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COMPANIES BILL 2009
PART 1—PRELIMINARY PROVISIONS
This Act may be cited as the Companies Act 2009.

This Act commences on a date appointed by the kinks/

notice published in th&azette.

3.

Definitions and other interpretation provisionsttapply to

this Act are set out in Schedule 1.

4.

The purposes of each Part of this Act are —

(a) Part 1 deals with preliminary matters setting tiet t
title of this Act and words defined for the purpasge

this Act, including its application to the Crown;

(b) Part 2 deals with incorporating new companies,

Short title

Commencement

Interpretation

Purposes of each
Part

including provisions concerning changes to company
names, company rules, and changes to the registered
office and postal address of companies. Schedules 2
to 5 contain model rules applicable to each categor

of companies;

(c) Part 3 deals with shares, the legal nature andsrigh
attached to them, including their issuance, divitden

acquisition, redemption, transfer and registration;

(d) Part 4 deals with shareholders and their legal
relationship with the company and directors,
including the procedure for the minority buy-out
procedure set out in Schedule 6;

(e) Part 5 deals with the powers, duties, and liabgiof
directors;

()] Part 6 deals with enforcement;

(@) Part 7 deals with company administration. Division

sets out dealings with third parties — how to kimal
company. Division 2 relates to company records.

Division 3 sets out the documents that must betsent
the Registrar (for example, the annual return)taed
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shareholders (for example, the annual report).
Division 4 sets out requirements concerning
accounting records, financial statements, and
auditors;

(h) Part 8 together with Schedule 7 deals with
amalgamations;

0] Part 9 deals with offering securities to the public

) Part 10 relates to the removal of companies fran th
Solomon Islands register;

(K) Part 11 deals with overseas companies;
0] Part 12 deals with community companies;

(m)  Part 13 deals with the Registrar of Companies, the
register under this Act, and registration requiretage

(n) Part 14 sets out some miscellaneous provisions,
including offence provisions, regulation-making
powers, repeals, and transitional and savings
provisions.

Act binds the 5. This Act binds the Crown.
Crown

PART 2—INCORPORATING NEW COMPANIES
Division 1—Method of Incorporation

Application for 6. (1)  Any person may, either alone or together \aitbther
registration  person, apply for registration of a company unter Act.

(2) An application for registration of a companushbe
made to the Registrar in the prescribed form.

3) An application for registration of a companystu
specify—

(a) the name of the company, which must comply
with section 10; and

Act bind.

Govenm



(4)
by—

(b)

(©)

(d)

(e)

()

(9)

(h)

(i)

whether the company is a private company, a
public company or a community company;
and

whether the rules of the company differ from
the model rules set out in Schedule 2 (in the
case of a private company) or Schedule 3 (in
the case of a single shareholder company) or
Schedule 4 (in the case of a public company)
or Schedule 5 (in the case of a community
company); and

the full name, residential address, and postal
address of every director of the proposed
company; and

whether each person named as a director of

the company has consented to act as a director

of the company; and

the full name of every shareholder of the
proposed company, and the number of shares
to be issued to every shareholder; and

the registered office of the proposed
company; and

the postal address of the company, which may
be the registered office or any other postal
address; and

in the case of a community company, a
statement describing the community interest.

An application for registration must be accompanied

@

(b)

a copy of the company rules if they differ
from the model rules; and

the prescribed fee.

15
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Certificate of
incorporation

Effect of
incorporation

Registration as

private
company,

public compan’
or community

company

7. As soon as the Registrar receives an application fo
registration that complies with section 6, the Regr must—

€))] enter the company on the Solomon Islands register;
and

(b) issue a certificate of incorporation in respedtaf
company.

8. 1) A certificate of incorporation of a company is
conclusive evidence that—

(a) all the requirements of this Act as to
incorporation have been complied with; and

(b) on and from the date of incorporation stated in
the certificate, the company is incorporated
under this Act.

(2) A company incorporated under this Act is a legal
entity in its own right separate from its shareleosd and
continues in existence until it is dissolved.

9 ) A company may be registered as a private cognpan
if—

(a) its rules prohibit it from offering its securities
to the public; and

(b) its rules restrict the number of shareholders in
the company to not more than 50; and

(c) it has not more than 50 shareholders.

(2) A company that is not registered as a private
company is a public company.

(3) A public company may apply to the Registrar to be
registered as a private company if—

(a) the company meets the requirements in
subsection (1); and
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(b) the application has been approved by
shareholders by special resolution; and

(c) the company provides the Registrar with a
copy of the company rules if they differ from
the model rules.

4) If a public company applies to the Registrar under
subsection (3), the Registrar must—

(a) amend the registration of the company
accordingly; and

(b) issue a new certificate of incorporation for the
company in the prescribed form.

(5) A private company may apply to the Registrar to be
registered as a public company, with the approfal o
shareholders by special resolution.

(6) A private company must apply to be registered as a
public company if it ceases to meet the requiresant
subsection (1).

7 The Registrar must register the company as a public
company, and issue a new certificate of incorporetdr the
company in the prescribed form if—

(a) an application is made to the Registrar in
accordance with subsection (5) or (6); or

(b) it comes to the Registrar’s attention that a
private company has ceased to satisfy the
requirements of subsection (1); and

(c) the company provides the Registrar with a
copy of the company rules if they differ from
the model rules.

(8) A private company may be registered as a community
company under this section where the company hds as
principal objective the promotion of the commurnitterest.



18
Division 2—Names

Name of 10 (1) The name of a company must end with the word
MRV “Limited” or “Ltd”.

(2) If the company is a community company the name of
the company must end with the words “Community
Company Limited” or “CCL".

(3) The Registrar must not register a company with a
name—

(a) that is identical or almost identical to the
name of another company; or

(b) the use of which would contravene any
enactment in relation to the use of names.

Change of name 11 ) An application to change the name of a company
must be—

(a) in the prescribed form; and
(b) signed by a director of the company; and
(c) accompanied by the prescribed fee.

(2) An application to change the name of a company is
not an amendment of the rules of the company #r th
purposes of this Act.

(3)  Assoon as the Registrar receives a properly
completed application under this section that caesplith
subsection (1) and with the requirements in sectiyrthe
Registrar must—

(@) enter the new name of the company on the
Solomon Islands register; and

(b) issue an amended certificate of incorporation
for the company recording the change of
name of the company.



4)

®)
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A change of name of a company—

(a) takes effect from the date specified in the
certificate issued under subsection (3); and

(b) does not affect rights or obligations of the
company, or legal proceedings by or against
the company.

Legal proceedings that might have been continued or

commenced against the company under its former maaye
be continued or commenced against it under itsmawe.

12 (1)

company has been registered under a name thatgengs section 10 at t

If the Registrar believes on reasonable grotingisa Direction to
Ig]heange name

time of registration, the Registrar may serve @rithotice on the company
to change its name by a date specified in the adliat is not less than 20
working days after the date on which the noticgeived.

()

If the company does not change its name within the

period specified in the notice, the Registrar matgieon the
Solomon Islands register —

®3)
(2)—

(a) in the case of a private or public company, a
new name for the company in the form
“Number x Company Limited”; or

(b) in the case of a community company a new
name for the company in the form “Number x
Community Company Limited”

where “X” is a unique number assigned to the
company by the Registrar for this purpose.

If the Registrar registers a new name under suibsect
(a) the Registrar must issue an amended

certificate of incorporation for the company
recording the new name of the company; and
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(b) section 11(4) applies in relation to the
registration of the new name as if the name of
the company had been changed under section
11.

Use of company 13 (1) A company must ensure that its name is clesidied
name .
in—

(@) every written communication sent by, or on
behalf of, the company; and

(b) every document issued or signed by, or on
behalf of, the company that evidences or
creates a legal obligation of the company.

2  If—

(@) a document that evidences or creates a legal
obligation of a company is issued or signed by
or on behalf of the company; and

(b) the name of the company is not correctly
stated in the document,

every person who issued or signed the document is
liable to the same extent as the company if the
company fails to discharge the obligation.

3) Subsection (2) does not apply if—

(a) the person who issued or signed the document
proves that the person in whose favour the
obligation was incurred was aware at the time
the document was issued or signed that the
obligation was incurred by the company; or

(b) the Court is satisfied that it would not be just
and equitable for the person who issued or
signed the document to be so liable.

(4) If, within the period of 12 months immediately befo
a company gives public notice of any matter, the@af the
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company was changed, the company must ensurehthat t
notice states—

(a) that the name of the company was changed in
that period; and

(b) the former name or names of the company.
Division 3—Company Rules

14 () A company may adopt rules at the time of its Adoption and
. . alteration of rules
incorporation by—

(a) in the case of model rules set out in Schedule
2, 3, 4, or 5 indicating in its application for
incorporation that it wishes to adopt those
model rules as its rules; or

(b) stating that a copy of the rules of the
company, if they differ from the model rules,
are held and are available for inspection at the
company'’s registered office.

(2) Subject to any restrictions in its rules, a company
may, by special resolution, adopt new rules or #@iterules.

3) Within 10 working days of the adoption of new rules
by a company, or the alteration of the rules obmpany, as
the case may be, the company must deliver a niotite
prescribed form to the Registrar for registration.

15 () The model rules set out in Schedule 2 haveceffe Model rules
the rules of a private company except to the extaitthe company has—

(a) adopted the model rules set out in Schedule 3,
4, or 5 as its rules; or

(b) adopted rules that exclude, or modify, or are
inconsistent with, the model rules.

(2) The model rules set out in Schedule 3 have effect a
the rules of a single shareholder company excefpiet@xtent
that the company has—
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Contents and
effect of rules

16

(@) adopted the model rules set out in Schedule 2,
4, or 5 as its rules; or

(b) adopted rules that exclude, or modify, or are
inconsistent with, the model rules.

(3) The model rules set out in Schedule 4 have effect a
the rules of a public company except to the exiesitthe
company has—

(a) adopted the model rules set out in Schedule 2,
3, or 5 asits rules; or

(b) adopted rules that exclude, or modify, or are
inconsistent with, the model rules.

(4) The model rules set out in Schedule 5 have effect a
the rules of a community company except to therdxteat
the company has —

(a) adopted the model rules set out in Schedule 2,
3 or5asits rules; or

(b) adopted rules that exclude, or modify, or are
inconsistent with, the model rules.

(5) A company may resolve to adopt the model rules in
Schedules 2, 3, 4, or 5 as its rules in accordasittesection
14(2).

(1) The rules of a company may contain—

(@) matters contemplated by this Act for inclusion
in the rules of a company;

(b) any other matters that the company wishes to
include in its rules.

(2) Subject to subsection (3)—

(a) the rules of a company have effect and may be
enforced as if they constituted a contract—
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0] between the company and its
shareholders; and

(i) between the company and each
director; and

(b) the shareholders and directors of a company
have the rights, powers, duties, and
obligations set out in the rules of the
company.

3) The rules of a company are of no effect to thergxte
that they are inconsistent with this Act.

Division 4—Registered Office and Postal Address

17 (1) A company must always have a registered ofitg: Registered office
. and postal address
postal address in Solomon Islands.

(2) Subject to section 18—

(a) the registered office of a company at a
particular time is the place that is described as
its registered office on the Solomon Islands
register at that time; and

(b) the postal address of a company at a particular
time is the place that is described as its postal
address on the Solomon Islands register at that
time.

3) The description of the registered office of a compa
must describe the location of the registered officenough
detail to enable the registered office to be rgadigntified
for the purposes of this Act.

18 1) Subject to the company’s rules and to subse¢8h Chantge 3f ;
the directors of a company may change the regisiaffece and postal ;%'spiﬁaf o

address of the company at any time. address

(2) Notice in the prescribed form of the change must be
given to the Registrar for registration.
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Legal nature of 19
shares
No nominal valu 20

Minimum number c

(3) The change in the registered office or postal axidre
as the case may be, takes effect on the later of—

(a) the date that is 5 working days after the notice
is received by the Registrar; or

(b) any later date specified in the notice as the
date on which the change is to be effective.

PART 3—SHARES

Division 1—General

A share in a company is personal property.

(1) A share must not have a nominal or par value.

(2) Nothing in subsection (1) prevents the issue by a
company of a redeemable share.

shares 21 Every company must have at least 1 issued share.
Rights and 22 (1) Subject to section 167 and the rules of thepzom
powers attached . L .
to shares and the terms on which it is issued, a share wnapany confers on the

holder—

(@) the right to 1 vote on a poll at a meeting of the
company on any resolution, including any of
the following resolutions to—

(i)

(if)
(iii)
(iv)
v)

(Vi)

appoint or remove a director or
auditor;

adopt new rules;
alter the company’s rules;
approve a major transaction;

approve registration of a public
company as a private company, or of a
private company as a public company;

put the company into liquidation;



(b)

(©)

25

(vii)  approve the transfer of registration of
the company to another country;

(viii) approve an amalgamation.

the right to an equal share in dividends paid
by the company;

the right to an equal share in the distribution
of the surplus assets of the company in a
liquidation.

3) Subject to its rules, a company may issue different
classes of shares.

4) Without limiting subsection (2), shares in a compan

may—
(a)
(b)

(©)

(d)

be redeemable; or

confer preferential rights to distributions of
capital or income; or

confer special, limited, or conditional voting
rights; or

not confer voting rights.

23 () A company must not issue a share that is pp#gt, Shares must not

impose liabilities

or that otherwise imposes any liability to makeagipent to the company QRnolder

its holder.

(2) Nothing in subsection (1)—

@

(b)

prevents a company from attaching
conditions, limits, or restrictions to the rights
and powers attached to the share; or

prevents a company from issuing a share on
credit terms that provide for a liability to
make future payments to the company on the
part of the person to whom it is first issued.
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Division 2—Issue of Shares

:IsShS:risf initial 24 A company must immediately after the registratibthe
company, issue to any person named in the aplicér registration as a
shareholder the number of shares specified ingpécation as being the
number of shares to be issued to that person setpersons.

Ishsue of other 25 (1) A company may issue shares—
shares

(@) in accordance with its rules; or

(b)  with the approval of all shareholders under
section 50.

(2) A company must deliver to the Registrar for
registration, within 10 working days of the issdaoy
shares, a notice in the prescribed form of theeisduhe
shares by the company.

3) If the rights attached to the shares are not deinou
full in the rules, the notice must be accompanigd b
document setting out the terms of issue of theeshar

(4) If a company fails to comply with subsection (2),
every director of the company commits an offenaian
liable on conviction to a fine not exceeding 50 gdgnunits.

Time of issue of 26 A share is issued when the name of the holderteseth on
shares .
the share register of the company.

Division 3—Distributions - General

Dis;rig}:tignsl 27 Subject to section 167, a company must not make a
Sg?vén'cf, st distribution to shareholders unless there are resse grounds for believing

satisfied that, after that distribution is made, the compaiilysatisfy the solvency
test.

Recovery of 28 (1)  Adistribution made to a shareholder in breaich

dienibations  Section 27, 29, or 30 may be recovered by the comfram the shareholder
unless—

(@) the shareholder received the distribution in
good faith and without knowledge of the



company’s breach of section 27, 29, or 30, as
the case may be; and

(b) the shareholder has altered the shareholder’s
position in reliance on the validity of the
distribution; and

(© it would be unfair to require repayment in full
or at all.

(2) If a distribution has been made in breach of sactio
27, any person who authorised the making of thiiloigion
at a time when that person knew, or ought to hasvk,
that the distribution did not comply with section i2 liable
to repay to the company so much of that distrilsuéis is not
reasonably recoverable from the recipients undesesttion

).

3) If, in an action brought under this section, theiCds
satisfied that the company could, by making a idlistion of
a lesser amount, have satisfied the requiremergsatifon
27, the Court may permit a shareholder to retaiexouse a
person who authorised the distribution from liajpiln
respect of, an amount equal to the value of anyilligion
that could properly have been made.

Division 4—Dividends

29 (1) Subject to sections 27 and to 167 and to stilbsec Dividends
(2), a company may pay a dividend to shareholdeand only if, that
dividend is authorised—

(a) by all shareholders under section 50; or

(b) if the company’s rules so provide, by the
directors.

(2) A dividend authorised by the directors must comply
with any conditions or restrictions set out in thies.

3) Subject to its rules and to the terms of issuengf a
share, a company must not pay a dividend—
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Company may
acquire its own
shares

30

(@) in respect of some, but not all, shares; or

(b) that is of a greater value per share in respect
of some shares than of others.

(4) Subsection (3) does not apply if the payment dof tha
dividend in that manner is approved by all sharééd under
section 50.

(5) In this section, “dividend” means any distribution
other than—

(a) a distribution by way of repurchase or
redemption of shares; or

(b) a distribution of the surplus assets of the
company in liquidation.

Division 5—Acquisition of Own Shares
(1) A company may acquire its own shares only—

(a) in accordance with subsection (2) or section
54; and

(b) subject to section 27.

(2) A company may acquire its own shares by agreement
with a shareholder—

(@) in accordance with its rules; or

(b)  with the approval of all shareholders under
section 50.

(3) A company must deliver to the Registrar for
registration, within 10 working days of the acqtigsi of any
shares, a notice in the prescribed form of the igtcpn of
the shares by the company.

(4) The notice required under subsection (3) mustladso
sent to each shareholder within 20 working daythef
acquisition of the shares if an acquisition of eldry a
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company does not result from an offer made to all
shareholders that—

(&)  would, if accepted, leave unaffected relative
voting and distribution rights; and

(b) affords a reasonable time for acceptance of
the offer.

(5) If a company fails to comply with subsection (3) or
(4), every director of the company commits an afeeand is
liable on conviction to a fine not exceeding 50 ggnunits.

31 Q) If a company acquires its own shares, thOS&SW@ﬁnce"ﬁtion_Ofdl
deemed to be cancelled immediately on acquisitidass the rules of the zoﬁqrsznaycqu”e

company expressly provide otherwise.

(2) If a company acquires its own shares and the rules
provide that those shares are not cancelled onsitign, the
rights attached to those shares may not be exdroiser
against the company at any time at which it woafshrt

from this section, be entitled to—

(a) exercise those rights; or

(b) give directions to the holder of that share as to
the manner in which any of those rights
should be exercised.

3) For the purposes of this section, a company acgjaire
share at the time at which it would, apart frons tection,
become entitled to—

(a) exercise the rights attached to that share; or

(b) give directions to the holder of that share as to
the manner in which any rights attached to
that share should be exercised.

32 1) A contract with a company providing for the Enforcement of
. e . . . . contract to
acquisition by the company of its shares is spealiff enforceable against rcpurchase shares

the company except to the extent that performaraddibreach section 27.
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(2) The company has the burden of proving that
performance of the contract would breach sectian 27

3) Until the company has fully performed a contract
referred to in subsection (1), the other partyheodontract
retains the status of a claimant entitled to be paisoon as
the company is lawfully able to do so or, before th
dissolution of the company, to be ranked suborditathe
rights of creditors but in priority to the otherasbholders.

Division 6—Redeemable Shares

Rﬁdeemable 33 (1) For the purposes of this Act, a share is recdsbenf
shares the rules or the terms of issue of the share mekégion for the redemption
of that share by the company—
(@) at the option of the company; or
(b) at the option of the holder of the share; or
(c) on a date specified in the rules or the terms of
issue of the share—
for a consideration that is—
(d) specified; or
(e) to be calculated by reference to a formula; or
()] required to be fixed by a suitably qualified
person who is not associated with, or
interested in, the company.
(2) To avoid doubt, the auditor of a company is not
associated with, or interested in, the companytfer
purposes of subsection (1)(f).
R%demmg?n of 34 (D) A company must redeem a redeemable share in
;i;i;" *€  accordance with its rules and the terms of issubethare, except to the

extent that the company would, by doing so, bressgttion 27.

(2) The company has the burden of proving that
redemption of a share would breach section 27.



©)

Until the company has fully redeemed a share in

accordance with subsection (1), the former hold¢ne
share retains the status of a claimant entitldzbtpaid as
soon as the company is lawfully able to do so efoite the
removal of the company from the Solomon Islandssteg
to be ranked subordinate to the rights of crediboitsin
priority to the other shareholders.

(4)

Redeemable shares are deemed to be cancelled

immediately on the date on which the rules or ttegims of
issue provide for them to be redeemed, unlesaulbe or
terms of issue provide otherwise.

®)

A company must deliver to the Registrar for

registration, within 10 working days of the rederoptof any
shares, a notice in the prescribed form of themgdion of
the shares by the company.

(6)

If a company fails to comply with subsection (5), a

late filing fee must be paid to the Registrar anerg director
of the company commits an offence and is liable on
conviction to a fine not exceeding 10 penalty units

Division 7—Assistance by Company in Purchase of itswn Shares

35 Except in the case of a community company as desgtiin Financial

assistance

Part 12, a company may give financial assistanegperson for the purpose
of, or in connection with, the purchase of a shsseed or to be issued by
the company, whether directly or indirectly, orfiy

@)

(b)

the company gives the assistance in the normakeour
of its business and on usual terms and conditians;

the giving of the assistance is authorised by the
directors or by all shareholders under section 50,
and—

0] there are reasonable grounds for believing
that, after providing the assistance, the
company will satisfy the solvency test; and

(i) the company complies with any conditions or
restrictions in its rules.

31
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Division 8—Cross-holdings

Cross-holdings 36 (1)  Subjectto this section, a subsidiary musthabdl
shares in its holding company.

(2)  Anissue of shares by a holding company to its
subsidiary is void and of no effect.

(3) A transfer of shares in a holding company to its
subsidiary is void and of no effect.

(4) If a company that holds shares in another company
becomes a subsidiary of that other company, theidialoy—

(a) may, despite subsection (1), continue to hold
those shares; but

(b) may not exercise any voting rights or other
rights attaching to those shares, other than
rights to receive distributions and to receive
notices and other information from the
company.

(5) Nothing in this section prevents a subsidiary hajdi
shares in its holding company in its capacity pergonal
representative or a trustee unless the holding eaosnpr
another subsidiary has a beneficial interest utidetrust
other than an interest that arises by way of sgcfai the
purposes of a transaction made in the ordinaryseoof the
business of lending money.

(6) This section applies to a nominee for a subsidiary
the same way as it applies to the subsidiary.

Division 9—Transfer of Shares

Transfer of 37 (D) Subject to any limitation or restriction on tinensfer
shares . . .
of shares in the rules, a share in a companyrisfieeable.

(2) A share is transferred by entry in the share repist
accordance with section 39.
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3) The personal representative of a deceased shaeehold
may transfer a share even though the personalsemaive
is not a shareholder at the time of transfer.

38 Q) Subject to subsection (2), shares in a compaay gransfertqf shr;m
pass by operation of law despite anything in thesrof the company. o e

(2) The rules of a company may provide that, if a share
passes by operation of law, the voting rights agddo that
share cease to be exercisable until it is traredamn
accordance with the rules of the company.

Division 10—Share Register

39 (1) A company must maintain a share register that Cor_ntpany Lo
records the shares issued by the company and-states 22'.;:'," share

(a) the names, alphabetically arranged, and the
last known address of each person who is, or
has within the last 7 years been, a shareholder;
and

(b) the number of shares of each class held by
each shareholder within the last 7 years; and

(©) the date of any issue of shares to, repurchase
or redemption of shares from, or transfer of
shares by or to, each shareholder within the
last 7 years, and in relation to the transfer, the
name of the person to or from whom the
shares were transferred.

(2) The share register must be kept—
(a) in a form permitted under section 114; and
(b) at the registered office of the company.

3) The share register of the company may be maintained
by an agent on behalf of the company.

4) If a company fails to comply with the requiremeots
this section the company commits an offence afidbte on
conviction to a fine not exceeding 50 penalty units
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Share register as 40 ) Subject to section 41, the entry of the nama of

gt\lf‘iedence oflegalperson in the share register as holder of a skaeidence that legal title to
the share vests in that person.

(2) A company must treat the registered holder of asha
as the only person entitled to—

(@) exercise the right to vote attaching to the
share; and

(b) receive notices; and

(c) receive a distribution in respect of the share;
and

(d) exercise the other rights and powers attaching
to the share.

Power of Court t 41 (1) If the name of a person is wrongly enterecm,
rectify share . . .
register omitted from, the share register of a companyp#ivson aggrieved, or a

shareholder, may apply to the Court for rectificatof the share register, or
compensation for loss sustained, or both.

(2) The Court may, on an application under this section
order—

(@) rectification of the register;

(b) payment of compensation by the company for
any loss sustained;

(c) rectification and payment of compensation.

(3) The Court may, on an application under this section
decide—

(@) a question relating to the entitlement of a
person who is a party to the application to
have his or her name entered in, or omitted
from, the register; and

(b) a question necessary or expedient to be
decided for rectification of the register.
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42 No notice of a trust, whether express, implied, or Trusts not to be

constructive, may be entered on the share register. f:;;gr’ on

43 1) Despite section 42, but subject to sectiona38s, Registration of
personal representative of a deceased person whoseis registered in aF:gfg’Q:‘n'tawe or
share register of a company as the holder of a&shdhat company is Ezﬂfﬁﬁi of
entitled to be registered as the holder of thatesha personal representative.

(2) Despite section 42, but subject to section 38(@), t
assignee of the property of an insolvent naturedqre
registered in a share register of a company aldtluer of a
share in that company is entitled to be registesethe holder
of that share as the assignee of the propertyabiorson.

3) The registration of a trustee, executor, admirntistra
or of an assignee under this section does notitaeshotice
of a trust.

(4) For the purposes of this section, “assignee” maans
person in whom the property of an insolvent natpeakon is
vested pursuant to insolvency legislation appliedblthat
natural person.

Division 11—Share Certificates

44 1) A shareholder may apply to the company foraahshare certificates
certificate relating to some or all of the shareleols shares in the company.

(2) On receipt of an application for a share certificat
under subsection (1), the company must, within 2ékimg
days after receiving the application —

(a) if the application relates to some but not all of
the shares, separate the shares shown in the
register as owned by the applicant into
separate parcels (1 parcel being the shares to
which the share certificate relates, and the
other parcel being any remaining shares); and

(b) in all cases send to the shareholder a
certificate stating—

0] the name of the company; and
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Every compan)

must have at lea

1 shareholder 45
Liability of

shareholders 46

(ii) the class of shares held by the
shareholder; and

(i)  the number of shares held by the
shareholder to which the certificate
relates.

(3) If a share certificate has been issued, a trao$fire
shares to which it relates must not be registeyetthd
company unless the form of transfer required by skation
is accompanied by—

(a) the share certificate relating to the share; or

(b) evidence as to its loss or destruction and, if
required, an indemnity in a form required by
the board.

(4) If shares to which a share certificate relates@ize
transferred, and the share certificate is serftecompany to
enable the registration of the transfer, the shartficate
must be cancelled and no further share certificsiged
except at the request of the transferee.

(5) If a company fails to comply with subsection (23 th
company commits an offence and is liable on coionicto a
fine not exceeding 10 penalty units.

PART 4—SHAREHOLDERS
Division 1—General
A company must, at all times, have at least 1 $tudder.

) A shareholder is not liable for an obligatidrtie

company by reason only of being a shareholder.

(2) The liability of a shareholder to the company is
limited to—

(@) any liability to repay a distribution that is
recoverable under section 28; and

(b) any liability under section 72.
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3) Nothing in this section affects the liability of a
shareholder to a company under a contract (inctudin
contract for the issue of shares) or liability irmed in any
other capacity (including as a director of the camy) or
liability for any tort, or breach of a fiduciary ty or other
actionable wrong committed by the shareholder.

47 The following powers must be exercised by the sh@ders Decisions that
must be made by

of a company by special resolution, and may natddegated under the rulggrenoiders
or otherwise—

(a) the power to approve registration of a public conypa
as a private company under section 9(3), or of a
private company as a public company under section
9(5);

(b) the power to adopt new rules, or to amend the
company’s rules, under section 14(2);

(c) the power to approve a major transaction under
section 49(1)(b)(i);

(d) the power to put the company into liquidation.

48 () Unless the rules provide otherwise, the follmgvi  Decisions that
may be made by

powers are exercised by shareholders— shareholders
(a) the power to appoint or remove a director;
(b) the power to appoint an auditor.

(2) The rules may provide for other matters to be dwtid
by shareholders, or approved by shareholders.

3) Unless the rules provide otherwise, the powersunde
subsection (1) or (2), may be exercised—

(a) by ordinary resolution; or

(b) in accordance with section 50.
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Shareholder 49 (1)

approval of majc ynless—
transactions

(2)

A company must not enter into a major transacti

(@)

(b)

(©

the rules expressly authorise it to enter into
that transaction, or transactions of that class;
or

entry into the transaction is approved by
shareholders—

0] by special resolution; or
(i) in accordance with section 50; or

the transaction is conditional on approval by
shareholders in accordance with paragraph

(b).

In this section—

“assets” includes property of any kind, whether
tangible or intangible;

“major transaction”, in relation to a company,
means—

@)

(b)

(©

the acquisition of, or an agreement to acquire,
whether contingent or not, assets the value of
which is more than half the value of the
company'’s assets before the acquisition; or

the disposition of, or an agreement to dispose
of, whether contingent or not, assets of the
company the value of which is more than half
the value of the company’s assets before the
disposition; or

a transaction that has, or is likely to have, the
effect of the company acquiring rights or
interests or incurring obligations or liabilities
the value of which is more than half the value
of the company’s assets before the
transaction.



3) Nothing in paragraph (c) of the definition of “majo
transaction” in subsection (2) applies by reasdg ofithe
company giving, or entering into an agreement ve g
charge secured over assets of the company the oflgich
is more than half the value of the company’'s adsetthe
purpose of securing the repayment of money or the
performance of an obligation.

(4) Nothing in this section applies to a major tranisect
entered into by a receiver appointed under a dontime
creating a charge over property of a company.

50 (1) Except in the case of a community company as Unanim;s
defined in Part 12 of this Act, if all the shareeris of a company consentfﬁr@vg &
or concur in any action taken by the company drectbr, the taking of that

action is deemed to be validly authorised by themany despite—
(a) anything to the contrary in its rules; or

(b) the absence of express authority to take that
action in its rules.

(2) The matters that may be authorised in accordance
with subsection (1) include, but are not limitedttee
following—

(a) the issue of shares;
(b) the making of a distribution;
(© the repurchase of shares;

(d) giving financial assistance for the purpose of,
or in connection with, the purchase of shares
in the company;

(e) the payment of remuneration to a director, or
the making of a loan to a director, or the
conferral of any other benefit on a director;

) the making of a contract between the
company and a director, or of any other
contract in which a director has an interest;
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(9) entry into a major transaction;

(h) the ratification after the event of any action
that could have been authorised under this
section.

(3) Subject to section 167 a company must not authorise
a distribution under this section unless therea@asonable
grounds for believing that, after that distributisrmade, the
company will satisfy the solvency test.

(4) Section 28 applies to a distribution made in brezfch
subsection (3) as if—

(@) the distribution had been made in breach of
section 27; and

(b) the distribution was authorised by all
shareholders.

Sh_?treholder 51 (1) Subject to subsection (3), a resolution in wwgit
resolutions signed by shareholders who together hold not hess 75% of the votes
entitled to be cast on that resolution at a meadirghareholders is as valid

as if it had been passed at a meeting of thoselsbigers.

(2) A resolution in writing is made in accordance with
this Act or the rules of the company, as the caag bbe, if
the resolution—

(a) relates to a matter that is required by this Act
or by the rules to be decided at a meeting of
the shareholders of a company; and

(b) is signed by the shareholders referred to in
subsection (1).

3) If, in respect of any matter, the rules of a conypan

(a) require approval by a higher majority than
75% of those shareholders entitled to vote and
voting, the reference in subsection (1) to 75%
is taken to be a reference to that higher
majority;
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(b) specify additional requirements for approval
of such matters, those requirements must also
be satisfied in order for the resolution to be
valid.

4) Within 5 working days of a resolution being passed
under this section, the company must send a cofiyeof
resolution to every shareholder who did not sign th
resolution.

(5)  Aresolution may be signed under subsection (1) or
(2) without any prior notice being given to sharelecs.

(6) If a company fails to comply with subsection (4)—

(a) the company commits an offence and is liable
on conviction to a fine not exceeding 10
penalty units; and

(b) every director of the company commits an
offence and is liable on conviction to a fine
not exceeding 10 penalty units.

() The rules of a company must include provisions—Shareholder
meetings

(a) for holding meetings of shareholders of the
company; and

(b) that govern proceedings at meetings of
shareholders of the company.

(2) Meetings of the shareholders of a company must be
held in accordance with the rules of the company.

3) A special meeting of shareholders entitled to \ote
an issue—

(a) may be called at any time by a director; and

(b) must be called by the directors on the written
request of shareholders holding shares
carrying together not less than 10% of the
votes that may be cast on the issue.

41
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Division 2—Alteration of Shareholder Rights

plteration of 53 (1)  Acompany must not take action that affectsritjets
Sharenoer M9 3ttached to shares unless that action has beeovaipoy—

(a) a special resolution of each interest group; or
(b) all shareholders under section 50.

(2) For the purposes of subsection (1), the rightslaiz
to a share include—

(a) the rights, privileges, limitations, and
conditions attached to the share by this Act or
the rules, including voting rights and rights to
distributions; and

(b) the right to have any provisions of the rules in
relation to the issue of further shares observed
by the company; and

(c) the right to have the procedure set out in this
section, and any further procedure required by
the rules for the amendment or alteration of
rights, observed by the company; and

(d) the right that a procedure required by the rules
for the amendment or alteration of rights not
be amended or altered.

3) In this section —

“class” means a class of shares having attached to
them identical rights, privileges, limitations, and
conditions;

“interest group”, in relation to any action or posgal
affecting rights attached to shares, means a grbup
shareholders—

(a) whose affected rights are identical;
and



(b)

(©)

whose rights are affected by the action
or proposal in the same way; and

subject to subsection (4)(b), who
comprise the holders of one or more
classes of shares in the company.

4) For the purposes of this section and the definitibn

“interest group” —

(@)

(b)

one or more interest groups may exist in
relation to any action or proposal; and

holders of shares in the same class may fall
into 2 or more interest groups if—

(i)

(ii)

action is taken in relation to some
holders of shares in a class and not
others; or

a proposal expressly distinguishes
between some holders of shares in a
class and other holders of shares of
that class.

43

54 (1) A shareholder is entitled to require the conygi@n Repurchase of

(@)

(b)

(©)

purchase shares in accordance with the proceduoeisim Schedule 6 if—grif;rir;ters

the shareholder is entitled to vote on the
exercise of 1 or more of the powers set out

In—

(i)

(ii)

section 47(b) and the proposed
alteration imposes or removes a
restriction on the activities of the
company; or

section 47(c) or (d); and

the shareholders resolve to exercise the
power; and

the shareholder cast all the votes attached to
shares registered in the shareholder’'s name
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and having the same beneficial owner against
the exercise of the power.

(2) A shareholder is entitled to require the company to
purchase shares in accordance with the proceduioaism
Schedule 6 if—

(@) an interest group of which the shareholder
was a member has, under section 53,
approved, by special resolution, the taking of
action that affects the rights attached to those
shares; and

(b) the company becomes entitled to take the
action; and

(c) the shareholder cast all the votes attached to
the shares registered in that shareholder’s
name and having the same beneficial owner
against approving the action.

(3) If a resolution of shareholders or of an interesug
is made in writing in accordance with section Ghsections
(1) and (2) apply as if references to a sharehalder cast all
the votes attached to shares registered in thelsblder’s
name and having the same beneficial owner agdiast t
matter in question were references to a sharehwlderdid
not sign the written resolution in respect of thekares.

Division 3—Disclosure to Shareholders

Ar?nu?ll report o 55 (1) Subject to subsection (2), the directors ofrgve
STATenoer  company must, within 20 working days after the datavhich the company

is required to complete its financial statementdeunrsection 125—

(a) prepare an annual report on the affairs of the
company during the accounting period ending
on that date; and

(b) send a copy of that report to each shareholder.

(2) The rules of a private company may provide that the
directors are only required to prepare an annyedrten
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respect of an accounting period if a shareholdsrgngen
written notice to the company before the end of tha

accounting period requiring the annual report t@tEpared.

3) Every annual report for a company must—
(a) be in writing and be dated; and

(b) include financial statements for the

accounting period that comply with section

125; and

(c) if an auditor’s report is required for the

financial statements included in the report,

include that auditor’s report; and

45

(d) state the names of the persons holding office
as directors of the company as at the end of
the accounting period and the names of any
persons who ceased to hold office as directors
of the company during the accounting period;

and

(e) contain any other information that may be

required by—

0] regulations made under this Act; and

(i) the rules; and

()] be signed on behalf of the directors by 2

directors of the company or, if the company

has only 1 director, by that director.

4) If the directors of a company fail to comply with
subsection (1), every director of the company cotsiiam

offence and is liable on conviction to a fine neteeding 50

penalty units.

A shareholder is entitled to inspect company resamd

accordance with section 116.

57

(1) A shareholder may, at any time, make a written

request to a company for information held by thexgany.

Inspection o
company records
by shareholders

Request for
information held
by company
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(2) The request must specify the information sought in
enough detail to enable it to be identified.

Company must 58 Within 10 working days of receiving a request unskstion
provide requeste
informaton 7, the company must—

(a) provide the information; or

(b) agree to provide the information within a specified
period; or

(c) agree to provide the information within a specified
period if the shareholder pays a reasonable chiarge
the company (which must be specified and explained)
to meet the cost of providing the information; or

(d) refuse to provide the information, specifying the
reasons for the refusal.

v 59  Without limiting the reasons for which a companyyma

information refuse to provide information under section 58prpany may refuse to
provide information if the—

(a) disclosure of the information would be likely to
prejudice the commercial position of the company; o

(b) disclosure of the information would be likely to
prejudice the commercial position of any other
person, whether or not that person supplied the
information to the company.

Shareholder may 60 If the company requires the shareholder to payaagehfor

withdraw request the information, the shareholder may withdraw #guest, and is deemed to
have done so unless, within 10 working days ofiving notification of the
charge, the shareholder informs the company tkeshiareholder—

€))] will pay the charge; or

(b) considers the charge to be unreasonable.

Court may order 61 (1) The Court may, on the application of a perséwo w
company to . . . .
provide requested NS requested information, make an order requiiegcompany to provide
information the information within any time and on payment oy @harge that the Court

thinks fit if it is satisfied that—
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(b)

(©)

a7

the company does not have sufficient reason
to refuse to provide the information; or

the period specified for providing the
information is unreasonable; or

the charge set by the company is
unreasonable.

(2) If the Court makes an order under subsectiont(1), i
may specify the use that may be made of the infbomand
the persons to whom it may be disclosed.

3) On an application for an order under this sectibe,
Court may make any order for the payment of cdeisit

thinks fit.

Investigation at

62 (2) On the application of a shareholder of a comp#re request of

Court may make—

(@)

(b)

shareholder

an order authorising a person named in the
order, at a time specified in the order, to
inspect and to make copies of, or take extracts
from, the records or other documents of the
company, or any of the records or documents
of the company specified in the order; and

any ancillary order that it thinks fit, including
an order that the accounts of the company be
audited by that person.

