge was given, the
company was able to pay its due debts; or

(c) the charge is in substitution for a charge given
before the specified period.



(2)
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Unless the contrary is proved, a company giving a

charge within the restricted period is presumelatee been
unable to pay its due debts immediately after gjhre

charge.
5. Clause 4(1)(c) does not apply to the extent that— Exception:
certain kinds of
) substituted
(@) the amount secured by the substituted charge exceggks

the amount secured by the existing charge; or

(b) the value of the property subject to the substitute
charge at the date of the substitution exceeds the
value of the property subject to the existing ckaat
that date.
6. Nothing in clause 4 applies to a charge given bgrapany Exception:

that secures the unpaid purchase price of propghgther or not the chargwarge that

secures unpaid

is given over that property, if— purchase price

(@)

the charge document is executed not later than 30
days after the sale of the property; or

(b) in the case of the sale of an estate or interdaiish,
the charge document is executed not later than 30
days after the final settlement of the sale.
7. For the purposes of clauses 4(1)(a) and 6, idgghwas  payments

given by the company within the period specifiedlmuse 4, all paymentsreceived by
received by the secured party entitled to the @hafter it was given are
deemed to have been appropriated so far as magdaessary—

@)

(b)

(©

secured party

towards repayment of money actually advanced or
paid by the secured party to the company on or afte
the giving of the charge; or

towards payment of the actual price or value of
property sold by the secured party to the company o
or after the giving of the charge; or

towards payment of any other liability of the
company to the secured party in respect of anyrothe
valuable consideration given in good faith on deraf
the giving of the charge.
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Division 3—Procedure for Setting Aside Voidable Trasactions and

Procedure 8. (l)

(2)

3

(4)

Charges

A liquidator who wishes to have a transactiwat is
voidable or a charge that is voidable set asidd-+rus

@)

(b)

file in the Court a notice to that effect
specifying the transaction or charge to be set
aside and, in the case of a transaction, the
property or value which the liquidator wishes
to recover, and also the effect of subclauses
(2), (3), and (4); and

serve a copy of the notice on the other party to
the transaction or the secured creditor entitled
to the charge and on any other person from
whom the liquidator wishes to recover.

A person—

(@)

(b)

who would be affected by the setting aside of
the transaction or charge specified in the
liquidator’s notice; and

who considers that the transaction or charge is
not voidable,

may file in the Court a notice objecting to the
transaction or charge being set aside, and secopya
of that notice on the liquidator, within 20 working
days after the service of the liquidator’s notice.

Unless a person on whom the liquidator’s notice was
served has given notice under subclause (2), éinsdction

or charge is set aside on the 20th working dagr dfie date

of service of the notice.

If 1 or more persons have given notice under
subclause (2), the liquidator may apply to the €éuran
order that the transaction or charge be set aditlat
application must be served on every person reféoéu
paragraph (b) of subclause (1), whether or notgkegon
gave a notice under subclause (2).
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9. If a transaction or charge is set aside, the Qoast make 1 other orders
or more of the following orders—

(@)

(b)

(©

(d)

(€)

(f)

10. (1)

an order requiring a person to pay to the liquidato
respect of benefits received by that person asidtre
of the transaction or charge, such sums as fairly
represent those benefits;

an order requiring property transferred as pathef
transaction to be restored to the company;

an order requiring property to be vested in the
company if it represents in a person’s hands the
application, either of the proceeds of sale of prop
or of money, so transferred;

an order releasing, in whole or in part, a chaigerg
by the company;

an order requiring security to be given for the
discharge of an order made under this clause;

an order specifying the extent to which a person
affected by the setting aside of a transactionyaarb
order made under this clause is entitled to clama a
creditor in the liquidation.

The setting aside of a transaction or an ontigle  Additional
ovisions

under clause 9 does not affect the title or intesea person in property thalRsing o seting
the person has acquired— aside transactior

()

and charges

(a) from a person other than the company; and
(b) for valuable consideration; and

(© without knowledge of the circumstances
under which the property was acquired from
the company.

The setting aside of a charge or an order maderunde

clause 9 does not affect the title or interest péison in
property that the person has acquired—
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Definitions

@)

(b)
(©

as the result of the exercise of a power of sale
by the secured creditor entitled to the charge;
and

for valuable consideration; and

without knowledge of the circumstances
relating to the giving of the charge.

(3) Recovery by the liquidator of property or its

equivalent value, whether under clause 9 or angroth
provision of this Act, or under any other enactmentn
equity or otherwise, may be denied wholly or int g+

@)

(b)

the person, from whom recovery is sought,
received the property in good faith and has
altered his or her position in the reasonably
held belief that the transfer to that person was
validly made and would not be set aside; and

in the opinion of the Court, it is inequitable to
order recovery or recovery in full.

(4) Nothing in the Land and Titles Act restricts the
operation of this clause or clauses 4 to 9.

Part 2—Recovery in Other Cases

Division 1—Transactions at Undervalue

11. In clause 12—

“specified period” means—

(a) the period of 1 year before the date of commencémen
of the liquidation together with the period
commencing on that date and ending at the time at
which the liquidator is appointed; and

(b) in the case of a company that was put into liquddat
by the Court, the period of 1 year before the mgkin
of the application to the Court together with the
period commencing on the date of the making of that
application and ending on the date on which, and at
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the time at which, the order of the Court was made;
and

the period of 1 year before the making of the
application to the Court together with the period
commencing on the date of the making of that
application and ending on the date and at the sime
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the commencement of the liquidation if—

(i)

(ii)

an application was made to the Court to put a
company into liquidation; and

after the making of the application to the
Court a liquidator was appointed under
section 16 or 17;

“transaction” includes the giving of a guaranteealgompany.

12. (2) A liquidator of a company may recover fromany [ .
other party to a transaction any amount by whiehvilue of the undervalue
consideration or benefit provided by the compargeexrled the value of the
consideration or benefit received by the company if

(@)

(b)

(€)

the transaction was entered into by a company
within the specified period; and

the value of the consideration or benefit
received by the company was less than the
value of the consideration provided by the
company, or the company received no
consideration or benefit; and

when the transaction was entered into, the
company—

0] was unable to pay its due debts; or
(i) was engaged, or about to engage, in
business for which its financial

resources were unreasonably small; or

(iii) incurred an obligation knowing that
the company would not be able to
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(d)

perform the obligation when required
to do so; and

when the transaction was entered into, the
other party to the transaction knew or ought to
have known of the matter referred to in
paragraph (c).

(2) A liquidator of a company may recover from any
other party to a transaction any amount by whiehvidue of
the consideration or benefit provided by the corgpan
exceeded the value of the consideration or berezfgived
by the company if—

@)

(b)

(©

(d)

the transaction was entered into by a company
within the specified period; and

the value of the consideration or benefit
received by the company was less than the
value of the consideration provided by the
company, or the company received no
consideration or benefit; and

the company became unable to pay its due
debts as a result of the transaction; and

when the transaction was entered into, the
other party to the transaction knew or ought to
have known that the company would become
unable to pay its due debts as a result of the
transaction.

Division 2—Transactions for Inadequate or Excessiv€onsideration

with Directors, etc

Definitions 13. (1) In clause 14, “specified period” means—

@)

the period of 3 years before the date of
commencement of the liquidation together
with the period commencing on that date and
ending at the time at which the liquidator is
appointed; and



(b)

(©)
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in the case of a company that was put into
liquidation by the Court, the period of 3 years
before the making of the application to the
Court together with the period commencing
on the date of the making of the application
and ending on the date on which, and at the
time at which, the order of the Court was
made; and

the period of 3 years before the making of the
application to the Court together with the
period commencing on the date of the making
of that application and ending on the date and
at the time of the commencement of the
liquidation if—

0] an application was made to the Court
to put a company into liquidation; and

(ii) after the making of the application to
the Court a liquidator was appointed
under section 16 or 17; and

(2) For the purposes of clause 14—

(@)

(b)

the “value of a business or property” includes
the value of any goodwill attaching to the
business or property; and

without limiting the circumstances in which a
company may be taken to be controlled by a
person, a company is controlled by a person,
if that person may, by exercising a power
exercisable by that person (whether with or
without the consent or concurrence of any
other person), appoint or remove all the
directors of the company, or any number of
directors as together hold a majority of voting
rights at a meeting of directors.
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Transactions for 14.  Aliguidator of a company may recover from thesoer,

excessive relative, company, or related company, as the gasebe, any amount by

e eaton scWhich the value of the consideration given for akequisition of the
business, property, or services exceeded the wealilne business, property,
or services at the time of the acquisition if, witthe specified period, the

company has acquired a business or property frothecservices of—

(a) a person who was, at the time of the acquisition, a
director of the company, or a nominee or relatiive o
or a trustee for, or a trustee for a relative afiractor
of the company; or

(b) a person, or a relative of a person, who, at the tf
the acquisition, had control of the company; or

(c) another company that was, at the time of the
acquisition, controlled by a director of the compan
or a nominee or relative of, or a trustee for, or a
trustee for a relative of, a director of the compar

(d) another company that was, at the time of the
acquisition, a related company.

Transactions fo 15.  Aliguidator of a company may recover from thesoer,

Lnoﬁ;]dsﬁgggﬁon relative, company, or related company, as the gasebe, any amount by

with directors, etdvhich the value of the business, property, or sewjior the value of the
shares, at the time of the disposition, provismrissue exceeded the value
of any consideration received by the company ithinithe specified period,
a company has disposed of a business or propenypueided services, or

issued shares, to—

(a) a person who was, at the time of the disposition,
provision, or issue, a director of the companya or
nominee or relative of or a trustee for, or a eador
a relative of, a director of the company; or

(b) a person, or a relative of a person, who, at the tf
the disposition, provision, or issue, had contfadhe
company; or

(c) another company that was, at the time of the
disposition, provision, or issue, controlled by a
director of the company, or a nominee or relatifve o



or a trustee for, or a trustee for a relative afjractor
of the company; or

(d) another company that, at the time of the dispasitio
provision, or issue, was a related company.

Division 3—Court May Set Aside Certain Securities ad Charges
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16. (1) The Court may, on the application of the l@atdr of oyt may set

a company, order that a security or charge, orgfatt created by the
company over any of its property in favour of amyh® persons referred to charges

in subclause (2) must, so far as any security erptbperty is conferred, be
set aside as against the liquidator if—

@

(b)

the company is unable to meet all its debts;
and

the Court considers that, having regard to the
circumstances in which the security or charge
was created, the conduct of the person,
relative, company, or related company, as the
case may be, in relation to the affairs of the
company, and any other relevant
circumstances, it is just and equitable to make
the order.

(2) The persons referred to in subclause (1) are as

follows—

@

(b)

(©)

a person who was, at the time the security or
charge was created, a director of the company,
or a nominee or relative of, or a trustee for, or
a trustee for a relative of, a director of the
company; or

a person, or a relative of a person, who, at the
time when the security or charge was created,
had control of the company; or

another company that was, when the security
or charge was created, controlled by a director
of the company, or a nominee or relative of,

aside certain
securities and



108
or a trustee for, or a trustee for a relative of, a
director of the company; or

(d) another company, that at the time when the
security or charge was created, was a related
company.

Certain securities 17.  Clause 16 does not apply to a security or chdrgehas been
exempted transferred by the person (person A) in whose faitovas originally
created and has been purchased by another perkethéw or not from

person A) if—
(@) at the time of the purchase, the purchaser waa not
person specified in that clause; and
(b) the purchase was made in good faith and for vaduabl
consideration.
Other orders, etc 18. (1) The Court may make any other orders thairikih

proper for the purpose of giving effect to an ondieder this clause.

(2) Nothing in the Land and Titles Act restridtet
operation of this clause or clauses 16 and 17.

Division 4—Contribution for Not Keeping Proper Accounting Records

Contribution for 19. (1) The Court, on the application of the liquidatoay,
gf;geefpmg if it thinks it proper to do so, declare that angrimore of the directors and
accounting former directors of a company is, or are, persgra$ponsible, without
fecords limitation of liability, for all or any part of thdebts and other liabilities of

the company that the Court may direct if—

€)] the company that is in liquidation and is
unable to pay all its debts has failed to comply
with—

0] section 124 of the Companies Act
2009 (which relates to the keeping of
accounting records); or

(i) section 125 of the Companies Act
2009 (which relates to the preparation
of financial statements); and
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(b) the Court considers that—

0] the failure to comply has contributed
to the company’s inability to pay all
its debts, or has resulted in substantial
uncertainty as to the assets and
liabilities of the company, or has
substantially impeded the orderly
liquidation; or

(ii) for any other reason it is proper to
make a declaration.

(2) The Court may give any direction it thinks fit fibie
purpose of giving effect to the declaration.

3) The Court may make a declaration under this clause
even though the person concerned is liable to heicied of
an offence.

20. The Court must not make a declaration under cla@sa When Court ray
: f . not make
relation to a person if the Court considers thatgrson— declaration under
clause 19

(a) took all reasonable steps to secure complianchéy t
company with clause 19(1)(a); or

(b) had reasonable grounds to believe and did belleate t
a competent and reliable person was charged wéth th
duty of seeing that that provision was compliechwit
and was in a position to discharge that duty.

Division 5—Court May Require Persons to Repay Monepr Return
Property

21. (O The Court may, on the application of the I@atdr or oyt may
a creditor or shareholder, do any of the thing®sein subclause (2) if, in :gg;ﬁnﬁiﬂf
the course of the liquidation of a company, it apedo the Courtthata  return property
person who has taken part in the formation or pt@nmf the company, or
a past or present director, manager, liquidataeiver, or officer of the

company, has—
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(@) misapplied, or retained, or become liable or
accountable for, money or property of the
company; or

(b) been guilty of negligence, default, or breach
of duty or trust in relation to the company.