(2) The Court may make an order under subsection (1)
only if it is satisfied that—

(@)

(b)

in making the application, the shareholder is
acting in good faith and that the inspection is
proposed to be made for a proper purpose;
and

the person to be appointed is a proper person
for the task.
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Management of
company

Fundamente

(3) A person appointed by the Court under subsectipn (1
must diligently carry out the inspection and, hgvitone so,
must make a full report to the Court.

(4) On receiving the report of an inspector, the Coway
make any order in relation to the disclosure aredthat may
be made of the records and information obtainetlithiainks
fit.

(5)  Anorder made under subsection (4) may be varied
from time to time.

(6) The reasonable costs of the inspection must bdynet
the company unless the Court orders otherwise.

(7) A person may only disclose or make use of
information or records obtained under this seciton
accordance with an order made under subsecticor ().

(8) A person who discloses or makes use of information
or records obtained under this section other than i
accordance with an order made under subsecticor (%)
commits an offence and is liable on conviction fona not
exceeding 50 penalty units.

PART 5—DIRECTORS
Division 1—Powers and Duties

Except to the extent that this Act or the companyles

provide otherwise—

(a) the business and affairs of a company must be
managed by, or under the direction or supervisipn o
the directors of the company; and

(b) the directors of a company have all the powers
necessary for managing, and for directing and
supervising the management of, the business and
affairs of the company.

Every director of a company must, when exercisiogers

duties of directorpr performing duties as a director, act—
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(@) in good faith; and

(b) in a manner that the director believes to be in the
interests of the company.

65 A director of a company must not act, or agredéo t Duty of directors
company acting, in a manner that contravenes tbis A fo comply with
66 A director of a company must not act, or agredé t Duty of ?ireqtﬁrs
. . to com witl
company acting, in a manner that contravenes thgany’s rules. ies

67 (@D)] A director must not exercise any power as eofiir  Interest of

irector in

if the director is directly or indirectly materiglinterested in the exercise Qbmpany

that power, unless—

@

(b)

transactions

this Act expressly authorises the director to
exercise the relevant power despite that
interest; or

the director has reasonable grounds for
believing that the company will satisfy the
solvency test after that power is exercised,
and either—

(i)

(ii)

the rules expressly authorise the
director to exercise the relevant power
despite that interest, following
disclosure of the interest in accordance
with subsection (2); or

the exercise of the power by the
director has been approved by all
shareholders under section 50,
following disclosure of the nature and
extent of the director’s interest to all
shareholders who are not otherwise
aware of those matters.

(2) A director who is directly or indirectly materially
interested in the exercise of any power may only be
authorised by the rules to exercise that powerefrtiles
require that, before the exercise of the powergdirextor
discloses the nature and extent of that interesftiting—
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(@) if there is at least 1 other director who is not
directly or indirectly materially interested in
the transaction or proposed transaction, to the
directors of the company;

(b) if paragraph (a) does not apply, to all
shareholders other than the director.

Use and 68 A director of a company who has information in disher
disclosure of . . . . .
company capacity as a director or employee of the compheing information that

information  \yould not otherwise be available to him or her, rmag disclose that
information to any person, or make use of or adheninformation,
except—

(a) in the interests of the company; or
(b) as required by law; or

(c) if there are reasonable grounds for believing tihat
company will satisfy the solvency test after the
director takes that action and that action—

0] is authorised by the rules; or
(ii) is approved by shareholders under section 50.

Standard of car 69 Subject to the company’s rules, a director of agamny,

of directors when exercising powers or performing duties agecttir, must exercise the
care, diligence, and skill that a reasonable persmiid exercise in the same
circumstances taking into account, but without tation—

(a) the nature of the company; and
(b) the nature of the decision; and

(c) the position of the director and the nature of the
responsibilities undertaken by that director.
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70 1) A director of a company must call a meeting of  pjgations of
directors within 10 working days to consider whetthe directors should directors in

. L . . connection with
appoint a liquidator if the director— insolvency

(a) believes that the company is unable to pay its
debts as they fall due in the normal course of
business; or

(b) is aware of matters that would put any
reasonable person on inquiry as to whether the
company is unable to pay its debts as they fall
due in the normal course of business.

(2) At a meeting called under this section, the dinecto
must consider whether to appoint a liquidator ordntinue
to carry on the business of the company.

(3)  Adirector is liable to any creditor to whom the
company incurred an obligation after the time that
director failed to comply with subsection (1) if—

(a) at the time of that failure, the company was
unable to pay its debts as they fell due in the
normal course of business; and

(b) the company is later placed in liquidation.

(4) Each director who did not participate in the megtin
and did not vote in favour of appointing a liquiokais liable
to any creditor to whom the company incurred arngalion
after the date of the meeting in accordance wilfssction
(5) if—

(a) at a meeting called under this section, the
directors do not resolve to appoint a
liquidator; and

(b) at the time of that meeting there were no
reasonable grounds for believing that the
company was able to pay its debts as they fell
due; and

(c) the company is later placed in liquidation.
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Effect of
unanimous 71
shareholder
approval on

(5) A director who is liable to a creditor under sultiget
(3) or (4) in respect of an obligation of the compés liable
to that creditor for the amount of any loss sufdieog that
creditor as a consequence of the company'’s faiture
perform that obligation, unless the director esshigls that
the creditor—

(@) knew or ought to have known of the
circumstances that called into question the
solvency of the company; or

(b) otherwise assumed the risk of dealing with the
company in those circumstances.

(6) If more than 1 director is liable to a creditor end
this section, the liability of those directorsagnt and
several.

If a director exercises any power or takes anyradgon in

his or her capacity as a director with the consembncurrence of

certain duties of gshareholders under section 50—

directors

Persons deemed 72

be directors for

(@) the director is deemed to be acting in accordaritte w
the requirements of section 66; and

(b) if, at the time the director so acts, there arsonaable
grounds for believing that the company is able to
meet its debts as they fall due, the director emkd
to be acting in accordance with the requirements of
sections 64 and 69.

Division 2—Liabilities

(1) A person (principal) in accordance with whose

liability purposes directions or instructions a director is requiredsoaccustomed to act is
liable under sections 64 to 70 to the same extetitat director, unless the
principal shows that the director was not in fazttrey in accordance with
the principal’s directions or instructions in adfior failing to act in the
manner giving rise to liability on the part of teector.

(2) A person who exercises, or who is entitled to
exercise, or who controls or who is entitled totooiithe
exercise, of powers that, apart from the rulehefdompany,



would fall to be exercised by the directors, iblleaunder
sections 64 to 69 in connection with the exercisthase
powers as if that person were a director.

(3)  Without limiting subsection (2), if the rules of a
company confer a power on shareholders that would
otherwise fall to be exercised by directors untes Act, any
shareholder who exercises that power or who talidsip
deciding whether to exercise that power is lialvidar
sections 64 to 69 in connection with the exercisthat
power as if that person were a director.

4) A person to whom a power or duty of the directors
has been directly delegated by the directors wisth person’s
consent or acquiescence, or who exercises the povaerty
with the consent or acquiescence of the directetgble
under sections 64 to 69 in connection with the @gerof
those powers as if that person were a director.

(5) To avoid doubt, if any action is approved by all
shareholders under section 50—

(@) no shareholder is liable under section 66 in
respect of that action;

(b) if there are reasonable grounds for believing
that the company is able to meet its debts as
they fall due, no shareholder is liable under
section 64, 67, 68 or 69 in respect of that
action.

Certain
73 (D) A company may not indemnify a director of the indemnities

company or of any related company in respect of— prohibited
(a) any criminal liability; or

(b) any liability to the company or a related
company for any act or omission in his or her
capacity as a director of the company or of the
related company, as the case may be; or

(c) any liability to any person arising out of a
breach by that person of a duty to the
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company or related company, as the case may
be, under any of sections 64 to 70.

(2)  Anindemnity given in breach of this section isd/oi
3) In this section —
“director” includes—

(a) a person who is liable under any of sections
64 to 70 by virtue of section 72;

(b) a former director;

“indemnify” includes relieve or excuse from liabyij
whether before or after the liability arises;
“indemnity” has a corresponding meaning.

,‘;‘;‘;‘n‘;ﬁ,“g Mind 74  Subject to section 73(1)(a), a company may prosite
insure directors  jndemnity or purchase insurance for a directohef¢company or of a related
company—
€))] in accordance with its rules; or
(b)  with the approval of shareholders under section 50.
Defences fo 7% (1) It is a defence to a director charged with #anee in
directors relation to a duty imposed on the directors of many if the director

proves that—

(a) the directors took all reasonable and proper
steps to ensure that the requirements would be
complied with; or

(b) the director took all reasonable and proper
steps to ensure that the directors complied
with the requirements; or

(c) in the circumstances, the director could not
reasonably have been expected to take steps to
ensure that the directors complied with the
requirements.
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(2) It is a defence to a director charged with an aféeim
relation to a duty imposed on the company if threalbr
proves that—

(a) the company took all reasonable and proper
steps to ensure that the requirements would be
complied with; or

(b) the director took all reasonable steps to ensure
that the company complied with the
requirements; or

(c) in the circumstances, the director could not
reasonably have been expected to take steps to
ensure that the company complied with the
requirements.

Division 3—Prohibition and Disqualification of Directors o
ersons
. . prohibited from
76 @ A person must not, during the period of 3 yedtsr managing

the conviction or the judgment, be a director @mpoter of, or in any way, ©™P2"
whether directly or indirectly, be concerned oretglart in the management
of, a company if the person has been convictec aifience—

(a) in connection with the promotion, formation,
or management of a company punishable by
imprisonment for a term exceeding 2 years,
whether or not a sentence of imprisonment
was imposed; or

(b) under any of sections 196 to 199 of this Act or
under any of sections 91 to 97, 102 to 103,
150 to 112, 114 to 123, 129 to 130, 257 to
296, 304 to 309, 313 to 314, 332 to 352, 273
to 276 of the Penal Code (Cap 26).

(2) Subsection (1) does not apply if the person first
obtains the leave of the Court, which may be gimemny
conditions that the Court thinks fit.

(3)  Any person that the Court thinks fit, may attend an
be heard at the hearing of any application undsrsiction.
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(4) A person who fails to comply with this section oya
order made under this section, commits an offendeis
liable on conviction to a fine not exceeding 10@daty
units or to imprisonment for a term not exceedingdrs or
both.

(5) In this section, “company” includes an overseas
company that carries on business in Solomon Islands

Court may 77 (1)  The Court may make an order that a person natst
oo without the leave of the Court, be a director ampoter of, or in any way,

whether directly or indirectly, be concerned oretglart in the management
of, a company for any period, not exceeding 5 yahet may be specified in
the order if the person has—

(@) been convicted of any offence in connection
with the promotion, formation, or
management of a company punishable by
imprisonment for a term exceeding 2 years,
whether or not a sentence of imprisonment
was imposed; or

(b) been convicted of an offence under any of
sections 196 to 199 of this Act or under any of
sections 91 to 97, 102 to 103, 150 to 112, 114
to 123, 129 to 130, 257 to 296, 304 to 309,
313 to 314, 332 to 352, 273 to 276 of the
Penal Code (Cap 26); or

(c) committed an offence for which the person
has been convicted under this Part; or

(d)  while a director of a company, been convicted
of fraud in relation to the company or of a
breach of duty to the company or a
shareholder; or

(e) been convicted of an offence in any other
country that corresponds to the offences
referred to in paragraphs (a) to (c); or

()] been prohibited under the law of any other
country from acting as a director of a
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company, or being concerned or taking part in
the management of a company; or

(9) become of unsound mind.

(2)  Anorder may be made under this section even though
the person concerned may be liable in respecteofithtters
on the ground of which the order is to be made.

3) The Registrar of the Court must, as soon as
practicable after the making of an order under gbigion,
give notice to the Registrar of Companies thattiier has
been made.

(4) Every person who fails to comply with an order unde
this section commits an offence and is liable amvazion to
imprisonment for a term not exceeding 7 years @ fioe

not exceeding 1000 penalty units, or both.

(5) In this section and sections 78 and 79, “company”
includes an overseas company.

78 () An application for an order under section 7%M@  persons entitied
made by the liquidator of the company, or by a@emsho is, or has been, 332?2’62:0‘;'@;‘97
shareholder or creditor of the company.

(2) The liguidator must appear and call the attention o
the Court to any matters that seem to him or heeto
relevant, and may give evidence or call witnessethe
hearing of an application for—

(a) an order under section 77 by the liquidator; or

(b) leave under section 77 by a person against
whom an order has been made on the
application of the liquidator.

79 1) A person who intends to apply for an order unde Notice of

section 77 must give not less than 10 working dagtice of that intention application for
order under

to the person against whom the order is sought. section 77
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(2)

On the hearing of the application, the person again

whom the order is sought may appear and give eg@en
call witnesses.

Application of 80 Section 81 applies to a company—

section 81

(@)

(b)

(©)

(d)

(€)

(f)

that has been put into liquidation because of its
inability to pay its debts as and when they became
due; or

the liquidation of which has been completed, whethe
or not the company has been dissolved; or

that has ceased to carry on business because of its
inability to pay its debts as and when they became
due; or

in respect of which execution is returned unsaiisfi
in whole or in part; or

in respect of the property of which a receiveraor
receiver and manager, has been appointed by the
Court or pursuant to the powers contained in a
document, whether or not the appointment has been
terminated; or

in respect of which, or the property of which, asoa
has been appointed as a receiver and manager, or a
judicial manager, or as a manager, or to exercise
control, under an enactment, whether or not the
appointment has been terminated.

Liability for 81 A person who acts as a director of a company in

contravening

section 76 or 77 contravention of section 76 or an order made usdetion 77 is, while that
person was so acting, personally liable to—

(@)

(b)

a liquidator of the company for every unpaid debt
incurred by the company; and

a creditor of the company for a debt to that coxdit
incurred by the company.
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82 1) A person may be appointed and hold office as a Qualifications of
director of a company only if the person—

(@)
(b)

directors

is a natural person; and

is not disqualified from being a director under
subsection (2).

(2) The following persons are disqualified from being a
director of a company—

(@)
(b)
(©

(d)

(e)

a person who is under 18 years of age;
a person who is an undischarged bankrupt;

a person who is prohibited from being a
director or promoter of, or being concerned or
taking part in the management of, a company
under section 76 or 77;

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

in relation to any particular company, a
person who does not comply with any
qualifications for directors contained in the
rules of that company.

(3) A person who is disqualified from being a director
but who acts as a director is treated as a diréotahe
purposes of any provision of this Act that impoaehuty or
an obligation on a director of a company.

83 1) A person named as a director in an appliceton Appointment of
registration or in an amalgamation proposal hoftfiseas a director from
the date of registration or the date the amalgamatiroposal is effective, as
the case may be, until that person ceases to ffiate as a director in

accordance with this Act.

directors
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Director ceasint
to hold office

84

(2) All subsequent directors of a company may, unless
the rules of the company provide otherwise, be iyed by
ordinary resolution.

3) The appointment of a person as a director is not
effective until that person has consented in wgitimact as a
director of the company.

(4) The company must, if required to do so by the
Registrar, produce any consent specified in suiose(3).

(1) The office of director of a company is vacaifetthe

person holding that office—

(@) resigns in accordance with subsection (2); or

(b) is removed from office in accordance with
subsection (4) or the rules of the company; or

(c) becomes disqualified from being a director
under section 82(2); or

(d) dies; or

(e) otherwise vacates office in accordance with
the rules of the company.

(2) A director of a company may resign by signing a
written notice of resignation and delivering itthe
registered office of the company.

3) Subject to subsections (5) and (6), the notice is
effective when it is received at that address @ later time
specified in the notice.

(4) Subject to the company’s rules, a director may be
removed by ordinary resolution.

(5) If a company has only 1 director, that director may
not resign office—

(@) until that director has called a meeting of
shareholders to receive notice of the
resignation; or
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(b) if the company has only 1 shareholder, until
that director has given not less than 10
working days’ notice of the resignation to that
shareholder.

(6) A notice of resignation given by the sole direaiba
company does not take effect, despite its termtd, the
earlier of the appointment of another directorha tompany
or—

(a) the time and date for which a meeting of
shareholders is called under subsection (5)(a);
or

(b) if the company has only 1 shareholder, 10
working days after notice of the resignation
has been given to that shareholder.

(7 Despite the vacation of office, a person who held
office as a director remains liable under the iovis of this
Act that impose liabilities on directors in relatito acts and
omissions and decisions made while that persorawas
director.

85 (1)  Acompany mustensure that the following natiire Nice of chand
the prescribed form are delivered to the Regidtnaregistration—

(a) notice of a change in the directors of a
company, whether as the result of a director
ceasing to hold office or the appointment of a
new director, or both;

(b) notice of a change in the name or the
residential address or the postal address of a
director of a company.

(2) A notice under subsection (1) must—
(@) specify the date of the change; and

(b) include the full name and residential address
and postal address of every person who is a
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(3)

director of the company from the date of the
notice;

(c) be delivered to the Registrar within 20
working days of—

0] the change occurring, in the case of
the appointment or resignation of a
director; or

(i) the company first becoming aware of
the change, in the case of the death of
a director or a change in the name or
residential address or postal address of
a director.

If a company fails to comply with this section adel

filing fee must be paid to the Registrar and thegany
commits an offence and is liable on conviction faa not
exceeding 50 penalty units.

Directors may receive remuneration and other benftim

(@)
(b)

Remuneration ¢ 86
directors the company—
Proceedings ¢ 87

directors

(1)

(2)

in accordance with its rules; or
with the approval of shareholders under section 50.
The rules of a company must include provisions—

(a) for holding meetings of directors of the
company; and

(b) that govern proceedings at meetings of
directors of the company.

Meetings of the directors of a company must be held

in accordance with the rules of the company.
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PART 6—ENFORCEMENT

Division 1—Injunctions

88 1) Without limiting section 16(2) or this PartetiCourt Injunctions to
may, on an application under this section, makerder restraining a Leo?ﬁ,')ﬂ?ance with
company that, or a director of a company who, psepdo engage in Actand rules

conduct that would contravene the rules of the amgor this Act from
engaging in that conduct.

)

©)

An application may be made by—
(a) the company; or
(b) a director or shareholder of the company.

If the Court makes an order under subsectiont(1), i

may also grant any consequential relief that rkkifit.

4)

An order may not be made under this section in

relation to conduct or a course of conduct thatiiesen
completed.

(%)

The Court may, at any time before the final

determination of an application under subsectignritake,
as an interim order, any order that it is empowé¢oatiake
under that subsection.

Division 2—Derivative Actions

89 Subject to section 93, the Court may, on the apfitin of a Leave to bring

person referred to in section 90, grant leave &b plerson to—

@)

(b)

proceedings

bring proceedings in the name and on behalf of the
company or any subsidiary of the company; or

intervene in proceedings to which the company gr an
subsidiary company is a party for the purpose of
continuing, defending, or discontinuing the
proceedings on behalf of the company or subsidiary,
as the case may be.
Who may apply

90  An application for leave to bring proceedings oiriie@rvene for'eave to bring
in proceedings under section 89 may be made by—

proceedings
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(a) a director of the company; or

(b) a shareholder or shareholders representing not less
than 10% of the voting rights of all shareholders
entitled to vote on a resolution to amend the rafes
the company.

Matters that 91 Without limiting section 89, in determining whetftergrant
Court must . .
consider leave under that section, the Court must consider—
(@) the likelihood of the proceedings succeeding; and
(b) the costs of the proceedings in relation to thiefrel
likely to be obtained; and
(c) any action already taken by the company or
subsidiary to obtain relief; and
(d) the interests of the company or subsidiary in the
proceedings being commenced, continued, defended,
or discontinued, as the case may be.
When leave ma 92 Leave to bring proceedings or intervene in progegsimay

begranted  pe granted only if the Court is satisfied that @ith-

(a) the company or subsidiary does not intend to bring,
diligently continue or defend, or discontinue the
proceedings, as the case may be; or

(b) it is in the interests of the company or subsidiaat
the conduct of the proceedings should not bedeft t
the directors or to the determination of the
shareholders as a whole.

Procedural matters 93 (1) Notice of the application must be served on the
company or subsidiary.

(2) The company or subsidiary—

(a) must inform the Court whether or not it
intends to bring, continue, defend, or
discontinue the proceedings, as the case may
be; and
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95

®3)

65
(b) may appear and be heard.

Except as otherwise provided, a shareholder is not

entitled to bring or intervene in any proceedingthie name
of, or on behalf of, a company or its subsidiaries.

4)

No proceedings brought or intervened in with leaive

the Court may be settled or compromised or disnoetl
without the approval of the Court.

The Court may, at any time, make any order thiiriks fit Powers of Court
in relation to proceedings brought or intervenedith leave of the Court
and, without limitation, may—

@)

(b)
(©

(d)

make an order authorising the person to whom leave
was granted or any other person to control the
conduct of the proceedings;

give directions for the conduct of the proceedings;

make an order requiring the company or the dirsctor
to provide information or assistance in relationhe
proceedings;

make an order directing that any amount ordered to
be paid by a defendant in the proceedings must be
paid, in whole or part, to former and present
shareholders of the company or subsidiary instéad o
to the company or the subsidiary.

Costs ol

The Court must, on the application of the persomwtiom derivative action
leave was granted, order that the reasonable abbtinging or intervening t be metby

in the proceedings, including any costs relatingrip settlement,

compromise, or discontinuance approved by the Cowrst be met by the

company unless the Court considers that it wouldrijest or inequitable for

the company to bear those costs, or to bear théevdfishose costs.

company
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Division 3—Personal Actions by Shareholders

Eersr?nalha%ions 96 (1 A shareholder of a company may bring an action
a’é;ni[ioﬂ]pjﬁyagainst the company for breach of a duty owed byctimpany to him or her

as a shareholder.

(2) The Court may, on the application of a sharehaddier
a company, if it is satisfied that it is just argigable to do
so, make an order requiring the company to takeaatign
that is required to be taken by the rules of themany or

this Act, whether or not the company owes a duthéo
shareholder to take that action.

(3) On making an order under this section, the Coust ma
grant any consequential relief that it thinks fit.

Personal actions 97 (1)  Ashareholder or former shareholder may brimg a
by shareholders . . . .
against directors aCtion against a director for breach of a duty oteekim or her as a

shareholder.

(2)  Anaction may not be brought under subsectionq1) t
recover any loss in the form of a reduction invihkie of
shares in the company or a failure of the sharéwtease in
value by reason only of a loss suffered, or a f@iegone, by
the company.

3) The Court may, on the application of a sharehabdier
a company, if it is satisfied that it is just arguigable to do
so, make an order requiring a director of the carga take
any action that is required to be taken by thectlrs under
the rules of the company or this Act, whether drthe
director owes a duty to the shareholder to takeatton.

(4) On making an order under this section, the Coust ma
grant any consequential relief that it thinks fit.

_ 98 () The Court may appoint a shareholder of a compan
S:}?;ﬁ:ema“v represent all or some of the shareholders haviagdme or substantially the
same interest if—

(a) the shareholder brings proceedings against the
company or a director; and



(b)

other shareholders have the same, or
substantially the same, interest in relation to
the subject matter of the proceedings.

(2) On making an order under subsection (1), the Court
may, for that purpose, make any other order thinks fit,
including an order—

@

(b)
(©)

as to the control and conduct of the
proceedings;

as to the costs of the proceedings;

directing the distribution of any amount
ordered to be paid by a defendant in the
proceedings among the shareholders
represented.

Division 4—Prejudiced shareholders

99 1) A shareholder or former shareholder of a corgpanPrejudiced

67

shareholders

may apply to the Court for an order under subsed®) if the shareholder
considers that the affairs of the company have ba@eare being, or are
likely to be, conducted in a manner that is, or adyor acts of the company
have been, or are, or are likely to be, oppressinggirly discriminatory, or
unfairly prejudicial to him or her in that capacdyin any other capacity.

(2) If the Court considers that it is just and equitctol
do so, it may make any order that it thinks figliding an

order—

@)

(b)

(©

(d)
(€)

requiring the company or any other person to
acquire the shareholder’s shares; or

requiring the company or any other person to
pay compensation to a person; or

regulating the future conduct of the
company’s affairs; or

altering or adding to the company’s rules; or

appointing a receiver of the company; or
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)] directing the rectification of the records of the
company; or

(@) putting the company into liquidation; or

(h) setting aside action taken by the company or
the board in breach of this Act or the rules of
the company.

(3) No order may be made against the company or any
other person under subsection (2) unless the coynpathat
person is a party to the proceedings in which gieation

is made.
Certain conduct 100 Failure to comply with any of the following sect®rs
deemed . . L .
prejudicial conduct that is deemed to be unfairly prejudiasalthe purposes of section

99—
(@) section 25(1) (which relates to the issue of shares
(b) section 29 (which relates to dividends);

(c) section 30 (which relates to acquisitions of itsiow
shares by a company);

(d) section 33 (which relates to redeemable shares);

(e) section 35 (which relates to the provision of ficiah
assistance by a company to purchase its own shares)

()] section 49 (which relates to major transactions);

(9) section 53 (which relates to the alteration of
shareholder rights).

Alteration to rules 101 () Despite anything in this Act, but subject te tirder,

by Court if the Court makes an order under section 99 aljeor adding to the rules
of a company, the rules must not, to the exteritttiey have been altered or
added to by the Court, again be altered or addedthbmut the leave of the
Court.

(2) Any alteration or addition to the rules of a comypan
made by an order under section 99 has the sanut afféf it
had been made by the shareholders of the compater un
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section 14, and this Act applies to the rules s ed or
added to.

(3)  Within 10 working days of the making of an order
under section 99 altering or adding to the rulea cdmpany,
the company must ensure that a copy of the ordeaaopy
of the rules as altered or added to are delivere¢de
Registrar for registration.

(4) If a company fails to comply with subsection (3)—

(a) the company commits an offence and is liable
on conviction to a fine not exceeding 50
penalty units; and

(b) every director of the company commits an
offence and is liable on conviction to a fine
not exceeding 50 penalty units.

Division 5—Certain Applications

102 A shareholder is entitled to apply to the Courtrigief undereffect of
sections 88 to 97 and 99 despite any provisioherrtiles of a company f;'?ﬁ{:;”” clause
requiring disputes relating to the affairs of tlenpany to be referred to
arbitration, or otherwise seeking to prohibit thargholder from making the

application.
PART 7—ADMINISTRATION OF COMPANIES

Division 1—Dealings with Third Parties

L hority to bind
103 (1) A contract or other enforceable obligation rbay ?;‘ﬁn;’;'ﬁyy“’ "

entered into by a company as follows—

(a) an obligation that, if entered into by a natural
person, would, by law, be required to be by
deed, may be entered into on behalf of the
company in writing signed under the name of
the company by-

0] two or more directors of the company;
or
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(b)

(©)

(ii)

(i)

(iv)

in the case where the company has
only 1 director, by that director; or

if the rules of the company so provide,
a director, or other person or class of
persons; or

one or more attorneys appointed by
the company in accordance with
section 104;

an obligation that, if entered into by a natural
person, is, by law, required to be in writing,
may be entered into on behalf of the
company—

(i)

(ii)

in the manner specified in paragraph
(a); or

in writing by a person acting under the
company'’s express or implied
authority;

an obligation that, if entered into by a natural
person, is not, by law, required to be in
writing, may be entered into on behalf of the
company by a person acting under the
company'’s express or implied authority.

Nothing in subsection (1) prevents a company from

affixing its common seal to a contract or documgnt,has
one. But despite anything in the rules of the camgpthe
absence of a seal does not affect the enforceabilén
obligation entered into in accordance with subsectl).

Subsection (1) applies to a contract or other

@)

(b)

obligation whether or not—

that contract or obligation was entered into in
Solomon Islands; and

the law governing the contract or obligation is
the law of Solomon Islands.
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Subject to its rules, a company may, by anmimsent syomeys
in writing executed in accordance with section 1)), appoint a person as
its attorney either generally or in relation topaafied matter.

An act of the attorney in accordance with the

instrument binds the company.

105 (1)

Subject to sections 107 and 108, the validits o

transaction entered into by a company is not aftebty—

()

Validity of
dealings with thir
parties

(a) a failure to comply with this Act (except
section 103); or

(b) a failure to comply with the company’s rules;
or

(©) the absence of express authority to enter into
the transaction in the company’s rules; or

(d) a failure by the company or its directors to
take any steps required by the company’s
rules to authorise entry into the transaction; or

(e) the fact that the transaction is not in the
interests of the company; or

)] a breach of duty by a director in connection

with entry into the transaction.

Subsection (1) does not limit—

(a) section 88 (which relates to injunctions to
restrain conduct by a company that would
contravene its rules); or

(b) sections 89 to 95 (which relate to derivative
actions); or

(c) section 96 (which relates to actions by
shareholders against a company); or

(d) section 97 (which relates to actions by

shareholders against directors); or
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(e) the obligations and the liabilities of directors
of a company in respect of any contract or
other obligation, or transfer of property to or
by the company.

(3) In this section and sections 107 to 109,
“transaction”—

(@) includes any contract or other obligation
entered into by a company, or any transfer of
property to or by a company; but

(b) does not include—
0] a distribution to shareholders; or

(ii) an indemnity provided to a director
under section 74; or

(i) remuneration or other benefits given
to a director in accordance with
section 86.

Assumptions th 106 (1) Without limiting section 105, neither a comparoyr

tmh% k,;z,rt?fsde byany person claiming under or through a companyarguarantor of an
obligation of a company, may assert against a patsaling with the
company or against a person who has acquired fyopights, or interests

from the company that—

(a) a person named as a director of the company
in the most recent notice received by the
Registrar under section 85 or in the most
recent annual return delivered to the
Registrar—

0] is not a director of a company; or
(i) has not been duly appointed; or

(i)  does not have authority to exercise a
power that a director of a company
carrying on business of the kind



73
carried on by the company
customarily has authority to exercise;

(b) a person held out by the company as a
director, employee, or agent of the
company—

0] has not been duly appointed; or

(ii) does not have authority to exercise a
power that a director, employee, or
agent of a company carrying on
business of the kind carried on by the
company customarily has authority to
exercise;

(© a person held out by the company as a
director, employee, or agent of the company
with authority to exercise a power that a
director, employee, or agent of a company
carrying on business of the kind carried on by
the company does not customarily have
authority to exercise, does not have authority
to exercise that power;

(d) a document issued on behalf of a company by
a director, employee, or agent of the company
with actual or usual authority to issue the
document is not valid or not genuine,

unless the person has, or ought to have by virtue o
his or her position with or relationship to the
company, knowledge of the matters referred to in an
of paragraphs (a) to (d).

(2) Subsection (1) applies even though a person of the
kind referred to in that subsection acts fraudljentt forges

a document that appears to have been signed oif bétiee
company, unless the person dealing with the compamyith
a person who has acquired property, rights, oréste from
the company has actual knowledge of the fraud rgefty.
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(3) A person is not affected by, or deemed to havecaoti
or knowledge of the contents of, the rules of, theo
documents relating to, a company merely becauseités or
documents are—

(@) registered on the Solomon Islands register; or

(b) available for inspection by that person under
Division 2.
Trsnﬁzqtioqs in 107 (1) A transaction entered into by a company in Whac
;“,;‘}me:;ii;’f director is directly or indirectly materially intested is voidable at the option
of the company, unless—

(@) this Act or the company’s rules expressly
authorise entry into the transaction despite
such an interest; or

(b) the transaction has been entered into with the
approval of shareholders under section 50
following disclosure of the nature and extent
of the director’s interest to all shareholders
who were not otherwise aware of the
transaction; or

(c) the other party to the transaction is a person
other than the director or a person associated
with the director and either—

0] that person did not know of the
interest of the director; or

(ii) the company received fair value under
the transaction.

(2) For the purposes of this section and section 108, a
person is “associated with a director” if the dioze—

(@) is the parent, child, or spouse of that person;
or

(b) is a director, employee, or trustee of that
person; or
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(© has a material financial interest in that other
person.

108 A transaction entered into by a company as thdtresu Tretmseljct,iinsb
action taken by a director in breach of section84,or 66 is voidable at theé;:c'tirs'”m"brgac

option of the company if— of certain duties

(@) the other party to the transaction is the direotca
person associated with the director; or

(b) the other party to the transaction is a person with
knowledge of the circumstances giving rise to the
breach of section 64, 65, or 66, and the compaahy di
not receive fair value under the transaction.

109 The setting aside of a transaction under sectighot@08 Eff'ict on third
does not affect the title or interest of a persoorito property that the paries
person has acquired if the property was acquired—

(a) from a person other than the company; and
(b) for valuable consideration; and

(c) without knowledge of the circumstances that entitle
the company to set aside the transaction undertwhic
the property was acquired from the company.

110 (1) In this section and in sections 111 and 118-p  Preincorporatior
incorporation contract” means— contracts may be
(a) a contract purporting to be made by a
company before its incorporation; or

(b) a contract made by a person on behalf of a
company before, and in contemplation of, its
incorporation.

(2) Despite any written law or other law, a pre-
incorporation contract may be ratified by the compwithin
any period that may be specified in the contracif, o
period is specified, within a reasonable time atter
incorporation of the company in the name of whimhon
behalf of which, it has been made.
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(3) A pre-incorporation contract that is ratified isvadid
and enforceable as if the company had been a tuatie
contract when it was made.

(4) A pre-incorporation contract may be ratified by a
company in the same manner as a contract may beednt
into on behalf of a company under section 103.

(5) Despite any other Act, if a pre-incorporation cantr
has not been ratified by a company, or validatethbyCourt
under section 112, the company may not enforcetdle the

benefit of it.
Warranes 111 (1) Despite any written law or other law, in a pre-
:n’“c‘;',i,or'gﬁ’;',?' incorporation contract, unless a contrary intentoexpressed in the
contracts contract, there is an implied warranty by the pensbo purports to make

the contract in the name of, or on behalf of, thepany—

(a) that the company will be incorporated within
the period specified in the contract or, if no
period is specified, within a reasonable time
after the making of the contract; and

(b) that the company will ratify the contract
within the period specified in the contract or,
if no period is specified, within a reasonable
time after the incorporation of the company.

(2) The amount of damages recoverable in an action for
breach of a warranty implied by subsection (1lhessame as
the amount of damages that would be recoveralda in

action against the company for damages for brept¢héd
company of any unperformed obligations under thereot

if the contract had been ratified.

(3) If, after its incorporation, a company enters iato
contract in the same terms as, or in substitutond pre-
incorporation contract (not being a contract ratifby the
company under section 110), the liability of a perander
subsection (1) (including any liability under amler made
by the Court for the payment of damages) is diggtar
unless a contrary intention is expressed in the pre
incorporation contract.
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112 (1)  Aparty to a pre-incorporation contract thas hat v to raity
been ratified by the company after its incorporaticay apply to the Court

for an order—

(@)

(b)

directing the company to return to that party
property of any kind acquired by the company
from that party by virtue of the contract; or

for any other relief in favour of that party
relating to the property.

(2) The Court may, if it considers it just and equitatd
do so, make any order or grant any relief thdtiiiks fit and
may do so whether or not an order has been mads und
section 111(2).

Division 2—Company Records

113 (1) A company must keep the following documentissatompany records

registered office—
(@)
(b)

(©)

(d)

(e)

(®

the rules of the company;

minutes of all meetings and resolutions of
shareholders within the last 7 years;

minutes of all meetings and resolutions of
directors and directors’ committees within the
last 7 years;

a consent by each person named as a director
to act as a director of the company in the
prescribed form as well as the full names and
residential and postal addresses of the current
directors;

copies of all written communications to all
shareholders or all holders of the same class
of shares during the last 7 years, including
annual reports;

the accounting records required by section
124 for the current accounting period and for
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the last 7 completed accounting periods of the
company;

(9) copies of all financial statements required to
be completed under section 125 for the last 7
completed accounting periods of the
company;

(h) the share register.

(2) The references in subsection (1)(b), (c), anddé) t
years and the references in subsection (1)(f) ghtb(7
completed accounting periods include any lesseéog&that
the Registrar may approve by notice in writingfte t
company.

(3) The company records referred to in this section may
be kept at a place in Solomon Islands other than th
company'’s registered office, provided that notitéhat

place is given to the Registrar in accordance waithsection

(4).

(4) If any company records are not kept at the reggdter
office of the company, or the place at which thiesylept is
changed, the company must ensure that within 1&ingr
days of their first being kept elsewhere or mowegithe case
may be, notice is given to the Registrar of thegtavhere
the records are kept.

(5) If a company fails to comply with subsection (1) or
(4), the company commits an offence and is liable o
conviction to a fine not exceeding 50 penalty units

Form of records 114 (1)  The records of a company must be kept—
(a) in written form; or

(b) in a form or in a manner that allows the
records to be readily accessible so as to be
usable for subsequent reference, and
convertible into written form.
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(2) The directors must ensure that adequate measures

exist to—
(a) prevent the records being falsified; and
(b) detect any falsification of them.
115 (1) Subject to subsection (2), every director cbmpanynspection of
is entitled to inspect the records of the company— L?f;’;{l?;’y
(@) in written form; and
(b)  without charge; and
(c) at a reasonable time specified by the director.

(2) The Court may, on application by the company, direc
that the records need not be made available fpetisn or
limit the inspection of them in any manner it therfit if it is
satisfied that—

(@)

(b)

it would not be in the company’s interests for
a director to inspect the records; or

the proposed inspection is for a purpose that is
not properly connected with the director’s
duties.

116 (1) A company must keep the following records aalal#nspection of

records by

for inspection in the manner prescribed in seclib@ by a shareholder of gparenoiders
the company, or by a person authorised in writipg Ishareholder for the
purpose, who serves written notice of intentiomgpect on the company—

@

(b)

(©)

minutes of all meetings and resolutions of
shareholders;

copies of written communications to all
shareholders or to all holders of a class of
shares during the preceding 7 years, including
annual reports and financial statements;

the records that must be available for public
inspection under section 117.
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Inspection of
records by public

Manner of
inspection

(2) If a company fails to comply with subsection (1) —

(@) the company commits an offence and is liable
on conviction to a fine not exceeding 50
penalty units; and

(b) every director of the company commits an
offence and is liable on conviction to a fine
not exceeding 50 penalty units.

(1) A company must keep the following records alzli

for inspection in the manner prescribed in seclid8 by any person who
serves written notice of intention to inspect oa tbmpany—

(a) the certificate of incorporation or registration
of the company;

(b) the rules of the company, if they differ from
the model rules;

(c) the share register;

(d) the full names and residential addresses of the
directors;

(e) details of the registered office of the company
and of its postal address, if different from the
registered office.

(2) If a company fails to comply with subsection (et
company commits an offence and is liable on coioricto a
fine not exceeding 50 penalty units.

) Documents that may be inspected under secfién 1

or 117 must be available for inspection at theglacwhich the company’s
records are kept between the hours of 8.00 am &@dpin on each working
day during the inspection period.

(2) In this section, “inspection period” means the peri
commencing on the third working day after the daywhich
notice of intention to inspect is served on the pany by the
person or shareholder concerned and ending withiteh
working day after the day of service.
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3) A person may require a copy of, or extract from, a
document that is available for inspection by hinmer under
section 116 or 117 to be sent to the person—

(&)  within 5 working days after he or she has
made a request in writing for the copy or
extract; and

(b) if he or she has paid a reasonable copying and
administration fee specified by the company.

(4) If a company fails to provide a copy of, or extract
from, a document in accordance with a request under
subsection (3), the company commits an offenceishable
on conviction to a fine not exceeding 10 penaltigaun

Division 3—Documents to be sent to Registrar and &neholders

119 (1) The directors of a company must ensure thaietiseinnual retumns
delivered to the Registrar each year, for registnaduring the month
allocated to the company for the purpose, an ametain—

(a) in the prescribed form; and
(b) containing the prescribed information; and

(© accompanied by the prescribed annual return
fee.

(2) The annual return must be dated as at a day wttiein
month during which the return is required to bewéeed to
the Registrar, and the information required to dt&ined in
it must be compiled as at that date.

3) The annual return must be signed by a directonef t
company or by a legal practitioner or charteresdantant
authorised for that purpose.

(4) On registration of a company under Part 2, the
Registrar must allocate a month to the companyhier
purposes of this section.



82

Registrar may

send annual
return form to
company

®)

(4).

(6)

(7)

120 (1)

Solomon Islands register—

(2)

The Registrar may, by written notice to a company,
alter the month allocated to the company underesiiz

Despite subsection (1)—

@)

(b)

a company need not make an annual return in
the calendar year of its incorporation; and

a subsidiary may, with the written approval of
the Registrar, make an annual return during
the month allocated to its holding company
instead of during the month allocated to it.

Different forms of annual return may be prescribgd
the Registrar in respect of different classes ofiganies.

The Registrar may send to a company an annual
return form that sets out the prescribed infornmatie it appears on the

(@)

(b)

for approval in accordance with section
119(3) if the information set out in the form is
current as at a date in the month in which the
return is required to be made; or

for such correction as may be required, and
approval of the corrected information in
accordance with section 119(3).

If the annual return contains—

@)

(b)

an address of the registered office of the
company; or

a postal address of the company,

that is different from the address of the registexffice or the postal
address of the company entered on the Solomordisiayister, the
Registrar may alter the Solomon Islands registeoraingly.

3

return.

For the purposes of this section the Registrar may
make provision for electronic submission of thelain
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121 (1) The directors of a company must ensure thaetise gpecia annual
delivered to the Registrar a special annual return— Return

(a) in the prescribed form or in a form approved
by the Registrar by public notice; and

(b) containing the prescribed information.

(2) The special annual return must be filed within 10
days of the occurrence of any of the following sied
events—

(a) the adoption of new rules by a company, or
the alteration of the rules of a company, under
section 14;

(b) a change in the registered office or postal
address of the company under section 18;

(c) the issue of shares by the company, under
section 25;

(d) the acquisition by the company of its own
shares under section 30;

(e) the redemption of a share under section 34;

)] a change in the directors of the company, or
of a change in the name or residential address
of a director, under section 85;

(9) the making of an order under section 99
altering or adding to the rules of a company;

(h) any documents requested by the Registrar
under section 176.

122  An annual report must be sent to shareholdersdardancernnual report to
. . shareholders
with section 55.

123 In addition to any annual report required undetige®5, aOther documents
. to be sent to
company must send the following documents to sluddelns— shareholders
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(a) notice of any repurchase of shares to which section
30(4) applies;

(b) notice of a written resolution approved under secti
51;

(c) financial statements required to be sent underosect
125;

(d) a written statement by an auditor under section 131
(e) a report by an auditor under section 133.
Division 4—Accounting and Audit

Accounting 124 (1) The directors of a company must ensure accoginti
records to be keptecords are kept that—

(@) correctly record and explain the transactions
of the company; and

(b)  will at any time enable the financial position
of the company to be determined with
reasonable accuracy; and

(c) will enable the directors to ensure that the
financial statements of the company comply
with section 125 and with any regulations
made under this Act; and

(d)  will enable the financial statements of the
company to be readily and properly audited.

(2) Without limiting subsection (1), the accounting
records must contain—

(@) entries of money received and spent each day
and the matters to which it relates; and

(b) a record of the assets and liabilities of the
company; and

(c) if the company’s business involves dealing in
goods —



®3)

4)

(5)

125 (1)
must ensure that—

(d)

0] a record of goods bought and sold, and
relevant invoices; and

(i) a record of stock held at the end of the
financial year together with records of
any stocktaking during the year; and

if the company’s business involves providing
services, a record of services provided and
relevant invoices.

If a company sells goods or provides services &shc
in the ordinary course of carrying on a retail bess—

@

(b)

invoices need not be kept in respect of each
retail transaction for the purposes of
subsection (2); and

a record of the total money received each day
in respect of the sale of goods or provision of
services, as the case may be, is sufficient to
comply with subsection (2) in respect of those
transactions.

The accounting records must be kept in a form
permitted under section 114.

If the directors of a company fail to comply withet
requirements of this section, every director ofcbmpany

commits an offence and is liable on conviction fna not

exceeding 50 penalty units.

The directors of any public or community conmparffinancial

(@)

85

statements to be

prepared

within 4 months after the balance date of the
company, or within any extended period
applicable under subsection (3), financial
statements that comply with subsection (2) are
completed in relation to the company and that
balance date; and
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(b)

within 20 working days of the date on which
the financial statements must be completed
under paragraph (a), those financial
statements are sent to all shareholders (this
requirement may be satisfied by sending the
financial statements to shareholders in an
annual report in accordance with section 55).

(2) The financial statements of a company must—

(@)

(b)

(©

give a true and fair view of the matters to
which the statements relate; and

comply with any applicable regulations made
under this Act; and

be dated and signed on behalf of the directors
by 2 directors of the company or, if the
company has only 1 director, by that director.

3) The following periods must not exceed 15 months—

(@) the period between the date of incorporation
of a company and its first balance date;

(b) the period between any 2 balance dates of a
company.

Application 126 (1) This section and sections 127 to 129 apply to a
company in respect of an accounting period if—

(@) it is registered as a public company at any
time during that accounting period; or

(b) the company’s rules require it to appoint an
auditor in respect of that accounting period; or

(c) a shareholder or shareholders holding shares

that together carry the right to receive more
than 20% of distributions made by the
company give written notice to the company
before the end of the accounting period
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requiring the financial statements of the
company for that period to be audited.

(2) If this section and sections 127 to 129 apply to a
company in respect of an accounting period, butatapply
in respect of a subsequent accounting period—

(a) the financial statements of the company for
the accounting period in respect of which this
section applies must be audited; and

(b) the directors may give notice to all
shareholders within 4 months of the
commencement of a subsequent accounting
period that this section and sections 127 to
129 no longer apply to the company, and that
the auditor will cease to hold office unless a
notice is given by shareholders under
subsection (1)(c) by a date specified in the
notice, which must be not less than 30
working days from the date on which the
notice is given; and

(c) if a notice has been given under paragraph (b),
and no notice under subsection (1)(c) is
received by the company by the date specified
in that notice, the auditor ceases to hold office
on the later of—

0] the date specified in the notice; or

(i) the date on which the audit of the
financial statements of the company
for the previous accounting period is
completed.

127 (1) A company to which this section applies mugicapt Apg?intmem of
an auditor— auerer

(a) to hold office as auditor until the auditor
ceases to hold office under section 128; and
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(b) to audit the financial statements of the
company.

(2) A company must appoint an auditor—

(@) within 30 working days of the date on which
this section first applies to the company;

(b) within 30 working days of any vacancy
arising in the office of auditor.

When auditor 128  An auditor ceases to hold office if he or she—
ceases to hold

office
(@) ceases to hold office under section 126(2); or

(b) resigns by delivering a written notice of resigoatto
the registered office of the company not less &@&n
working days before the date on which the notice is
expressed to be effective; or

(c) becomes disqualified from being the auditor of the
company under section 130; or

(d) is replaced as auditor by an ordinary resolution
appointing another person as auditor in his or her
place, following notice to the auditor in accordanc
with section 131(2); or

(e) dies; or

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

Court may 129 (1) The Court may, at the request of any sharelholde
appoint auditor . . .
onrequestof  @ppoint an auditor if—

shareholder

(a) this section applies to a company; and

(b) the company has neglected or failed to
appoint an auditor.

(2) If the Court appoints an auditor, the Court may
determine the fees to be paid by the company tadldéor.
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3) Any fees determined by the Court may be recovered
as if the fees were provided for in a contract leetwthe
company and the auditor.

130 (1) A person must not be appointed or act as aitaauaf Qualifications of

a company unless—

@

(b)

auditor

the person is entitled to practise and certified
by an association of accountants constituted
in Solomon Islands, as an accountant in
Solomon Islands, and meets any further
requirements in respect of practice as an
auditor in Solomon Islands that may be
prescribed by regulations made under this
Act; or

if the audit is to be carried out outside
Solomon Islands for an overseas company, the
person is eligible to act as an auditor in the
country, state, or territory in which the audit is
to be carried out.

(2) The following persons must not be appointed olact
auditor of a company—

(@)

(b)

(©

(d)
(e)

a director or secretary or employee of the
company, or any other person responsible for
keeping the accounting records of the
company;

a person who is a partner, or in the
employment, of a person referred to in
paragraph (a);

a liquidator or a person who is a receiver in
respect of the property of the company;

a corporation;

a person who, by virtue of any of paragraphs
(a) to (c), may not be appointed or act as
auditor of a related company.
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(3) For the purpose of this Act, the Auditor General is
deemed qualified auditor of a company.

Statement by 131 (1) If an auditor resigns from office, the diredonust, if

auditor in relation P
o resignation or requested to do so by that auditor—

removal
(@) distribute to all shareholders, at the expense of
the company, a written statement of the
auditor’s reasons for resigning; or

(b) permit the auditor or his or her representative
to explain at a shareholders’ meeting the
reasons for the resignation.

(2) A company must not appoint a new auditor in the
place of an auditor who is qualified to hold th#ice,
unless—

(a) at least 20 working days’ written notice of a
proposal to do so has been given to the
auditor; and

(b) the auditor has been given a reasonable
opportunity to make representations to the
shareholders on the appointment of another
person either in writing or by the auditor or
his or her representative speaking at a
shareholders’ meeting (whichever the auditor
may choose).

(3) An auditor is entitled to be paid reasonable fewk a
expenses by the company for making the represensato
shareholders referred to in subsection (1) or (2).

132  An auditor of a company must ensure, in carryingtbe

Q:;‘f'ltlgtr o avoid duties of an auditor under this Part, that hiserjihdgment is not impaired

interest by reason of any relationship with, or interestlre company or any related
company.
Auditor’s report 133 (1) The auditor of a company to which sections tt6

129 apply must make a report to the shareholdetbefinancial statements
audited by him or her that states—
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(@) the work done by the auditor; and

(b) the scope and limitations of the audit; and

(c) the existence of any relationship (other than dfiat
auditor) that the auditor has with, or any intesekat
the auditor has in, the company or any related
company; and

(d) whether the auditor has obtained all informatiod an
explanations that he or she has required; and

(e) whether, in the auditor’'s opinion, as far as appear
from an examination of them, proper accounting
records have been kept by the company; and

)] whether, in the auditor’s opinion and having regard
any information or explanations that may have been
added by the company, the financial statements—

0] give a true and fair view of the matters to
which they relate; and

(ii) comply with any applicable regulations made
under this Act,

and, if such statements do not, the respects intwhi
they fail to give such a view or comply with such
requirements, as the case may be; and

(9) any other matter prescribed for the purposes sf thi
section by regulations made under this Act.

(2) Any audit report made by a person not qualifiedesrsiction 130 is
deemed not to be a report required under this Act.

134 (1)  Thedirectors of a company must ensure that an Access (0
auditor of the company has access at all reasotiatgs to the accounting

records and other documents of the company.

(2) An auditor of a company is entitled to require fram
director or employee of the company such infornmatind
explanations that he or she thinks necessary &r th
performance of his or her duties as auditor.
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(3) If the directors of a company fail to comply with
subsection (1), every director commits an offeruz ia
liable on conviction to a fine not exceeding 50 ggnunits.

(4)  Adirector or employee who fails to comply with
subsection (2) commits an offence and is liable@amviction
to a fine not exceeding 50 penalty units.

(5) It is a defence to an employee charged with an
offence against subsection (4) if the employee gsdtat—

(a) he or she did not have the information
required in his or her possession or under his
or her control; or

(b) by reason of the position occupied by him or
her or the duties assigned to him or her, he or
she was unable to give the explanations

required.
aors 135 (1)  The directors of a company must ensure that the
shareholders’  guditor of the company—
meeting

(@) is permitted to attend a meeting of
shareholders of the company; and

(b) receives the notices and communications that
a shareholder is entitled to receive relating to
meetings and resolutions of shareholders; and

(c) may be heard at a meeting of shareholders
that the auditor attends on any part of the
business of the meeting that concerns him or
her as auditor.

(2) If the directors of a company fail to comply with
subsection (1), every director of the company cotsian
offence and is liable on conviction to a fine neteeding 50
penalty units.
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PART 8—AMALGAMATIONS

With the exception of a community company any two 0 Amalgamations

more companies may amalgamate, and continue amfiayy, in
accordance with Schedule 7.

PART 9—OFFERS OF SECURITIES TO THE PUBLIC

137

In this Part, unless the context otherwise requires Meaning of

“advertisement” means a form of communication— advertisement

138

(a) that—

0] contains or refers to an offer of debt or equity
securities to the public; or

(ii) is reasonably likely to induce persons to
subscribe for debt or equity securities of an
issuer, being securities to which the
communication relates and that have been, or
are to be, offered to the public; and

(b) that is authorised or instigated by, or on behglfte
issuer of the debt or equity securities or preparitid
the co-operation of, or by arrangement with, the
issuer of the securities; and

(c) that is to be, or has been, distributed to a person

1) A person must not engage in conduct in relatdon gﬂisleatding or
eceptive

any advertisement or generally for any debt andtggecurities or any  conduct generally
dealings in debt and equity securities that iseading or deceptive or likely
to mislead or deceive.

(2) This section applies more broadly than the reshisf
Part and so applies to all dealings in debt andtyequ
securities including trading.

(3)  Any person who contravenes this section commits an
offence and is liable on conviction to a fine oDO(Qenalty
units or a term of imprisonment not exceeding Syea

4) Any person who suffers loss or damage as a result o
a contravention of this section may apply to then€Céor a
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Removal from
register

Grounds foi
removal from
register

civil remedy in damages as against the companytsnd
directors jointly and severally at the time of fheblication of
the advertisement.

PART 10—REMOVAL OF COMPANIES FROM REGISTER

Division 1 - Removal

139 A company is removed from the Solomon Islands tegis
when a notice is registered by the Registrar gadtiat the company is
removed from the Solomon Islands register underAloi.

140 Subject to section 142, the Registrar must rema@gany
from the Solomon Islands register if—

(a)

(b)

(©)

(d)

the company fails to file its annual return witkain
period of 6 months after the date allocated; or

the company has been put into liquidation, and the
prescribed documents confirming that the liquidatio
of the company has been completed have not been
sent or delivered to the Registrar within 6 months
after the completion of the liquidation; or

there is sent or delivered to the Registrar a retque
that the company be removed from the Solomon

Islands register on either of the grounds specified
section 141 made by—

0] a shareholder or any other person authorised
to make the request by a special resolution of
shareholders entitled to vote and voting on the
guestion; or

(i) a director or any other person, if the rules of
the company so require or permit; or

a liquidator sends or delivers to the Registrar the
prescribed documents confirming that the liquidatio
of the company has been completed.
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141  Arequest that a company be removed from the Satomo 5:%‘;2?;“?; be
Islands register under section 140(c) may be madéegrounds that the removed from

company— register

(a) has ceased to carry on business, has dischardeitl in
its liabilities to all its known creditors, and has
distributed its surplus assets in accordance wusth i
rules and this Act; or

(b) has no surplus assets after paying its debts liofith
part, and no creditor has applied to the Courtfor
order putting the company into liquidation.

142  The Registrar must remove a company from the Smnmcgjﬂfgfl;“efgfes t

Islands register under section 140(c) or (d), @nllye Registrar is satisfiectwpangpwustb
that no person has objected to the removal una#iosel44. [ig};’tve‘i o

Division 2 — Notices

143 (1) If acompany is to be removed from the Solomofloice o

Islands register under section 140(b), the Registrest give public noticeemove

(2) If a company is to be removed from the Solomon
Islands register under section 140(c) or (d), fy@ieant, or
the liquidator, as the case may be, must give pulaliice.

Division 3 — Objections
o : . Objecti
144 (1) If a notice is given of an intention to remave rerﬁ%?;??ré%
; Solomon Islands
company from the Solomon Islands register, anyqrensay apply to the reqister

Court, not later than the date specified in théceotand lodge a notice of
objection to the removal on any 1 or more of tHeWwing grounds—

(a) that the company is still carrying on business
or there is other reason for it to continue in
existence;

(b) that the company is a party to legal
proceedings;

(© that the company is in receivership, or
liquidation, or both;
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(2)

(d) that the person is a creditor, or a shareholder,
or a person who has an undischarged claim
against the company;

(e) that the person believes that there exists, and
intends to pursue, a right of action on behalf
of the company under Part 6;

)] that, for any other reason, it would not be just
and equitable to remove the company from
the Solomon Islands register.

For the purposes of subsection (1)(d) —

(@) a claim by a creditor against a company is not
an undischarged claim if—

0] the claim has been paid in full; or

(i) the claim has been paid in part under a
compromise entered into under
Division 1 of Part 2 of the Companies
(Insolvency and Receivership) Act or
by being otherwise compounded to the
reasonable satisfaction of the creditor;
or

(i) the claim has been paid in full or in
part by a receiver or a liquidator in the
course of a completed receivership or
liquidation; or

(iv)  areceiver or a liquidator has notified
the creditor that the assets of the
company are not sufficient to enable
any payment to be made to the
creditor; and

(b) a claim by a shareholder or any other person
against a company is not an undischarged
claim if—
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0] payment has been made to the
shareholder or that person in
accordance with a right under the
company'’s rules to receive or share in
the company’s surplus assets; or

(ii) a receiver or liquidator has notified the
shareholder or that person that the
company has no surplus assets.

On an application for an order under section 1dd Qourt ~ Powers of Court

may make an order that the company is not to bevethfrom the Solomon
Islands register if the Court is satisfied that¢benpany should not be
removed from the Solomon Islands register on arthase grounds.

Division 4 —Effect of Removal from Register

146 (1)  Property that, immediately before the remova o Coorer
company from the Solomon Islands register, haceeh distributed or removed from

disclaimed, vests in the Crown with effect from thenoval of the company

register

from the Solomon Islands register.

(2) For the purposes of this section, “property of the
former company”™—

(a) includes leasehold property and all other
rights vested in or held on trust for the former
company; but

(b) does not include property held by the former
company on trust for any other person.

3) The Minister must, immediately on becoming aware
of the vesting of the property, give public notafehe

vesting, setting out the name of the former compary
details of the property.

4) If property is vested in the Crown under this satti
a person who would have been entitled to receiver gdart
of the property, or payment from the proceedsf it
realisation, if it had been in the hands of the pany
immediately before the removal of the company ftbm
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Solomon Islands register, or any other person ategm
through that person, may apply to the Court fooer—

(a) vesting all or part of the property in that
person; or

(b) for payment to that person by the Crown of
compensation of an amount not greater than
the value of the property.

(5) On an application made under subsection (4), the
Court may—

(a) decide any question concerning the value of
the property, the entitlement of any applicant
to the property or to compensation, and the
apportionment of the property or
compensation among 2 or more applicants; or

(b) order that the hearing of 2 or more
applications be consolidated; or

(c) order that an application be treated as an
application on behalf of all persons, or all
members of a class of persons, with an
interest in the property; or

(d) make an ancillary order.

(6) Compensation ordered to be paid under subsectjon (4
must be paid out of the Consolidated Fund witharthier
appropriation than this section.

Disclaim%r of 147 (1) The Minister may, by notice in writing, disafaithe
P BY Crown’s title to property vesting in the Crownliiet property is onerous
property.

(2) The Minister must immediately give public notide o
the disclaimer.

(3) Property that is disclaimed under this section is
deemed not to have vested in the Crown.
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4)

(%)

stated.

(6)

(1)
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Subject to any order of the Court, the Ministemas
entitled to disclaim property unless—

(@)

(b)

the property is disclaimed within 12 months
after the vesting of the property in the Crown
first comes to the notice of the Minister; or

if before the expiry of that 12 month period,
any person gives notice in writing to the
Minister requiring the Minister to elect, before
the close of such date as is stated in the notice,
not being a date that is less than 60 working
days after the date on which the notice is
received by the Minister, whether to disclaim
the property, the property is disclaimed before
the close of that date.

A statement in a notice disclaiming property under
this section that the vesting of the property i @rown first
came to the notice of the Minister on a specifiatkds, in
the absence of proof to the contrary, evidencaefact

For the purposes of this section, “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 liability to pay money or perform an
onerous act.
A disclaimer under section 147— Effect of
disclaimer
(a) brings to an end on and from the date of the
disclaimer the rights, interests, and liabilities
of the Crown in relation to the property
disclaimed; and
(b) does not, except so far as necessary to release

the Crown from a liability, affect the rights or
liabilities of any other person.
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(2) A person suffering loss or damage as a result of a

disclaimer under section 147 may—

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

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

3) The Court may make an order under subsection (2)(b)
if it is satisfied that it is just that the propeshould be
vested in the applicant.

éii?:c"tig:f 149 The removal of a company from the Solomon Islaredsster

shareholders, ar does not affect the liability of any former directo shareholder of the

others to continugompany or any other person in respect of anyrastmission that took
place before the company was removed from the Smidsiands register
and that liability continues and may be enforced & company had not
been removed from the Solomon Islands register.

Division 5—Restoration of Removed Company to Solonmolslands
Register

feerﬁgccr:éi%ré:]fpar 150. (1) The Regis.trar must, on the application of aper

to Solomon referred to in subsection (3)(a)(i), restore a canypthat has been removed

Islands register - from the Solomon Islands register under section(@4@ he application
must be accompanied by all outstanding annualnstamd associated filing

fees, and a late filing fee for each outstandinguahreturn.

(2) The Court may, on the application of a person
referred to in subsection (3), order that a comphayhas
been removed from the Solomon Islands registeestred
to the Solomon Islands register if it is satisfibdt—

(@) at the time the company was removed from
the Solomon Islands register—

0] the company was still carrying on
business or other reason existed for



(b)
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the company to continue in existence;
or

(i) the company was a party to legal
proceedings; or

(i)  the company was in receivership, or
liquidation; or

(iv)  the applicant was a creditor, or a
shareholder, or a person who had an
undischarged claim against the
company; or

(v) the applicant believed that a right of
action existed, or intended to pursue a
right of action, on behalf of the
company under Part 6; or

for any other reason it is just and equitable to
restore the company to the Solomon Islands
register.

3) The following persons may make an application
under subsection (1) or (2) —

(@)

(b)

any person who, at the time the company was
removed from the Solomon Islands register—

0] was a shareholder or director of the
company; or

(ii) was a creditor of the company; or

(i)  was a party to any legal proceedings
against the company; or

(iv)  had an undischarged claim against the
company; or

(V) was the liquidator, or a receiver of the
property of, the company;

the Registrar;
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Restoration tc
register

Vesting of
property in
company on
restoration to
register

151

(c) with the leave of the Court, any other person.

(4) Before the Court makes an order restoring a company
to the Solomon Islands register under this sectionay

require any provisions of this Act or any otherten law,

being provisions with which the company had faiied

comply before it was removed from the Solomon Idan
register, to be complied with.

(5) The Court may give any directions or make any
orders that may be necessary or desirable foruhgope of
placing the company and any other persons as nasrly
possible in the same position as if the companynoadeen
removed from the Solomon Islands register.

) A company is restored to the Solomon Islands

register when a notice is registered by the Registating that the company
is restored to the Solomon Islands register.

152

(2) A company that is restored to the Solomon Islands
register is deemed to have continued in existeadkiahad
not been removed from the register.

) Subiject to this section, property of a comptnay is,

at the time the company is restored to the Sololslands register, vested in
the Crown pursuant to section 146, vests in thepemy on its restoration to
the Solomon Islands register as if the companyrntwadbeen removed from
the Solomon Islands register.

(2) Nothing in subsection (1) applies to any property
vested in the Crown under section 146 if the Cbast made
an order for the payment of compensation to angquer
under section 146(4)(b) in respect of that property

3) Nothing in subsection (1) applies to land or artptes
or interest in land that has vested in the Crown if
transmission to the Crown of the land or that estatinterest
in land has been registered under the Land anelsTAttt
(Cap. 133).

(4) If transmission to the Crown of land or any estate
interest in land that has vested in the Crown usdetion
147 has been registered under the Land and TigegGap.
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133), the Court may, on the application of the canyp
make an order—

(a) for the transfer of the land or the estate or
interest to the company; or

(b) for the payment by the Crown to the company
of compensation—

0] of an amount not greater than the
value of the land or the estate or
interest as at the date of registration of
the transmission; or

(ii) if the land or the estate or interest has
been sold or contracted to be sold, of
an amount equal to the net amount
received or receivable from the sale.

(5) On an application under subsection (4), the Court
may decide any question concerning the value ofathe or
the estate or interest.

(6) Compensation ordered to be paid under subsectjon (4
must be paid out of the Consolidated Fund witharthier
appropriation than this section.

PART 11—OVERSEAS COMPANIES

Meaning of

For the purposes of this Part — carrying on
business

(@) a reference to an overseas company carrying on
business in Solomon Islands includes a reference to
the overseas company—

0] establishing or using a share transfer office or
a share registration office in Solomon Islands;
or

(ii) administering, managing, or dealing with
property in Solomon Islands as an agent, or
personal representative, or trustee, and

103
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whether through its employees or an agent or
in any other manner;

(b) an overseas company does not carry on business in
Solomon Islands merely because in Solomon Islands
it—

0] is or becomes a party to a legal proceeding or
settles a legal proceeding or a claim or
dispute; or

(i holds meetings of its directors or shareholders
or carries on other activities concerning its
internal affairs; or

(i) maintains a bank account; or

(iv)  effects a sale of property through an
independent contractor; or

(V) solicits or procures an order that becomes a
binding contract only if the order is accepted
outside Solomon Islands; or

(vi)  creates evidence of a debt or creates a charge
on property; or

(vii)  secures or collects any of its debts or enforces
its rights in relation to securities relating to
those debts; or

(viii)  conducts an isolated transaction that is
completed within a period of 30 working
days, not being one of a number of similar
transactions repeated from time to time; or

(ix)  invests its funds or holds property.

Name mus 154 (1) An overseas company must not carry on business
comply\iv(i)th Solomon Islands on or after the commencement sfAbt under a name

1 . .
section that could not be registered under section 10.
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105
(2) If an overseas company contravenes this sectien, th
company commits an offence and is liable on coionicto a
fine not exceeding 50 penalty units.

O
(1)  An overseas company that, on or after the companies o

commencement of this Act, commences to carry oimbas in Solomon  register under
Islands must —

156

this Act

(a) comply with any requirements under the
Foreign Investment Act 2005 or any other law
of Solomon Islands; and

(b) apply for registration under this Part in
accordance with section 157 within 20
working days of commencing to carry on
business.

(2)  An overseas company that, immediately before the
commencement of this Act, was carrying on busiiress
Solomon Islands and, on the commencement of this Ac
continues to carry on business in Solomon Islaisd$gemed
to be registered under this Part.

3) An overseas company that changes its name must
send or deliver to the Registrar a notice in tresgribed

form of the change of name within 10 working daj/the
change of name.

4) If an overseas company fails to comply with this
section, the overseas company commits an offergtésan
liable on conviction to a fine not exceeding 50 gdgnunits.

A failure by an overseas company to comply withisacl 54validity of
transactions not

or 155 does not affect the validity or enforceaypitif any transaction affected
entered into by the overseas company.

157

company under this Part must be delivered to thggs®ar and must be—

(1) An application for registration of an overseas  Application for
registration

(a) in the prescribed form; and

(b) signed by or on behalf of the overseas
company.
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(2) Without limiting subsection (1), the application

must—

(@)

(b)

(©

(d)

(€)

()

(9)

state the name of the overseas company and if
the company’s name does not comply with
section 10, state the name adopted by the
company under which it will be conducting
business in Solomon Islands; and

state the full names and residential addresses
and postal addresses of the directors of the
overseas company at the date of the
application; and

state the full address of the place of business
in Solomon Islands of the overseas company
or, if the overseas company has more than 1
place of business in Solomon Islands, the full
address of the principal place of business in
Solomon Islands of the overseas company;
and

state the postal address in Solomon Islands of
the overseas company; and

have attached evidence of incorporation of the
overseas company, and, if not in English, a
certified translation of that document; and

state the full name of 1 or more persons
resident or incorporated in Solomon Islands
who are authorised to accept service in
Solomon Islands of documents on behalf of
the overseas company, and the postal address
and residential or business address of each
those persons; and

have attached any other documents which
may be required under the laws of the
Solomon Islands including any certificates
which may be required under the Foreign
Investment Act 2005.
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158 (1) If the Registrar receives a properly completed  Registration of

overseas

application for registration under this Part ofcmerseas company, the  company
Registrar must immediately register the overseagpemy on the Solomon

Islands register.

(2) If the Registrar receives a notice of a changeanfie
of an overseas company in accordance with sectb6(},
the Registrar must register the change of naméen t
Solomon Islands register.

159 Any overseas company that carries on businesslonfm Use of name by

overseas

Islands must ensure that its full name, and theenaitthe country where fmpany
was incorporated, are clearly stated in—

(@) written communications sent by, or on behalf o, th
company; and

(b) documents issued or signed by, or on behalf of, the
company that evidence or create a legal obligaifon
the company.

Further

160 (1) An overseas company that carries on business ininformation to be
Solomon Islands must ensure that, within 20 workiags of the change, Provided by

1 overseas

notice in the prescribed form is given to the Regisof— company

(@)

(b)

(©)

(d)

a change in the directors or in the names or
residential addresses or postal addresses of the
directors of the overseas company; or

a change in the address of the place of
business or principal place of business of the
overseas company; or

a change in the postal address in Solomon
Islands of the overseas company; or

a change in any person or in the postal address
or residential or business address of any
person authorised to accept service in
Solomon Islands of documents on behalf of

the overseas company.
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(2) If an overseas company fails to comply with
subsection (1), the overseas company commits amaf
and is liable on conviction to a fine not exceeddgpenalty
units.

161 (1) Any overseas company that carries on busimess i
Annual return o . . .
overseas company0lOMonN Islands must ensure that the Registraivexeach year, during
the month allocated to the overseas company fopiingoses of this section,
an annual return in the prescribed form confirntimgf the information on
the Solomon Islands register in respect of thesmas company referred to
in the return is correct at the date of the return.

(2) The annual return must be dated as at a day wikin
month during which the return is required to besheed by
the Registrar.

3) On registration of an overseas company under this
Part, the Registrar must allocate a month to tiepamy for
the purposes of this section.

(4) The Registrar may, by written notice to an overseas
company, alter the month allocated to the comparteu
subsection (3).

(5) Despite subsection (1), an overseas company that is
deemed to be registered under this Part need ra era
annual return in the calendar year of its regigtnatinder this
Part.

(6) If an overseas company fails to comply with
subsection (1) or (2) within 6 months, the oversmaspany
must be removed from the register.

(7 The Registrar must, on the application of a dineoto
shareholder, restore an overseas company thaeleas b
removed from the Solomon Islands register undesesttipn

(6).

(8) The application under subsection (6) must be receiv
within 7 years and be accompanied by all outstapdimual
returns and associated filing fees, and a lategfilee for

each outstanding annual return.
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162 (1) An overseas company that intends to ceasertp Cgyerseas
on business in Solomon Islands must— company ceasing

to carry on
business in

(a) give public notice of that intention; and  Solomon Islands

(b) give notice to the Registrar in the prescribed
form stating the date on which it will cease to
carry on business in Solomon Islands.

(2) The Registrar must remove an overseas company
from the Solomon Islands register as soon as pedité
after—

(a) the date specified in the notice given in
accordance with subsection (1)(b); or

(b) receipt of a written notice given by a
liquidator that the liquidation of the assets in
Solomon Islands of the overseas company has
been completed.

Attorneys of

163 (1) The relevant real property legislation appliegh theg,crseas
necessary modifications, to a power of attorneyetezl by an overseas companies
company registered under this Part to the samateasaif the company
were a person and as if the commencement of theléion of the company
was the death of a person within the meaning ofsaia legislation.

(2) A declaration endorsed on or annexed to a document
appointing, or appearing to appoint, an attornegrof

overseas company, made or appearing to be madeebgfo

the directors before a person authorised to tadweoan
statement for use in Solomon Islands, in the cquntr
concerned, to the effect that—

(a) the company is incorporated under the name
stated in the document in accordance with the
law of the country in which it is so
incorporated, the name of which is stated in
the declaration; and

(b) the document has been executed, and the
powers appearing to be conferred on the
attorney are authorised to be conferred under
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the constitution of the company, or under this
Act or document under which the company is
incorporated, or by any other document
constituting or defining the constitution of the
company; and

(c) the person making the declaration is a director
of the company—

is conclusive evidence of those facts.

Exemption from 164 Regulations may be made providing for any clasdasses
requirements of of gverseas company to be exempted from the apiplicaf any or all of the

o
s Part requirements of this Part, or modifying the applaa of this Part to such
overseas companies, on such terms and conditiomsyabe prescribed in
those regulations.
PART 12—COMMUNITY COMPANIES
Incorporation of 165 (1) A private company may be registered as a contsnun
community . el . . .
company company under this Act where the company has gsiitsipal objective the

promotion of the community interest.

(2) An application for a community company must be
completed under section 6 and must state the coitynun
interest the community company intends to promote.

3) The provisions which relate to private companies
under this Act shall apply to community companiesept
where inconsistent with this Part.

(4) Any company which has as its principal objective th
promotion of a political purpose may not be registeas a
community company under this Act.

(5)  Any shareholder of a community company must be a
member of the relevant community and the sharehabidiels
the share or shares on trust for the communityi@nd
accountable to the community as provided for is #ut.
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166 (1) For the purposes of this Act community interest  yeaning of
means any community interest which benefits theroanity and which a ﬁgemrfe";”ity
reasonable person might consider are being caoriddr the benefit of the

community.

(2) For the purposes of this Act a community means any
group of individuals which share a readily ideratifie
characteristic.

167 (1) Community companies under this Act must notmaﬁiiﬁﬁiﬁ%ﬂ?n

distributions or pay dividends to shareholders. didends and

(2) Community companies under this Act must not enak
loans to directors or shareholders.

168 (1) The assets of a community company may be used psset- lock and
. . . . . use of assets of a
the ordinary course of business subject to theigians of this Act and any community

restrictions which may be stated in the rules efdbmmunity company. company

(2)  All assets of a community company may only be
disposed of —

(@) in the ordinary course of business; or

(b) for full consideration and with the approval7i&%
of all registered shareholders.

(3)  Any disposition under subsection (2) may only be
approved by registered shareholders after the gezbo
disposition has been outlined to all members of the
community as defined in section 166(2).

4) Any disposition of assets made in contravention of
this section is voidable by the community company.

(5) For the avoidance of doubt sections 107 to 109yappl
to community companies.

169 (1) The directors of a community company must pnep%’nr:prgﬂ;i%ports

in respect of each financial year a report aboeiicthmpany’s activities
during the financial year.

(2) Every community company report must contain—
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(@) all information about the remuneration of
directors;

(b) a fair and accurate description of the manner
in which the company’s activities during the
year have benefited the community;

(c) a description of the manner in which the
company has consulted with  the community
during the course of the year and the outcome
of these consultations; and

(d) if any assets have been disposed of other than
in the ordinary course of business the details
of the transaction.

(3) If the directors of a community company fail to
comply with subsections (1) and (2), every directothe

community company commits an offence and is liaile
conviction to a fine not exceeding 50 penalty units

PART 13—REGISTRAR OF COMPANIES
Division 1—Registrar

170 This section establishes the Registrar of Companuiesshall

Regist
SO be a legally qualified person and shall be appdiptgrsuant to section 118
of the Constitution.
Deputy 171 () This section establishes such number of Deputy

Registrars Registrars of Companies as may be necessary fauiipeses of this Act,
appointed pursuant to section 116 of the Consbihuti

(2) Subject to the control of the Registrar, a Deputy
Registrar has and may exercise the powers, daties,
functions of the Registrar under this Act.

3) The fact that a Deputy Registrar exercises those
powers, duties, or functions is conclusive evidevideis or
her authority to do so.

Transitional 172  The person holding office as Registrar of Companieger
the Companies Act (Cap 175) immediately beforecttremencement of this
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Act continues in such appointment and is deemérhve been appointed as
Registrar of Companies under section 170 of this Ac

Notices: gener

173  Section 206 applies, with the necessary modifioatito the
giving of notices by the Registrar.

174 (1) A notice that the Registrar is required by ths to Ng@iqgs tf
give to an individual, must be given in writing ainda manner that the "
Registrar considers appropriate in the circumstnce

(2)  Without limiting subsection (1), the Registrar may
give notice to an individual by—

(a) having it delivered to that person; or

(b) posting it to that person at his or her last
known postal address; or

(© faxing it to a fax number used by that person;
or

(d) having it published in a newspaper or other
publication in circulation in the area where
that person lives or is believed to live.

175 A document is admissible in legal proceedingsef th Admissibility of
document— notices given by
Registrar
(a) appears to be a copy of a notice given by the
Registrar; and

(b) is certified by the Registrar, or by a person artitienl
by the Registrar, as having been derived from a
device or facility that records or stores inforroati
electronically or by other means.

Registrar may

176 (1) The Registrar may give notice to a company irmglifrf%‘:;eaﬁon and

that company to provide, by the date specifiedhérotice— copies of
documents

(a) corrected or updated details of any matter
entered on any of the registers for that
company; or
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Registrar may
amend registers

Registrar's
powers of
inspection

177

(b) a certified copy of any document that has
been or ought to have been delivered to the
Registrar for registration under this Act, or
under any other written law for that company.

(2) The date specified in the notice must not be legs t
10 working days from the date on which the noticednt to
the company.

3) If a company fails to comply with a notice given
under subsection (1), the company commits an offamd is
liable on conviction to a fine not exceeding 50 ggnunits.

(4) In this section and section 177, “company” includes
an overseas company.

If information provided to the Registrar by a compander

section 176 differs from the information shown oy af the registers for
that company, the Registrar may amend the regiatardingly.

178

(1) Any director, shareholder, creditor or aggritve

person may apply to the Court to request the Regigi exercise the powers
specified in this Part.

(2) The Registrar, must in complying with the Court
order referred to in sub section (1) may, do anthef
following—

(a) require a person, including a person carrying
on the business of banking, to produce for
inspection relevant documents within that
person’s possession or control;

(b) inspect and take copies of relevant
documents;

(c) take possession of relevant documents and
remove them from the place where they are
kept, and retain them for a reasonable time,
for the purpose of taking copies;

(d) retain relevant documents for a period that is,
in all the circumstances reasonable, if there
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are reasonable grounds for believing that they
are evidence of the commission of an offence.