(2) The Court may—

(@) inquire into the conduct of the promoter,
director, manager, liquidator, receiver, or
officer; and

(b) order that person—

0] to repay or restore the money or
property or any part of it with interest
at a rate the Court thinks just; or

(i) to contribute such sum to the assets of
the company by way of compensation
as the Court thinks just; or

(c) if the application is made by a creditor, order
that person to pay or transfer the money or
property or any part of it, with interest at a
rate the Court thinks just, to the creditor.

3) This clause has effect even though the conduct may
constitute an offence.

Division 6—Pooling of Assets

Pooling of assets 22. (1) On the application of the liquidator, or aditer or

f related . Y e .

go:spaasies shareholder, the Court, if satisfied that it i jasd equitable to do so, may
order that—

(a) a company that is, or has been, related to the
company in liquidation must pay to the
liquidator the whole or part of any or all of the
claims made in the liquidation;

(b) if 2 or more related companies are in
liquidation, the liquidations in respect of each
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company must proceed together as if they
were 1 company to the extent that the Court
so orders and subject to such terms and
conditions as the Court may impose.

(2) The Court may make any other order or give any
directions to facilitate giving effect to an orderder
subclause (1) that it thinks fit.

23. (1) In deciding whether it is just and equitaldlertake an g ;iines for
order under clause 22(1)(a), the Court must considefollowing matters— orders

(@)

(b)

(©)

(d)

the extent to which the related company took
part in the management of the company in
liquidation;

the conduct of the related company towards
the creditors of the company in liquidation;

the extent to which the circumstances that
gave rise to the liquidation of the company are
attributable to the actions of the related
company;

any other matters as the Court thinks fit.

(2) In deciding whether it is just and equitable to mak
order under clause 22(1)(b), the Court must consfde
following matters—

@

(b)

(©

the extent to which any of the companies took
part in the management of any of the other
companies;

the conduct of any of the companies towards
the creditors of any of the other companies;

the extent to which the circumstances that
gave rise to the liquidation of any of the
companies are attributable to the actions of
any of the other companies;
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(d) the extent to which the businesses of the
companies have been combined,;

(e) any other matters that the Court thinks fit.

3) The fact that creditors of a company in liquidation
relied on the fact that another company is, or welafed to it
is not a ground for making an order under clause 22




113
SCHEDULE 8

(Section 13)
CREDITORS’ CLAIMS
Part 1—Preliminary Provisions

1. Q) Subject to subclause (2), a debt or liabijisesent or
future, certain or contingent, whether it is anestined debt or a liability Ao

for damages, may be admitted as a claim agair@tn@any in liquidation.

(2) Fines, monetary penalties, and costs to whiinse 4
applies are not claims that may be admitted against
company in liquidation.

Ascertainment of

2 (1)  The amount of a claim must be ascertained #eeat_ *'

date and time of commencement of the liquidation.

2 The amount of a claim based on a debt or Itgbil
denominated in a currency other than the curreficy o
Solomon Islands must be converted into the curreficy
Solomon Islands at the rate of exchange on thealate
commencement of the liquidation.

3. Q) If a claim is subject to a contingency, ofds Claim not 3f
. . . . 1
damages, or, if for some other reason the amoutiieoflaim is not certain, gmount

the liquidator may—

€))] make an estimate of the amount of the claim;
or

(b) refer the matter to the Court for a decision on
the amount of the claim.

2 On the application of the liquidator, or oflaimant
who is aggrieved by an estimate made by the liqaidéhe
Court may determine the amount of the claim dsiritkss fit.
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Fines and
penalties

Claims relating t
debts payable
after
commencement
of liquidation

Claims by
unsecured
creditors

4, Nothing in this Act limits or affects the recovesfy—

(a) a fine imposed on a company, whether before or afte
the commencement of the liquidation of the company,
for the commission of an offence; or

(b) a monetary penalty payable to the Government
imposed on a company by a Court, whether before or
after the commencement of the liquidation of the
company, for the breach of any written law; or

(c) costs ordered to be paid by the company in reldton
proceedings for the offence or breach.

5. (1) A claim in respect of a debt that, but for the
liquidation, would not be payable until a date tissé months, or later than 6
months, after the date of commencement of thedafion is to be treated,
for the purposes of this Part, as a claim for ttesent value of the debt.

(2) For the purposes of subclause (1), the presdué of
a debt is to be determined by deducting from thewrhof
the debt interest at an appropriate rate for thegérom the
date on which the company is put into liquidatione date
when the debt is due.

6. (N A claim by an unsecured creditor against a pmy
in liquidation must be made in the prescribed farmd must—

(a) contain full details of the claim; and

(b) identify any documents that evidence or
substantiate the claim.

(2) The liquidator may require the production of a
document referred to in subclause (1)(b).

3) The liquidator—

(a) must, as soon as practicable, either admit or
reject a claim in whole or in part; and

(b) if the liquidator later considers that a claim
has been wrongly admitted or rejected in
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whole or in part, may revoke or amend that
decision; and

(c) must record in writing any decision made
under this subclause.

4) If a liquidator rejects a claim, whether in wholeiro
part, he or she must immediately give notice irtingiof the
rejection to the creditor.

(5) The costs of making a claim under subclause (1) or
producing a document under subclause (2) must lbdyne
the creditor making the claim.

(6) A person commits an offence and is liable on
conviction to a fine not exceeding 250 penalty sioit to
imprisonment for a term not exceeding 2 years,00h,bf the
person—

(a) makes, or authorises the making of, a claim
under this clause that is false or misleading in
a material particular knowing it to be false or
misleading; or

(b) omits, or authorises the omission, from a
claim under this clause of any matter knowing
that the omission makes the claim false or
misleading in a material particular.

Part 2—Secured Claims

(1) A secured creditor may— Powers of
secured creditors

(@) realise property subject to a charge, if entitled
to do so; or

(b)  value the property subject to the charge and
claim in the liquidation as an unsecured
creditor for the balance due, if any; or

(© surrender the charge to the liquidator for the
general benefit of creditors and claim in the
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liquidation as an unsecured creditor for the
whole debt.

(2) A secured creditor may exercise the power refewwed
in subclause (1)(a) whether or not the securedtorduhs
exercised the power referred to in subclause (1)(b)

Realising secure 8. A secured creditor who realises secured property—
property
(a) may, unless the liquidator has accepted a valuation
and claim by the secured creditor under clause 10,
claim as an unsecured creditor for any balance due
after deducting the net amount realised,;

(b) must account to the liquidator for any surplus
remaining from the net amount realised after
satisfaction of the debt, including interest pagabhl
respect of that debt up to the time of its satt#fac
and after making any proper payments to the holder
of any other charge over the property subject ¢o th

charge.
Valuation of 9. D) If a secured creditor values the security eadns as
security an unsecured creditor for the balance due, if trgyyaluation and any claim

must be made in the prescribed form and—

€)] contain full details of the valuation and any
claim; and

(b) contain full details of the charge including the
date on which it was given; and

(c) identify any documents that substantiate the
claim and the charge.