3) Every person who fails to comply with subsection
(2)(a) commits an offence and is liable on conwittio a fine
not exceeding 50 penalty units.

4) In this section—
“company” includes an overseas company;

“relevant document”, in relation to a company, ngean
a document that contains information relating to—

(a) the company; or

(b) money or other property that is, or has been,
managed, supervised, controlled, or held in
trust by or for the company.

179 (1) A person must not obstruct or hinder the RegjisbrRegistrar not to
. . . R . be obstructed
a person authorised by the Registrar, while exiegia power conferred by

section 178.

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

180 Nothing in sections 178 and 179 limits or affebts Income Certain Acts not
affected by

Tax Act (Cap 123). Registrar's powe

of inspection
181 (1) A person authorised by the Registrar for theppse pisciosure of

of section 178 must, if directed to do so by thgiBear, give the following irf;fogr?saﬁon and
documents, information, or reports to the persa@sxidbed in subsection P

(2)—

(a) any document or information obtained in the
course of making an inspection under that
section; or

(b) any report prepared in relation to an
inspection under that section.

(2) The persons referred to in subsection (1) are—
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Information and 182

(@) the Minister; or

(b) any person authorised by the Registrar to
receive the document, information, or report
for the purposes of, or in connection with, the
exercise of powers conferred by this Act; or

(c) a liquidator for the purposes of the liquidation
of a company; or

(d) any person authorised by the Registrar to
receive the document, information, or report
for the purposes of detecting or investigating
offences against any Act.

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

(D) A person authorised by the Registrar for theppses

report to be give of section 178 must give the following documemntpimation, or reports to
the Registrar or a Deputy Registrar when direabediot so by any person
who holds any of those offices:

to Registrar

Restrictions on 183
disclosing

(a) any document or information obtained in the
course of making an inspection under that
section; or

(b) any report prepared in relation to an
inspection under that section.

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

(1) A person authorised by the Registrar for theppses

information of section 178 must not disclose any of the docusyénformation, or
reports referred to in that section except—

(@) in accordance with that section; or
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(b) subject to the approval of the Registrar, with
the consent of the person to whom it relates;
or

(c) subject to the approval of the Registrar, for
the purposes of, or in connection with, the
exercise of powers conferred by this Act; or

(d) to the extent that the information, or
information contained in the document or
report, is available under any Act or in a
public document; or

(e) subject to the approval of the Registrar, to a
liquidator for the purposes of the liquidation
of a company or the assets of an overseas
company; or

()] in the course of criminal proceedings; or

(9) subject to the approval of the Registrar, for
the purpose of detecting offences against any
Act.

(2) Every person who fails to comply with this section
commits an offence and is liable on conviction fma not
exceeding 50 penalty units.

184  Despite any other Act or rule of law, a report el by a Inspector's repoi

. . . . . L admissible in
person in relation to an inspection carried ouhioy or her under section jiguidation
178 is admissible in evidence at the hearing afigslication to the Court t@roceedings

appoint a liquidator.

185 (1) A person who is aggrieved by an act or decision Appeals
the Registrar under this Act may appeal to the Oeithin 15 working days
after the date of notification of the act or demmsior within any further time
that the Court may allow.

(2) On hearing the appeal, the Court may—
(a) approve the Registrar’s act or decision; or

(b) give any directions that the Court thinks fit; or
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(c) make any determination in the matter that the
Court thinks fit.

o bower 186  Subject to section 187, but despite any written dawther

got Zglected by law, if a person appeals or applies to the Cour¢lation to an act or
P decision of the Registrar or a person authorisethéyregistrar under
section 178, until a decision on the appeal oriegfbn is given—

(a) the Registrar, or that person, may continue tocser
the powers under that section as if no such appeal
application had been made; and

(b) no person is excused from fulfilling an obligation
under that section by reason of that appeal or
application.

E?g:qﬁg‘scigﬁi’t‘ya;' 187 If an appeal or application to which section 18fls is

Registrars  allowed or granted, as the case may be—
documents

€))] the Registrar must ensure that, immediately affier t
decision of the Court is given, any copy of a
document taken or retained by the Registrar, & by
person authorised by the Registrar in respectaif th
act or decision, is destroyed; and

(b) no information acquired under that section in fetat
to that act or decision is admissible in evidemcariy
proceedings unless the Court hearing the procegding
in which it is sought to adduce the evidence is
satisfied it was not obtained unfairly.

Division 2—Register kept by Registrar

Register 188 (1) The Registrar must ensure that a register of
companies is kept and maintained in any place lar@n Islands or
overseas that the Registrar determines from tintiene.

(2) The register may be kept in any manner that the
Registrar thinks fit including, either wholly or nplg, by
means of a device or facility—

(a) that records or stores information
electronically or by other means; and
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inspect—

()
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(b) that permits the information so recorded or
stored to be readily inspected or reproduced in
usable form.

A person may, on payment of any prescribed, fegspection of
register

(@) a registered document that is part of the
register referred to in section 188(1)
(“registered document”); or

(b) details of any registered document that have
been entered on any device or facility referred
to in section 188(2); or

(© any registered document of which details have
been entered in any such device or facility.

The inspection must take place during the hourawhe

the office of the Registrar is open to the pubticthe
transaction of business on a working day.

190 A person may, on payment of any fees that are pbest;

Certified copies

require the Registrar to give or certify—

(@)
(b)
(©

(d)

a certificate of incorporation of a company; or
a copy of, or extract from, a registered document;

details of any registered document that have been
entered in any device or facility referred to ictgn
188(2); or

a copy of, or extract from, a registered document
details of which have been entered in any suchceevi
or facility.

191 Assoon as a document is received for registratiater this Registration of
Act, the Registrar must—

@)

documents

subject to section 192, register the documenten th
register; and
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Rejection of
documents

When document
registered

192
that—

193
when—

(b) in the case of a document that is not an annualrret
give written advice of the registration to the pers
from whom the document was received.

(1) The Registrar may refuse to register a document

(@) is not in the prescribed form, if any; or

(b) does not comply with this Act or regulations
made under this Act; or

(c) is not printed or typewritten; or

(d) if the relevant register is kept wholly or partly
by means of a device or facility referred to in
section 188(2), is not in a form that enables
details to be entered directly by electronic or
other means in the device or facility; or

(e) has not been properly completed; or
()] contains material that is not clearly legible; or
(9) is not accompanied by the prescribed fee.

(2) If subsection (1) applies, the Registrar may reqjuir
either that—

(a) the document is submitted for registration
again, appropriately amended or completed,
or accompanied by the prescribed fee; or

(b) a fresh document is submitted in its place.

For the purposes of this Act, a document is reggste

(@) the document itself becomes part of the register to
which it relates; or

(b) details of the document including the time and ddite
its registration are entered in any device or figcil
referred to in section 188(2).
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194  Neither registration, nor refusal of registratioha document:fovg{fjil;’gf“o'
by the Registrar affects, or creates a presumgtsaio, the validity or invalidity
invalidity of the document or the correctness dreotvise of the information

contained in it.
PART 14—MISCELLANEQOUS

Division 1—Offences

Proceedings fa

195 (1) Despite anything to the contrary in the Perad€  fences
(Cap 26), any information for an offence under #hit may be laid at any
time within 3 years after the date of the offence.

(2) Nothing in this Act affects the liability of any gs@n
under any other Act, but no person may be convioteah
offence against this Act and any other Act in respéthe
same conduct.

196 (1) A person commits an offence who, with respedc t Falze statemens
document required by or for the purposes of this-Ac on documents

(a) makes, or authorises the making of, a
statement in it that is false or misleading in a
material particular knowing it to be false or
misleading; or

(b) omits, or authorises the omission from it of,
any matter knowing that the omission makes
the document false or misleading in a material
particular.

(2) A director or employee of a company commits an
offence who makes or provides, or authorises anjisithe
making or providing of, a statement or report tieddtes to
the affairs of the company and that is false oleniding in a
material particular, to—

(@) a director, employee, auditor, shareholder,
debenture holder, or trustee for debenture
holders of the company; or
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(b) a liquidator, liquidation committee, or
receiver or manager of property of the
company; or

(c) if the company is a subsidiary, a director,
employee, or auditor of its holding company,

knowing it to be false or misleading.

(3) A person who commits an offence against subsection
(2) or (2) is liable on conviction to a fine notoexeding 1000
penalty units or to imprisonment for a term notesding 7
years, or both.

(4) For the purposes of this Act, a person who voted in
favour of the making of a statement at a meetirdpsmed to
have authorised the making of the statement.

Fraudulentusero197 A director, employee, or shareholder of a compahg-w
destruction of

company
property €))] fraudulently takes or applies property of the conypa
for his or her own use or benefit, or for a use or
purpose other than the use or purpose of the
company; or
(b) fraudulently conceals or destroys property of the
company,
commits an offence and is liable on conviction fa not
exceeding 1000 penalty units or to imprisonmenafterm
not exceeding 7 years, or both.
Falsification of 198 (1)  Adirector, employee, or shareholder of a comypa

" _ S
recores commits an offence who, with intent to defraud eceive a person—

(a) destroys, parts with, mutilates, alters, or
falsifies, or is a party to the destruction,
mutilation, alteration, or falsification of any
register, accounting records, book, paper, or
other document belonging or relating to the
company; or
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(b) makes, or is a party to the making of, a false
entry in any register, accounting records,
book, paper, or other document belonging or
relating to the company.

(2) A person commits an offence who, in relation to a
mechanical, electronic, or other device used imeation
with the keeping or preparation of any registecoaating or
other records, index, book, paper, or other doctirfcerthe
purposes of a company or this Act—

(a) records or stores in the device, or makes
available to another person from the device,
matter that the person knows to be false or
misleading in a material particular; or

(b)  with intent to falsify or render misleading any
such register, accounting or other records,
index, book, paper, or other document,
destroys, removes, or falsifies any matter
recorded or stored in the device, or fails or
omits to record or store any matter in the
device.

(3) A person who is convicted of an offence against
subsection (1) or (2) is liable to a fine not extieg 1000
penalty units or to imprisonment for a term notesdaing 7
years, or both.

199 (1) A person commits an offence who is knowingly a Carrying on
. . L . business
party to a company carrying on business with intemtefraud creditors of faydutenty

the company or any other person or for a fraudienpose.
(2)  Adirector of a company commits an offence who—

(a) by false pretences or other fraud induces a
person to give credit to the company; or

(b) with intent to defraud creditors of the
company—
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0] gives, transfers, or causes a charge to
be given on, property of the company
to any person; or

(i) causes property to be given or
transferred to any person; or

(i)  caused or was a party to execution
being levied against property of the
company.

(3) A person who is convicted of an offence against
subsection (1) or (2) is liable to a fine not exting 1000
penalty units or to imprisonment for a term notesding 7
years, or both.

Division 2—Privileged Communications and Service obocuments

Privileged 200 (1) Nothing in this Act requires a legal practitésrio
communications . .. . .
disclose a privileged communication.

(2) For the purposes of this Act, a communication is a
privileged communication only if—

(@) it is a confidential communication, whether
oral or written, passing between—

0] a legal practitioner in his or her
professional capacity and another
legal practitioner in that capacity; or

(ii) a legal practitioner in his or her
professional capacity and his or her
client—

whether made directly or indirectly through
an agent; and

(b) it is made or brought into existence for the
purpose of obtaining or giving legal advice or
assistance; and
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any legal proceedings may be served on a compainfiass—

(© it is not made or brought into existence for the
purpose of committing or furthering the
commission of an illegal or wrongful act.

3) If the information or document consists wholly of
payments, income, expenditure, or financial transas of a
specified person (whether a legal practitioner ohniser
client, or any other person), it is not a privildge
communication if it is contained in, or comprisbe tvhole
or part of, a book, account, statement or othesroec
prepared or kept by the legal practitioner in catioa with a
trust account of the legal practitioner.

(4) The Court may, on the application of any person,
determine whether or not a claim of privilege ifidzand
may, for that purpose, require the information ocument to
be produced.

A document, including a writ, summons, notice, aiey, in Service of

125

documents on

companies in

legal proceedings

(@) by delivery to a person named as a director of the
company on the Solomon Islands register; or

(b) by delivery to an employee of the company at the
company’s head office or principal place of busines
or

(c) by leaving it at the company’s registered office; o

(d) by serving it in accordance with any directionsas
service given by a court having jurisdiction in the
proceedings; or

(e) in accordance with an agreement made with the
company; or

)] by serving it at an address for service given in
accordance with the rules of the court having
jurisdiction in the proceedings or by such meana as
legal practitioner has, in accordance with thosestu
stated that the legal practitioner will accept garv
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202 A document, other than a document in any legale®dmgs,
documentson  May be served on a company as follows—

Service of other

companies

€)] by any of the methods set out in section 201(3), (b
(c), or (e);

(b) by posting it to the company’s postal address;

(c) by faxing it to a fax number at the company’s
registered office or its head office or principkqe
of business.

Service of 203 A document, including a writ, summons, notice, aiaw, in
documents on . .
overseas any legal proceedings may be served on an ovecsedzany in Solomon

companiesin  |slands as follows—

legal proceedings

(@)

(b)

(©)

(d)

(€)

by delivery to a person named in the overseastezgis
as a director of the overseas company and who is
resident in Solomon Islands;

by delivery to a person named in the overseastegis
as being authorised to accept service in Solomon
Islands of documents on behalf of the overseas
company;

by delivery to an employee of the overseas company
at the overseas company’s place of business in
Solomon Islands or, if the overseas company has
more than 1 place of business in Solomon Islartds, a
the overseas company’s principal place of busimess
Solomon Islands;

by serving it in accordance with any directionsas
service given by a court having jurisdiction in the
proceedings;

in accordance with an agreement made with the
overseas company.
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204 A document, other than a document in any legalgBdmgs.senice of other

may be served on an overseas company as follows— ggggzgts on
companies
(a) by any of the methods set out in section 203(3), (b
(c), or (e);
(b) by posting it to the postal address in Solomombsa
of the overseas company;
(c) by posting it to the postal address of a personegiam
in the overseas register as being authorised &pacc
service in Solomon Islands of documents on beHalf o
the overseas company;
(d) by faxing it to a fax number at the principal plate
business in Solomon Islands of the overseas
company.
205 (1) A notice, statement, report, accounts, or other  Service of

documents on

document to be sent to a shareholder or creditorig’a natural person Mma¥arenolders and

be—

()

creditors

(@) delivered to that person; or
(b) posted to that person’s postal address; or
(© faxed to a fax number used by that person.

A notice, statement, report, accounts, or other

document to be sent to a shareholder or credittrisha
company or an overseas company may be sent byfdhg o
methods of serving documents referred to in se@@shor
204, as the case may be.

3

A notice, statement, report, accounts, or other

document to be sent or given to a creditor thatbedy
corporate, not being a company or an overseas aompeay

be—

(@) delivered to a person who is a principal
officer of the body corporate; or
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(b)

(©

(d)

(€)

(f)

delivered to an employee of the body
corporate at the principal office or principal
place of business of the body corporate; or

delivered in such manner as the Court directs;
or

delivered in accordance with an agreement
made with the body corporate; or

posted to the postal address of the body
corporate; or

faxed to a fax number at the principal office
or principal place of business of the body
corporate.

Additional 206 (1) Subject to subsection (2), for the purposesestions

provisions

relating to service20 1to 205—

(@)

(b)

(©

(d)

if a document is to be served by delivery to a
natural person, service must be made—

0] by handing the document to the
person; or

(ii) if the person refuses to accept the
document, by bringing it to the
attention of, and leaving it in a place
accessible to, the person;

a document that is posted is deemed to be
received 5 working days after it is posted,;

a document that is faxed is deemed to have
been received on the working day following
the day on which it was faxed,;

in proving service of a document by post, it is
sufficient to prove that—

0] the document was properly addressed;
and
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(ii) all postal or delivery charges were
paid; and

(i)  the document was posted;

in proving service of a faxed document, it is
sufficient to prove that the document was
properly faxed to the person concerned.

(2) A document is not to be deemed to have been served
or sent or delivered to a person if the person gsdhiat,

through no fault on the person’s part, the documergt not
received within the time specified.

Division 3—Regulation-Making Powers

207 (1) The Minister may make regulations to give dffec Regulations
the provisions of this Act and in particular for @l any of the following

purposes—

(@)

(b)

(©)

(d)

(€)

prescribing fees or other amounts payable to
the Registrar in respect of the performance of
functions and the exercise of powers under
this Act;

prescribing amounts payable to the Registrar
by way of penalty for failure to deliver a
document to the Registrar within the time
prescribed by this Act;

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

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

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

(9)

(h)

()

)

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

(i) forms to be signed by specified
persons;

prescribing requirements with which
documents delivered for registration must
comply;

prescribing requirements which relate to the
re-registration of companies under this Act;

regulating the financial reporting of a
company, overseas company, or class of
companies or overseas companies, including
(without limitation)—

0] prescribing requirements in respect of
the adoption by directors of a balance
date for a company;

(ii) regulating changes to the balance date
of a company;

prescribing requirements, in relation to the
form or content of financial statements, or any
other matters in respect of financial
statements, including (without limitation)—

0] prescribing different requirements in
respect of different classes of
company;

(i) requiring compliance with standards
issued or published by a specified
body or bodies, with or without
modifications;

providing for any class or classes of overseas
company to be exempted from the application
of any or all of the requirements of Part 11, or
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modifying the application of Part 11 to such
overseas companies, on any terms and
conditions;

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

0] amending the model rules in Schedules 2, 3, 4
and 5;

(m)  replacing all or any of the model rules in
Schedules 2, 3,4 and 5;

(n) specifying the class or classes of companies to
which the amended model rules or replaced
model rules will apply;

(o) specifying the date or occasion on which the
amended model rules or replaced model rules
take effect or will apply;

(p)  without limiting paragraphs (m) and (n),
specifying whether the amended model rules
or replaced model rules apply to all
companies to which the relevant model rules
apply, or only to companies incorporated after
the date on which the amended model rules or
replaced model rules take effect;

Q) providing for any other matters, necessary for
the administration of this Act.

(2) The Registrar may refuse to perform a function or
exercise a power until the prescribed fee or amizuohid.

(3)  Any regulations made under subsection (1) may
authorise the Registrar to waive, in whole or irt pad on
any conditions that may be prescribed, paymenhpf a
amount referred to in paragraph (b) of that sulsect

4) If the Registrar requires a company to change its
name, no fee is payable in respect of an applicatichange
the name of the company.
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Value of penalty

units

Repeals and
revocations

Transitional

208

(5) Any fee or amount payable to the Registrar is
recoverable by the Registrar in a court of competen
jurisdiction as a debt due to the Crown.

The value of one penalty unit under this Act is $50

Division 4—Repeals, Amendments and Transitional Pnasions

209

1) The Companies Act (Cap. 175) is repealed except

Part Il which shall be repealed on the date of rmmcement of the Secured
Transactions Act 2008.

210

(2)  When the Secured Transactions Act 2008
commences, any reference to “company charge” aarygi,
in such context, in this Act, the Companies (Insaky and
Receivership) Act 2009 or any other written lawlsha
replaced with “security interest” as defined in Serured
Transactions Act 2008.

(3)  Any regulations made under the Companies Act (Cap.
175) are revoked except as they affect Part Ithef
Companies Act (Cap. 175).

) Every existing company must apply for re-ragison

under this Act no later than 9 months from the détidne commencement of

this Act.

(2)  Any existing company that does not re-register unde
this Act pursuant to subsection (1) is removed fthen
register.

(3) The re registration of an existing company under th
section does not—

(a) create a new legal entity; or

(b) affect the property, rights, or obligations of
the company; or

(c) affect proceedings by or against the company.

(4) An application for re-registration of an existing
company must be made to the Registrar in the pbestr
form.
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(5) The application for re-registration of a companysiu

specify—
@

(b)

(©)

(d)

(e)

()

(9)

(h)

the name of the company, which must comply
with section 10; and

whether the company is a private company, or
a public company; and

whether the rules of the company differ from
the model rules set out in Schedule 2 (in the
case of a private company) or Schedule 3 (in
the case of a single shareholder company) or
Schedule 4 (in the case of a public company);
and

the full name, residential address, and postal
address of every director of the proposed
company; and

whether each person named as a director of
the company has consented to act as a director
of the company; and

the full name of every shareholder of the
proposed company, and the number of shares
to be issued to every shareholder; and

the registered office of the proposed
company; and

the postal address of the company, which may
be the registered office or any other postal
address.

(6)  An application for re-registration must be
accompanied by a copy of the company rules if thifgr
from the model rules.

7 As soon as the Registrar receives an application fo
re-registration that complies with subsection (&) Registrar

must —
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Consequential 211
amendments

(@) enter the company on the Solomon Islands
register; and

(b) issue a certificate of re-registration in respect
of the company in the prescribed form.

(8) A certificate of re-registration of a company issue
under subsection (7) is conclusive evidence that —

(@) all the requirements as to re-registration have
been complied with; and

(b) on and from the date of re-registration stated
in the certificate, the company is registered
under this Act.

(9) No fee shall be payable on an application under thi
section for re-registration made under this section

(10) At the commencement of this Act, the Institute of
Solomon Islands Accountants is recognised as atiasi®n
of accountants constituted in Solomon IslandsHer t
purposes of section 130(1)(a).

1) The Criminal Procedure Code (Cap.7) is ameiyed

repealing section 83 and substituting the followsegtion —

“Service on company” “83. Service of a summons on an

incorporated company or other body corporate
may be effected by the means specified in
Division 2 of Part 14 of the Companies Act
2009.".

(2) The New Georgia Timber Corporation Act (Cap.43)
is amended —

(a) in clause 8 of Part Il of the Third Schedule, by
deleting “sections 153, 154, 155 and 156 of
the Companies Act” and substituting “sections
127 to 135 of the Companies Act 2009”; and

(b) in clause 4(1) of Part Il of the Fourth
Schedule, by deleting “section 191 of the



Companies Act” and substituting “Companies
Act 2009”.

3) The Petroleum (Exploration) Act (Cap. 44) is

amended —

@

(b)

in section 10(a)(ii) by deleting “foreign” and
substituting “overseas”; and

in section 10 by deleting “Companies Act”
and substituting “Companies Act 2009”
wherever it appears in that section.

(4) The Banking Act (Cap.48) is amended in section
22(c) by deleting “committee of inspection” and stitiniting
“liquidation committee”.

(5) The Insurance Act (Cap. 82) is amended —

(@)

(b)

(©)

in section 2 in the definition of “auditor” by
deleting “section 155 of the Companies Act”
and substituting “section 130 of the
Companies Act 2009”; and

in section 9 by repealing subsection (9) and
substituting the following subsection —

“(9) When an investigation is made under
subsection (1) or (2) of this section, sections
178 to 187 of the Companies Act 2009 shall
apply to the investigation with such
modifications, adaptations, qualifications and
exceptions as may be necessary to bring them
into conformity with this Act and all expenses
of and incidental to such investigation shall be
defrayed by the insurer and shall have priority
over the other debts due from the insured.”;
and
in section 12 —
0] in paragraph (a) by inserting “2009”
after “Companies Act”; and
(ii) in paragraph (a)(ii) by deleting “Part
VII of the Companies Act”; and
substituting “Part 11 of the Companies
Act 2009”; and

135
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(d) in section 35(2) by deleting “section 156 of
the Companies Act” and substituting “ the
Companies Act 2009”; and

(e) in section 51 is amended —

0] in subsection (2), by deleting “section
210(e) of the Companies Act” and
substituting “section 18(2)(a) of the
Companies (Insolvency and
Receivership) Act 2009”; and

(i) in subsection (3), by deleting “section
210 of the Companies Act” and
substituting “section 18 of the
Companies (Insolvency and
Receivership) Act 2009”; and

() in section 64(1) by deleting “Part VII of the
Companies Act” and substituting “Part 11 of
the Companies Act 2009".

(6) The Credit Union Act (Cap. 165) is amended —

(a) in section 48(2) by deleting “section 156 of
the Companies Act” and substituting “the
Companies Act 2009”;

(b) in section 51 by repealing subsection (6) and
substituting the following subsection —

“(6) When an investigation is made under
subsection (1) or (2) of this section, sections
178 to 187 of the Companies Act 2009 shall
apply to the investigation with such
modifications, adaptations, qualifications and
exceptions as may be necessary to bring them
into conformity with this Act.”.

(7) The Registration of Business Names Act (Cap. 178)
is amended in section in the definition of “Registiby
deleting “section 2 of the Companies Act” and silibishg
“Schedule 1 to the Companies Act 2009".

(8) The Shipping Act 1998 is amended in section 19(3)
by deleting “be under the common seal of the corypand
substituting “conform to section 103 of the Comganict
2009".
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9) Reference in any other written law to “Companies
Act (Cap.175)” shall be reference to “Companies 2@09”
or the “Companies (Insolvency and Receivership)2089”,
as the case may be.
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SCHEDULE 1
(section 3)

INTERPRETATION
1 In this Act, unless the context otherwise requires— Definitions

“accounting period”, in relation to a company, mgaryear
ending on a balance date of the company and.af as
result of the date of the registration of the conmypar a
change of the balance date of the company, thegeri
ending on that date is longer or shorter than a yeat
longer or shorter period is an accounting period,;

“allot” includes but is not limited to sell, issugssign, and
convey; and allotmeritas a corresponding meaning;

“arrangement’includes a reorganisation of the share capital
of a company by the consolidation of shares okedéfifit
classes, or by the division of shares into shafres o
different classes, or by both those methods;

“assignee’means the person to whom the benefit of a
registered charge is assigned;

“balancedate”, in relation to a company, means the close of
31March or of any other date that the directors ef th
company adopt as the company’s balance date in
accordance with any regulations made under this Act

“board” and “boardof directors”, in relation to a company,

means—

(a) directors of the company who constitute the
required quorum acting together as a board of
directors; or

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

director;
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“broadcasting” means any transmission of programmes
whether or not encrypted, by radio waves or other
means of telecommunication for reception by thdipub
by means of broadcasting receiving apparatus; tes d
not include any 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;

“company” means a company registered or re-regidter
under this Act;

“compromise’means a compromise between a company and
its creditors, including a compromise—

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

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

(© 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 a constable or the Registrar or other
officer of the Court

“creditor” —
(a) in Division 1 of Part 2 of the Companies
(Insolvency and Receivership) Act 2009
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

(i)  asecured creditor;
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(b) in Division 2 of Part 2 of the Companies
(Insolvency and Receivership) Act 2009 —

0] means a person who, in a liquidation,
would be entitled to claim in
accordance with Part 2 of Schedule 8
of the Companies (Insolvency and
Receivership) Act 2009 that a debt is
owing to that person by the company;
and

(i) includes a secured creditor only—

(A) for the purposes of sections 66,
70, and 101 and clause 5 of
Schedule 5 of the Companies
(Insolvency and Receivership)
Act 2009; or

(B) to the extent of the amount of
any debt owing to the secured
creditor in respect of which the
secured creditor claims under
Part 2 of Schedule 8 of the
Companies (Insolvency and
Receivership) Act 2009 as an
unsecured creditor.

“debt security” —

(a) means any interest in or right to be paid
money that is, or is to be, deposited with, lent
to, or otherwise owing by, any person
(whether or not the interest or right is secured
by a charge over any property); and

(b) includes—

0] a debenture, debenture stock, bond,
note, certificate of deposit, and
convertible note; and
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(i)  aninterest or right that is declared by
regulations to be a debt security for the
purposes of this Act; and

(i)  arenewal or variation of the terms or
conditions of any interest or right or of
a security referred to in subparagraph
(i) or (ii); but

does not include any interest or right or a
security referred to in paragraph (b)(i) or (iii)
that is declared by regulations not to be a debt
security for the purposes of this Act;

“director”, in relation to a company—

@

(b)

includes a person occupying the position of
director of the company by whatever name
called; but

does not include a receiver;

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

“distribute” includes—

(@)
(b)

make available, publish, and circulate; and

communicate by letter, newspaper,
broadcasting, sound recording, television,
cinematographic film, video, or any form of
electronic or other means of communication;

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

(@)

(b)

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

the incurring of a debt to or for the benefit of
the shareholder,
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in relation to shares held by that shareholder,
whether by means of a dividend, a purchase,
redemption or other acquisition of shares, a
distribution of indebtedness, or some other
means;

“document” —

@

(b)

means information in written or electronic
form, or both; and

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

“electronic” includes electrical, digital, magnetaptical,
electromagnetic, biometric, and photonic;

“essential service” means—

(@)
(b)

(©
(d)
(e)

the retail supply of electricity; or

the retail supply of fuel and other similar
consumable items necessary for the
generation of electricity; or

the retail supply of gas; or
the supply of water; or

telecommunications services;

“equity security” —

@

(b)

means any interest in or right to a share in, or
in the share capital of, a company; and

includes—

0] a preference share, and company stock;
and
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(ii)

(i)
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a security that is declared by
regulations to be an equity security for
the purposes of this Act; and

a renewal or variation of the terms or
conditions of any interest or right or a
security referred to in subparagraph (i)
or (ii); but

does not include any interest or right or a
security referred to in paragraph (b) (i) or (iii)
that is declared by regulations not to be an
equity security for the purposes of this Act;

“financial institution” has the same meaning asewtion 2 of
the Central Bank of Solomon Islands Act (Cap 49);

“financial statements”, in relation to a company anbalance

date, means—
(a)
(b)

0]

(i)
(©)

a statement of financial position for the

company as at the balance date; and

in the case of—

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

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

if required by regulations made under this
Act, a statement of cash flows for the
company in relation to the accounting period
ending on the balance date; and
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(d) any other financial statements in relation to
the company or any group of companies of
which it is the holding company as may be
required by regulations made under this Act;
and

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

“information” includes information (whether in itgiginal
form or otherwise) that is in the form of a docuten
signature, a seal, data, text, images, sound,e&csp

“issuer” means in relation to an equity securityaatebt
security, the person on whose behalf any moneyipaid
consideration of the allotment of the security is
received;

“liquidator” means a liquidator appointed under Bion 2 of
Part 2 of the Companies (Insolvency and Receivgyshi
Act 2009;

“major transaction” has the meaning set out inisect9(2);

“model rules” means the model rules of incorporatiet out
in Schedules 2, 3, 4, or 5;

“money” includes money’s worth;

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

“offer” includes an invitation, and any proposalivitation
to make an offer; and to offer has a corresponding
meaning;

“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 liability to pay money or perform an
onerous act;

“overseas company” means a corporation that isrporated
outside Solomon Islands, whether or not it is rtegesl
under Part 10;

“person” includes a corporation sole, a compangtber
body corporate (whether incorporated in Solomon
Islands or elsewhere), an unincorporated body of
persons, a public body, and a Government deparfment

“preferential claim” means a claim referred to ert3 of
Schedule 8 of the Companies (Insolvency and
Receivership) Act 2009 (except clause 15 of that
Schedule);

“prescribed form” means a form prescribed by refijihes or,
if no form is prescribed by regulations, a form raqyed
by the Registrar;

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

“property” includes—
(a) real and personal property; and

(b) an estate or interest in real or personal
property; and

(© a debt; and
(d) any thing in action; and
(e) any other rights, interests, and claims of any

kind in relation to property;

“proponent” means a person who proposed a compeoimis
accordance with Division 1 of Part 2 of the Compani
(Insolvency and Receivership) Act 2009;

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

145
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“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
conferred on the Court or in the exercise of its
inherent jurisdiction,

whether or not the person appointed is empowered to
sell any of the property in receivership; but does

include—
(c) a mortgagee who, whether personally or
through an agent, exercises a power—
0] to receive income from mortgaged
property; or
(i) to enter into possession or assume
control of mortgaged property; or
(iii) to sell or otherwise alienate
mortgaged property; or
(d) an agent of any such mortgagee;

“registered accountant” means company auditorfaraon
registered and certified by an association of actans
constituted in Solomon Islands;

“registered document” means a document—

(a) that forms part of any of the registers referred
to in section 188; or

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

“registered office”, in relation to a company, llas meaning
set out in section 17;

“Registrar” means the Registrar of Companies afpdin
under section 170;
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“shareholder” means a person whose name is enterée
share register of a company as the holder of lavem
shares in the company;

“signature” means either the name of a personeffixith
his or her own hand on a document or, in the chae o
document submitted to the registry via electrongans,
the name of a person affixed to the document by a
method deemed acceptable by the Registrar;

“Solomon Islands register” means the register bghe
Registrar under section 188;

“solvency test” means the solvency test referoeid tlause
5 of this schedule;

“special resolution” means a resolution—
(a) approved in accordance with section 51; or

(b) approved at a meeting of shareholders called
to consider that resolution on not less than 10
working 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
guestion; and

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

“subscribe” includes purchase and contribute tcgtivr by
way of cash or otherwise; and “subscription” and
“subscriber” have corresponding meanings;

“subscriber” in relation to an offer of securitieseans a
person who subscribes for the securities;

“telecommunications services"—
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(a) 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 intelligence of any nature,
whether for the information of any person
using the device or not; but

(b) does not include any conveyance that
constitutes broadcasting;

“working day” means a day of the week other than—
(a) Saturday and Sunday; and

(b) a day that is defined as, or declared to be, a
public holiday under any Act;

“writing” includes representing or reproducing weyd
figures, or symbols—

(a) in a visible and tangible form by any means
and in any medium;

(b) in a visible form in any medium by electronic
means that enables them to be stored in
permanent form and be retrieved and read.

Meaning of 2 (1) For the purposes of this Act, a company is a
subsidiary - . .
subsidiary of another company if, but only if—

(a) that other company—

0] controls the composition of the board
of the company; or

(i) is in a position to exercise, or control
the exercise of, more than one-half the
maximum number of votes that may
be exercised at a meeting of the
company; or

(iii) holds more than one-half of the issued
shares of the company, other than
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shares that carry no right to participate
beyond a specified amount in a
distribution of either profits or capital;
or

(iv) s entitled to receive more than one-
half of every dividend paid on shares
issued by the company, other than
shares that carry no right to participate
beyond a specified amount in a
distribution of either profits or capital;
or

(b) the company is a subsidiary of a company that
is that other company’s subsidiary.

(2) In subsection (1), “company” includes a corporation

3 1) For the purposes of this Act, a company is lagot hMelgning of
company'’s holding company if that other companisisubsidiary. oG company

(2) In subsection (1), “company” includes a corporation

4 (1) For the purposes of this Act, a company isteeléo Meaning of
. related company
another company if—

(a) the other company is its holding company or
subsidiary; or

(b) more than half of the issued shares of the
company, other than shares that carry no right
to participate beyond a specified amount in a
distribution of either profits or capital, is held
by the other company and companies related
to that other company (whether directly or
indirectly, but other than in a fiduciary
capacity); or

(© more than half of the issued shares, other than
shares that carry no right to participate beyond
a specified amount in a distribution of either
profits or capital, of each of them is held by
members of the other (whether directly or
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Solvency test

(d)

(e)

indirectly, but other than in a fiduciary
capacity); or

the businesses of the companies have been so
carried on that the separate business of each
company, or a substantial part of it, is not
readily identifiable; or

there is another company to which both
companies are related;—

and “related company” has a corresponding meaning.

(2) In subsection (1), “company” includes a corporation

5 1) For the purposes of this Act, a company satsfne

solvency test if—

@)

(b)

the company is able to pay its debts as they
become due in the normal course of business;
and

the value of the company’s assets is not less
than the value of its liabilities.

(2) A person required to consider whether a company
satisfies the solvency test in subsection (1) neaxehregard

to—

(@)

(b)
(©

financial statements prepared on the basis of
accounting practices and principles that are
reasonable in the circumstances; and

valuations of assets or liabilities; and

such other information in relation to the
financial position of the company as is
reasonable in all the circumstances.

3) If the rules of a company provide for a solvency
margin that must be maintained by the company,exitos
(1)(b) applies in relation to that company as #ttholvency
margin were a liability of the company, except vehtre
surplus assets of the company are being distributed
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(@) in a liquidation; or

(b) before the removal of the company from the
Solomon Islands register in accordance with
Part 9.
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SCHEDULE 2
(Section 15(1))

MODEL RULES FOR PRIVATE COMPANY
Part 1—General Provisions

Name of 1 (1) The name of the company at the time of redisina
company under the Act appears on the application for reafisin or for re-
registration, as the case may be.

(2) The name of the company may be changed in
accordance with section 11 of the Act only with piier
approval of all shareholders.

Private company 2 (@0 The company is a private company.

(2) The company must not offer any of its shares oeroth
securities to the public.

3) The company must not have more than 50
shareholders.

(4) If a share transfer is presented to the company for
entry on the share register that would resultlmeach of this
restriction, the directors must decline to regighertransfer.

Rules 3 (1) The company may adopt new rules in place cfehe
rules by special resolution, in accordance withisacl4(2) of the Act.

(2) Subject to the Act—

(@) these rules have effect and may be enforced as
if they constituted a contract—

0] between the company and its
shareholders; and

(i) between the company and each
director; and

(b) the shareholders and directors of the company
have the rights, powers, duties, and
obligations set out in these rules.
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Part 2—Shares and Shareholders

Division 1 — General provisions

4 (D) At the time of registration under the Act, tt@mpanyNumber of shar¢
has the number of shares specified in the appbicditir registration or re-
registration, as the case may be.

(2) If the company was first registered under Part thef
Act, the company must immediately after its regitstm
issue to any person named in the application fgistetion
as a shareholder the number of shares specifidt in
application as being the number of shares to hedito that
person or those persons.

5 Subject to clause 7(2), each share carries thewwlg Rri]ghts attaching 1
. shares
rights—

(a) the right to 1 vote on a poll at a meeting of the
company on any resolution, including any resolution
to—

0] appoint or remove a director or auditor;
(ii) adopt new rules;

(i) alter the company’s rules;

(iv)  approve a major transaction;

(v) put the company into liquidation;

(viy  approve the transfer of registration of the
company to another country;

(b) the right to an equal share in dividends paid ley th
company;

(c) the right to an equal share in the distributiothef
surplus assets of the company in a liquidation.
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Issue of shares

Process for
issuing shares

6 The directors may issue shares—
€))] in accordance with clause 7; or
(b) to shareholders or any other persons on any other
basis, with the prior approval of all shareholders.
7 1) The directors may issue shares in accordanitetine

following process—

(2)

@)

(b)

(©

the shares must first be offered to all
shareholders proportionally, on such terms as
the directors think fit, pursuant to an offer
that, if accepted by all shareholders, would
not affect relative voting or distribution rights.
The shareholders must have a reasonable
opportunity to consider and respond to the
offer;

any shares not accepted by the shareholders to
whom they were offered under paragraph (a)
must then be offered to those shareholders
who did accept the shares offered to them
under paragraph (a), on a fair and equitable
basis determined by the directors and on the
same terms and conditions as the offer made
under paragraph (a);

any shares offered under paragraph (b), but
not taken up by shareholders may then be
offered by the directors to shareholders or any
other persons in such manner as the directors
think fit, on the same terms and conditions as
the offer made under paragraph (a).