(2) The liguidator may require production of any
document referred to in subclause (1)(c).
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10.  Ifaclaimis made by a secured creditor undessged, the | iqators

liquidator must—
@)
(b)

(©

duties on receipt
of claim by
secured creditor

accept the valuation and claim; or

reject the valuation and claim, in whole or in part
but—

0] if a valuation and claim is rejected in whole or
in part, the creditor may make a revised
valuation and claim within 10 working days
of receiving notice of the rejection; and

(i) the liquidator may, if he or she later considers
that a valuation and claim was wrongly
rejected, in whole or in part, revoke or amend
that decision; and

record in writing any decision made by the liquatat
under this clause.

11.  The liquidator may, unless the secured creditsirbalised | jquigator may
the property, at any time, redeem the securityayment of the assessed redeem security
value if the liquidator—

(@)
(b)

(©

12. (1)

accepts a valuation and claim under clause 10{a); o

accepts a revised valuation and claim under clause
10(b)(i); or

accepts a valuation and claim on revoking or
amending a decision to reject a claim under clause
10(b)(ii).

The liquidator may at any time, by notice inting, | jquidator may

require a secured creditor, within 20 working daftsr receipt of the notice,require secured

to—

creditor to
exercise powers

(a) elect which of the powers referred to in clause
7 the creditor wishes to exercise; and
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(b) if the creditor elects to exercise the power
referred to in clause 7(1)(b) or (c), exercise
the power within that period.

(2) A secured creditor on whom notice has been served
under subclause (1) who fails to comply with théae is to
be taken as having surrendered the charge tochielditor
under clause 7(1)(c) for the general benefit odlitoes, and
may claim in the liquidation as an unsecured coeddr the
whole debt.

(3) A secured creditor who has surrendered a charge
under clause 7(1)(c) or who is taken as havingesdiered a
charge under subclause (2) may, with the leaveeoCourt
or the liquidator and subject to any conditiong tha Court
or the liquidator thinks fit, at any time beforethquidator
has realised the property charged—

(@) withdraw the surrender and rely on the
charge; or

(b) submit a new claim under this clause.

Offence to maki 13. A person commits an offence and is liable on ottinm to a
T iokating claim fin€ NOt exceeding 1000 penalty units or to imprisent for a term not
exceeding 7 years, or both if the person—

€))] makes, or authorises the making of, a claim under
clause 9 that is false or misleading in a material
particular knowing it to be false or misleading; or

(b) omits, or authorises the omission, from a claimaind
that clause of any matter knowing that the omission
makes the claim false or misleading in a material
particular.
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Part 3—Preferential Claims

14. For the purposes of this Part—

Definitions

“remuneration” in respect of a period of holidayodrabsence from
work through sickness or other good cause musielged as wages
in respect of services rendered to the companygduhat period;

“paid annual leave”, in relation to a person, mealhsums payable
to that person by the company that by or undeneityen law or
any award, agreement, or contract of service ayalpa to that
person by the company as holiday pay.

15. The liquidator must first pay the following, inetlorder of First priority
priority in which they are listed— claims

(@) the fees and expenses properly incurred by the
liquidator in carrying out the duties and exeraisihe
powers of the liquidator and the remuneration ef th
liquidator;

(b) the reasonable costs of a person who applied to the
Court for an order that the company be put into
liquidation, including the reasonable costs of espe
appearing on the application whose costs are atlowe
by the Court;

(c) the actual out-of-pocket expenses necessarily iadur
by a liquidation committee.

16. Q) After paying the claims referred to in clad$ge the  second prioriy
liquidator must next pay the following claims— claims

Employees’ wages or salary

(a) subject to subclause (2), all wages or salary of
any employee, whether or not earned wholly
or in part by way of commission, and whether
payable for time or for piece work, in respect
of services rendered to the company during
the 4 months before the commencement of the
liquidation;
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Employees’ annual leave

(b) subject to subclause (2), paid annual leave
becoming payable to an employee (or if the
employee has died, to any other person in the
employee's right) on the termination of the
employment before or by reason of the
commencement of the liquidation;

Workers compensation

(c) amounts due in respect of any compensation
or liability for compensation payable to an
employee or to the dependents of an employee
that accrued before the commencement of the
liquidation;

Amounts deducted by company from employees’ wagadaoy

(d) subject to subclause (2), amounts deducted by
the company from the wages or salary of an
employee in order to satisfy obligations of the
employee;

Preferential claims under section 35

(e) amounts that are preferential claims under
section 35(2);

Superannuation/Provident fund contributions

)] any contributions payable by the company to
a superannuation scheme or provident fund of
an employee;

Priority payments under other enactments

(9) all sums that by any other enactment are
required to be paid in accordance with the
priority established by this clause.
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(2) The total sum to which priority is to be given unde
subclause (1)(a), (b), (d), (e), or (f) must notthe case of
any 1 employee, exceed $20,000 or any greater artioain
is prescribed at the commencement of the liquidatio

3) If a payment has been made to the following persons
out of money advanced by some person for that [se;pbe
person by whom the money was advanced has, in a
liquidation, the same right of priority in respettthe money
advanced as the employee, or other person recdiving
payment in right of the employee, would have if plagment
had not been made—

(a) an employee of a company on account of
wages or salary;

(b) any such employee or, if the employee has
died, to any other person in the employee’s
right, on account of holiday pay.

17.  After paying the sums referred to in clause 186 litpidator Third priority
must next pay the following to the extent thataheount is for the time ~ ¢aims
being unpaid—

Income tax
(a) tax payable by the company;
Tax deductions

(b) tax deductions made by the company in respecteof th
earnings of employees of the company;

Customs and excise duty

(c) duty payable within the meaning of the Customs and
Excise Act (Cap. 121) .

18. (1) The claims listed in each of clauses 16 and-17 Ranking of

claims in clauses
(a) rank equally among themselves and must bel6and 17
paid in full, unless the assets are insufficient
to meet them, in which case they abate in

equal proportions; and
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(2)

(b) so far as the assets of the company available
for payment of general creditors are
insufficient to meet them, have priority over
the claims of persons in respect of assets that
are subject to a floating charge and must be
paid accordingly out of those assets.

To the extent that the claims to which subclau3e (1

applies are paid out of assets referred to in papégy(b) of
that subclause, the amount so paid is an unsedetddiue
by the company to the secured party.

When landlord o 19. If a landlord or other person has distrained oodgoor
other person haseffects of the company within the month beforedbmmencement of the

distrained on o X
goods, etc |IC]UIdatIOn—

(@)

(b)

the claims to which priority is given by this Pare a
first charge on the goods or effects so distraored
or the proceeds from their sale; but

if any money is paid to a claimant under any such
charge, the landlord or other person has the same
rights of priority as that claimant.

Part 4—Mutual Credit and Set-off

Definitions 20. In this Part—

“related person” includes a related company antlidies a director
of the company in liquidation;

“restricted period” means—

(a)

(b)

the period of 2 years before the date of
commencement of the liquidation together with the
period commencing on that date and ending at the
time at which the liquidator is appointed; and

in the case of a company that was put into liquothat
by the Court, the period of 2 years before the mgki
of the application to the Court together with the
period commencing on the date of the making of that
application and ending on the date on which, and at
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the time at which, the order of the Court was made;
and

the period of 2 years before the making of the
application to the Court together with the period
commencing on the date of the making of an
application and ending on the date and at the sime
the commencement of the liquidation if—

0] the application was made to the Court to put a
company into liquidation; and

(i) after the making of the application to the
Court a liquidator was appointed under
section 16 or 17;

“specified period” means—

(@)

(b)

(©

the period of 6 months before the date of
commencement of the liquidation together with the
period commencing on that date and ending at the
time at which the liquidator is appointed; and

in the case of a company that was put into liquddat
by the Court, the period of 6 months before the
making of the application to the Court togetherhwit
the period commencing on the date of the making of
that application and ending on the date on whioH, a
at the time at which, the order of the Court waslena
and

the period of 6 months before the making of the
application to the Court together with the period
commencing on the date of the making of an
application and ending on the date and at the sime
the commencement of the liquidation if—

0] the application was made to the Court to put a
company into liquidation; and

(ii) after the making of the application to the
Court a liquidator was appointed under
section 16 or 17.
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Mutual credit an 21.  If there have been mutual credits, mutual delstefteer

set-off mutual dealings between a company and a persorsegis or, but for the
operation of this clause, would seek to have arckdmitted in the
liquidation of the company—

(a) an account must be taken of what is due from tlge on
party to the other in respect of those creditsisjedy
dealings; and

(b) an amount due from one party must be set-off agains
an amount due from the other party; and

(c) only the balance of the account may be claimetién t
liquidation, or is payable to the company, as thsec
may be.

Proof for persol 22.  Unless the person proves that, at the time ofrtiresaction or

who is not relate : :

person assignment, the person did not have reason tocal.l:l;mthe company was
unable to pay its debts as they became due, arpefso is not a related
person is not entitled to claim the benefit of aféarising from—

€))] a transaction made within the specified periodndei
a transaction by which the person gave credite¢o th
company or the company gave credit to the person; o

(b) the assignment within the specified period to that
person of a debt owed by the company to another
person.

Proof for person 23.  Unless the related person proves that, at thedintige
whoisrelated  transaction or assignment, the related persondtithave reason to suspect
person .
that the company was unable to pay its debts gdtbeame due, the related
person is not entitled to claim the benefit of aaféarising from—

(@) a transaction made within the restricted periothde
a transaction by which the related person gavdtcred
to the company or the company gave credit to the
related person; or

(b) the assignment within the restricted period to that
person of a debt owed by the company to another
person.
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Exception for

24.  Clauses 21 to 23 do not apply to an amount pajshgable amounts paid or
by a shareholder or former shareholder— payae

(a) as the consideration, or part of the considerafimn,
the issue of a share; or

(b) in satisfaction of a call in respect of an outstagd
liability of the shareholder made by the directors
by the liquidator.

Part 5—Miscellaneous

25. (1) The amount of a claim may include interestaithe
date of commencement of the liquidation—

Interest on claims

(a) at such rate as may be specified or contained
in any contract that makes provision for the
payment of interest on that amount; or

(b) in the case of a judgment debt, at such rate as
is payable on the judgment debt.

(2) If any surplus assets remain after the paymenti of a
admitted claims, interest must be paid at the pitest rate
on those claims from the date of commencementeof th
liquidation to the date on which each claim is paitd if the
amount of the surplus assets is insufficient toipssrest in
full on all claims, payment must abate rateably agnall
claims.

3) If any surplus assets remain after the payment of
interest in accordance with subclause (2), interestt be
paid on all admitted claims referred to in subcta(ly from
the date of commencement of the liquidation todaie on
which the claim is paid at a rate equal to the sxdetween
the prescribed rate and the rate referred to iolaube (1)(a),
as the case may be, and, if the amount of thelsugdsets is
insufficient to pay interest in full on all claimgsayment must
abate rateably among all claims.
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Trade discounts

Periodical
payments

Employees
claims

Notice to

26.

(4) For the purposes of this clause, prescribed rasnme
the rate prescribed in regulations made underAtir, if

no such rate is prescribed, the rate at whichéstés payable
on money due under a judgment of the Court.

A creditor making his or her claim must deductiate

discounts that he or she would otherwise have givilre company had not
gone into liquidation.

27.

1) When any payment (including rent) falls dustated

periods, and liquidation commences at any timerdtien at the beginning
of 1 of those periods, the persons entitled tgonenent may claim up to the
date of commencement of liquidation as if the paynaecrued on a daily

basis.

28.

(2) Nothing in subclause (1) affects the rightha# tessor
of the property to claim rent that accrues on terahe
commencement of liquidation.

1) A person may make a claim on behalf of akhor

number of employees of the company.

29.

(2) A list setting out the names of the employees| the
amounts due to each of them, must be attachea tcldfm.

3) Any claim made in compliance with this clause h
the same effect as if separate claims had been hyaelach
of the employees.

(N Subject to the provisions of this Act, andasdl

creditors to claimotherwise ordered by the Court, the liquidator rivay certain day, which
must not be less than 10 working days from the dftke notice, on or

before which the creditors of the company are t&ertheir claims, and to
establish any priority their claims may have unidart 3 of this Schedule.

(2) The liquidator must give public notice of thayd
fixed in accordance with subclause (1).
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30. (0 Subject to subclause (2), any creditor whis fiai Failure to clairr
make a claim on or before the day fixed in accocdanith clause 29 will bé;éﬁ;g fixed for
excluded from the benefit of any distribution méeéore his or her claim is
made.

(2) A creditor who makes a claim after the day fixed in
accordance with clause 29 and whose claim is aeldnist
entitled to receive the benefit of any distributfoom which
the creditor was previously excluded if any asestsain, or,
in the opinion of the liquidator, are likely to ram, available
for distribution.

31. (1)  Subject to subclause (2), any creditor whts fia Failure to
establish any priority that the creditor’s claimyneve on or before the da;@stgblisp pgit?rity
fixed in accordance with clause 29 must be excldd®d objecting to any C?éin?sy weaor

distribution made before the priority of that claigrestablished.

(2) The liguidator may, in making any distribution afte
the claim is admitted, make an assumption as ttioeity
that the claim may have and accord the creditobémefit of
the distribution accordingly.

3) A creditor who establishes the priority of the
creditor’s claim after the day fixed in accordamgth clause
29 is entitled to receive the benefit of any dimition from
which the creditor was previously excluded (if aifygny
assets remain, or, in the opinion of the liquidasoe likely to
remain, available for distribution.

32. (1) If any creditor applies to the Court for anler Dividends in
reversing or modifying the decision of a liquidatoreject the creditor’s respectof
claim, the liquidator may in any such case makeipron for the dividend rejected clams
on the claim, and the probable cost of the apptinah the event of the
claim being admitted.