With the prior approval of all shareholders, the

company may issue more than 1 class of sharesirticylar,
shares may be issued that—

(@)
(b)

are redeemable; or

confer preferential rights to distributions of
capital or income; or
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(© confer special, limited, or conditional voting
rights; or

(d) do not confer voting rights.

3) If the company issues shares, it must give the
prescribed notice to the Registrar under sectidg)2& the
Act within 10 working days of the issue of any ssar

4) If the rights attached to the shares differ fromsth
set out in clause 5, the notice must be accompadnyied
document setting out the terms of issue of theeshar

8 The shares of the company are, subject to claudxé3 and Trr]ansferability of
21(4) and their terms of issue, transferable byydntthe share register in shares

accordance with subclauses 21(1) to (3).
Division 2—Share register

9 1) The company must maintain a share register thatcr?mpany_ttt) keep
records the shares issued by the company and-states share register

(a) the names, alphabetically arranged, and the
last known address of each person who is, or
has within the last 7 years been, a shareholder;
and

(b) the number of shares of each class held by
each shareholder within the last 7 years; and

(c) the date of any—
0] issue of shares to; or

(ii) repurchase or redemption of shares
from; or

(i) transfer of shares by or to—

(d) each shareholder within the last 7 years, and
in relation to the transfer, the name of the
person to or from whom the shares were
transferred.
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(2) No notice of a trust, whether express, implied, or
constructive, may be entered on the share register.

3) The company may appoint an agent to maintain the
share register.

Form and 10  The share register must be kept—
location of share

register ) ) )
(@) in a form that complies with clause 65; and

(b) at the company’s registered office.

11 (1) The company must treat the registered holder of
share as the only person entitled to—

Status of

registered

(a) exercise the right to vote attaching to the
share; and

(b) receive notices; and

(c) receive a distribution in respect of the share;
and

(d) exercise the other rights and powers attaching
to the share.

(2) If a joint holder of a share dies, the remaininggbos
must be treated by the company as the holdersabkttare.

(3) If the sole holder of a share dies, that sharehslde
legal representative is the only person recogrtigetthe
company as having any title to, or interest in,ghare.

(4)  Any person who becomes entitled to a share as a
consequence of the death, bankruptcy or insolvesrcy,
incapacity of a shareholder may be registeredabakder of
that shareholder’s shares on making a requestitimgvto
the company to be so registered, accompanied f pro
satisfactory to the directors of that entitlement.

Division 3—Pre-emptive rights

12 1) A shareholder is not entitled to sell or othisev Relf‘”‘?“ﬂ” on
dispose of his or her shares in the company witfimitoffering to sell them oo
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to the other holders of shares of the same claasdardance with the
procedure set out in clauses 13 to 20, unlesbalbther shareholders agree
otherwise.

(2)  Any share transfer delivered to the company by a
shareholder who has not complied with subclausés(@f no
effect, and the transfer must not be entered oshbee
register.

13 A shareholder who wishes to dispose of some afdils or Sﬁlling ot
her shares (“selling shareholder”) must give wnitte@tice to the company ;Vae“iv,itei'ngte

of— to company

(@) the number of shares to be sold; and

(b) the price at which the selling shareholder is wjlto
sell the shares.

14 The company must, within 10 working days, give pycof CO{Ppanytto give
the written notice referred to in clause 13 to esttdwreholder, together mtfﬁﬂ,iﬂ&ﬁéﬁi °

a notice advising each holder of shares of the sdass—

(@) that that shareholder is entitled to purchase a
proportional number of the shares that the selling
shareholder wishes to sell (rounded in an apprigria
manner determined by the directors); and

(b) that, if that shareholder wishes to purchase those
shares, he or she must give written notice to that
effect to the company within 10 working days of the
date of the notice.

V\]{fritt%n notlirce is 15 The notice referred to in clause 14 is deemed tanbaffer
g’hzieh{,ife:”g by the selling shareholder to the recipient to tedlnumber of shares
referred to in the notice at the price specifiedh®yselling shareholder in

the notice given under clause 13, on the termeigen these rules.
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Notice agreeiny 16 Subject to clause 19, if a notice is given by aealder
topurchase  within the specified time agreeing to purchasestieres offered to that

shares given . . .
within specified Shareholder in a notice given under clause 14—

time
(@) there is deemed to be a contract between that
shareholder and the selling shareholder for the sal
and purchase of the relevant number of shares; and

(b) the company must immediately advise the selling
shareholder of the acceptance, and send him @& her
copy of—

0] the notice given under clause 14 by the
company; and

(ii) the notice of acceptance given by the
shareholder in question.

go;iﬁfcﬁgrsieing 17 (D If any shareholder does not give notice agigeen

shares not given PUrchase the shares offered to that shareholdeinvite specified time, the

m*;‘“ specified ghares that were offered to that shareholder nausffered to those
shareholders who did accept the shares offerdtkto,ton a fair and

equitable basis determined by the directors.

(2) Clauses 15 and 16 apply to any notice given to a
shareholder, and to any notice of acceptance diyemn
shareholder, under this clause.

Lﬂvgﬁggr;holde 18 If no shareholder wishes to purchase the sellirgediolder’s

purchase seling Shares at the specified price, the selling shadehohay, at any time in the

shareholders 12 months following the giving of notice by thelsg shareholder, sell
some or all of those shares to any other persarpdte not less than the

specified price.

19 (1) The selling shareholder is not obliged to allbf the seliing
shares that he or she wishes to dispose of. predtis

some shares
(2) In the event that the selling shareholder has eenb
notified under clause 16 of acceptances by otheresiolders
in respect of all the shares referred to in théceajiven
under clause 13 within 40 working days of the datevhich
that notice was given to the company, the sellmgeholder
may, at his or her option, give written noticelte tompany
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terminating the offer to sell the shares to theeoth
shareholders.

3) If such a notice is given, clause 18 applies a® if
shareholder had wished to purchase the sellingkbhter's
shares.

20 The directors may require reasonable evidenceeofdtms Directors may
. . . . require evidence
(including price) on which the shares were solddcompany any share o terms

transfer in respect of those shares.
Division 4—Transfer of shares

21 Q) If shares are to be transferred, a form ofdi@n Transfer of shares
signed by the holder or by his or her agent ora#ip must be delivered to
the company.

(2) The personal representative of a deceased shaeehold
may transfer a share even though the personalsemative
is not a shareholder at the time of transfer.

3) Subject to clause 12 and subclause (4), the company
must immediately on receipt of a properly execdieare
transfer enter the name of the transferee in theestegister

as holder of the shares transferred.

(4) If any amount payable to the company by the
shareholder is due but unpaid, the directors msglve to
refuse to register a transfer of a share withinvgéking days
of receipt of the transfer.

(5) If the directors resolve to refuse to registerandsfer
for this reason, they must give notice of the rafts the
shareholder within 5 working days of the date ef th
resolution.

Share certificates 22 1) A shareholder may apply to the company foraesh

certificate relating to some or all of the shareleols shares in the company.

(2) On receipt of an application for a share certiicat
under subclause (1), the company must, within 2king
days after receiving the application—



160
(@) if the application relates to some but not all of
the shares, separate the shares shown in the
register as owned by the applicant into
separate parcels (1 parcel being the shares to
which the share certificate relates, and the
other parcel being any remaining shares); and

(b) in all cases send to the shareholder a
certificate stating—

0] the name of the company; and

(i) the class of shares held by the
shareholder; and

(i)  the number of shares held by the
shareholder to which the certificate
relates.

3) If a share certificate has been issued, a transfire
shares to which it relates must not be registeyeithd
company unless the form of transfer required by ¢kation
is accompanied by—

(@) the share certificate relating to the share; or

(b) evidence as to its loss or destruction and, if
required, an indemnity in a form determined
by the directors.

(4) If shares to which a share certificate related@tze
transferred, and the share certificate is serfiecbmpany to
enable the registration of the transfer, the shargficate
must be cancelled and no further share certifissteed
except at the request of the transferee.

Division 5—Meetings of Shareholders

23 (1) Clauses 24 to 32 set out the procedures tollmvied %eetiﬂglsdof
at, and in relation to, meetings of shareholders. sharenolcers

(2) A meeting of shareholders may determine its own
procedure to the extent that it is not governethiege rules.
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1) Written notice of the time and place of a megof \giice of

shareholders must be given to every shareholdileento receive notice ofneetings
the meeting and to every director and any auditémecompany not less
than 10 working days before the meeting.

25

26

(2) The notice must set out—

(@) the nature of the business to be transacted at
the meeting in enough detail to enable a
shareholder to form a reasoned judgment in
relation to it; and

(b) the text of any special resolution to be
submitted to the meeting.

3) An irregularity in a notice of a meeting is waiviéd
all the shareholders entitled to attend and vothetneeting
attend the meeting without protest as to the ilagy, or if
all such shareholders agree to the waiver.

(4)  An accidental omission to give notice of a meetmg
or the failure to receive notice of a meeting bghareholder
does not invalidate the proceedings at that meeting

(5) If a meeting of shareholders is adjourned for thas
30 working days, it is not necessary to give notitthe time
and place of the adjourned meeting other than by
announcement at the meeting that is adjourned.

A meeting of shareholders may be held either—

(@) by a number of shareholders, who constitute a
quorum, being assembled together at the place, date
and time appointed for the meeting; or

(b) by means of audio, or audio and visual,
communication by which all shareholders
participating and constituting a quorum, may
simultaneously hear each other throughout the
meeting.

(D) Subject to subclause (3), no business may be

transacted at a meeting of shareholders if a quésurat present.
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Chairperson

27

(2) A quorum for a meeting of shareholders is predent i
shareholders or their proxies are present who etveden
them able to exercise a majority of the votes tods on the
business to be transacted by the meeting.

(3) 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 anek
place, or to such other date, time and place aditbetors
may appoint.

(4) If, at the adjourned meeting, a quorum is not prese
within 30 minutes after the time appointed for theeting,
the shareholders present or their proxies are euquo

) If the directors have elected a chairpersothef

directors, and the chairperson of the directopgésent at a meeting of
shareholders, he or she must chair the meeting.

28

(2) If no chairperson of the directors has been elested
if, at any meeting of shareholders, the chairpedahe
directors is not present within 15 minutes of iheet
appointed for the commencement of the meeting, the
shareholders present may choose 1 of their nurolde the
chairperson of the meeting.

(1) In the case of a meeting of shareholders hedbu  Voting

clause 25(a), unless a poll is demanded, votitigeameeting must take
place by whichever of the following methods is deti@ed by the
chairperson of the meeting—

(a) voting by voice; or
(b)  voting by show of hands.

(2) In the case of a meeting of shareholders held under
clause 25(b), unless a poll is demanded, votirigeatneeting
must take place by shareholders signifying indigitjutheir
assent or dissent by voice.

(3) A declaration by the chairperson of the meeting sha
resolution is carried by the requisite majoritg@nclusive
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evidence of that fact unless a poll is demandextaordance
with subclause (4).

(4)  Atameeting of shareholders a poll may be demanded
by—

(a) not fewer than 5 shareholders having the right
to vote on the question at the meeting; or

(b) a shareholder or shareholders representing not
less than 10% of the total voting rights of all
shareholders having the right to vote on the
question at the meeting.

(5) A poll may be demanded either before or after & vot
is taken on a resolution.

(6) If a poll is taken, votes must be counted accorting
the votes attached to the shares of each sharelprktent
and voting.

(7 The chairperson of a shareholders’ meeting is not
entitled to a casting vote.

29 If 2 or more persons are registered as the holdeisbare, Vr?teshofléoint
the vote of the person named first in the sharistergand voting on a matter o

must be accepted to the exclusion of the votesebther joint holders.

Proxies 30 Q) A shareholder may exercise the right to votieegiby
being present in person or by proxy.

(2) A proxy for a shareholder is entitled to attend and
participate in a meeting of shareholders as ifpttoxy were
the shareholder.

(3) A proxy must be appointed by notice in writing
signed by the shareholder.

(4) The notice must state whether the appointmentris fo
a particular meeting, or for a specified term.

(5) No proxy is effective in relation to a meeting wsia&
copy of the notice of appointment is given to tbexpany at
least 24 hours before the start of the meeting.
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Corporations me 31 (1) A corporation that is a shareholder may appaint
actby  representative to attend a meeting of sharehottets behalf by notice in
representatives . . . .

writing signed by a director or secretary of thepowation.

(2) The notice must state whether the appointmentris fo
a particular meeting, or for a specified term.

Minutes 32 ) The directors must ensure that minutes are ddegil
proceedings at meetings of shareholders.

(2) Minutes that have been signed correct by the
chairperson of the meeting are prima facie eviderficbe
proceedings at the meeting.

Division 6—Miscellaneous

Angual meﬂletings 33 (1) Subject to subclause (3) and clause 34(3), the
?n”eefgﬁgi'if directors must call an annual meeting of the comparbe held—

shareholders

(a) once in each calendar year; and

(b) not later than 5 months after the balance date
of the company (or, if the time for completing
the financial statements of the company has
been extended under clause 70(1)(a), not later
than 20 working days after the financial
statements are required to be completed); and

(c) not later than 15 months after the previous
annual meeting.

(2) The meeting must be held on the date on which it is
called to be held.

(3) The company need not hold its first annual medting
the calendar year of its incorporation, but musd tloat
meeting within 18 months of its incorporation.

(4) A special meeting of shareholders entitled to ste
an issue—

(@) may be called at any time by a director; and
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(b) must be called by the directors on the written
request of shareholders holding shares
carrying together not less than 5% of the votes
that may be cast on that issue.

34 Q) A resolution in writing signed by shareholdevsio Writtler; .
together hold not less than 75% of the votes eutiib be cast on that shareholders
resolution at a meeting of shareholders, is ashadiif it had been passed at

a meeting of those shareholders.

(2)  Any such resolution may consist of several
documents (including fax or other similar means of
communication) in like form each signed or assetddualy 1
or more shareholders.

3) The company need not hold an annual meeting if
everything required to be done at that meeting¢splution
or otherwise) is done by resolution in accordanite w
subclause (1).

4) Within 5 working days of a resolution being passed
under subclause (1), the company must send a ddpg o
resolution to every shareholder who did not sign it

(5)  Aresolution may be signed under subclause (1)
without any prior notice being given to sharehotder

Voting in interes 35 If the company proposes to take action that affémsights

groups attached to shares within the meaning of sectioof58e Act, the action
may not be taken unless it is approved by a spessalution of each interest
group, as defined in section 53(3) of the Act.

Shareholders 36 (D) The shareholders who are entitled to receive
entitled to receiv . . .
distributions  distributions are—

(a) if the directors fix a date for this purpose,
those shareholders whose names are
registered in the share register on that date;

(b) if the directors do not fix a date for this
purpose, those shareholders whose names are
registered in the share register on the day on
which the distribution is approved.
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(2) A date fixed under subclause (1) must not precgde b
more than 20 working days the date on which thegsed
action will be taken.

Shareholders 37 The shareholders who are entitled to pre-emptiyetsito
entitled to . . .

exercise pre-  @cquire shares in accordance with clause 12 ase tstoareholders whose
emptive rights - names are registered in the share register onagherdwhich notice is given

to the company by the selling shareholder underseld 3.

Shareholders 38 (1) The shareholders who are entitled to receiveaof
entitled to attend .
andvoteat @ meeting of shareholders are—

meetings
(a) if the directors fix a date for this purpose,
those shareholders whose names are
registered in the share register on that date; or

(b) if the directors do not fix a date for this
purpose, those shareholders whose names are
registered in the share register at the close of
business on the day immediately preceding
the day on which the notice is given.

(2) A date fixed under subclause (1)(a) must not preced
by more than 30 working days the date on whicintketing
is to be held.

3) Before a meeting of shareholders, the company may
prepare a list of shareholders entitled to receiéce of the
meeting, arranged in alphabetical order, and shyptlia
number of shares held by each shareholder—

(@) if a date has been fixed under subclause
(1)(a), as at that date; or

(b) if no such date has been fixed, as at the close
of business on the day immediately preceding
the day on which the notice is given.

(4) A person named in a list prepared under subcl&)se (
is entitled to attend the meeting and vote in respethe
shares shown opposite his or her name in persby proxy,
except to the extent that—
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(@) that person has, since the date on which the
shareholders entitled to receive notice of the
meeting were determined, transferred any of
his or her shares to some other person; and

(b) the transferee of those shares has been
registered as the holder of those shares, and
has requested before the commencement of
the meeting that his or her name be entered on
the list prepared under subclause (3).

(5) A shareholder may, on 2 working days’ notice,
examine any list prepared under subclause (3) gurammal
business hours at the registered office of the emyp

39 () The company must not pay a dividend or make ar® tri!?]utligns to
other distribution to shareholders unless thergeasonable grounds for sharenoicers
believing that, after that distribution is made—

(a) the company will be able to pay its debts as
they become due in the normal course of
business; and

(b) the value of the company’s assets will not be
less than the value of its liabilities.

(2) Subject to subclause (1) and to the terms of iefue
any shares, the company may pay a dividend to
shareholders—

(a) of the same amount in respect of each share of
the same class, if the payment of the dividend
is authorised by the directors; or

(b) on any other basis, with the prior approval of
all shareholders.

3) A distribution made in breach of subclause (1)2)r (
may be recovered by the company from the recipients
from the persons approving the distribution, inoadance
with section 28 of the Act.
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Company may 40 Q) The company may agree to acquire its own shares
acquire its own  from a shareholder—

shares and
provide financial

assistance (a) with the prior approval of all shareholders;
and

(b) subject to the solvency test in clause 39(1).

(2) If the company acquires its own shares, those share
are deemed to be cancelled immediately on acaunsiti

3) The company may give financial assistance to a
person for the purpose of, or in connection witle, purchase
of a share issued or to be issued by the compamgther
directly or indirectly, only if—

(@) after providing the assistance, the company
will satisfy the solvency test in clause 39(1);
and

(b) all shareholders have approved the giving of
the assistance.

41 ) Subiject to subclause (2), the directors ofctbmpanyAr?nu?]l rlzport to
must, within 20 working days after the date on \Wahize company is sharenolders
required to complete its financial statements uséetion 125 of the Act—

(a) prepare an annual report on the affairs of the
company during the accounting period ending
on that date; and

(b) send a copy of that report to each shareholder.

(2) The directors are only required to prepare an dnnua
report in respect of an accounting period if ashalder has
given written notice to the company before the ehihat
accounting period requiring such a report to beamred.

3) If the directors are not required to prepare aruahn
report in respect of an accounting period, theytraend a
notice to each shareholder to that effect withengkriod
referred to in subclause (1).

(4) Every annual report for the company must—
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(@) be in writing and be dated; and

(b) include financial statements for the
accounting period that comply with section
125 of the Act; and

(© if an auditor’s report is required in relation to
the financial statements included in the report,
include that auditor’s report; and

(d) state the names of the persons holding office
as directors of the company as at the end of
the accounting period and the names of any
persons who ceased to hold office as directors
of the company during the accounting period;
and

(e) contain any other information that may be
required by regulations made under the Act;
and

)] be signed on behalf of the directors by 2
directors of the company or, if the company
has only 1 director, by that director.

Eeenwed approv. 42 For the purposes of clauses 6, 7(2), and 40(1)3né
s%aﬁeholders for decision is deemed to have been approved by akbbhlers if—

certain purposes

(a) notice of the proposed decision has been givefi to a
shareholders in accordance with clause 75; and

(b) no shareholder has responded within 10 working days
objecting to that decision; and

(c) shareholders entitled to cast not less than 758beof
votes in relation to a resolution to alter thedesu
have responded within 10 working days approving
that decision.

Part 3—Directors

Appointment and 43 (1)  The shareholders may by ordinary resolutioritix
removal of .
directors number of directors of the company.
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44

(2)

A director may be appointed or removed by ordinary

resolution passed at a meeting called for the marpar by a
written resolution in accordance with clause 34(1).

(3)

1)

(2)

A director vacates office if he or she—

(@) is removed from office in accordance with
subclause (2); or

(b) resigns in accordance with clause 44; or

(c) becomes disqualified from being a director
under section 82 of the Act; or

(d) dies.

A director may resign by delivering a signedtien cF‘%esignation of
irector

notice of resignation to the registered officeld tompany.

Subject to subclauses (3) and (4), a notice of

resignation is effective when it is received attbgistered
office, or at any later time specified in the netic

3) If the company has only 1 director, that direct@ym
not resigh—

(@) until that director has called a meeting of
shareholders to receive notice of the
resignation; or

(b) if the company has only 1 shareholder, until
that director has given not less than 10
working days’ notice of the resignation to that
shareholder.

(4) A notice of resignation given by the sole direaibr

the company does not take effect, despite its tenmtd the
earlier of the appointment of another directorhaf tompany

or—

(@) the time and date for which the meeting of
shareholders is called under subclause (3)(a);
or
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(b) if the company has only 1 shareholder, 10
working days after notice of the resignation
has been given to that shareholder.

1) The company must ensure that notice in the ,Notii_ce tt)f changr
In airectors

prescribed form of the following is delivered t@tRegistrar—

46

(@) a change in the directors of the company,
whether as the result of a director ceasing to
hold office or the appointment of a new
director, or both;

(b) a change in the name or the residential
address of a director of the company.

(2) In the case of the appointment of a new director, a
consent by that person to act as a director, iptéscribed
form, must also be delivered to the Registrar.

Q) Subject to section 49 of the Act (which relates

major transactions), the business and affairse@ttmpany must be
managed by, or under the direction or supervisipthe directors.

(2) The directors have all the powers necessary for
managing, and for directing and supervising theagament
of, the business and affairs of the company.

3) The directors may delegate any of their powers to a
committee of directors, or to a director or emphaye

4) The directors must monitor, by means of reasonable
methods properly used, the exercise of powers By an
delegate.

(5) The provisions of these rules relating to procegslin
of the directors also apply to proceedings of amymittee
of directors, except to the extent the directotsiuheine
otherwise.

(6) The directors have the duties set out in the Aul, a
in particular—
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(@) each director must act in good faith and in a
manner that the director believes to be in the
interests of the company; and

(b) a director must not act, or agree to the
company acting, in a manner that contravenes
the Act or these rules.

Standard of care 47 A director of the company, when exercising powers o

of directors . . . . .- .
performing duties as a director, must exercisecéne, diligence, and skill
that a reasonable person would exercise in the samenstances taking
into account, but without limitation—

(a) the nature of the company; and
(b) the nature of the decision; and

(c) the position of the director and the nature of the
responsibilities undertaken by him or her.

48 (1) A director of the company must call a meetifg o gbligtatior)s of
directors within 10 working days to consider whettte directors should Cgﬁ,ﬁe"gjgﬂ with
appoint a liquidator, in accordance with sectioro?the Act, if the insolvency

director—

(@) believes that the company is unable to pay its
debts as they fall due; or

(b) is aware of matters that would put any
reasonable person on inquiry as to whether the
company is unable to pay its debts as they fall
due.

(2) At a meeting called under section 70 of the Aat, th
directors must consider whether to—

(a) appoint a liquidator; or

(b) continue to carry on the business of the
company.

49 () A director must not exercise any power as aatar Idnter?sted
in circumstances where that director is directlynalirectly materially rectors
interested in the exercise of that power, unless—
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(@) the Act expressly authorises the director to
exercise the relevant power despite such an
interest; or

(b) the director has reasonable grounds for
believing that the company will satisfy the
solvency test after that power is exercised,
and either—

0] these rules expressly authorise the
director to exercise the relevant power
despite such an interest; or

(ii) the matter in question has been
approved by shareholders under
section 50 of the Act, following
disclosure of the nature and extent of
the director’s interest to all
shareholders who are not otherwise
aware of those matters.

(2) A director who is directly or indirectly materially
interested in any transaction or proposed transachust,
within 10 working days of becoming aware of thaerest,
disclose the nature and extent of that interestriting—

(a) if there is at least 1 other director who is not
directly or indirectly materially interested in
the transaction or proposed transaction, to the
directors of the company; or

(b) if paragraph (a) does not apply, to all
shareholders other than the director.

(3)  Adirector may give a general disclosure in writtog
all other shareholders that the director is a ttreor
employee or shareholder of another company, ahsraise
associated with another company or another persboat
general disclosure is a sufficient disclosure efdirector’s
interest in any transaction entered into with thither
company or person for the purposes of subclause (2)



174

Use and
disclosure of
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50

(4) A transaction entered into by the company in wisich
director is directly or indirectly materially intested is
voidable at the election of the company in accocdanith
section 107 of the Act.

(5) A transaction entered into by the company as the
result of action taken by a director in breachemftion 64,
65, or 66 of the Act is voidable at the optiontosd tompany
in accordance with section 108 of the Act.

(1) A director of the company who has informatiarhis

or her capacity as a director or employee of thepgany, being information
that would not otherwise be available to him or, neust not disclose that
information to any person, or make use of or adh@ninformation,

except—

51

(a) in the interests of the company; or
(b) as required by law; or

(c) if there are reasonable grounds for believing
that the company will satisfy the solvency test
after the director takes that action, and that
action—

0] is approved by all shareholders under
section 50 of the Act; or

(i) is authorised by any contract of
employment entered into between that
director and the company, the relevant
terms of which have been approved by
shareholders by ordinary resolution.

(2) No director may vote on a resolution to approveéisuc
terms in relation to himself or herself.

(1) Subject to section 73 of the Act, the comparym Indemnities and
insurance for

provide an indemnity or purchase insurance forectior of the company Ofjirectors or
of a related company with the approval of— employees

(a) shareholders by ordinary resolution; or
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(b) all shareholders under section 50 of the Act.

(2) No director may vote on a resolution concerning an
indemnity or insurance to be provided for the divec

3) In this clause —
“director” includes—

(a) a person who is liable under any of sections
64 to 66 of the Act by virtue of section 72 of
the Act; and

(b) a former director;

“indemnify” includes relieve or excuse from liabyli
whether before or after the liability arises; and
“indemnity” has a corresponding meaning.

Remuneration of 52 () Directors may receive remuneration and other
directors . .
benefits from the company with the approval of—

(a) shareholders by ordinary resolution; or
(b) all shareholders under section 50 of the Act.

(2) No director may vote on a resolution concerning
remuneration or benefits to be received by thecthire

Procedure at 53 (1) Clauses 54 to 60 set out the procedures tolmved
meetings of . .
directors at meetings of directors.

(2) A meeting of directors may determine its own
procedure to the extent that it is not governethiege rules.

Chairperson 54 Q) The directors may elect 1 of their number as
chairperson of directors and may determine theogddor which the
chairperson is to hold office.

(2) If no chairperson is elected, or if at a meetinghef
directors the chairperson is not present withinidutes after
the time appointed for the commencement of the imgpethe
directors present may choose 1 of their numbeetthbd
chairperson of the meeting.
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55 ) A director or, if requested by a director tosg an
employee of the company, may convene a meetingedtdrs by giving
notice in accordance with this clause.

Notice of meeing

(2) Not less than 24 hours notice of a meeting of darsc
must be given to every director who is in Solomslarids, or
who can readily be contacted outside Solomon Island

(3) An irregularity in the notice of a meeting is waivié
all directors entitled to receive notice of the trggattend
the meeting without protest as to the irregulaityif all
directors entitled to receive notice of the meetigeee to the
waiver.

56 A meeting of directors may be held either— Methods of
holding meetings

(a) by a number of the directors who constitute a gooru
being assembled together at the place, date, laved ti
appointed for the meeting; or

(b) by means of audio, or audio and visual,
communication by which all directors patrticipating
and constituting a quorum, may simultaneously hear
each other throughout the meeting.

57 (1) A quorum for a meeting of directors is a mdjodf Quorum
the directors.

(2) No business may be transacted at a meeting of
directors if a quorum is not present.

58 ) Every director has 1 vote. Voting
(2) The chairperson has a casting vote.

(3)  Aresolution of the directors is passed if it isesyl to
by all directors present without dissent, or if ajonity of the
votes cast on it are in favour of it.

(4) A director present at a meeting of directors is
presumed to have agreed to, and to have votedaurfaf, a
resolution of the directors unless he or she espreissents
from, or votes against, the resolution at the meeti
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59 The directors must ensure that minutes are keall of Minutes
proceedings at meetings of the directors.

60 Q) A resolution in writing, signed or assentedbyoall Una?irtnous
directors, is as valid and effective as if it haei passed at a meeting of the "

directors duly convened and held.

(2) Any such resolution may consist of several
documents (including fax or other similar means of
communication) in like form each signed or assetddoy 1
or more directors.

(3) A copy of any such resolution must be entered én th
minute book of the directors’ proceedings.

61 () The directors may, from time to time, appoint a
director as managing director for such period amguch terms as they think
fit.

(2) Subject to the terms of a managing director’s
appointment, the directors may at any time cariezl t
appointment of a director as managing director.

3) A director who holds office as managing director
ceases to hold office as managing director if heherceases
to be a director of the company.

62 (D) The directors may delegate to the managingtire
subject to any conditions or restrictions that tbegsider appropriate, any
of their powers that may be lawfully delegated.

(2) Any such delegation may at any time be withdrawn or
varied by the directors.

3) The delegation of a power of the directors to the
managing director does not prevent the exercisleeopower
by the directors, unless the terms of the delegatigressly
provide otherwise.

63 () Subiject to shareholder approval in accordaritte w
clause 52, the managing director, or a directdrgiothan the managing
director) who is employed by the company, may kid pach remuneration
as he or she may agree with the directors.
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(2) The remuneration may be by way of salary,
commission, participation in profits, or any conddion of
these methods, or any other method of fixing rermatin.

Part 4—Company Records

64 ) The company must keep all the following docutaegpempany records
at its registered office—

(@) the rules of the company;

(b) minutes of all meetings and resolutions of
shareholders within the last 7 years;

(c) minutes of all meetings and resolutions of
directors and directors’ committees within the
last 7 years;

(d) the full names and residential and postal
addresses of the current directors;

(e) copies of all written communications to all
shareholders or all holders of the same class
of shares during the last 7 years, including
annual reports made under section 55 of the
Act;

()] copies of all financial statements required to
be completed under section 125 of the Act for
the last 7 completed accounting periods of the
company;

(9) the accounting records required by section
124 of the Act for the current accounting
period and for the last 7 completed accounting
periods of the company;

(h) the share register.

(2) The references in subclause (1)(b), (c), and (&) to
years and the references in subclause (1)(f) ani (g
completed accounting periods include such less@ogmeas
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the Registrar may approve by notice in writingfte t
company, in accordance with section 113(2) of the A

65 Q) The records of the company must be kept— Form of records
(a) in written form; or

(b) in a form or in a manner that allows the
documents and information that comprise the
records to be readily accessible so as to be
usable for subsequent reference, and
convertible into written form.

(2) The directors must ensure that adequate measures
exist to—

(a) prevent the records being falsified; and
(b) detect any falsification of them.

Access to records 66 (1)  The directors of the company are entitled teas to
the company’s records in accordance with sectidndfthe Act.

(2) A shareholder of the company is entitled—

(a) to inspect the documents referred to in section
116 of the Act, in the manner specified in
section 118 of the Act; and

(b) to require copies of, or extracts from, any
document that he or she may inspect within 5
working days of making a request in writing
for the copy or extract, on payment of any
reasonable copying and administration fee
specified by the company.

3) The fee may be determined by any director, sultject
any directions from the directors.

Doctutm;ntslt? be 67 In addition to any annual return required undetisacl19 of
e % the Act, the company must send all the followingutaents to the Registrar
under the Act—
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(a) notice of the adoption of new rules by the company,
or the alteration of the rules of the company, unde
section 14 of the Act;

(b) notice of a change in the registered office or gost
address of the company under section 18 of the Act;

(c) notice of the issue of shares by the company, under
section 25 of the Act;

(d) notice of the acquisition by the company of its own
shares, under section 30 of the Act;

(e) notice of the redemption of a share, under se@tbn
of the Act;

f notice of a change in the directors of the company,
of a change in the name or residential address or
postal address of a director, under section 8&ef t
Act;

(9) notice of the making of an order under section®9 o
the Act altering or adding to the rules of a compan

(h) notice of any place other than the registered effic
the company where records are kept;

0] documents requested by the Registrar under section
176 of the Act.

68 In addition to any annual report required undetiea&5 of Doctutments to be
the Act, the company must send all the followingutaents to shareholdeéggreﬁowers

under the Act—

(a) notice of any repurchase of shares to which section
30(4) of the Act applies;

(b) notice of a written resolution approved under secti
51 of the Act;

(c) financial statements required to be sent underosect
125 of the Act;



(d) any written statement by an auditor under secti&h 1
of the Act;

(e) any report by an auditor under section 133 of the A
Part 5—Accounts and Audit

Accounting 69 () The directors of the company must cause acoayint
records to be kept
records to be kept that—

(@) correctly record and explain the transactions
of the company; and

(b)  will at any time enable the financial position
of the company to be determined with
reasonable accuracy; and

(© will enable the directors to ensure that the
financial statements of the company comply
with section 125 of the Act; and

(d)  will enable the financial statements of the
company to be readily and properly audited.

(2) Without limiting clause 68, the accounting records
must contain—

(@) entries of money received and spent each day

and the matters to which it relates; and

(b) a record of the assets and liabilities of the
company; and

(© if the company’s business involves dealing in
goods—

0] a record of goods bought and sold, and

relevant invoices;

(i) a record of stock held at the end of the

financial year together with records of
any stocktaking during the year; and

181
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70

(3)

(d) if the company’s business involves providing
services, a record of services provided and
relevant invoices.

If the company sells goods or provides services for

cash in the ordinary course of carrying on a rétadiness—

(4)

)

(@) invoices need not be kept in respect of each
retail transaction for the purposes of subclause
(2); and

(b) a record of the total money received each day
in respect of the sale of goods or provision of
services, as the case may be, is sufficient to
comply with subclause (2) in respect of those
transactions.

The accounting records must be kept—
(a) in a form permitted under clause 65; and
(b) at the registered office of the company.

The directors must ensure that — Financial
statements to be

- prepared
(@) within 4 months after the balance date of the

company, or with the approval of shareholders
by special resolution, within an extended
period not exceeding 7 months after the
balance date of the company, financial
statements that comply with subclause (2) are
completed in relation to the company and that
balance date; and

(b)  within 20 working days of the date on which
the financial statements must be completed
under paragraph (a), those financial
statements are sent to all shareholders. This
requirement may be satisfied by sending the
financial statements to shareholders in an
annual report, in accordance with section 55
of the Act.
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(2) The financial statements of the company must—

(@)

(b)

(©)

give a true and fair view of the matters to
which they relate; and

comply with any applicable regulations made
under the Act; and

be dated and signed on behalf of the directors
by 2 directors of the company, or, if the
company has only 1 director, by that director.

3) The following periods must not exceed 15 months—

(@)

(b)

the period between the date of incorporation
of the company and its first balance date;

the period between any 2 balance dates of the
company.

(4) In this clause, “financial statements”, in relattorthe
company and a balance date, means—

(@)

(b)

(©)

a statement of financial position for the entity
as at the balance date; and

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

(ii) 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

if required by regulations made under the Act,
a statement of cash flows for the company in
relation to the accounting period ending on
the balance date; and
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(d) such other financial statements in relation to
the company or any group of companies of
which it is the holding company as may be
required by regulations made under the Act;
and

(e) any notes or documents giving information
relating to the statement of financial position
and other statements.

71 (1) If required to do so under subclause (2), ttragany Apg,?intment of
must appoint an auditor who is qualified to holdttbffice under section 136™"
of the Act to—

(@) audit the financial statements of the company
in respect of an accounting period; and

(b) hold office until those financial statements
have been audited in accordance with the Act
or until he or she ceases to hold office under
subclause (3).

(2) The company must appoint an auditor within 30
working days if—

(a) a shareholder or shareholders holding shares
that together carry the right to receive more
than 20% of distributions made by the
company give written notice to the company
before the end of an accounting period
requiring the financial statements of the
company for that period to be audited; or

(b) a vacancy in the office of auditor arises before
the financial statements in respect of a period
for which an audit is required have been
audited.

(3) An auditor ceases to hold office if he or she—

(a) resigns by delivering a written notice of
resignation to the registered office of the
company not less than 20 working days before



(b)

(©

(d)
(e)

(f)
(9)

the date on which the notice is expressed to be
effective; or

is replaced as auditor by an ordinary
resolution appointing another person as
auditor in his or her place, following notice to
the auditor in accordance with section 128 of
the Act; or

becomes disqualified from being the auditor
of the company under section 130 of the Act;
or

dies; or

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

ceases to hold office under subclause (5); or

is removed by all shareholders in accordance
with subclause (6).

4) An auditor may be appointed—

(@)
(b)

by ordinary resolution; or

if the office of auditor is vacant, by the
directors. If an auditor is appointed by the
directors, the directors must, within 10
working days, give notice of the appointment
to all shareholders.

(5) If the company is required to appoint an auditor in
respect of an accounting period but is not requioedb so in
respect of a subsequent accounting period—

(@)

the audit of the financial statements of the
company for the accounting period in respect
of which an audit is required must be
completed in accordance with this section;
and

185
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72

(b) the directors may give notice to all
shareholders within 4 months of the
commencement of a subsequent accounting
period that the company is no longer required
to appoint an auditor, and that the auditor will
cease to hold office unless a notice is given by
shareholders under subclause (2)(a) by a date
specified in the notice, which must be not less
than 30 working days from the date on which
the notice is given; and

(c) if a notice has been given under paragraph (b),
and no notice under subclause (2)(a) is
received by the company by the date specified
in that notice, the auditor ceases to hold office
on the later of—

0] the date specified in the notice; or

(ii) the date on which the audit of the
financial statements of the company
for the previous accounting period is
completed.

(6) Despite the other provisions of this clause, all
shareholders may agree, in writing—

(@) to dispense with an audit for any accounting
period; and

(b) to remove the auditor of the company.

(7 The fees payable to the auditor must be agreed
between the auditor and the directors.

The directors must ensure that an auditor of tmepamy—  Auditor's
attendance at
shareholders’

(a) is permitted to attend a meeting of shareholdetheayfieeting
company; and

(b) receives the notices and communications that a
shareholder is entitled to receive relating to rngst
and resolutions of shareholders; and



Resolution to 73
appoint liquidator

Distribution of 74
surplus assets

(c) may be heard at a meeting of shareholders that he o
she attends on any part of the business of theimgeet
that concerns him or her as auditor.

Part 6—Liquidation and Removal from Register

() The shareholders may resolve to liquidate the

company by special resolution.

(2) The directors may resolve to liquidate the compatny
a meeting called under section 70 of the Act, éfythonsider
that the company is unable to meet its debts astibeome
due in the normal course of business.

() The surplus assets of the company available for

distribution to shareholders after all creditorshed company have been paid

must be distributed in proportion to the numbesludres held by each
shareholder, subject to the terms of issue of aayes.

Service of 75

documents on

(2) The liguidator may, with the approval of a special
resolution, distribute the surplus assets of thepany
among the shareholders in kind. For this purpibse,
liquidator may set such value as he or she corssfdéron
any property to be divided, and may determine Huav t
division will be carried out as between the shalddrs or
different classes of shareholders.