(2) If no notice of an application has been given withi
the time specified in this Act or in regulationsdeainder
this Act for appeals to the Court from a decisibthe
liquidator, the liquidator must exclude all claithat have
been rejected from participation in the dividend.
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Costs of 33.  If any creditor applies to the Court for an ordarersing or
proceedings  Modifying the decision of a liquidator to rejecettreditor’s claim, the Court
reling o may, if it thinks fit—

liquidator’s
decision on claim

€))] allow any costs of any creditor to be added to the
creditor’s claim;

(b) allow any costs of any party to be paid out of the
assets of the company, such costs being deemexd to b
expenses of the liquidator;

(c) order any costs to be paid by any party to the
proceedings other than the liquidator.
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SCHEDULE 9

(Section 57)
LIQUIDATION OF ASSETS OF OVERSEAS COMPANIES

1. Division 2 of Part 2 of this Act applies to thgdidation of  modified
the assets in Solomon Islands of an overseas compith the following gﬁ’v"i's'ic:rﬁ'gno‘f’fpar
modifications and exclusions— 2 of this Act

(@) references to assets are to be taken as references
assets in Solomon Islands;

(b) references to a company are to be taken as refesgenc
to an overseas company;

(c) references to removal from the Solomon Islands
register are to be taken as references to ceasing t
carry on business in Solomon Islands;

(d) the following provisions do not apply to such a
liquidation—

0] clause 6 of Schedule 3;
(ii) clauses 1 and 3 of Schedule 5;

(e) clause 2 of Schedule 5 does not affect the terfure o
directors of an overseas company, but the overseas
company and its directors cease to have any powers,
functions, or duties in relation to the company’s
assets in Solomon Islands, other than those retjuire
or permitted to be exercised by Division 2 of Padf
this Act;

)] section 53 applies to such a liquidation, but indtef
making the statement required by subsection
(1)(b)(iii) of that section, the liquidator musate that
the company has ceased to carry on business in
Solomon Islands and is ready to be removed from the
overseas register.
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Rights of action

2. Nothing in this Act excludes the right of a crediof an

notaffected  Qverseas company in relation to the assets of whiajuidator has been

appointed—

(@)

(b)

to bring proceedings outside Solomon Islands agains
the overseas company in relation to a debt not
claimed in the liquidation or the balance of a debt
remaining unpaid after the completion of a
liquidation; or

to bring an action in Solomon Islands in relation t
the balance of a debt remaining unpaid after the
completion of a liquidation.
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SCHEDULE 10

(Section 59(3) and Clause 3 of Schedule 11)

POWERS, DUTIES, AND LIABILITIES OF RECEIVERS

1. A receiver appointed by, or under a power confehy a

Part 1—Preliminary Provisions

Receiver is

document is the agent of the grantor unless ksessly provided otherwisgrantor's agent
in the document by or under which the receiver agsointed.

2. Two or more receivers may act jointly or severédiyhe Exercise of

powers by 2 or

extent that they have the same powers unless thertgnt under which, or more receivers
the order of the Court by which, they are appoimegressly provides

otherwise.

Part 2—Powers of Receivers

3. Subject to the document or the order of the Cappibinting  General powers

the receiver, a receiver may exercise the followiogeers— of receivers

(a) demand and recover income of the property in
receivership;

(b) issue receipts for income recovered;

(c) manage the property in receivership;

(d) insure the property in receivership;

(e) repair and maintain the property in receivership;

()] inspect at any reasonable time documents thaerelat
to the property in receivership and that are in the
possession or under the control of the grantor;

(9) exercise, on behalf of the grantor, a right to at$p
documents that relate to the property in receivprsh
and that are in the possession or under the caofteol
person other than the grantor;

(h) if the receiver is appointed in respect of all or

substantially all of the property of a grantor, mha
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the registered office of the grantor or addresghath
the documents of the grantor are kept;

0] buy and sell the property in receivership in the
ordinary course of business.

Receiver may 4, (N A receiver may execute in the name and onlbeha
eane - the grantor all documents necessary or incideattie exercise of the
receiver's powers.
(2) A document signed on behalf of a grantor by a
receiver is deemed to have been properly signetey
grantor.
Power to claim 5. (N A receiver has the same powers as the diofos

amounts unpaid

on shares grantor that is a company or, if the grantor is\tgevound up or in

liquidation, as the directors would have if it weast being wound up or in
liquidation, to—

(a) make claims against the shareholders, or
former shareholders, of the company in
respect of any uncalled capital that is, or any

unpaid amount in respect of any shares issued

by the grantor that are, charged under the
document by or under which the receiver was
appointed; and

(b) charge interest on, and enforce payment of,
any uncalled capital or unpaid amount.

(2) The exercise of a power under subclause (1) is, as
between the shareholders, or former shareholdetiseo
grantor affected and the grantor, deemed to bex@ipo
properly exercised by the directors of the grantor.

gsg@“f’g:g‘jdn 6.. (l) If the consent of a mortgagee is.requiremmstale of
order authorisingproperty in receivership and the receiver is unéblebtain that consent, the
sale of property yaceiver may apply to the Court for an order auiing the sale of the

property, either by itself or together with othesets.

(2) The Court may make any order that it thinks fit
authorising the sale of the property by the reaeivieis
satisfied that—
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(@) the receiver has made reasonable efforts to
obtain the mortgagee’s consent; and

(b) the sale—

0] is in the interests of the grantor and
the grantor’s creditors; and

(ii) will not substantially prejudice the
interests of the mortgagee.

(3)  An order under this clause may be made on any
conditions that the Court thinks fit.

7. (1) Subject to subclause (2), a receiver may,astlee -
Court orders otherwise, be appointed or continuct@s a receiver and  receiver on
exercise all the powers of a receiver in respegroperty of a company that %"
has been put into liquidation.

(2)  Areceiver holding office in respect of property
referred to in subclause (1) may act as the ageheo
grantor only—

(a) with the approval of the Court; or

(b) with the written consent of the liquidator as
the case may be.

(3)  Areceiver who, by reason of subclause (2), is not
able to act as the agent of the grantor does gotdson only
of that fact, become the agent of a person by wboim
whose interests the receiver was appointed.

4) A debt or liability incurred by a grantor throudtet
acts of a receiver who is acting as the agentefthntor in
accordance with subclause (2) is not a cost, charge
expense of the liquidation.
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Part 3—Duties of Receivers

Division 1—Duties

Principal duties 8. 1) A receiver must exercise the receiver’'s poviuers
of receivers
(@) good faith and for a proper purpose; and
(b) a manner they believe on reasonable grounds
to be in the interests of the person in whose
interests the receiver was appointed.
(2) If a receiver appointed under a document acts es do
not act in accordance with any directions giverthgyperson
in whose interests the receiver was appointedetteiver—
(@) is not in breach of the duty referred to in
subclause (1)(b); but
(b) is still liable for any breach of the duty
referred to in subclause (1)(a) or the duty
referred to in clause 9.
(3) Nothing in this clause or clause 9 limits or aftect
clause 10.
Other interests 9. To the extent consistent with clause 8, a recaivest

L%Cr]esji‘ée;mUSt exercise their powers with reasonable regard tantieeests of—

€))] the grantor; and

(b) persons claiming, through the grantor, interestaén
property in receivership; and

(c) unsecured creditors of the grantor; and

(d) guarantors who may be called on to fulfil obligago
of the grantor.
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10.  Areceiver who exercises a power of sale of prigpar Duty of receiver
receivership owes a duty to obtain the best peasanably obtainable as ageing property
the time of sale to—

(a) the grantor; and

(b) persons claiming, through the grantor, interestaén
property in receivership; and

(c) unsecured creditors of the grantor; and

(d) guarantors who may be called on to fulfil obligago
of the grantor.