Part 7—Muiscellaneous

(1) A notice, statement, report, accounts, or other

shareholders document to be sent to a shareholder who is aalgiarson may be—

(a) delivered to that person; or
(b) posted to that person’s postal address; or
(c) faxed to a fax number used by that person.

(2) A notice, statement, report, accounts, or other
document to be sent to a shareholder that is a @oyngr an
overseas company may be sent by any of the metiiods
serving documents referred to in section 201 ordGBe
Act, as the case may be.

187
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76 (1) In these rules, “Act” means the Companies A2 | erpretation

(2) Unless the context otherwise requires, any term or
expression that is defined in the Act or any retjois made
under the Act and used, but not defined, in theesthas the
same meaning as in the Act or the regulations.




Name of
company

Private company
with 1
shareholder

Rules

189
SCHEDULE 3
(Section 15(2))

MODEL RULES FOR SINGLE SHAREHOLDER COMPANY

1

Part 1—General Provisions

(1) The name of the company at the time of regisina

under the Act appears on the application for regfisin or for re-
registration, as the case may be.

3

(2) The name of the company may be changed in
accordance with section 11 of the Act only with piier
approval of the shareholder.

(1) The company is a private company.

(2) The company must not offer any of its shares oeroth
securities to the public.

3) The company has 1 shareholder.

(4) These rules are designed for a company with 1
shareholder, and if the company proposes to inertes
number of shareholders, it must first adopt nevwsul

(5) The company must not have more than 1 shareholder.

(6) If a share transfer is presented to the company for
entry on the share register that would resultlmesach of this
restriction, the directors must decline to regigitertransfer.

() The company may adopt new rules in place afghe

rules by special resolution, in accordance withiisad 4(2) of the Act.

(2) Subject to the Act—

(a) these rules have effect and may be enforced as
if they constituted a contract—

0] between the company and the
shareholder; and
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(ii) between the company and each
director; and

(b) the shareholder and the directors of the
company have the rights, powers, duties, and
obligations set out in these rules.

Part 2—Shares and Shareholders

) At the time of registration under the Act, ttempanyshares

has the number of shares specified in the appbicditir registration or re-
registration, as the case may be.

(2) If the company was first registered under Part thef
Act, the company must immediately after its registm
issue to the person named in the application fgistetion
as the shareholder the number of shares speaifideti
application as being the number of shares to heist that
person.

(3)  With the prior approval of the shareholder, the
company may—

(a) issue shares to the shareholder; and
(b) issue more than 1 class of shares.

(4) If the company issues shares, it must give the
prescribed notice to the Registrar under sectig®)2% the
Act within 10 working days of the issue of any gar

(5) If the rights attached to the shares differ fromsth
set out in section 22 of the Act, the notice muest b
accompanied by a document setting out the terrssoé of
the shares.

(6) The shares of the company are, subject to cladge 8(
and their terms of issue, transferable by entthéshare
register in accordance with clause 8(1) to (3).
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Company to kee

(1) The company must maintain a share register that

share register - records the shares issued by the company and-states

Form and 6
location of share

register

Status of 7
registered

(a) the names, alphabetically arranged, and the
latest known address of each person who is, or
has within the last 7 years been, a shareholder;
and

(b) the number of shares of each class held by the
shareholder within the last 7 years; and

(c) the date of any—
0] issue of shares to; or

(ii) repurchase or redemption of shares
from; or

(i) transfer of shares by or to—

the shareholder within the last 7 years, and in
relation to the transfer, the name of the person
to or from whom the shares were transferred.

(2) No notice of a trust, whether express, implied, or
constructive, may be entered on the share register.

3) The company may appoint an agent to maintain the
share register.

The share register must be kept—
(a) in a form that complies with clause 32; and
(b) at the company’s registered office.

() The company must treat the registered holder of

sharenolder ~ Share as the only person entitled to—

(a) exercise the right to vote attaching to the
share; and

(b) receive notices; and

191
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8

(c) receive a distribution in respect of the share;
and

(d) exercise the other rights and powers attaching
to the share.

(2) If the shareholder dies, that shareholder’s legal
representative is the only person recognised bgdhgany
as having any title to, or interest in, the share.

(3)  Any person who becomes entitled to a share as a
consequence of the death, bankruptcy or insolvency
incapacity of the shareholder may be registergti@abolder
of the shareholder’s shares on making a requestiiing to
the company to be so registered, accompanied of pro
satisfactory to the directors of that entitlement.

(1) If shares are to be transferred, a form ofdi@n Transfer of shares

signed by the holder or by his or her agent oraép must be delivered to
the company.

(2) The personal representative of the deceased
shareholder may transfer the share.

(3) Subject to subclause (4), the company must,
immediately on receipt of a properly executed shvansfer,
enter the name of the transferee in the shareteegis holder
of the shares transferred.

(4) If any amount payable to the company by the
shareholder is due but unpaid, the directors msgive to
refuse to register a transfer of a share withinv8eking days
of receipt of the transfer.

(5) If the directors resolve to refuse to registeraasfer
under subclause (4), they must give notice of d¢fiesal to
the shareholder within 5 working days of the ddt&he
resolution.
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Share certificates 9 1) The shareholder may apply to the company for a
share certificate relating to some or all of tharsholder’s shares in the
company.

(2) On receipt of an application for a share certiicéihe
company must, within 20 working days after recegvihe
application—

(a) if the application relates to some but not all of
the shares, separate the shares shown in the
register as owned by the shareholder into
separate parcels (1 parcel being the shares to
which the share certificate relates, and the
other parcel being any remaining shares); and

(b) in all cases send to the shareholder a
certificate stating—

0] the name of the company; and

(i) the class of shares held by the
shareholder; and

(i) the number of shares held by the
shareholder to which the certificate
relates.

3) If a share certificate has been issued, a transfire
shares to which it relates must not be registeyeithd
company unless the form of transfer required by $kation
is accompanied by—

(@) the share certificate relating to the share; or

(b) evidence as to its loss or destruction and, if
required, an indemnity in a form determined
by the directors.

(4) If shares to which a share certificate related@tee
transferred, and the share certificate is serfiecbmpany to
enable the registration of the transfer, the shargficate
must be cancelled and no further share certifissteed
except at the request of the transferee.
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Shareholde

10 A resolution in writing signed by the shareholdeas valid decisions and
as if it had been passed at a meeting of the shiaiesh e s
powers
11 (1) The payment of a dividend or the making of atherDistributions to

shareholders

distribution must be approved by the shareholder.

12

(2) The company must not make a distribution to the
shareholder unless there are reasonable grountslifeving
that, after that distribution is made—

(a) the company will be able to pay its debts as
they become due in the normal course of
business; and

(b) the value of the company’s assets will not be
less than the value of its liabilities.

(3) A distribution made in breach of subclause (2) may
be recovered by the company from the shareholder, i
accordance with section 28 of the Act.

(1) The company may agree to acquire its own sharepmpany may
acquire its own

from the shareholder, subject to the solvencyitesiause 11(2). shares and provi

13

financial

(2)  If the company acquires its own shares, those share

are deemed to be cancelled immediately on acaunsiti

3) The company may give financial assistance to the
shareholder for the purpose of, or in connectiath whe
purchase of a share issued or to be issued bythpany,
whether directly or indirectly, only if after praling the
assistance the company will satisfy the solvensyiteclause
11(2).

The directors of the company are not required épa@rre an Annual report to
shareholders

annual report in respect of any accounting petiodgss requested to do so
by the shareholder by notice in writing.
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Part 3—Directors

Appointment and 14 (1)  The shareholder may fix the number of directdrs
removal of . . -
directors the company by notice in writing to the company.

(2)  Adirector may be appointed or removed by the
shareholder by notice in writing to the company.

3) A director vacates office if he or she—

(a) is removed from office in accordance with
subclause (2); or

(b) resigns in accordance with subclause (4); or

(c) becomes disqualified from being a director
under section 82 of the Act; or

(d) dies.

4) A director may resign by delivering a signed writte
notice of resignation to the registered officehd tompany
and to the shareholder. Subject to subclausen&natice is
effective when it is received at the registeredceffor at any
later time specified in the notice.

(5) If the company has only 1 director, that direct@ym
not resign until that director has given not ldent10
working days’ written notice of the resignationthe
shareholder. A notice of resignation given bysbke
director of the company does not take effect, dests
terms, until the earlier of—

(a) the expiry of 10 working days after written
notice of the resignation has been given to the
shareholder; or

(b) the appointment of another director of the
company.

(6) The company must ensure that notice in the
prescribed form of all the following is deliverealthe
Registrar—
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15

(@) a change in the directors of the company,
whether as the result of a director ceasing to
hold office or the appointment of a new
director, or both;

(b) a change in the name or the residential
address of a director of the company.

(7) In the case of the appointment of a new director, a
consent by that person to act as a director, iptascribed
form, must also be delivered to the Registrar.

(1) The business and affairs of the company must bePfog_/erstand duties
Or airectors

managed by, or under the direction or supervisipthe directors subject

to—

(@) section 49 of the Act, which relates to major
transactions; and

(b) any directions given to the board in writing by
the shareholder.

(2) The directors have all the powers necessary for
managing, and for directing and supervising theagament
of, the business and affairs of the company.

3) The directors may delegate to a committee of
directors, or to a director or employee, any ofrthewers.
The directors must monitor, by means of reasonaileléhods
properly used, the exercise of powers by any d&éega

(4) The provisions of these rules relating to procegslin
of the directors also apply to proceedings of amypmittee
of directors, except to the extent the directotsiheine
otherwise.

(5) The directors have the duties set out in the Ad, a
in particular—

(@) each director must act in good faith and in a
manner that the director believes to be in the
interests of the company; and
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(b) a director must not act, or agree to the
company acting, in a manner that contravenes
the Act or these rules.

Standard of care 16 A director of the company, when exercising powers o
of directors . . . . - .
performing duties as a director, must exercisecttre, diligence, and skill
that a reasonable person would exercise in the samanstances taking
into account, but without limitation—
(a) the nature of the company; and
(b) the nature of the decision; and
(c) the position of the director and the nature of the
responsibilities undertaken by him or her.
Obligations of 17 (1) A director of the company must call a meetifg o
directors in

connection with directors within 10 working days to consider whetthe directors should
insolvency appoint a liquidator, in accordance with sectioro¥€he Act, if the
director—

(a) believes that the company is unable to pay its
debts as they fall due; or

(b) is aware of matters that would put any
reasonable person on inquiry as to whether the
company is unable to pay its debts as they fall
due.

(2)  Atameeting called under section 70 of the Aat, th
directors must consider whether to—

(a) appoint a liquidator; or

(b) continue to carry on the business of the
company.
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18 (1) A director must not exercise any power as @it | erested
in circumstances where that director is directlynalirectly materially directors
interested in the exercise of that power unlessrtater in question has been
approved by the shareholder.

(2) A transaction entered into by the company in wisich
director is directly or indirectly materially intested is
voidable at the election of the company in accocdasith
section 107 of the Act.

(3)  Atransaction entered into by the company as the
result of action taken by a director in breachetft®n 64,
65, or 66 of the Act is voidable at the optiontod tompany
in accordance with section 108 of the Act.

19 A director of the company who has information ia or her Use and disclosu
. . . . . of company
capacity as a director or employee of the compheiyng information that  insormation
would not otherwise be available to him or her, Tmag disclose that
information to any person, or make use of or adheninformation,

except—
(a) in the interests of the company; or
(b) as required by law; or
(c) to the shareholder; or

(d) if there are reasonable grounds for believing tiat
company will satisfy the solvency test after the
director takes that action, and that action—

0] is approved by the shareholder; or

(ii) is authorised by any contract of employment
entered into between that director and the
company, the relevant terms of which have
been approved by the shareholder.

20 (1)  Subjectto section 73 of the Act, the comparaym Indemnities and
. . . . . insurance for
provide an indemnity or purchase insurance forectior of the company Ofjirectors or

of a related company with the approval of the dhalcer. employees



Remuneration of

directors

Procedure at
meetings of

directors

Chairperson

Notice of
meeting

199
(2) In subclause (1)—

“director” includes—

(a) a person who is liable under any of sections
64 to 70 of the Act by virtue of section 72 of
the Act; and

(b) a former director;

“indemnify” includes relieve or excuse from lialyij
whether before or after the liability arises; amtiemnity”
has a corresponding meaning.

21 Directors may receive remuneration and other benigtm

the company with the approval of the shareholder.

22 (1) Clauses 23 to 29 set out the procedure to lmnfed
at meetings of directors.

(2) A meeting of directors may determine its own
procedure to the extent that it is not governethiege rules.

23 @ The shareholder may appoint a director as
chairperson of directors and may determine theogddor which the
chairperson is to hold office.

(2) If no chairperson is appointed, or if at a meebng
the directors the chairperson is not present wishiminutes
after the time appointed for the commencement®f th
meeting, the directors present may choose 1 aof thenber
to be the chairperson of the meeting.

24 () A director or, if requested by a director tosin an
employee of the company, may convene a meetingedtdrs by giving
notice in accordance with this clause.

(2) Not less than 24 hours notice of a meeting of trsc
must be given to every director who is in Solomslarids, or
who can readily be contacted outside Solomon Island

3) An irregularity in the notice of a meeting is waivié
all directors entitled to receive notice of the tirggpattend
the meeting without protest as to the irregulaityif all
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25

26
the directors.

27

28

directors entitled to receive notice of the meetiggee to the
waiver.

A meeting of directors may be held either— Methods of
holding meetings

(@) by a number of the directors who constitute a gomru
being assembled together at the place, date, iened ti
appointed for the meeting; or

(b) by means of audio, or audio and visual,
communication by which all directors participating
and constituting a quorum, may simultaneously hear
each other throughout the meeting.

(1) A quorum for a meeting of directors is a majodf Quorum

(2) No business may be transacted at a meeting of
directors if a quorum is not present.

(1) Every director has 1 vote. Voting
(2) The chairperson has a casting vote.

(3) A resolution of the board is passed if it is agreedy
all directors present without dissent, or if a migjoof the
votes cast on it are in favour of it.

(4)  Adirector present at a meeting of directors is
presumed to have agreed to, and to have voteddufaf, a
resolution of the directors unless he or she espyreissents
from, or votes against, the resolution at the meeti

The directors must ensure that minutes are keall of Minutes

proceedings at meetings of the directors.

29

(1) A resolution in writing signed or assented yoali Una?irsnous
resolution

directors is as valid and effective as if it hagib@assed at a meeting of the
directors duly convened and held.

(2) Any such resolution may consist of several
documents (including fax or other similar means of
communication) in like form each signed or assertddualy 1
or more directors.
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3) A copy of any such resolution must be entered én th
minute book of the directors’ proceedings.

Managing 30 (D) The shareholder may from time to time appoint a
director and othe . . . .

executive director as managing director for such period amduch terms as the
directors shareholder thinks fit.

(2) The remuneration of the managing director must be
approved by the shareholder.

3) Subject to the terms of a managing director’s
appointment, the shareholder may at any time caheel
appointment of a director as managing director.

4) A director who holds office as managing director
ceases to hold office as managing director if heherceases
to be a director of the company.

(5) The directors may, with the prior approval of the
shareholder, delegate to the managing directojesutn any
conditions or restrictions that they consider appiaie, any
of their powers that may be lawfully delegated.

(6) Any such delegation may at any time be withdrawn or
varied by the directors. The delegation of a posi¢he
directors to the managing director does not pretrent

exercise of the power by the directors, unlessdhas of the
delegation expressly provide otherwise.

7 A director other than the managing director who is
employed by the company may be paid such remupneras
may be approved by the shareholder.

Part 4—Company Records

31 Q) The company must keep all the following docutaegempany records
at its registered office—

(a) the rules of the company;

(b) minutes of all meetings and resolutions of the
shareholder within the last 7 years;
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(c) minutes of all meetings and resolutions of
directors and directors’ committees within the
last 7 years;

(d) the full names and residential and postal
addresses of the current directors;

(e) copies of all written communications to the
shareholders during the last 7 years, including
annual reports made under section 55 of the
Act;

()] copies of all financial statements required to
be completed under section 125 for the last 7
completed accounting periods of the
company;

(@) the accounting records required by section
124 for the current accounting period and for
the last 7 completed accounting periods of the
company;

(h) the share register.

(2) The references in subclause (1)(b), (c), and (&) to
years and the references in subclause (1)(f) anid (@
completed accounting periods include any lesseéog&that
the Registrar may approve by notice in writingtte t
company, in accordance with section 113(2) of the A

32 (1) The records of the company must be kept— Form of records
(@) in written form; or

(b) in a form or in a manner that allows the
documents and information that comprise the
records to be readily accessible so as to be
usable for subsequent reference, and
convertible into written form.

(2) The directors must ensure that adequate measures
exist to—



Access to records 33 Q)

(@) prevent the records being falsified; and
(b) detect any falsification of them.

The directors of the company are entitled teas to

the company’s records in accordance with sectidndfthe Act.

(2) The shareholder of the company is entitled to acces
to the company’s records as if the shareholder were
director.
Doctutmantstcz be 34 In addition to the annual return required undetisecl 19 of
eI ™ the Act, the company must send all the followingwoents to the Registrar
under the Act—

(@) notice of the adoption of new rules by the company,
or the alteration of the rules of the company, unde
section 14 of the Act;

(b) notice of a change in the registered office of the
company, under section 18 of the Act;

(c) notice of the issue of shares by the company, under
section 25 of the Act;

(d) notice of the acquisition by the company of its own
shares, under section 30 of the Act;

(e) notice of the redemption of a share, under se@ibn
of the Act;

()] notice of a change in the directors of the company,
of a change in the name or residential address or
postal address of a director, under section 86ef t
Act;

(@) notice of the making of an order under section®9 o
the Act altering or adding to the rules of a compan

(h) notice of any place other than the registered effit

(i)

the company where records are kept;

documents requested by the Registrar under the Act.

203
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35 In addition to any annual report required undetisBSS of pocuments to be
the Act, the company must send all the followingutoents to the sent to shareholder
shareholder under the Act—

€))] financial statements required to be sent undermsect
125 of the Act;

(b) any written statement by an auditor under sectigh 1
of the Act;

(c) any report by an auditor under section 133 of the A

Part 5—Accounts and Audit

36 (1) The directors of the company must cause acaogintccounting

records to be kept that—

@)

(b)

(©

(d)

records to be kept

correctly record and explain the transactions
of the company; and

will at any time enable the financial position
of the company to be determined with
reasonable accuracy; and

will enable the directors to ensure that the
financial statements of the company comply
with section 125 of the Act; and

will enable the financial statements of the
company to be readily and properly audited.

(2)  Without limiting subclause (1), the accounting
records must contain—

@)

(b)

(©

entries of money received and spent each day
and the matters to which it relates; and

a record of the assets and liabilities of the
company; and

if the company’s business involves dealing in
goods—
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0] a record of goods bought and sold, and
relevant invoices; and

(i) a record of stock held at the end of the
financial year together with records of
any stocktaking during the year; and

(d) if the company’s business involves providing
services, a record of services provided and
relevant invoices.

3) If the company sells goods or provides services for
cash in the ordinary course of carrying on a rétasiness—

(a) invoices need not be kept in respect of each
retail transaction for the purposes of subclause
(2); and

(b) a record of the total money received each day
in respect of the sale of goods or provision of
services, as the case may be, is sufficient to
comply with subclause (2) in respect of those
transactions.

4) The accounting records must be kept—
(a) in a form permitted under clause 32; and

(b) at the registered office of the company.

Ftintancialt b 37 (1)  The directors of every company must ensure that
,i;;;’:j; *®within 4 months after the balance date of the comma, if the shareholder

agrees in writing, within an extended period nateeding 7 months after
the balance date of the company, financial statésitbat comply with
subclause (2) are—

(a) completed in relation to the company and that
balance date; and

(b) given to the shareholder.

(2) The financial statements of the company must—
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@)

(b)

(©

give a true and fair view of the matters to
which such statements relate; and

comply with any applicable regulations made
under the Act; and

be dated and signed on behalf of the directors
by 2 directors of the company, or, if the
company has only 1 director, by that director.

3) The period between—

(@)

(b)

the date of incorporation of the company and
its first balance date; or

any 2 balance dates of the company,

must not exceed 15 months.

(4) In this clause, “financial statements”, in relatiorthe
company and a balance date, means—

(@)

(b)

(©

a statement of financial position for the entity
as at the balance date; and

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

(ii) 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

if required by regulations made under the Act,
a statement of cash flows for the company in
relation to the accounting period ending on
the balance date; and
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(d) such other financial statements in relation to
the company or any group of companies of
which it is the holding company as may be
required by regulations made under the Act;
and

(e) any notes or documents giving information
relating to the statement of financial position
and other statements.

Apg,?intment of 38 Q) The shareholder may, by notice in writing te th
auerer company, appoint an auditor who is qualified todhiblat office under
section 130 of the Act to—

(a) hold office as auditor for the period specified
in the notice; and

(b) audit the financial statements of the company.

(2) The shareholder may remove an auditor by notice in
writing to the company and to that auditor.

Auditor's 39 The directors of the company must ensure that diawf
attendance at

shareholderss  the company—
meeting

(@) is permitted to attend a meeting of the sharehaifler
the company; and

(b) receives the notices and communications that the
shareholder is entitled to receive relating to ringst
and resolutions of the shareholder; and

(c) may be heard at a meeting of the shareholder that h
or she attends on any part of the business of the
meeting that concerns him or her as auditor.

Part 6—Liquidation and Removal from Register

40 (D) The shareholder may resolve to liquidate the Resolution to
. . appoint liquidator
company by special resolution.

(2) The directors may resolve to liquidate the compatny
a meeting called under section 70 of the Act ifytbensider
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Interpretation

41

that the company is unable to meet its debts ashibeome
due in the normal course of business.

3) The directors must give not less than 5 workingstiay
notice to the shareholder of any meeting calleceusdction
70 of the Act, and must permit the shareholdettend and
speak at that meeting.

) The surplus assets of the company available for Distribution of
distribution to the shareholder after all creditofshe company have been

paid must be distributed to the shareholder.

42

document to be sent to the shareholder who istaalgierson may be—

43

(2) The liguidator may, with the approval of the
shareholder, distribute the surplus assets ofdh#any to
the shareholder in kind.

Part 7—Miscellaneous

(1) A notice, statement, report, accounts, or other  Service of
documents on

shareholder

(a) delivered to that person; or

(b) sent by any other method approved in writing
by the shareholder.

(2) A notice, statement, report, accounts, or other
document to be sent to the shareholder that isrgpany or
an overseas company may be sent by any of the detfo
serving documents referred to in section 201 ordfGBe
Act, as the case may be.

() In these rules, “Act” means the Companies AQP

(2) Unless the context otherwise requires, any term or
expression that is defined in the Act or any retjuis made
under the Act and used, but not defined, in theesthas the
same meaning as in the Act or the regulations.

surplus assets
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SCHEDULE 4
(Section 15(3)

MODEL RULES FOR PUBLIC COMPANIES
Part 1—General Provisions

1 (1)  The name of the company at the time of regisina Name of
under the Act appears on the application for regfisin or for re- company
registration, as the case may be.

(2) The name of the company may be changed in
accordance with section 10 of the Act with the papproval
of the directors.

2 The company is a public company. Public company

3 () The company may adopt new rules in place afegherules
rules by special resolution, in accordance withisac4(2) of the Act.

(2) Subject to the Act—

(a) these rules have effect and may be enforced as
if they constituted a contract—

0] between the company and its
shareholders; and

(i) between the company and each
director; and

(b) the shareholders and directors of the company
have the rights, powers, duties, and
obligations set out in these rules.

PART 2—SHARES AND SHAREHOLDERS
Division 1—General provisions

Number of share 4 At the time of registration under the Act the compéaas the
number of shares specified in the application égistration or re-
registration, as the case may be.
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Rights attaching 5 Subject to clause 7(4), each share carries afblleving
to shares rights—

(@) the right to 1 vote on a poll at a meeting of the
company on any resolution, including any resolution
to—

0] appoint or remove a director or auditor;
(ii) adopt new rules;

(i) alter the company’s rules;

(iv)  approve a major transaction;

(v) approve registration of a public company as a
private company;

(vi)  put the company into liquidation;

(vii)  approve the transfer of registration of the
company to another country; and

(b) the right to an equal share in dividends paid ley th
company; and

(c) the right to an equal share in the distributionhef
surplus assets of the company in a liquidation.

Lnggfrié‘i:sue of 6 If the company was first registered under Part thefAct,
the company must immediately after its registratgsue to any person
named in the application for registration as aefaider the number of
shares specified in the application as being tmebau of shares to be issued
to that person or those persons.

7 ) The directors may issue shares— Process for
issuing shares

(@) pursuant to an offer made to all shareholders
proportionally, that, if accepted by all
shareholders, would not affect relative voting
or distribution rights, on such terms as the
directors think fit (including issuing shares
without consideration, or instead of
dividends). The shareholders must have a
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reasonable opportunity to consider and
respond to the offer; or

(b) to shareholders or any other persons for a
consideration determined by the directors.
The directors must use reasonable endeavours
to obtain the best price reasonably obtainable
for those shares.

(2) The directors may issue more than 1 class of shares
In particular, shares may be issued that—

(a) are redeemable; or

(b) confer preferential rights to distributions of
capital or income; or

(© confer special, limited, or conditional voting
rights; or

(d) do not confer voting rights.

3) If the company issues shares, it must give the
prescribed notice to the Registrar under sectidg)2& the
Act within 10 working days of the issue of any ssar

4) If the rights attached to the shares differ fromsth
set out in clause 5, the notice must be accompadnyied
document setting out the terms of issue of theeshar

8 The shares of the company are, subject to cladgearid T;ansferability o
their terms of issue, transferable by entry inghare register in accordance

with subclauses 12(1) to (3).
Division 2—Share Register

Cr?mpany,tct) kee 9 Q) The company must maintain a share register that
SIS records the shares issued by the company and-states

(a) the names, alphabetically arranged, and the
last known address of each person who is, or
has within the last 7 years been, a shareholder;
and
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Form and 10
location of share
register

Status of 11
registered

(b) the number of shares of each class held by
each shareholder within the last 7 years; and

(c) the date of any—
0] issue of shares to; or

(ii) repurchase or redemption of shares
from; or

(i) transfer of shares by or to—

each shareholder within the last 7 years, and
in relation to the transfer, the name of the
person to or from whom the shares were
transferred.

(2) No notice of a trust, whether express, implied, or
constructive, may be entered on the share register.

3) The company may appoint an agent to maintain the
share register.

The share register must be kept—
(a) in a form that complies with clause 76; and
(b) at the company’s registered office.

) The company must treat the registered holder of

shareholders ~ Share as the only person entitled to—

(€)] exercise the right to vote attaching to the
share; and

(b) receive notices; and

(c) receive a distribution in respect of the share;
and

(d) exercise the other rights and powers attaching
to the share.



(2) If a joint holder of a share dies, the remaininigbcs
must be treated by the company as the holdersabkttare.

3) If the sole holder of a share dies, that shareln@lde
legal representative is the only person recogrtigetthe
company as having any title to or interest in thars.

4) Any person who becomes entitled to a share as a
consequence of the death, bankruptcy or insolvency
incapacity of a shareholder may be registeredeabdlder of
that shareholder’s shares on making a requestiiimgvto
the company to be so registered, accompanied f pro
satisfactory to the directors of that entitlement.

Division 3—Transfer of Shares and Share Certificate

12
signed by the
the company.

(1) If shares are to be transferred, a form ofdi@n
holder or by his or her agent orattp must be delivered to

213

Transfer of shares

(2) The personal representative of a deceased shaeehold

may transfer a share even though the personalsemeive
is not a shareholder at the time of transfer.

3) Subject to subclause (4), the company must,
immediately on receipt of a properly executed shvamsfer,

enter the name of the transferee in the shareteegis holder

of the shares transferred.

4) The directors may resolve to refuse to register a
transfer of a share within 30 working days of rptei the
transfer, if any amount payable to the companyhley t
shareholder is due but unpaid.

(5) If the directors resolve to refuse to registeraasfer
for this reason, they must give notice of the raftis the
shareholder within 5 working days of the date &f th
resolution.
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Share cerificates 13 (1) A shareholder may apply to the company foraresh
certificate relating to some or all of the shareleols shares in the company.

(2) On receipt of an application for a share certificat
under subclause (1), the company must, within 2fkiwg
days after receiving the application—

(@) if the application relates to some but not all of
the shares, separate the shares shown in the
register as owned by the applicant into
separate parcels (1 parcel being the shares to
which the share certificate relates, and the
other parcel being any remaining shares); and

(b) in all cases send to the shareholder a
certificate stating—

0] the name of the company; and

(i) the class of shares held by the
shareholder; and

(i)  the number of shares held by the
shareholder to which the certificate
relates.

3) If a share certificate has been issued, a transfire
shares to which it relates must not be registeyeithd
company unless the form of transfer required by skation
is accompanied by—

(@) the share certificate relating to the share; or

(b) evidence as to its loss or destruction and, if
required, an indemnity in a form determined
by the directors.

(4) If shares to which a share certificate relates@ize
transferred, and the share certificate is serfiecbmpany to
enable the registration of the transfer, the shargficate
must be cancelled and no further share certificsiged
except at the request of the transferee.
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Division 4—Meetings of Shareholders

14 1) Clauses 15 to 27 set out the procedure to lhmvfed I\/Leetiﬂglsdof
at, and in relation to, meetings of shareholders. sharenoicers

(2) A meeting of shareholders may determine its own
procedure to the extent that it is not governethiege rules.

15 () Written notice of the time and place of a mmagthf Notice of
shareholders must be given to every shareholdeleehio receive notice of eenee
the meeting and to every director and any auditémecompany not less
than 15 working days before the meeting.

(2) The notice must set out—

(@) the nature of the business to be transacted at
the meeting in sufficient detail to enable a
shareholder to form a reasoned judgment in
relation to it; and

(b) the text of any special resolution to be
submitted to the meeting.

3) An irregularity in a notice of a meeting is waiviéd
all the shareholders entitled to attend and vothetneeting
attend the meeting without protest as to the idaagy, or if
all such shareholders agree to the waiver.

(4)  An accidental omission to give notice of a meetimg
or the failure to receive notice of a meeting bghareholder
does not invalidate the proceedings at that meeting

(5) If a meeting of shareholders is adjourned for thas
30 working days, it is not necessary to give notitthe time
and place of the adjourned meeting other than by
announcement at the meeting that is adjourned.

16 A meeting of shareholders may be held either—

holding meetings

(@) by a number of shareholders, who constitute a
quorum, being assembled together at the place, date
and time appointed for the meeting; or
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Quorum

Chairperson

Voting

17

(b) by means of audio, or audio and visual,
communication by which all shareholders
participating and constituting a quorum, may
simultaneously hear each other throughout the
meeting.

) Subiject to subclause (3), no business may be

transacted at a meeting of shareholders if a quisumat present.

18

(2) A quorum for a meeting of shareholders is predent i
or more shareholders or their proxies are presaptave
between them able to exercise a majority of thewtd be
cast on the business to be transacted by the mgeetin

(3) 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 &ng:
place, or to such other date, time and place aditbetors
may appoint.

(4) If, at the adjourned meeting, a quorum is not prese
within 30 minutes after the time appointed for theeting,
the shareholders present or their proxies are euquo

(1) If the directors have elected a chairpersothef

directors, and the chairperson of the directopgésent at a meeting of
shareholders, he or she must chair the meeting.

19

(2) If no chairperson of the directors has been eleoted
if, at any meeting of shareholders, the chairpedahe
directors is not present within 15 minutes of iheet
appointed for the commencement of the meeting, the
shareholders present may choose 1 of their nurolde the
chairperson of the meeting.

1) In the case of a meeting of shareholders hettbu

clause 16(a), unless a poll is demanded, votitigeatneeting will take place
by whichever of the following methods is determitgdthe chairperson of
the meeting—

(a) voting by voice;

(b)  voting by show of hands.
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(2) In the case of a meeting of shareholders held under
clause 16(b), unless a poll is demanded, votingeameeting
will take place by shareholders signifying indivadly their
assent or dissent by voice.

3) A declaration by the chairperson of the meeting éha
resolution is carried by the requisite majoritgoclusive
evidence of that fact unless a poll is demandextaordance
with subclause (4).

(4)  Atameeting of shareholders a poll may be demanded
by—

(@) not fewer than 5 shareholders having the right
to vote on the question at the meeting; or

(b) a shareholder or shareholders representing not
less than 10% of the total voting rights of all
shareholders having the right to vote on the
question at the meeting.

(5) A poll may be demanded either before or after a vot
is taken on a resolution.

(6) If a poll is taken, votes must be counted accorting
the votes attached to the shares of each sharelprient
and voting.

(7 The chairperson of a shareholders’ meeting is not
entitled to a casting vote.

20 If 2 or more persons are registered as the holdeisbare, Vﬁteshofléoint
the vote of the person named first in the sharistergand voting on a matter

must be accepted to the exclusion of the voteBebther joint holders.

Proxies 21 Q) A shareholder may exercise the right to votieegiby
being present in person or by proxy.

(2) A proxy for a shareholder is entitled to attend and
participate in a meeting of shareholders as ifpttoxy were
the shareholder.
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(3) A proxy must be appointed by notice in writing
signed by the shareholder. The notice must sthether the
appointment is for a particular meeting, or fopadfied
term.

(4) No proxy is effective in relation to a meeting &
copy of the notice of appointment is given to tbexpany at
least 24 hours before the start of the meeting.

Cotrrgorations me 22 (1) A corporation that is a shareholder may appaint
?gpreﬁemaﬁves representative to attend a meeting of sharehotfeits behalf by notice in

writing signed by a director or secretary of thepowation.

(2) The notice must state whether the appointmentris fo
a particular meeting, or for a specified term.

Postal votes 23 ) A shareholder may exercise the right to vote at
meeting by casting a postal vote in accordance thithclause.

(2) The notice of a meeting at which shareholders are
entitled to cast a postal vote must state the raHrtiee person
authorised by the directors to receive and coustgbeotes
at that meeting.

(3) A shareholder may cast a postal vote on all orainy
the matters to be voted on at the meeting by sgradimotice
of the manner in which his or her shares are tedbed to a
person authorised to receive and count postal \abtésat
meeting. The notice must reach that person nothess48
hours before the start of the meeting.

(4) A shareholder who has submitted a postal vote gn an
resolution—

(a) may attend and speak at the meeting; and

(b) must not vote on that resolution in person at
the meeting.

24 (1) If no person has been authorised to receivecandt Duty of person
. . . . . . authorised to
postal votes at a meeting, or if no person is naasdokeing so authorised iRceive and count

the notice of the meeting, every director is deetodnke so authorised.  Postal votes
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(2) It is the duty of a person authorised to receive an
count postal votes at a meeting—

(@)

(b)

(©)

(d)

to collect together all postal votes received by
him or her or by the company; and

in relation to each resolution to be voted on at
the meeting, to count—

0] the number of shareholders voting in
favour of the resolution and the
number of votes cast by each
shareholder in favour of the
resolution; and

(ii) the number of shareholders voting
against the resolution, and the number
of votes cast by each shareholder
against the resolution; and

to sign a certificate that he or she has carried
out the duties set out in paragraphs (a) and (b)
and that sets out the results of the counts
required by paragraph (b); and

to ensure that the certificate required by
paragraph (c) is presented to the chairperson
of the meeting.

25 (1) If a vote is taken at a meeting on a resolution Duty of

chairperson

which postal votes have been cast, the chairpaftiie meeting must—  concerning post

@

(b)

votes
on a vote by show of hands, count each
shareholder who has submitted a postal vote
for or against the resolution; and

on a poll, count the votes cast by each
shareholder who has submitted a postal vote
for or against the resolution.

(2) The chairperson of a meeting must call for a polho
resolution on which he or she holds sufficient pbgotes,
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Minutes

Annual meetings

and special
meetings of
shareholders

26

27

that he or she believes, that if a poll is takbe,result may
differ from that obtained on a show of hands.

3) The chairperson of a meeting must ensure that a
certificate of postal votes held by him or herrigexed to the
minutes of the meeting.

) The directors must ensure that minutes are ddegil

proceedings at meetings of shareholders.

(2) Minutes that have been signed correct by the
chairperson of the meeting are prima facie evideficbe
proceedings at the meeting.

Division 5—Miscellaneous

1) Subiject to subclause (3) and clause 28(3), the

directors must call an annual meeting of the comparbe held—

(a) once in each calendar year; and

(b) not later than 5 months after the balance date
of the company; and

(c) not later than 15 months after the previous
annual meeting.

(2) The meeting must be held on the date on which it is
called to be held.

3) The company need not hold its first annual meeting
the calendar year of its incorporation, but musd tloat
meeting within 18 months of its incorporation.

(4) A special meeting of shareholders entitled to \ote
an issue—

(a) may be called at any time by a director; and

(b) must be called by the directors on the written
request of shareholders holding shares
carrying together not less than 10% of the
votes that may be cast on that issue.



28

221
1) A resolution in writing signed by shareholdew0  \yiten

together hold not less than 75% of the votes edtiib be cast on that resolutions of

shareholders

resolution at a meeting of shareholders, is ashadiif it had been passed at
a meeting of those shareholders.

29

attached to shares within the meaning of sectioof58e Act, the action

(2) Any such resolution may consist of several
documents (including fax or other similar means of
communication) in like form, each signed or assgmnbdeby 1
or more shareholders.

3) The company need not hold an annual meeting if
everything required to be done at that meeting¢splution
or otherwise) is done by resolution in accordanite w
subclause (1).

4) Within 5 working days of a resolution being passed
under subclause (1), the company must send a ddpg o
resolution to every shareholder who did not sign it

(5)  Aresolution may be signed under subclause (1)
without any prior notice being given to sharehatder

If the company proposes to take action that affégegights Voting in interes
groups

may not be taken unless it is approved by a spezsalution of each interest
group, as defined in section 53(3) of the Act.

30

(D) The shareholders who are entitled to receive Shareholders
entitled to receiv

dividends are— dividends

(@) if the directors fix a date for this purpose,
those shareholders whose names are
registered in the share register on that date;

(b) if the directors do not fix a date for this
purpose, those shareholders whose names are
registered in the share register on the day on
which the dividend is approved.

(2) A date fixed under subclause (1)(a) must not preced
by more than 20 working days the date on which the
proposed action will be taken.
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Notice of 31 (1) The shareholders who are entitled to receiteaof
\';f:;ﬁtgngs and g meeting of shareholders are—

(a) if the directors fix a date for this purpose,
those shareholders whose names are
registered in the share register on that date;

(b) if the directors do not fix a date for this
purpose, those shareholders whose names are
registered in the share register at the close of
business on the day immediately preceding
the day on which the notice is given.

(2) A date fixed under subclause (1)(a) must not preced
by more than 30 working days the date on whicintlketing
is to be held.

3) Before a meeting of shareholders, the company may
prepare a list of shareholders entitled to receiéce of the
meeting, arranged in alphabetical order, and shgpia
number of shares held by each shareholder—

(@) if a date has been fixed under subclause
(1)(a), as at that date; or

(b) if no such date has been fixed, as at the close
of business on the day immediately preceding
the day on which the notice is given.

(4) A person named in a list prepared under subcl&)se (
is entitled to attend the meeting and vote in respethe
shares shown opposite his or her name in persby proxy,
except to the extent that—

(a) that person has, since the date on which the
shareholders entitled to receive notice of the
meeting were determined, transferred any of
his or her shares to some other person; and

(b) the transferee of those shares has been
registered as the holder of those shares, and
has requested, before the commencement of
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the meeting, that his or her name be entered
on the list prepared under subclause (3).

(5) A shareholder may on 2 working days’ notice
examine any list prepared under subclause (3) glurimmal
business hours at the registered office of the emyp

32 (1) The company must not pay a dividend or make amy trit;]utligns to
other distribution to shareholders unless thereeasonable grounds for sharenoters

believing that, after that distribution is made—

(a) the company will be able to pay its debts as
they become due in the normal course of
business; and

(b) the value of the company’s assets will not be
less than the value of its liabilities.

(2) Subject to subclause (1) and to the terms of iefue
any shares, the company may pay a dividend to
shareholders—

(a) of the same amount in respect of each share of
the same class, if the payment of the dividend
is authorised by the directors; or

(b) on any other basis, with the prior approval of
all shareholders.

(3)  Adistribution made in breach of subclause (1)2)r (
may be recovered by the company from the recipients
from the persons approving the distribution, inoadance
with section 28 of the Act.

(4) No dividend or other distribution bears interest
against the company unless the applicable terrissoé of a
share expressly provide otherwise.



224

(5) All dividends and other distributions unclaimed for
year after the due date for payment may be invested
otherwise made use of by the directors for the fiteviethe
company until claimed.

(6) The company is entitled to mingle the unclaimed
distribution with other money of the company andaos
required to hold it or to regard it as being imgeskwith any
trust but, subject to compliance with the solvetest, must
pay the distribution to the person producing evigeof
entitlement to receive it.

Company may 33 1) Subiject to the solvency test, the company ngagea

acquire its own
shares and
provide financial
assistance

(a)

(b)

to acquire its own shares from a shareholder—

pursuant to an offer to acquire shares made to
all holders of shares of the same class that
would, if accepted by all persons to whom the
offer is made, leave unaffected relative voting
and distribution rights; or

on any other basis, with the prior approval of
shareholders by special resolution.

(2) If the company acquires its own shares, those share
are deemed to be cancelled immediately on acqunsiti

3) The company may give financial assistance to a
person for the purpose of, or in connection witle, purchase
of a share issued or to be issued by the compamgther
directly or indirectly, only if—

(@)

(b)

the company gives the assistance in the
normal course of its business and on usual
terms and conditions; or

the giving of the assistance is authorised by
the directors or by all shareholders under
section 50 of the Act, and there are reasonable
grounds for believing that, after providing the
assistance, the company will satisfy the
solvency test.
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34 Q) The directors of the company must, within 5 theNn s,nyal report to
after the balance date of the company— shareholders

(a) prepare an annual report on the affairs of the
company during the accounting period ending
on that date; and

(b) send a copy of that report to each shareholder.
(2) Every annual report for the company must—
(a) be in writing and be dated; and

(b) include financial statements for the
accounting period that comply with section
125 of the Act; and

(© include the auditor’s report required under
section 133 of the Act; and

(d) state the names of the persons holding office
as directors of the company as at the end of
the accounting period and the names of any
persons who ceased to hold office as directors
of the company during the accounting period;
and

(e) contain such other information as may be
required by regulations made under the Act;
and

)] be signed on behalf of the directors by 2
directors of the company or, if the company
has only 1 director, by that director.

Division 6—Compulsory Acquisitions

35 1) A shareholder who holds 90% of the voting shmfecompqtlsoryf
the company (“majority shareholder”) may give aic®to the other holdergﬁﬂg'ﬂs{yﬁgﬁmgg
of voting shares (“minority shareholders”) in aatamce with this clause, Pelow 10%
requiring the minority shareholders to sell theiting shares to the majority

shareholder.
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Price for voting
share

Notice unde
clause 35:
general
requirements

36

37

(2)

(3)

(1)

The majority shareholder must also give the ndtice
the company, and give public notice of the fact tueh a
notice has been given.

A notice may be given under subclause (1) by a
majority shareholder at any time within 6 monthgafhat
majority shareholder first becomes interested inless than
90% of the voting shares of the company.

The majority shareholder must pay a price tmhe
voting share that is—

equal to the highest price paid for a voting
share by that majority shareholder in an arms
length sale and purchase of such shares during
the 6-month period ending on the date on
which the majority shareholder first became
interested in not less than 90% of the voting
shares; or

if the majority shareholder so elects, a price to
be fixed by an independent arbitrator.

The majority shareholder must ask the directothef
company to nominate an independent arbitratorhiigr t

(a)

(b)
(2)
purpose.
(3)

1)

If the directors fail to do so within 10 workingydaof
receiving such a request, the majority sharehotusy
nominate the arbitrator.

A notice given under clause 35 must specify—

(@)
(b)

(©

the name of the majority shareholder; and

the date on which the majority shareholder
first became interested in not less than 90% of
the voting shares of the company; and

if the price to be paid for each voting share
has been determined under clause 36(1)(a),
that price, which must be certified by the
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majority shareholder as meeting the
requirements of clause 36(1)(a); and

(d) if the price to be paid for each voting share is
to be fixed by an arbitrator under clause
36(1)(b), the name of the arbitrator and the
date on which and place at which the
arbitration is to be held; and

(e) the rights of minority shareholders under
clause 39.

The date referred to in subclause (1)(d) must aot b

less than 60 working days from the date on whiehnibtice
is given to minority shareholders.

38 If the price to be paid for each voting share heenb Requirements for

price for voting

determined under clause 36(1)(a), a notice givefeuolause 35 must share determined

also—

(@)

(b)

(©

(d)

39 (1)

under clause
36(1)(2)
specify a date not less than 20 working days frioen t
date of the notice on which the price will be paidd
the shares will be acquired by the majority
shareholder (“transfer date”); and

advise the shareholder that no payment will be
received by the shareholder until any share ceatifi
that has been issued in respect of the voting share
has been delivered to the company; and

require the shareholder to specify the manner in
which payment for the voting shares is to be made t
that shareholder; and

advise shareholders that payment may be made by
cheque to be collected from the company at a
specified address, or posted to a postal address
specified by the shareholder, and may provide for
other payment options.

If the price to be paid for each voting shar&ibe Requirements for
price for voting

determined under clause 36(1)(b) and, if any mipatiareholder considershare determined
that the arbitrator is not suitably qualified tdueathe shares, or is not under clause

36(1)(b)
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independent, the minority shareholder may giveceatd the company
within 10 working days requiring the company to lggp the Court for
appointment of another person as arbitrator.

(2) If a notice under subclause (1) is received, the
company must immediately apply to the Court for the
appointment of an arbitrator.

(3) If a notice is given under subclause (1), or ifday
other reason the arbitration does not proceed ®ddke and
at the place specified in the notice, not less #tamorking
days’ notice of the altered date and place musfiven to
each minority shareholder.

(4) Each minority shareholder is entitled to attend the
arbitration and to be heard, in person or by aasgmtative
(who may, but need not, be a legal practitionea ohartered
accountant).

(5) The arbitrator must expeditiously determine a éaid
reasonable price per share for the shares to heradq

(6) The price must not include any discount or premium
to reflect the size of the parcels of shares tadmpiired, or
the circumstances of the acquisition.

(7 The costs of the arbitration must be paid by the
majority shareholder.

Notice of 40 Within 10 working days of the determination by the
determination of . X . . .

price by arbitrator, the company must give a notice to eatiority shareholder
arbitrator that—

(@) advises the shareholder of the price that has been
determined by the arbitrator; and

(b) specifies a date not less than 10 working dayshaid
more than 20 working days from the date of the
notice on which the price will be paid, and therska
will be acquired by the majority shareholder
(“transfer date”); and
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(c) advises the shareholder that no payment will be
received by the shareholder until any share ceatifi
that has been issued in respect of the voting share
has been delivered to the company; and

(d) requires the shareholder to specify the manner in
which payment for the voting shares is to be made t
that shareholder; and

(e) advises the shareholders that payment may be made
by cheque to be collected from the company at a
specified address, or posted to a postal address
specified by the shareholder, and may provide for
other payment options.

(1) On the transfer date— Requirements on
transfer date

(a) the majority shareholder must pay the full
amount of the price for all voting shares held
by minority shareholders to the company, to
be held on trust by the company for the
benefit of those shareholders. The payment
must be made in cleared funds; and

(b) all voting shares held by minority
shareholders are deemed to be transferred to
the majority shareholder on payment to the
company in accordance with paragraph (a),
and the company must register the majority
shareholder as the holder of those shares
despite any outstanding share certificates in
respect of those shares.

(2) Subject to subclause (5), within 3 working days$hef
transfer date the company must pay each minority
shareholder the price for that shareholder’s vosimares, in
the manner specified by that shareholder.

3) If the shareholder has specified that a chequebaill
collected from the company by that shareholdercttezjue
must be held ready for collection from that date.
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(4) If the company fails to make a payment, or to make
available for collection, the company must payries¢to the
shareholder from the due date to the date on wthieh
payment is made, or is made available for collectid the
rate of 15% per annum, accruing daily and compowndi
monthly.

(5) If a share certificate has been issued in resgect o
voting shares held by a minority shareholder, norpgnt
may be made to that minority shareholder untilrtfieority
shareholder delivers to the company—

(@) the share certificate; or

(b) evidence as to its loss or destruction and, if
required, an indemnity in a form determined
by the directors.

Division 7—Exit Rights

Ap?lipeﬂon of 42 (1) Subject to subclause (2), this clause and e&48 to
exrans 48 apply to a shareholder (“acquirer”) who—

(@) acquires shares in the company or otherwise
becomes interested in shares in the company
(“acquisition”); and

(b) before the acquisition, was interested in less
than 50% of the voting shares of the
company; and

(c) following the acquisition, is interested in 50%
or more of the voting shares of the company.

(2) A person may be exempted from the application of
this clause and clauses 43 to 48, either with tnowuit
conditions, by a special resolution of holders ating shares
other than—

(@) voting shares in which that person is
interested; and
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(b) voting shares in which any other person is
interested, where that other person is
interested in not less than 50% of the
company'’s voting shares.

43 An acquirer must, within 10 working days of firgdmming atcquirer to give

notice to

shareholder to whom this clause applies, give adtidche company— company

(@) advising the company that the acquirer is a
shareholder to whom this clause applies; and

(b) identifying the names of the holders of all voting
shares in which the acquirer is interested, and the
number of shares held by each of them in which the
acquirer is interested; and

(c) offering to purchase all voting shares in which the

acquirer is not interested (“remaining shares”}lan
terms set out in clause 44.

44 Anotice given under clause 43 must be signed &y th  Consideration for

acquirer or, if the acquirer is a corporation, kyir@ctor of that corporation,

and must—

@)

(b)

(©

(d)

remaining shares

specify the highest price paid for any voting shiare
the company by the acquirer, or by any person
holding shares in which the acquirer is interested,
from the date 6 months before the date on which the
acquirer first became a person to whom this clause
applies up to the date of the notice; and

if any shares in which the acquirer is interestedew
acquired during this period for a non-cash
consideration, describe that consideration ane stat
assessment of the cash value to which that
consideration corresponds; and

specify the consideration offered by the acquioer f
each remaining share, which may, but need not, be a
cash consideration (“consideration”); and

specify the date on which the acquirer will provide
the consideration for any remaining shares in re@spe
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of which the offer is accepted, which must be essl|
than 20 working days nor more than 40 working days
from the date on which the notice is given to the
company (“transfer date”); and

(e) specify the rights of the holders of remaining slsar
under clause 47.

Independent 45 A notice given under clause 43 must be accompéanjed

report . . - .
report from an independent, appropriately qualifiedson previously
approved by the company, confirming that the caersition offered is a fair
and reasonable consideration for a share, withoptiescount or premium
to reflect the size of the parcels of shares tadmpiired or the circumstances
of the acquisition.

Nfotice to holders 46 (1)  Within 10 working days of receiving a noticeden
shares 0 clause 43, the company must forward the noticdl twokders of remaining
shares.

(2) The notice under subclause (1) may, but need Bot, b
accompanied by—

(@) additional information provided by the
directors in relation to the offer;

(b) a recommendation by the directors as to
whether or not the offer should be accepted.

3) The company must also immediately give public
notice of the notice given to shareholders.

Rights of holders 47 ) A shareholder to whom a notice is given undiense
of remaining
shares 46—

(a) is not required to accept the offer;

(b) may accept the offer by notice in writing to
the company within 20 working days of the
date on which the notice was given to the
shareholder.
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(2) If a shareholder gives notice accepting an offer in
accordance with subclause (1)(b), there is deembd &
contract between the acquirer and the sharehabdénd
purchase by the acquirer of the remaining sharekstyethat
shareholder—

(a) on the transfer date; and
(b) for the consideration.

48 1) If a shareholder to whom this clause applids fa Wf;ﬁn vottitngID
give the notice required under clause 43 withinttime specified in that L,,'Serii';;’d one
clause, no voting rights may be exercised in resplegny shares in which

that acquirer is interested until that notice hesrbgiven.

(2) If a person who is not a shareholder becomes
interested in 40% or more of the voting shareef t
company, no voting rights may be exercised in retspeany
voting shares in which that person is interestddagthat
person—

(@) is exempted by a special resolution under
clause 42(2); or

(b) undertakes to the company to make an offer
as if that person were an acquirer, and
complies with that undertaking.

Part 3—Directors
49 () The minimum number of directors is 2. Number of
directors

(2) The maximum number of directors is 10.

3) The shareholders may, by ordinary resolution, vary
the minimum or maximum number of directors of the

company.
50 A director may be appointed or removed by ordinary Appointlm?m and
resolution passed at a meeting called for the mapor by a written L?{QE;?;’

resolution in accordance with clause 28(1).
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51 ) The resolution appointing a director may spettie
period for which the director is to hold office.

Term of office

(2) On the expiry of any period specified in this manne
the director ceases to hold office unless reappdint

When director 52 Adirector vacates office if he or she—
vacates office

(a) is removed from office in accordance with clausg 50
or

(b) ceases to hold office in accordance with clausebl;
(c) resigns in accordance with clause 53; or

(d) becomes disqualified from being a director under
section 82 of the Act; or

(e) dies; or

() is absent from 3 consecutive meetings of the dirsct
without leave being granted by a resolution of the
directors, and the directors resolve that thatcttire
has vacated office.

Resignation of 53 1) A director may resign by delivering a signedtien
director . . . . X
notice of resignation to the registered officeld tompany.

(2) Subject to subclauses (3) and (4), the notice is
effective when it is received at the registeredceffor at any
later time specified in the notice.

3) If the company has only 1 director, that direct@ym
not resigh—

(@) until that director has called a meeting of
shareholders to receive notice of the
resignation; or

(b) if the company has only 1 shareholder, until
that director has given not less than 10
working days’ notice of the resignation to that
shareholder.
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4) A notice of resignation given by the sole direaibr
the company does not take effect, despite its tenmtd the
earlier of the appointment of another directorhaf tompany
or—

(a) the time and date for which the meeting of
shareholders is called under subclause (3)(a);
or

(b) if the company has only 1 shareholder, 10
working days after notice of the resignation
has been given to that shareholder.

The directors may appoint any person to be a aireotfill a Casual vacancies

casual vacancy until the next annual meeting ottmpany.

55

Q) The company must ensure that notice in the _Nocgipe of change
in directors

prescribed form of the following is delivered te@tRegistrar—

56

(a) a change in the directors of the company,
whether as the result of a director ceasing to
hold office or the appointment of a new
director, or both;

(b) a change in the name or the residential
address of a director of the company.

(2) In the case of the appointment of a new director, a
consent by that person to act as a director, iptéscribed
form, must also be delivered to the Registrar.

(1) Subiject to section 49 of the Act (which relaties  Powers and duties
of directors

major transactions) the business and affairs ottmepany must be
managed by, or under the direction or supervisipthe directors.

(2) The directors have all the powers necessary for
managing, and for directing and supervising theagament
of, the business and affairs of the company.

3) The directors may delegate any of their powers to a
committee of directors, or to a director or empkye
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Standard of care 57
of directors

(4) The directors must monitor, by means of reasonable
methods properly used, the exercise of powers By an
delegate.

(5) The provisions of these rules relating to procegslin
of the directors also apply to proceedings of amypmittee
of directors, except to the extent the directotemine
otherwise.

(6) The directors have the duties set out in the Ad, a
in particular—

(a) each director must act in good faith and in a
manner that the director believes to be in the
interests of the company; and

(b) a director must not act, or agree to the
company acting, in a manner that contravenes
the Act or these rules.

A director of the company, when exercising powers o

performing duties as a director, must exercisecttre, diligence, and skill
that a reasonable person would exercise in the samanstances, taking
into account, but without limitation—

Obligations of 58
directors in

€))] the nature of the company; and
(b) the nature of the decision; and

(c) the position of the director and the nature of the
responsibilities undertaken by him or her.

) A director of the company must call a meetifg o

connection with directors within 10 working days to consider whetthe directors should
insolvency appoint a liquidator, in accordance with sectioro7€he Act, if the

director—

(a) believes that the company is unable to pay its
debts as they fall due; or

(b) is aware of matters that would put any
reasonable person on inquiry as to whether the
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company is unable to pay its debts as they fall
due.

(2)  Atameeting called under section 70 of the Act the
directors must consider whether to appoint a ligtdd or to
continue to carry on the business of the company.

59 (1) A director must not exercise any power as eotiar gyter?sted
in circumstances where that director is directlyngiirectly materially recors
interested in the exercise of that power unless—

(a) the Act expressly authorises the director to
exercise the relevant power despite such an
interest; or

(b) the director has reasonable grounds for
believing that the company will satisfy the
solvency test after that power is exercised,
and either—

0] these rules expressly authorise the
director to exercise the relevant power
despite such an interest, and the
interest has been disclosed in
accordance with clause 63(4); or

(i) the matter in question has been
approved by shareholders under
section 51 of the Act, following
disclosure of the nature and extent of
the director’s interest to all
shareholders who are not otherwise
aware of those matters.

(2)  Atransaction entered into by the company in wizsich
director is directly or indirectly materially intested is
voidable at the election of the company in accocdamith
section 107 of the Act.

(3)  Atransaction entered into by the company as the
result of action taken by a director in breacheaft®n 64,
65, or 66 of the Act is voidable at the optiontw tompany
in accordance with section 108 of the Act.
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Use and

60 A director of the company who has information is br her

disclosure of  capacity as a director or employee of the compheing information that

company

would not otherwise be available to him or her, hmat disclose that

information to any person, or make use of or adheninformation,

except—
(@)
(b)
(©

Indemnities and 61 1)
insurance for

(2)

in the interests of the company; or

as required by law; or

if there are reasonable grounds for believing tihat
company will satisfy the solvency test after the
director takes that action, and that action—

(i)

(ii)

is approved by all shareholders under section
50 of the Act; or

is authorised by any contract of employment
entered into between that director and the
company, the relevant terms of which have
been disclosed in the interests register referred
to in clause 63.

Subiject to section 73 of the Act, the comparaym
directors or provide an indemnity or purchase insurance forectior of the company or
employees of a related company with the approval of—

(@)

(b)

(€

the directors; but no director may vote on a
resolution concerning an indemnity or
insurance to be provided for him or her; or

shareholders by ordinary resolution; but no
director may vote on a resolution concerning
an indemnity or insurance to be provided for
him or her; or

all shareholders under section 50 of the Act.

In subclause (1)—

“director” includes—
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(@) a person who is liable under any of sections
64 to 70 of the Act by virtue of section 73 of
the Act; and

(b) a former director;

“indemnify” includes relieve or excuse from lialyij
whether before or after the liability arises; and
“indemnity” has a corresponding meaning.

Directors may receive remuneration and other benigim Remuneration of

directors

the company with the approval of—

63

(@)

(b)

(©
(1)

()

the directors; but no director may vote on a resmu
concerning remuneration or other benefits to be
provided for him or her; or

shareholders by ordinary resolution; but no directo
may vote on a resolution concerning remuneration or
benefits to be received by him or her; or

all shareholders under section 50 of the Act.

The company must— Disclosure of
interests by

. ) ) ) directors
(a) maintain an interests register; and

(b) permit any director or shareholder to inspect
the interests register as if sections 115 and
116 of the Act applied to the interests register.

The annual report of the company under sectionf55 o

the Act in respect of any accounting period mustaio all
entries made in the interests register in the eoofghat
accounting period.

®3)

The directors must enter in the interests register

details of any—

(a) contract of employment to which clause 60(c)
applies; and

(b) indemnity or insurance provided for a director
under clause 61; and
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(c) details of any remuneration or other benefits
provided to directors under clause 62; and

(d) disclosure by a director under subclauses (4)
or (5).

(4) A director who is in any way directly or indirectly
materially interested in a transaction or propdsadsaction
with the company must, within 10 working days ottming
aware of that interest—

(a) disclose that interest in writing to the
directors; and

(b) ensure that details of that disclosure are
entered in the interests register.

(5) A director may disclose to the other directors, and
enter in the interests register, a general disobothat the
director is a director or employee or shareholdemother
company, or is otherwise associated with anothempemy or
another person.

(6) Disclosure under subclause (5) is disclosure of the
director’s interest in any transaction entered imiih that
other company or person for the purposes of subelé&d)).

Procedure at 64 (D) Clauses 65 to 74 set out the procedure to lenvfed
meetings of . .
directors at meetings of directors.
(2) A meeting of directors may determine its own
procedure, to the extent that it is not governethiege rules.
Chairperson 65 (1) The directors may elect 1 of their number as

chairperson of directors and may determine theoddnr which the
chairperson is to hold office.

(2) If no chairperson is elected, or if at a meetinghef
directors the chairperson is not present withinisutes after
the time appointed for the commencement of the imgethe
directors present may choose 1 of their numbeetthé
chairperson of the meeting.
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66 1) A director or, if requested by a director toso an  gice of meetin
employee of the company, may convene a meetingedtdrs by giving
notice in accordance with this clause.

(2) Not less than 24 hours’ notice of a meeting of
directors must be given to every director who iSalomon
Islands, or who may readily be contacted outsiderSon
Islands.

(3)  Anirregularity in the notice of a meeting is waivié
all directors entitled to receive notice of the trggattend
the meeting without protest as to the irregulantyif all
directors entitled to receive notice of the meetiggee to the
waiver.

67 A meeting of directors may be held either— Methods of
holding meetings

(a) by a number of the directors who constitute a gomru
being assembled together at the place, date, Bued ti
appointed for the meeting; or

(b) by means of audio, or audio and visual,
communication by which all directors participating
and constituting a quorum, may simultaneously hear
each other throughout the meeting.

68 Q) A quorum for a meeting of directors is a majodf Quorum
the directors.

(2) No business may be transacted at a meeting of
directors if a quorum is not present.

69 (1) Every director has 1 vote. Voting
(2) The chairperson has a casting vote.

(3)  Aresolution of the directors is passed if it isesgl to
by all directors present without dissent, or if ajonity of the
votes cast on it are in favour of it.

(4) A director present at a meeting of directors is
presumed to have agreed to, and to have votedauifaf, a
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resolution of the directors unless he or she espreissents
from or votes against the resolution at the meeting

Minutes 70 The directors must ensure that minutes are kegli of
proceedings at meetings of the directors.

Una?irtnous 71 (1)  Arresolution in writing signed or assented yoali
eSO directors is as valid and effective as if it hadbeassed at a meeting of the
directors duly convened and held.

(2)  Any such resolution may consist of several
documents (including fax or other similar means of
communication) in like form, each signed or assmnbdeby 1
or more directors.

(3) A copy of any such resolution must be entered én th
minute book of the directors’ proceedings.

Managing 72 (0] The directors may, from time to time, appoint a
director and ther . . . . .
executive director as managing director for such period amgdwch terms as they think
fit.
(2) Subject to the terms of a managing director’'s
appointment, the directors may, at any time, catteel
appointment of a director as managing director.
(3)  Adirector who holds office as managing director
ceases to hold office as managing director if heherceases
to be a director of the company.
Delegation to 73 1) The directors may delegate to the managingttire
Q“i?e”cigl”g subject to any conditions or restrictions that thegsider appropriate, any

of their powers that may be lawfully delegated.

(2)  Any such delegation may at any time be withdrawn or
varied by the directors.

3) The delegation of a power of the directors to the
managing director does not prevent the exercisieeopower
by the directors, unless the terms of the delegatigressly
provide otherwise.



74 (1) The managing director may be paid such
remuneration as he or she may agree with the diect

employed by the company may be paid such remuoeras
may be agreed between that director and the otrestars.

3) The remuneration referred to in subclauses (1)Y2nd
may be by way of salary, commission, participatioprofits
or any combination of these methods, or any otrethod of
fixing remuneration.

Part 4—Company Records
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Remuneration of
managing
director and
executive

(2)  Adirector (other than the managing director) wio girectors

75 () The company must keep all the following docutaegempany records

at its registered office—
(a)
(b)

(©)

(d)

(e)

(f)

(9)

the rules of the company;

minutes of all meetings and resolutions of
shareholders within the last 7 years;

minutes of all meetings and resolutions of
directors and directors’ committees within the
last 7 years;

the full names and residential and postal
addresses of the current directors;

copies of all written communications to all
shareholders or all holders of the same class
of shares during the last 7 years, including
annual reports made under section 55 of the
Act;

copies of all financial statements required to
be completed under section 125 of the Act for
the last 7 completed accounting periods of the
company;

the accounting records required by section
124 of the Act for the current accounting
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Form of records

period and for the last 7 completed accounting
periods of the company;

(h) the share register.

(2) The references in subclause (1)(b), (c), and (&) to
years and the references in subclause (1)(f) ani (g
completed accounting periods include any lesseog&that
the Registrar may approve by notice in writingfte t
company, in accordance with section 113(2) of the A

3) The interests register required to be kept underse
63 must be—

(@) kept at the same place as the written
communications to shareholders referred to in
clause 75(1)(e); and

(b) kept in a form that complies with clause 76;
and

(c) made available to shareholders in the same
manner as records to which clause 76(2)
applies.

) The records of the company must be kept—
(a) in written form; or

(b) in a form or in a manner that allows the
documents and information that comprise the
records to be readily accessible so as to be
usable for subsequent reference, and
convertible into written form.

(2) The directors must ensure that adequate measures
exist to—

(a) prevent the records being falsified; and

(b) detect any falsification of them.
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77 1) The directors of the company are entitled €86 t0 5ccess 1o records
the company’s records in accordance with sectidndfthe Act.

(2) A shareholder of the company is entitled—

(a) to inspect the documents referred to in section
116 of the Act, in the manner specified in
section 118 of the Act; and

(b) to require copies of or extracts from any
document that he or she may inspect within 5
working days of making a request in writing
for the copy or extract, on payment of any
reasonable copying and administration fee
specified by the company.

3) The fee may be determined by any director, sulbbgect
any directions from the directors.

78 In addition to the annual return required undetisecl 19 of Doctutmantstcz be
the Act, the company must send all the followingutaents to the Registrasf?n o regstar

under the Act—

(@) notice of the adoption of new rules by the company,
or the alteration of the rules of the company, unde
section 14;

(b) notice of a change in the registered office of the
company, under section 17 of the Act;

(c) notice of the issue of shares by the company, under
section 25 of the Act;

(d) notice of the acquisition by the company of its own
shares, under section 30 of the Act;

(e) notice of the redemption of a share, under se@ibn
of the Act;

)] notice of a change in the directors of the company,
of a change in the name or residential address or
postal address of a director, under section 8hef t
Act;
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(9) notice of the making of an order under section 400
the Act altering or adding to the rules of a compan

(h) notice of any place other than the registered eftit
the company where records are kept;

0] documents requested by the Registrar under the Act.
Doctutments to be 79 In addition to the annual report required undetier&5 of
§ﬁ2re‘ﬁ,o.ders the Act, the company must send all the followinguaents to shareholders

under the Act—

€))] notice of any repurchase of shares to which section
30(4) of the Act applies;

(b) notice of a written resolution approved under secti
51 of the Act;

(c) financial statements required to be sent underosect
125 of the Act;

(d) any written statement by an auditor under sectih 1
of the Act

(e) the report by the auditor under section 133 ofAbe
Part 5—Accounts and Audit

Accounting 80 ) The directors of the company must cause acouyint
records to be kept
records to be kept that—

(a) correctly record and explain the transactions
of the company; and

(b) will at any time enable the financial position
of the company to be determined with
reasonable accuracy; and

(c) will enable the directors to ensure that the
financial statements of the company comply
with section 125 of the Act; and

(d) will enable the financial statements of the
company to be readily and properly audited.
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©)

(4)
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Without limiting subclause (1), the accounting
records must contain—

(@)

(b)

(©)

(d)

entries of money received and spent each day
and the matters to which it relates; and

a record of the assets and liabilities of the
company; and

if the company’s business involves dealing in
goods—

0] a record of goods bought and sold, and
relevant invoices; and

(ii) a record of stock held at the end of the
financial year together with records of
any stocktaking during the year; and

if the company’s business involves providing
services, a record of services provided and
relevant invoices.

If the company sells goods or provides services for
cash in the ordinary course of carrying on a rétadiness—

@

(b)

invoices need not be kept in respect of each
retail transaction for the purposes of subclause
(2); and

a record of the total money received each day
in respect of the sale of goods or provision of
services, as the case may be, is sufficient to
comply with subclause (2) in respect of those
transactions.

The accounting records must be kept—

(@)
(b)

in a form permitted under clause 76; and

at the registered office of the company.
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Financial 81 (1)

statements to be

prepared
(2)
(3)
(4)

The directors must ensure that—

(@)

(b)

within 4 months after the balance date of the
company, financial statements that comply
with subclause (2) are completed in relation to
the company and that balance date; and

within 20 working days of the date on which
the financial statements must be completed
under paragraph (a), those financial
statements are sent to all shareholders. This
requirement may be satisfied by sending the
financial statements to shareholders in an
annual report, in accordance with section 55
of the Act.

The financial statements of the company must—

(@)

(b)

(©

give a true and fair view of the matters to
which they relate; and

comply with any applicable regulations made
under the Act; and

be dated and signed on behalf of the directors
by 2 directors of the company, or, if the
company has only 1 director, by that director.

The period between—

@)

(b)

the date of incorporation of the company and
its first balance date; or

any 2 balance dates of the company,

must not exceed 15 months.

In this clause, “financial statements”, in relatiorthe
company and a balance date, means—

@)

(b)

a statement of financial position for the entity
as at the balance date; and

in the case of—
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(d)

(e)
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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

(ii) 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

if required by regulations made under the Act,
a statement of cash flows for the company in
relation to the accounting period ending on
the balance date; and

such other financial statements in relation to
the company or any group of companies of
which it is the holding company as may be
required by regulations made under the Act;
and

any notes or documents giving information
relating to the statement of financial position
and other statements.

82 (1) The company must appoint an auditor who is Appointment of
gualified to hold that office under section 13Qlué Act to—

@

(b)

auditor

audit the financial statements of the company
in respect of an accounting period; and

hold office until those financial statements
have been audited in accordance with the Act
or until he or she ceases to hold office.

(2) The company must appoint an auditor within 30
working days in the event of a vacancy in the effié

auditor.
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(3) An auditor ceases to hold office if he or she—

(@) resigns by delivering a written notice of
resignation to the registered office of the
company not less than 20 working days before
the date on which the notice is expressed to be
effective; or

(b) is replaced as auditor by an ordinary
resolution appointing another person as
auditor in his or her place, following notice to
the auditor in accordance with section 128 of
the Act; or

(c) becomes disqualified from being the auditor
of the company; or

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

(e) dies.
(4) An auditor may be appointed—
(@) by ordinary resolution; or

(b) if the office of auditor is vacant, by the
directors. If an auditor is appointed by the
directors, the directors must, within 10
working days, give notice of the appointment
to all shareholders.

(5) The fees payable to the auditor must be agreed
between the auditor and the directors.
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84

company by special resolution.

85

distribution to shareholders after all creditorshed company have been paS
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The directors must ensure that an auditor of thmepamy— A gitors

(@)

(b)

(©)

attendance at
is permitted to attend a meeting of shareholdetb@N gy

company; and

receives the notices and communications that a
shareholder is entitled to receive relating to mest
or resolutions of shareholders; and

may be heard at a meeting of shareholders that he o
she attends on any part of the business of theimgeet
that concerns him or her as auditor.

Part 6—Liquidation And Removal From Register

(1)

)

The shareholders may resolve to liquidate the  Resolution to
appoint liquidator

The directors may resolve to liquidate the compatny

a meeting called under section 70 of the Act, éfythonsider
that the company is unable to meet its debts astibeome
due in the normal course of business.

(1)

The surplus assets of the company available for Distribution of
ijcrflus assets

must be distributed in proportion to the numbesludres held by each
shareholder, subject to the terms of issue of aayes.

()

The liguidator may, with the approval of a special

resolution, distribute the surplus assets of thepany
among the shareholders in kind.

©)

may—

For the purposes of subclause (2), the liquidator

(a) set such value as he or she considers fair on
any property to be divided; and

(b) determine how the division will be carried out
as between the shareholders or different
classes of shareholders.
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Part 7—Miscellaneous

Service of 86 (1)  Anotice, statement, report, accounts, or other
documents on .
sharehoiders dOCUMenNt to be sent to a shareholder who is aaigiarson may be—

(a) delivered to that person; or
(b) posted to that person’s postal address; or

(c) faxed to a fax number used by that person for
the transmission of documents.

(2) A notice, statement, report, accounts, or other
document to be sent to a shareholder that is a @oeyngr an
overseas company may be sent by any of the metiods
serving documents referred to in section 201 diee03
of the Act, as the case may be.

Interpretation 87 (1) In these rules, “Act” means the Companies AQP

(2) Unless the context otherwise requires, any term or
expression that is defined in the Act or any retjois made
under the Act and used, but not defined, in theesthas the
same meaning as in the Act or the regulations.

(3) For the purposes of these rules—

(@) “voting share” means a share that confers on
its holder the right to vote on a resolution to
amend the rules;

(b) the percentage of voting shares held by any
person is treated as equal to the percentage of
votes that that person is entitled to cast on
such a resolution.

(4) For the purposes of these rules, a person is &sted
in a voting share” if that person—

(a) is a beneficial owner of the share; or

(b) has the power to exercise any right to vote
attached to the share; or
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(© has the power to control the exercise of any
right to vote attached to the share; or

(d) has the power to acquire or dispose of the
share; or

(e) has the power to control the acquisition or
disposition of the share by another person; or

)] under, or by virtue of, any trust, agreement,
arrangement or understanding relating to the
share (whether or not that person is a party to
it, and whether or not it is legally enforceable)
may, at any time, have the power to—

0] exercise any right to vote attached to
the share; or

(i) control the exercise of any right to
vote attached to the share; or

(iii)  acquire or dispose of, the share; or

(iv)  control the acquisition or disposition
of the share by another person.

(5) A person who has, or may have, a power referred to
in subclause (4)(b) to (f) is interested in a shergardless of
whether the power is—

(a) express or implied;

(b) direct or indirect;

(© legally enforceable or not;

(d) related to a particular share or not;

(e) subject to restraint or restriction or is capable
of being made subject to restraint or
restriction;

)] exercisable presently or in the future;
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(9) exercisable only on the fulfilment of a
condition;

(h) exercisable alone or jointly with another
person or persons.
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SCHEDULE 5
(Section 15(4))

MODEL RULES FOR COMMUNITY COMPANY
Part 1—General Provisions

1 Q) The name of the company at the time of regisima Name of compar
under the Act appears on the application for regjisin.

(2) The name of the company may be changed in
accordance with section 11 of the Act only with piier
approval of all shareholders.

2 1) The company is a community company. Community
company

(2) The company must not offer any of its shares oeroth
securities to the public.

3) The company must not have more than 50
shareholders.

4) If a share transfer is presented to the company for
entry on the share register that would resultlmeach of this
restriction, the directors must decline to regighertransfer.

3 Q) The company may adopt new rules in place cfeherules
rules by special resolution, in accordance withisac4(2) of the Act.

(2) Subject to the Act—

(a) these rules have effect and may be enforced as
if they constituted a contract—

0] between the company and its
shareholders; and

(i) between the company and each
director; and
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Asset Lock and
restrictions on
distributions,
dividends and
loans

Number of share

Rights attaching
to shares

5

(b) the shareholders and directors of the company
have the rights, powers, duties, and
obligations set out in these rules.

Part 2—Restrictions
) All assets of the company may be transferred—
(a) for full consideration; and

(b) with the approval of 75% of all registered
shareholders.

(2) If the company makes a transfer of assets under
clause 4(1) it must first outline to all memberg o
community details of the transaction.

(3) The company must not make any distributions; or pay
dividends to shareholders; or make loans to direaio
shareholders.

Part 3—Shares and Shareholders
Division 1—General Provisions

) At the time of registration under the Act, twnpany

has the number of shares specified in the appbicdtir registration or re-
registration, as the case may be.

6

(2) If the company was first registered under Part thef
Act, the company must immediately after its regittm
issue to any person named in the application fgistetion
as a shareholder the number of shares specifiget in
application as being the number of shares to hedi that
person or those persons.

Subject to clause 8(2), each share carries thetoghvote

on a poll at a meeting of the company on any résoipincluding any
resolution to—

0] appoint or remove a director or auditor;

(ii) adopt new rules;
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(i) alter the company’s rules;

(iv)  approve a major transaction;
(v) put the company into liquidation.

7 The directors may issue shares— Issue of shares
(@) in accordance with clause 8; or

(b) to shareholders or any other persons on any other
basis, with the prior approval of all shareholders.

8 (D) The directors may issue shares in accordanitetié Prr]ocess for issuir
. shares
following process—

(a) the shares must first be offered to all
shareholders proportionally, on such terms as
the directors think fit, pursuant to an offer
that, if accepted by all shareholders, would
not affect relative voting or distribution rights.
The shareholders must have a reasonable
opportunity to consider and respond to the
offer;

(b) any shares not accepted by the shareholders to
whom they were offered under paragraph (a)
must then be offered to those shareholders
who did accept the shares offered to them
under paragraph (a), on a fair and equitable
basis determined by the directors and on the
same terms and conditions as the offer made
under paragraph (a);

(c) any shares offered under paragraph (b), but
not taken up by shareholders may then be
offered by the directors to shareholders or any
other persons in such manner as the directors
think fit, on the same terms and conditions as
the offer made under paragraph (a).
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Transferability o 9
shares

(2) With the prior approval of all shareholders, the
company may issue more than 1 class of sharesrticylar,
shares may be issued that—

(@) are redeemable; or

(b) confer special, limited, or conditional voting
rights; or

(c) do not confer voting rights.