11.  Despite any written law or other law or anythimmtained in | oy iy for
the document appointing the receiver— breach of duty
imposed by
clause 10
(@) a receiver is still liable for a breach of the duty

imposed by clause 10 even though the receiver was
acting as the grantor’s agent or under a power of
attorney from the grantor; and

(b) the receiver is not entitled to compensation or
indemnity from the property in receivership or the
grantor in respect of any liability incurred by the
receiver arising from a breach of the duty impdsgd
clause 10.

12. A receiver must keep money for the property irené&rship  puy in relation
separate from— to money

(a) other money received in the course of, but notireja
to, the receivership; and

(b) other money held by or under the control of the
receiver.

13. (1) A receiver must, at all times, keep account&B@rds ,..ounting
that correctly record and explain all receipts,enqgiture, and other records
transactions for the property in receivership.

2 The accounting records must be retained by the
receiver for not less than 7 years after the rership ends.



136

Duty to notify 14. (1) A receiver of a grantor that is a company who

breaches of Acts considers that the company or any director or effaf the company has
committed an offence against this Act, or the ComgmAct must report
that fact to the Registrar.

(2)  Areport made under subclause (1), and any
communications between the receiver and Registtatimg
to that report, are protected by absolute privilege

(3) Nothing in subclause (1) imposes a duty on a receiv
to investigate whether any offence of the kind mefe to in
that subclause has been committed.

(4)  Areceiver who fails to comply with subclause (1)
commits an offence and is liable on conviction fona not
exceeding 50 penalty units.

Division 2—Failure to Comply with Duties

15. 1) If the Court is satisfied that there is, os lh&en, a
failure to comply, the Court may—

Order to comply

(a) relieve the receiver of the duty to comply,
wholly or in part; or

(b) without prejudice to any other remedy that
may be available in relation to a breach of
duty by the receiver, order the receiver to
comply to the extent specified in the order.

(2) No application may be made to the Court in relation
to a failure to comply unless—

(@) notice of the failure to comply has been
served on the receiver not less than 5 working
days before the date of the application; and

(b) as at the date of the application, there is a
continuing failure to comply.
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16. (1) The Court must make an order prohibiting @R, hipition order
from acting as a receiver for a period not exceg8igears if the Court is
satisfied that the person is unfit to act as aivecdy reason of—

(a) persistent failures to comply; or
(b) the seriousness of a failure to comply.

(2) A person to whom a prohibition order applies must
not—

(@) act as a receiver in any receivership;
(b) act as a liquidator in any liquidation.

3) In the absence of special reasons to the contrary,
evidence of the following is evidence of persistailtires to
comply—

(@) that on 2 or more occasions within the
preceding 5 years, a court has made an order
to comply in respect of the same person; or

(b) that on 2 or more occasions within the
preceding 5 years, an application for an order
to comply has been made in respect of the
same person and that in each case the person
has complied after the making of the
application and before the hearing.

17. An application for an order under clause 15 ooflboth may appl
may be made by— for orders

(@) the Registrar; or

(b) a receiver; or

(c) a person seeking appointment as a receiver; or
(d) the grantor; or

(e) a person with an interest in the property in
receivership; or
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a creditor of the grantor; or
a guarantor of an obligation of the grantor; or

if the grantor is a company, or a liquidator of the
grantor; or

if the grantor is a person who has been adjudged
bankrupt, the Official Receiver of the estate & th
grantor.

In making an order under clause 15 or 16 ¢in kbibe

(a) extend the time for compliance; or
(b) impose any conditions; or
(c) make any ancillary orders.

A copy of every order made under clause 15 or 16

must, within 10 working days of the order being mdake
delivered by the applicant to the Registrar of@oeirt who
must keep it on a public file indexed by referetacthe name
of the receiver concerned.

()

(9)

(h)

(i)
Court orders: 18. (l)
general Court may—

(2)
General liability 19. (l)
ofreceiver  personally liable—

Part 4—L.iability of Receivers

Division 1—L.iability

Subject to subclauses (2) and (3), a recésver

(a) on a contract entered into by the receiver in
the exercise of any of the receiver’s powers;
and

(b) for payment of wages or salary that, during
the receivership, accrue under a contract of
employment relating to the property in
receivership and entered into before the
appointment of the receiver if notice of the
termination of the contract is not lawfully
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given within 10 working days after the date of
appointment; and

(c) for the payment of remuneration under any

contract with a director of a grantor if the
receiver has expressly confirmed the contract.

A contract referred to in subclause (1)(a) may kel

or limit the personal liability of a receiver whemot
appointed by the Court.

®3)

The Court may, on the application of a receiver and

on any conditions that the Court thinks fit, extéhe period
within which notice of the termination of a contrac
required to be given under subclause (1)(b).

4)

Every application must be made before the expiry of

the 10-day working period.

20. (1)

Subject to subclauses (2) and (3), a recégver ~ Liabilty forrent

personally liable, to the extent specified in sahsk (2), for rent and any payments
other payments becoming due under an agreemerissnpst the date of

the receiver’s appointment relating to the usesgssion, or occupation by

the grantor of property in receivership.

(2)

The liability of a receiver under subclause (1) is

limited to that portion of the rent or other payrsewhich is
attributable to the period commencing 10 workingdafter
the date of the appointment of the receiver andhgnah
whichever is the earlier of—

®3)

(a) the date on which the receivership ends; or

(b) the date on which the grantor ceases to use,
possess, or occupy the property.

The Court may, on the application of a receiver—

(a) limit the liability of the receiver to a greater
extent than that specified in subclause (2); or

(b) excuse the receiver from liability under
subclause (1).
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(4) Nothing in subclause (1) or (2) —

(@) must be taken as giving rise to an adoption by
a receiver of an agreement referred to in
subclause (1); or

(b) renders a receiver liable to perform any other
obligation under the agreement.

Division 2—Relief from Liability

Receiver i 21. (1) A receiver is entitled to an indemnity outtloé
f—:‘ntitledAto‘ property in receivership in respect of the recésvpersonal liability under
indemnity clause 19 or 20.

(2) Nothing in this clause or clause 19 or 20—

(@) limits any other right of indemnity to which a
receiver may be entitled; or

(b) limits the liability of a receiver on a contract
entered into without authority; or

(c) confers on a receiver a right to an indemnity
in respect of liability on a contract entered
into without authority.

c . 22. (1) The Court may relieve a person who has acead a
ourt may reliev . R )
receiver from  receiver from all or any personal liability incudran the course of the
personal liability . C g D

receivership if it is satisfied that—

(a) the liability was incurred solely by reason of a
defect in the appointment of the receiver or in
the document or order of the Court by or
under which the receiver was appointed; and

(b) the receiver acted honestly and reasonably;
and

(c) the receiver ought, in the circumstances, to be
excused.

(2) The Court may exercise its powers under subclause
(1) on any conditions that it thinks fit.
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3) A person in whose interests a receiver was appbinte
is liable, on any conditions that the Court thifiksto the
extent to which the receiver is relieved from llapiby the
Court.

Part 5—Court Supervision of Receivers

23. () The Court may, on the application of a receive Court directions

(a) give directions in relation to any matter
arising in connection with the carrying out of
the receivership by the receiver; or

(b) revoke or vary those directions.

(2) Subject to subclause (3), it is a defence to aclai
against a receiver in relation to any act or oroisdly the
receiver that the receiver acted or omitted tdract
accordance with a direction given under subclalise (

3) The Court may, on the application of a person
referred to in clause 17, order that, by reasahef
circumstances in which a direction was obtainedeund
subclause (1), a receiver is not entitled to tluégmtion given
by subclause (2).

24. (1) The Court may, on the application of a person Court orders:

referred to in subclause (2)— receiver's
remuneration an
. . . . validity of
(a) in respect of any period, review or fix the  appointment

remuneration of a receiver at a level which is
reasonable in the circumstances; or

(b) to the extent that an amount retained by a
receiver as remuneration is found by the Court
to be unreasonable in the circumstances, order
the receiver to refund the amount; or

(© declare whether or not a receiver was validly
appointed in respect of any property or validly
entered into possession or assumed control of
any property.
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Court orders ar
additional to
other Court
powers

25.

(2) Any of the following persons may apply to the Court
(a) the receiver,;
(b) the grantor;
(c) a creditor of the grantor;

(d) a person claiming, through the grantor, an
interest in the property in receivership;

(e) the directors of the grantor or, in the case of a
grantor that is in liquidation, the directors of
the grantor at the time the liquidator was
appointed;

)] if the grantor is a company, a liquidator;

(9) if the grantor is a person who has been
adjudged bankrupt, the Official Receiver of
the estate of the grantor.

3) The Court may, on the application of a person
referred to in subclause (2), revoke or vary areprndade
under subclause (1).

The powers given by clauses 23 and 24—

(a) are in addition to any other powers the Court may
exercise under this Act or any other Act; and

(b) may be exercised whether or not the receiver has
ceased to act as receiver when the application is
made.
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SCHEDULE 11

(Section 59(2))

OFFICE OF RECEIVER

The following persons must not be appointed olac Persons not to be

@)
(b)
(©
(d)

(€)

()
(9)

(h)

(i)

appointed
receiver

a body corporate;
a person who is under 21 years of age;
a creditor of the grantor;

a person who is, or who has within the period of 2
years immediately before the commencement of the
receivership been—

0] a director or employee of the grantor; or

(ii) a director or employee of a mortgagee of the
property in receivership;

a person who has, or who has had within the pafiod

2 years before the commencement of the receivership
an interest, whether direct or indirect, in a share
issued by the grantor;

a person who is an undischarged bankrupt;

a person in respect of whom an order of custody is
force under section 18 or 41 of the Mental Treatmen
Act (Cap 103);

a person in respect of whom an order has been made
under clause 15 or 16 of Schedule 10;

a person who is prohibited from being a director or
promoter of or being concerned or taking part i th
management of a company under, the Companies Act
2009;
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()] a person who is disqualified from acting as a nesrei
by the document that confers the power to appoint a
receiver.
Validity of acts 2. 1) Subject to subclause (2), no act of a recas/arvalid

ofreceivers  merely because the receiver was not validly appdiot is disqualified from
acting as a receiver or is not authorised to dathe

(2) No transaction entered into by a receiver valiil
merely because the receiver was not validly appdiot is
not authorised to enter into the transaction urtlesperson
who deals with the receiver knows, or ought to kniat the
receiver was not validly appointed or did not hau¢hority
to enter into the transaction.

Court may 3. The Court may, in respect of a person who is dikfied
declare whether Under clause 1 to become or remain a receivenilsrtb comply with an
receivervaldly - order made under clause 16 of Schedule 10—

(@) order that the person may be appointed and act or
may continue to act as a receiver, despite clause 1

(b) remove the person from office.

4, The Court may, on making an order that removebasrthe
Court orders for . . .
protecting effect of removing, a receiver from office, make anders that the Court
propertyon  thinks fit—

€))] for preserving the property in receivership;

(b) requiring the receiver for that purpose to make
available to any person specified in the order any
information and documents in the possession ormuunde
the control of the receiver.

Vacancy in office 5. The office of receiver becomes vacant if the petsalding
of receiver office resigns, dies, or is or becomes disqualifiader clause 1.
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6. Q) A receiver appointed under a power conferned b pow receiver
document may resign office by giving not less tBamorking days’ writtenmay resign
notice of the receiver’s intention to resign to gfegson who appointed the
receiver.

(2) A receiver appointed by the Court must notgesi
office without first obtaining the leave of the Cbto do so.

7. (1) A person who vacates office as receiver (tat Cl;ct::c;f
person is unable to act, that person’s legal reptesive) must:

(a) if the vacancy arose because of the
disqualification of the person holding office
as receiver, immediately notify the person
who appointed the receiver; and

(b) if the receiver held office in relation to the
property of a company, within 5 working days
of the vacancy occurring, give written notice
of the vacancy to the Registrar for registration
in the register of charges kept by the
Registrar; and

(© in all cases, immediately give public notice of
the vacancy.

(2) A person who fails to comply with subclause (1) caits an
offence and is liable on conviction to a fine neteeding 25
penalty units.

8. (1) A person vacating the office of receiver mifst,  \/,cting
practicable, provide any information and give asgistance in the conduggceiver's b
successor to be
of the receivership to the receiver’'s successohatsperson reasonably nelped

requires.

(2) On the application of a person appointed tcfil
vacancy in the office of receiver, the Court mayjkenany
order that the Court considers necessary or désitab
facilitate the performance of the receiver’s duties
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COMPANIES (INSOLVENCY AND RECEIVERSHIP BILL 2009

OBJECTS AND REASONS

The objects of the Bill are —

(a) to provide a modern and up-to-date framework whidhcover
companies when they are insolvent or placed inivecghip;

(b) to provide a more streamline approach to the comfzam
framework and separate the general company law finem
corporate insolvency provisions;

(© to provide a clearer statement of law relatingstmeivers which
currently sits within the common law; and

(d) to facilitate better access and provide user flielav of
insolvency and receivership.

MINISTER FOR COMMERCE, INDUSTRY AND
EMPLOYMENT