3) If the company issues shares, it must give the
prescribed notice to the Registrar under sectig®)2% the
Act within 10 working days of the issue of any gwar

(4) If the rights attached to the shares differ fromsth
set out in clause 6, the notice must be accompdryied
document setting out the terms of issue of theeshar

The shares of the company are, subject to clasgeasd 22

and their terms of issue, transferable by entthénshare register in
accordance with clause 22.

Company to kee 10

share register

Division 2—Share Register

) The company must maintain a share register that

records the shares issued by the company and-states

(a) the names, alphabetically arranged, and the
last known address of each person who is, or
has within the last 7 years been, a shareholder;
and

(b) the number of shares of each class held by
each shareholder within the last 7 years; and

(c) the date of any—
0] issue of shares to; or

(i) repurchase or redemption of shares
from; or

(i) transfer of shares by or to—
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each shareholder within the last 7 years, and
in relation to the transfer, the name of the
person to or from whom the shares were
transferred.

(2) No notice of a trust, whether express, implied, or
constructive, may be entered on the share register.

3) The company may appoint an agent to maintain the
share register.

11 The share register must be kept— Form and location
of share register

(a) in a form that complies with clause 65; and

(b) at the company’s registered office, or at any other
place in Solomon Islands notice of which has been
given to the Registrar under section 113 of the Act

12 (1)  The company must treat the registered holder of status of
share as the only person entitled to— shareholder

(a) exercise the right to vote attaching to the
share; and

(b) receive notices; and

(© exercise the other rights and powers attaching
to the share.

(2) If a joint holder of a share dies, the remaininifbcs
must be treated by the company as the holdersabkttare.

3) If the sole holder of a share dies, that sharelslde
legal representative is the only person recogrisettie
company as having any title to, or interest in,share.

(4)  Any person who becomes entitled to a share as a
consequence of the death, bankruptcy or insolvesrcy,
incapacity of a shareholder may be registeredeabdlder of
that shareholder’s shares on making a requestitimgvto
the company to be so registered, accompanied of pro
satisfactory to the directors of that entitlement.
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Division 3—Pre-emptive Rights

Ssﬁ;récgﬁgrzr; ' 13 . (1) Ashareholder is not entit!eq to sell or othisav
dispose of his or her shares in the company witfimitoffering to sell them
to the other holders of shares of the same claasdordance with the
procedures set out in clauses 14 to 21, unles$seatither shareholders agree

otherwise.
(2) Any share transfer delivered to the company by a
shareholder who has not complied with subclausés(@f) no
effect, and the transfer must not be entered oshbee
register.
Selling 14 A shareholder who wishes to dispose of some @fdils or

shareholder to . . . .
give written her shares (“selling shareholder”) must give wnittetice to the company

notice to of—
company
(a) the number of shares to be sold; and
(b) the price at which the selling shareholder is wjlio
sell the shares.
Company to give 15 The company must, within 10 working days, give pycof

l”;ﬁiﬂ;ﬁ;‘?ﬁ “ the written notice referred to in clause 14 to esttdreholder, together with

a notice advising each holder of shares of the sdass—

(@) that that shareholder is entitled to purchase a
proportional number of the shares that the selling
shareholder wishes to sell (rounded in an apprtepria
manner determined by the directors); and

(b) that, if that shareholder wishes to purchase those
shares, he or she must give written notice to that
effect to the company within 10 working days of the
date of the notice.

16 The notice referred to in clause 15 is deemed tanbaffer V\f/fritt%n notlils:e is
by the selling shareholder to the recipient to tedlnumber of shares Shiﬁehyoifer'”g
referred to in the notice at the price specifiedh®yselling shareholder in

the notice given under clause 14, on the termeigah these rules.
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17 Subject to clause 20, if a notice is given by aehalder Notice agreeing t
within the specified time agreeing to purchasestiares offered to that gil\llfg:ﬁfhisnhares
shareholder in a notice given under clause 15— specified time

(a) there is deemed to be a contract between that
shareholder and the selling shareholder for the sal
and purchase of the relevant number of shares; and

(b) the company must immediately advise the selling
shareholder of the acceptance, and send him @& her
copy of—

0] the notice given under clause 15 by the
company; and

(ii) the notice of acceptance given by the
shareholder in question.

18 1) If any shareholder does not give notice agiggidn Notice agreeing t
purchase the shares offered to that shareholdeinvtite specified time, théggﬁﬁ Vmﬁs
shares that were offered to that shareholder naustfbred to those specified time
shareholders who did accept the shares offerdteto,ton a fair and

equitable basis determined by the directors.

(2) Clauses 16 and 17 apply to any notice given to a
shareholder, and to any notice of acceptance diyen
shareholder, under this clause.

No shareholde

19 If no shareholder wishes to purchase the sellim@nlder'sge‘ﬁ?n‘zs to purcha:
shares at the specified price, the selling shadelnahay, at any time in theshareholder's
12 months following the giving of notice by thelse shareholder, sell ~ S"@s
some or all of those shares to any other persarpdte not less than the

specified price.

20 Q) The selling shareholder is not obliged to aklbf the
shares that he or she wishes to dispose of.

(2) In the event that the selling shareholder has eenb
notified under clause 17 of acceptances by otheresiolders
in respect of all the shares referred to in théceaiiven
under clause 14 within 40 working days of the datevhich
that notice was given to the company, the sellmggeholder
may, at his or her option, give written noticelte tompany
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terminating the offer to sell the shares to theeoth
shareholders.

3) If such a notice is given, clause 19 applies a® if
shareholder had wished to purchase the sellingbbhter’s

shares.
Directors may 21 The directors may require reasonable evidenceeotfethms
require evidence ,. . . .
of terms (including price) on which the shares were solddoompany any share

transfer in respect of those shares.
Division 4—Transfer of Shares

T;ansfer of 22 (1) If shares are to be transferred, a form ofdf@n
shares signed by the holder or by his or her agent oraép must be delivered to
the company.

(2) The personal representative of a deceased shaeehold
may transfer a share even though the personalsemative
is not a shareholder at the time of transfer.

3) Subject to clause 13, the company must immediately
on receipt of a properly executed share transfir ¢he

name of the transferee in the share register aehof the
shares transferred.

23 (1) A shareholder may apply to the company foraeh share certificates
certificate relating to some or all of the shareleols shares in the company.

(2) On receipt of an application for a share certificat
under subclause (1), the company must, within 2king
days after receiving the application—

(@) if the application relates to some but not all of
the shares, separate the shares shown in the
register as owned by the applicant into
separate parcels (1 parcel being the shares to
which the share certificate relates, and the
other parcel being any remaining shares); and

(b) in all cases send to the shareholder a
certificate stating—
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0] the name of the company; and

(i) the class of shares held by the
shareholder; and

(i)  the number of shares held by the
shareholder to which the certificate
relates.

3) If a share certificate has been issued, a traoéfitre
shares to which it relates must not be registeyeithd
company unless the form of transfer required by skation
is accompanied by—

(@) the share certificate relating to the share; or

(b) evidence as to its loss or destruction and, if
required, an indemnity in a form determined
by the directors.

(4) If shares to which a share certificate relates@ize
transferred, and the share certificate is serfteccompany to
enable the registration of the transfer, the shargficate
must be cancelled and no further share certificsiged
except at the request of the transferee.

Division 5—Meetings of Shareholders

Q) Clauses 25 to 33 set out the procedure to lhmvfed

at, and in relation to, meetings of shareholders.

(2) A meeting of shareholders may determine its own
procedure to the extent that it is not governethiege rules.

(1) Written notice of the time and place of a nagf

shareholders must be given to every shareholditeehto receive notice of
the meeting and to every director and any auditénecompany not less
than 10 working days before the meeting.

(2) The notice must set out—

(a) the nature of the business to be transacted at
the meeting in enough detail to enable a
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26

27

shareholder to form a reasoned judgment in
relation to it; and

(b) the text of any special resolution to be
submitted to the meeting.

(3) An irregularity in a notice of a meeting is waiviéd
all the shareholders entitled to attend and votheatneeting
attend the meeting without protest as to the idaagy, or if
all such shareholders agree to the waiver.

(4)  An accidental omission to give notice of a meetimg
or the failure to receive notice of a meeting bghareholder
does not invalidate the proceedings at that meeting

(5) If a meeting of shareholders is adjourned for thas
30 working days, it is not necessary to give notitthe time
and place of the adjourned meeting other than by
announcement at the meeting that is adjourned.

A meeting of shareholders may be held either—

(a) by a number of shareholders, who constitute a
quorum, being assembled together at the place, date
and time appointed for the meeting; or

(b) by means of audio, or audio and visual,
communication by which all shareholders
participating and constituting a quorum, may
simultaneously hear each other throughout the
meeting.

(1) Subiject to subclause (3), no business may be  Quorum

transacted at a meeting of shareholders if a quésurat present.

(2) A quorum for a meeting of shareholders is predent i
shareholders or their proxies are present who etveden
them able to exercise a majority of the votes tods on the
business to be transacted by the meeting.

(3) If a quorum is not present within 30 minutes after
time appointed for the meeting, the meeting is @djed to
the same day in the following week at the same &ng:
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29

place, or to such other date, time and place aditbetors
may appoint.

(4) If, at the adjourned meeting, a quorum is not prese
within 30 minutes after the time appointed for theeting,
the shareholders present or their proxies are euquo
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(1) If the directors have elected a chairpersothef Chairperson
directors, and the chairperson of the directopsésent at a meeting of
shareholders, he or she must chair the meeting.

(2) If no chairperson of the directors has been elested
if, at any meeting of shareholders, the chairpetgdhe
directors is not present within 15 minutes of iheet
appointed for the commencement of the meeting, the
shareholders present may choose 1 of their numlsr the
chairperson of the meeting.

@ In the case of a meeting of shareholders hedtk  Voting

clause 26(a), unless a poll is demanded, votitigeatneeting must take
place by whichever of the following methods is deti@ed by the
chairperson of the meeting—

(a) voting by voice; or
(b)  voting by show of hands.

(2) In the case of a meeting of shareholders held under
clause 26(b), unless a poll is demanded, votingeameeting
must take place by shareholders signifying indigitiutheir
assent or dissent by voice.

3) A declaration by the chairperson of the meeting éha
resolution is carried by the requisite majoritg@nclusive
evidence of that fact unless a poll is demandextaordance
with subclause (4).

4) At a meeting of shareholders a poll may be demanded
by—

(@) not fewer than 5 shareholders having the right
to vote on the question at the meeting; or
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(b) a shareholder or shareholders representing not
less than 10% of the total voting rights of all
shareholders having the right to vote on the
question at the meeting.

(5) A poll may be demanded either before or after a vot
is taken on a resolution.

(6) If a poll is taken, votes must be counted accortling
the votes attached to the shares of each sharelprkteent
and voting.

(7 The chairperson of a shareholders’ meeting is not
entitled to a casting vote.

If 2 or more persons are registered as the holdaisbare,

the vote of the person named first in the sharistergand voting on a matter
must be accepted to the exclusion of the voteBebther joint holders.

Proxies 31

(1 A shareholder may exercise the right to votieegiby

being present in person or by proxy.

32

(2) A proxy for a shareholder is entitled to attend and
participate in a meeting of shareholders as ifpttoxy were
the shareholder.

(3) A proxy must be appointed by notice in writing
signed by the shareholder.

(4) The notice must state whether the appointmentris fo
a particular meeting, or for a specified term.

(5) No proxy is effective in relation to a meeting Lsde&
copy of the notice of appointment is given to tbexpany at
least 24 hours before the start of the meeting.

(1) A corporation that is a shareholder may appaint Corporations me

representative to attend a meeting of sharehotfeits behalf by notice in ?.S,ﬁ,eysemaﬁves
writing signed by a director or secretary of thepowation.

(2) The notice must state whether the appointmentris fo
a particular meeting, or for a specified term.
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33 1) The directors must ensure that minutes are ¢degl i,
proceedings at meetings of shareholders.

(2) Minutes that have been signed correct by the
chairperson of the meeting are prima facie evideficbe
proceedings at the meeting.

Division 6—Miscellaneous

34 () Subject to subclause (3) and clause 35(3), the  Annual meetings
and special

directors must call an annual meeting of the compare held— meetings of
shareholders

(a) once in each calendar year; and

(b) not later than 5 months after the balance date
of the company (or, if the time for completing
the financial statements of the company has
been extended under clause 70(1)(a), not later
than 20 working days after the financial
statements are required to be completed); and

(c) not later than 15 months after the previous
annual meeting.

(2) The meeting must be held on the date on which it is
called to be held.

3) The company need not hold its first annual meeting
the calendar year of its incorporation, but musd tioat
meeting within 18 months of its incorporation.

4) A special meeting of shareholders entitled to \ote
an issue—

(a) may be called at any time by a director; and

(b) must be called by the directors on the written
request of shareholders holding shares
carrying together not less than 5% of the votes
that may be cast on that issue.

Writtler; . 35 () A resolution in writing signed by shareholdevbo
shareholders together hold not less than 75% of the votes extitb be cast on that
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resolution at a meeting of shareholders, is ashadiif it had been passed at
a meeting of those shareholders.

(2)  Any such resolution may consist of several
documents (including fax or other similar means of
communication) in like form each signed or assetddualy 1
or more shareholders.

(3) The company need not hold an annual meeting if
everything required to be done at that meeting¢splution
or otherwise) is done by resolution in accordanite w
subclause (1).

(4) Within 5 working days of a resolution being passed
under subclause (1), the company must send a ddpg o
resolution to every shareholder who did not sign it

(5)  Aresolution may be signed under subclause (1)
without any prior notice being given to sharehasder

36 If the company proposes to take action that affésights
attached to shares within the meaning of sectioof58e Act, the action
may not be taken unless it is approved by a spegsalution of each interest
group, as defined in section 53(3) of the Act.

37 The shareholders who are entitled to pre-emptiyetsito
acquire shares in accordance with clause 13 ase tstrareholders whose
names are registered in the share register oratherdwhich notice is given
to the company by the selling shareholder underseld 4.

38 1) The shareholders who are entitled to receivE@@f Shareholders
. entitled to attend
a meeting of shareholders are— and vote at

meetings
(a) if the directors fix a date for this purpose,
those shareholders whose names are
registered in the share register on that date;

(b) if the directors do not fix a date for this
purpose, those shareholders whose names are
registered in the share register at the close of
business on the day immediately preceding
the day on which the notice is given.
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(2) A date fixed under subclause (1)(a) must not preced
by more than 30 working days the date on whichtketing
is to be held.

3) Before a meeting of shareholders, the company may
prepare a list of shareholders entitled to recent&e of the
meeting, arranged in alphabetical order, and shyptia
number of shares held by each shareholder—

(a) if a date has been fixed under subclause
(1)(a), as at that date; or

(b) if no such date has been fixed, as at the close
of business on the day immediately preceding
the day on which the notice is given.

(4) A person named in a list prepared under subcla)se (
is entitled to attend the meeting and vote in reispethe
shares shown opposite his or her name in persby proxy,
except to the extent that—

(a) that person has, since the date on which the
shareholders entitled to receive notice of the
meeting were determined, transferred any of
his or her shares to some other person; and

(b) the transferee of those shares has been
registered as the holder of those shares, and
has requested before the commencement of
the meeting that his or her name be entered on
the list prepared under subclause (3).

(5) A shareholder may, on 2 working days’ notice,
examine any list prepared under subclause (3) glurimmal
business hours at the registered office of the emyp

(1) The company must not pay a dividend or make any

other distribution to shareholders.

(2) A distribution made in breach of subclause (1) may
be recovered by the company from the recipienfsoon the
persons approving the distribution, in accordanite w
section 28 of the Act.
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Company may 40 Q) The company may agree to acquire its own shares
acquire its own  from a shareholder—

shares and
proyide financial
assistance (a) with the prior approval of all shareholders;
and
(b) subject to the solvency test.
(2) If the company acquires its own shares, those share
are deemed to be cancelled immediately on acaunsiti
Annual report to 41 (1) The directors of the company must, within 20
shareholders

working days after the date on which the compamgdggsiired to complete its
financial statements under section 125 of the Act—

(@) prepare an annual report on the affairs of the
company during the accounting period ending
on that date; and

(b) send a copy of that report to each shareholder.
(2) Every annual report for the company must—
(a) be in writing and be dated; and

(b) include financial statements for the
accounting period that comply with section
125 of the Act; and

(c) if an auditor’s report is required in relation to
the financial statements included in the report,
include that auditor’s report; and

(d) state the names of the persons holding office
as directors of the company as at the end of
the accounting period and the names of any
persons who ceased to hold office as directors
of the company during the accounting period;
and

(e) contain any other information that may be
required by regulations made under the Act
including how the company has furthered the
community interest including a report on its
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consultations with community stakeholders;
and

()] be signed on behalf of the directors by 2
directors of the company or, if the company
has only 1 director, by that director.

42 For the purposes of clauses 7, and 8(2), a dedisid@emed beemed approv.
. by all
to have been approved by all shareholders if— shareholders for

certain purposes

(a) notice of the proposed decision has been givefi to a
shareholders in accordance with clause 75; and

(b) no shareholder has responded within 10 working days
objecting to that decision; and

(c) shareholders entitled to cast not less than 758beof
votes in relation to a resolution to alter thedesu
have responded within 10 working days approving
that decision.

Part 3—Directors

Appointment and 43 1) The shareholders may by ordinary resolutiortHix
removal of .
directors number of directors of the company.

(2) A director may be appointed or removed by ordinary
resolution passed at a meeting called for the marpar by a
written resolution in accordance with clause 35(1).

(3)  Adirector vacates office if he or she—

(a) is removed from office in accordance with
subclause (2); or

(b) resigns in accordance with clause 44; or

(c) becomes disqualified from being a director
under section 82 of the Act; or

(d) dies.

Resignation of 44 Q) A director may resign by delivering a signedtign
director . . . . X
notice of resignation to the registered officeld tompany.
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45

(2) Subject to subclauses (3) and (4), a notice of
resignation is effective when it is received attbgistered
office, or at any later time specified in the netic

3) If the company has only 1 director, that direct@ym
not resigh—

(@) until that director has called a meeting of
shareholders to receive notice of the
resignation; or

(b) if the company has only 1 shareholder, until
that director has given not less than 10
working days’ notice of the resignation to that
shareholder.

(4) A notice of resignation given by the sole direaibr
the company does not take effect, despite its tenmtd the
earlier of the appointment of another directorhaf tompany
or—

(@) the time and date for which the meeting of
shareholders is called under subclause (3)(a);
or

(b) if the company has only 1 shareholder, 10
working days after notice of the resignation
has been given to that shareholder.

D) The company must ensure that notice in the Notice of chang

prescribed form of the following is delivered t@tRegistrar— n directors

(@) a change in the directors of the company,
whether as the result of a director ceasing to
hold office or the appointment of a new
director, or both;

(b) a change in the name or the residential
address of a director of the company.

(2) In the case of the appointment of a new director, a
consent by that person to act as a director, iptascribed
form, must also be delivered to the Registrar.
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major transactions), the business and affairse@ttmpany must be
managed by, or under the direction or supervisipthe directors.
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1) Subject to section 49 of the Act (which reldt®s  pgers and

(2) The directors have all the powers necessary for
managing, and for directing and supervising theagament
of, the business and affairs of the company.

3) The directors may delegate any of their powers to a
committee of directors, or to a director or emphaye

(4) The directors must monitor, by means of reasonable
methods properly used, the exercise of powers By an
delegate.

(5) The provisions of these rules relating to procegslin
of the directors also apply to proceedings of amypmittee
of directors, except to the extent the directotsrheine
otherwise.

(6) The directors have the duties set out in the Ad, a
in particular—

(a) each director must act in good faith and in a
manner that the director believes to be in the
interests of the company; and

(b) a director must not act, or agree to the
company acting, in a manner that contravenes
the Act or these rules.

A director of the company, when exercising powers o

performing duties as a director, must exercisecttre, diligence, and skill
that a reasonable person would exercise in the samenstances taking
into account, but without limitation—

(a) the nature of the company; and
(b) the nature of the decision; and

(c) the position of the director and the nature of the
responsibilities undertaken by him or her.

duties of
directors
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Obligations of 48 (1) A director of the company must call a meetifg o
directorsin - directors within 10 working days to consider whetthe directors should

connection with

insolvency appoint a liquidator, in accordance with sectioro7€he Act, if the

director—

@)

(b)

believes that the company is unable to pay its
debts as they fall due; or

is aware of matters that would put any
reasonable person on inquiry as to whether the
company is unable to pay its debts as they fall
due.

(2) At a meeting called under section 70 of the Aat, th
directors must consider whether to—

(@)
(b)

appoint a liquidator; or

continue to carry on the business of the
company.

49 (1) A director must not exercise any power as eaior  Interested

in circumstances where that director is directlyngiirectly materially

directors

interested in the exercise of that power, unless—

@)

(b)

the Act expressly authorises the director to
exercise the relevant power despite such an
interest; or

the director has reasonable grounds for
believing that the company will satisfy the
solvency test after that power is exercised,
and either—

0] these rules expressly authorise the
director to exercise the relevant power
despite such an interest; or

(ii) the matter in question has been
approved by shareholders under
section 50 of the Act, following
disclosure of the nature and extent of
the director’s interest to all
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shareholders who are not otherwise
aware of those matters.

(2)  Adirector who is directly or indirectly materially
interested in any transaction or proposed trarsactiust,
within 10 working days of becoming aware of thaerest,
disclose the nature and extent of that interegtriting—

(a) if there is at least 1 other director who is not
directly or indirectly materially interested in
the transaction or proposed transaction, to the
directors of the company; or

(b) if paragraph (a) does not apply, to all
shareholders other than the director.

3) A director may give a general disclosure in writtng
all other shareholders that the director is a tirear
employee or shareholder of another company, ahisrevise
associated with another company or another persbat
general disclosure is a sufficient disclosure efdirector’s
interest in any transaction entered into with titaer
company or person for the purposes of subclause (2)

(4)  Atransaction entered into by the company in wizich
director is directly or indirectly materially intested is
voidable at the election of the company in accocdamith
section 107 of the Act.

(5) A transaction entered into by the company as the
result of action taken by a director in breacheaft®n 64,
65, or 66 of the Act is voidable at the optiontw tompany
in accordance with section 108 of the Act.

Q) A director of the company who has informatiarhis

or her capacity as a director or employee of tmpany, being information
that would not otherwise be available to him or, neust not disclose that
information to any person, or make use of or adtheninformation,

except—

(a) in the interests of the company; or

(b) as required by law; or

275
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(c) if there are reasonable grounds for believing
that the company will satisfy the solvency test
after the director takes that action, and that
action—

0] is approved by all shareholders under
section 50 of the Act; or

(ii) is authorised by any contract of
employment entered into between that
director and the company, the relevant
terms of which have been approved by
shareholders by ordinary resolution.

(2) No director may vote on a resolution to approvéhsuc
terms in relation to himself or herself.

51 (1)  Subject to section 73 of the Act, the comparaym Indemnities and

. . . . . insurance for
provide an indemnity or purchase insurance forectior of the company Ofirectors or

of a related company with the approval of— employees
(a) shareholders by ordinary resolution.; or
(b) all shareholders under section 50 of the Act.

(2) No director may vote on a resolution concerning an
indemnity or insurance to be provided for the divec

3) In this clause—
“director” includes—

(@) a person who is liable under any of sections
64 to 66 of the Act by virtue of section 72 of
the Act; and

(b) a former director;

“indemnify” includes relieve or excuse from liabyli
whether before or after the liability arises; and
“indemnity” has a corresponding meaning.

52 (1)  Directors may receive remuneration and other  Remuneration of
benefits (excluding loans) from the company with épproval of— rectors



277
(@) shareholders by special resolution; or

(b) all shareholders under section 50 of the Act.

(2) No director may vote on a resolution concerning
remuneration or benefits to be received by thecttire

Pfocfdwe at 53 1) Clauses 54 to 60 set out the procedure to lhened
3??;{2?5 ° at meetings of directors.

(2) A meeting of directors may determine its own
procedure to the extent that it is not governethiege rules.

Chairperson 54 (D) The directors may elect 1 of their number as
chairperson of directors and may determine theodetr which the
chairperson is to hold office.

(2) If no chairperson is elected, or if at a meetinghef
directors the chairperson is not present withinigbutes after
the time appointed for the commencement of the imgpethe
directors present may choose 1 of their numbeetthé
chairperson of the meeting.

Notice of meetin 55 (1)  Adirector or, if requested by a director tosip an
employee of the company, may convene a meetingedtdrs by giving
notice in accordance with this clause.

(2) Not less than 24 hours notice of a meeting of trsc
must be given to every director who is in Solomslarids, or
who can readily be contacted outside Solomon Island

3) An irregularity in the notice of a meeting is waivié
all directors entitled to receive notice of the tiregpattend
the meeting without protest as to the irregulaetyif all
directors entitled to receive notice of the meetigeee to the
waiver.

Methods of 56 A meeting of directors may be held either—
holding meetings

(@) by a number of the directors who constitute a gogru

being assembled together at the place, date, lanad ti
appointed for the meeting; or
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(b) by means of audio, or audio and visual,
communication by which all directors participating
and constituting a quorum, may simultaneously hear
each other throughout the meeting.

57 ) A quorum for a meeting of directors is a mdjodf Quorum
the directors.

(2) No business may be transacted at a meeting of
directors if a quorum is not present.

58 (1) Every director has 1 vote. Voting
(2) The chairperson has a casting vote.

(3) A resolution of the directors is passed if it isesyl to
by all directors present without dissent, or if ajonity of the
votes cast on it are in favour of it.

(4)  Adirector present at a meeting of directors is
presumed to have agreed to, and to have voteddufaf, a
resolution of the directors unless he or she espreissents
from, or votes against, the resolution at the meeti

59 The directors must ensure that minutes are keall of Minutes
proceedings at meetings of the directors.

60 (D A resolution in writing, signed or assentedbyoall Una?irtnous
directors, is as valid and effective as if it haeib passed at a meeting of the

directors duly convened and held.

(2) Any such resolution may consist of several
documents (including fax or other similar means of
communication) in like form each signed or asserddualy 1
or more directors.

(3) A copy of any such resolution must be entered én th
minute book of the directors’ proceedings.

61 ) The directors may, from time to time, appoint a  Managing
. . . . . director and othe
director as managing director for such period amgduch terms as they thigfgcutive

fit. directors
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(2) Subject to the terms of a managing director’'s
appointment, the directors may at any time carezl t
appointment of a director as managing director.

(3)  Adirector who holds office as managing director
ceases to hold office as managing director if heherceases
to be a director of the company.

(1) The directors may delegate to the managingttire

subject to any conditions or restrictions that tbegsider appropriate, any
of their powers that may be lawfully delegated.

63

(2)  Any such delegation may at any time be withdrawn or
varied by the directors.

3) The delegation of a power of the directors to the
managing director does not prevent the exercisieeopower
by the directors, unless the terms of the delegatigressly
provide otherwise.

Q) Subject to shareholder approval in accordaritie w

clause 52, the managing director, or a directdrgiothan the managing
director) who is employed by the company, may lid pach remuneration
as he or she may agree with the directors.

s 64

(2) The remuneration may be by way of salary,
commission, participation in profits, or any condtion of
these methods, or any other method of fixing rermatin.

Part 4—Company Records

(1) The company must keep all the following docuteen

at its registered office—

(a) the rules of the company;

(b) minutes of all meetings and resolutions of
shareholders within the last 7 years;

(© minutes of all meetings and resolutions of
directors and directors’ committees within the
last 7 years;

279
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(d) the full names and residential and postal
addresses of the current directors;

(e) copies of all written communications to all
shareholders or all holders of the same class
of shares during the last 7 years, including
annual reports made under section 55 of the
Act;

()] copies of all financial statements required to
be completed under section 125 of the Act for
the last 7 completed accounting periods of the
company;

(9) the accounting records required by section
124 of the Act for the current accounting
period and for the last 7 completed accounting
periods of the company;

(h) the share register.

(2) The references in subclause (1)(b), (c), and (&) to
years and the references in subclause (1)(f) ani (g
completed accounting periods include such lesser

3) periods as the Registrar may approve by notice in
writing to the company, in accordance with sectiaB(2) of
the Act.

(1) The records of the company must be kept— Form of records
(@) in written form; or

(b) in a form or in a manner that allows the
documents and information that comprise the
records to be readily accessible so as to be
usable for subsequent reference, and
convertible into written form.

(2) The directors must ensure that adequate measures
exist to—

(a) prevent the records being falsified; and
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(b) detect any falsification of them.

Access to records 66 1) The directors of the company are entitled teas to
the company’s records in accordance with sectidndfthe Act.

(2) A shareholder of the company is entitled—

(@) to inspect the documents referred to in section
116 of the Act, in the manner specified in
section 118 of the Act; and

(b) to require copies of, or extracts from, any
document that he or she may inspect within 5
working days of making a request in writing
for the copy or extract, on payment of any
reasonable copying and administration fee
specified by the company.

3) The fee may be determined by any director, sultgect
any directions from the directors.

Doctutm;ntslt? be 67 In addition to any annual return required undetises 119
SO RS of the Act, the company must send all the followdlmguments to the
Registrar under the Act—

(@) notice of the adoption of new rules by the company,
or the alteration of the rules of the company, unde
section 14 of the Act;

(b) notice of a change in the registered office or gost
address of the company under section 18 of the Act;

(c) notice of the issue of shares by the company, under
section 25 of the Act;

(d) notice of the acquisition by the company of its own
shares, under section 30 of the Act;

(e) notice of the redemption of a share, under se@ibn
of the Act;

)] notice of a change in the directors of the company,
of a change in the name or residential address or
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postal address of a director, under section 86ef t
Act;

(@) notice of the making of an order under section®9 o
the Act altering or adding to the rules of a compan
(h) notice of any place other than the registered effic
the company where records are kept;
0] documents requested by the Registrar under section
176 of the Act.
68 In addition to any annual report required undetise&5 of Documents to be

sent to

the Act, the company must send all the followingutaents to shareholdetgarenoiders

under the Act—

(a)

(b)

(©)

(d)

(€)

69 (1)

records to be kept that—

notice of any repurchase of shares to which section
30(4) of the Act applies;

notice of a written resolution approved under secti
51 of the Act;

financial statements required to be sent undermsect
125 of the Act;

any written statement by an auditor under sectigh 1
of the Act;

any report by an auditor under section 133 of the A
Part 5—Accounts and Audit

The directors of the company must cause acagginfccounting
records to be kept

(@) correctly record and explain the transactions
of the company; and

(b)  will at any time enable the financial position
of the company to be determined with
reasonable accuracy; and



(©)

(d)
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will enable the directors to ensure that the
financial statements of the company comply
with section 125 of the Act; and

will enable the financial statements of the
company to be readily and properly audited.

(2) Without limiting clause 68, the accounting records
must contain—

(@)

(b)

(©)

(d)

entries of money received and spent each day
and the matters to which it relates; and

a record of the assets and liabilities of the
company; and

if the company’s business involves dealing in
goods —

0] a record of goods bought and sold, and
relevant invoices;

(i) a record of stock held at the end of the
financial year together with records of
any stocktaking during the year; and

if the company’s business involves providing
services, a record of services provided and
relevant invoices.

3) If the company sells goods or provides services for
cash in the ordinary course of carrying on a rétagdiness —

@

(b)

invoices need not be kept in respect of each
retail transaction for the purposes of subclause
(2); and

a record of the total money received each day
in respect of the sale of goods or provision of
services, as the case may be, is sufficient to
comply with subclause (2) in respect of those
transactions.

(4) The accounting records must be kept—
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(@) in a form permitted under clause 65; and

(b) at the registered office of the company.

70 (1) The directors must ensure that — Financial
statements to be

prepared
(a) within 4 months after the balance date of the

company, or with the approval of shareholders
by special resolution, within an extended
period not exceeding 7 months after the
balance date of the company, financial
statements that comply with subclause (2) are
completed in relation to the company and that
balance date; and

(b) within 20 working days of the date on which
the financial statements must be completed
under paragraph (a), those financial
statements are sent to all shareholders. This
requirement may be satisfied by sending the
financial statements to shareholders in an
annual report, in accordance with section 55
of the Act.

(2) The financial statements of the company must—

(a) give a true and fair view of the matters to
which they relate; and

(b) comply with any applicable regulations made
under the Act; and

(c) be dated and signed on behalf of the directors
by 2 directors of the company, or, if the
company has only 1 director, by that director.

3) The following periods must not exceed 15 months—

(a) the period between the date of incorporation
of the company and its first balance date;

(b) the period between any 2 balance dates of the
company.



4) In this clause, “financial statements”, in relatiorthe
company and a balance date, means—

(a) a statement of financial position for the entity
as at 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

(ii) 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 the Act,
a statement of cash flows for the company in
relation to the accounting period ending on
the balance date; and

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

(e) any notes or documents giving information
relating to the statement of financial position
and other statements.

Apg?intment of 71 @ If required to do so under subclause (2), tramany
anerer must appoint an auditor who is qualified to holdttbffice under section 130
of the Act to—

(@) audit the financial statements of the company
in respect of an accounting period; and

285
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(2)

(b) hold office until those financial statements
have been audited in accordance with the Act
or until he or she ceases to hold office under
subclause (3).

The company must appoint an auditor within 30

working days if—

3

(@) a shareholder or shareholders holding shares
that together carry the right to receive more
than 20% of distributions made by the
company give written notice to the company
before the end of an accounting period
requiring the financial statements of the
company for that period to be audited; or

(b) a vacancy in the office of auditor arises before
the financial statements in respect of a period
for which an audit is required have been
audited.

An auditor ceases to hold office if he or she—

(@) resigns by delivering a written notice of
resignation to the registered office of the
company not less than 20 working days before
the date on which the notice is expressed to be
effective; or

(b) is replaced as auditor by an ordinary
resolution appointing another person as
auditor in his or her place, following notice to
the auditor in accordance with section 128 of
the Act; or

(c) becomes disqualified from being the auditor
of the company under section 130 of the Act;
or

(d) dies; or
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(f)
(9)

287
a person in respect of whom an order of
custody is in force under section 18 or 41 of
the Mental Treatment Act (Cap 103); or

ceases to hold office under subclause (5); or

is removed by all shareholders in accordance
with subclause (6).

4) An auditor may be appointed—

(@)
(b)

by ordinary resolution; or

if the office of auditor is vacant, by the
directors. If an auditor is appointed by the
directors, the directors must, within 10
working days, give notice of the appointment
to all shareholders.

(5) If the company is required to appoint an auditor in
respect of an accounting period but is not requioedb so in
respect of a subsequent accounting period—

CY

(b)

(©

the audit of the financial statements of the
company for the accounting period in respect
of which an audit is required must be
completed in accordance with this section;
and

the directors may give notice to all
shareholders within 4 months of the
commencement of a subsequent accounting
period that the company is no longer required
to appoint an auditor, and that the auditor will
cease to hold office unless a notice is given by
shareholders under subclause (2)(a) by a date
specified in the notice, which must be not less
than 30 working days from the date on which
the notice is given; and

if a notice has been given under paragraph (b),
and no notice under subclause (2)(a) is
received by the company by the date specified
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72

73

company by special resolution.

in that notice, the auditor ceases to hold office
on the later of—

0] the date specified in the notice; or

(i) the date on which the audit of the
financial statements of the company
for the previous accounting period is
completed.

(6) Despite the other provisions of this clause, all
shareholders may agree, in writing—

(a) to dispense with an audit for any accounting
period; and

(b) to remove the auditor of the company.

(7) The fees payable to the auditor must be agreed
between the auditor and the directors.

The directors must ensure that an auditor of tmepamy—  Auditor's
attendance at

. ) . shareholders’
€)] is permitted to attend a meeting of shareholdethafieeting

company; and

(b) receives the notices and communications that a
shareholder is entitled to receive relating to megst
and resolutions of shareholders; and

(c) may be heard at a meeting of shareholders that he o
she attends on any part of the business of theimgeet
that concerns him or her as auditor.

Part 6—Liquidation and Removal from Register

) The shareholders may resolve to liquidate the  Resolution to
appoint liquidator

(2) The directors may resolve to liquidate the company
a meeting called under section 70 of the Act, éfythonsider
that the company is unable to meet its debts ashibeome
due in the normal course of business.



Distribution of 74 The surplus assets of the company available fdrilaligion
surplus assets  tg all creditors of the company have been paid rhesteld by such
shareholders on trust for the community.

Part 7—Mliscellaneous

jervice of 75 (1)  Anotice, statement, report, accounts, or other
ocuments on .
shareholders  dOcument to be sent to a shareholder who is aalgiarson may be—

(a) delivered to that person; or

(b) posted to that person’s postal address; or

(c) faxed to a fax number used by that person.

(2) A notice, statement, report, accounts, or other

document to be sent to a shareholder that is a @oyngr an

overseas company may be sent by any of the metiiods
serving documents referred to in section 201 ordGBe
Act, as the case may be.

Interpretation 76 1) In these rules, “Act” means the Companies AQ2

(2) Unless the context otherwise requires, any term or
expression that is defined in the Act or any regofs made
under the Act and used, but not defined, in thekesthas the

same meaning as in the Act or the regulations.

289
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SCHEDULE 6
(Section 54)

MINORITY BUY-OUT PROCEDURE

1 A shareholder of a company who is entitled to regjthe  Shareholder may
. . give notice
company to purchase shares by virtue of sectiom&g— requiring

purchase of
shares

(a) within 10 working days of the passing of the
resolution at a meeting of shareholders; or

(b) if the resolution was passed under section 52 imvith
10 working days of the date on which notice of the
passing of the resolution is given to the sharedrold

give a written notice to the company requiring toexpany
to purchase those shares

2 Within 20 working days of receiving a notice undkuse 1,Director5’tdtflties
. on recelpt o
the directors must— notice repquiring
purchase
€))] agree to the purchase of the shares by the company;
or

(b) arrange for some other person to agree to purchase
the shares; or

(c) arrange, before taking the action concerned, #r th
resolution to be rescinded or decide in the apjatgr
manner not to take the action concerned, as the cas
may be; and

(d) give written notice to the shareholder of the dives
decision.

3 (1) If the directors agree under clause 2(a) to the Direytorts to .
purchase of the shares by the company, the digeotast, on giving notice gﬁ,@'?;i: Zf

under that clause or within 5 working days afteirg that notice— price for shares

(@) nominate a date on which the shares will be
acquired by the company (“purchase date”),
which must not be less than 10 working days
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or more than 20 working days from the date
of giving notice to the shareholder; and

(b) nominate a fair and reasonable price for the
shares to be acquired; and

(© give notice of the price to the holder of those
shares.

(2) On the purchase date—

(a) the shares are deemed to be transferred to the
company; and

(b) the company is liable to pay for the shares in
accordance with this clause, subject to section
27.

3) For the purposes of this schedule, a price foraaesh
is a fair and reasonable price if it is a fair aedsonable
price for a share in the company as at the purathaise
disregarding—

(@) any premium or discount in respect of the size
of parcels of shares to be acquired;

(b) the fact that the shares are being acquired
under section 54;

(c) the effect or likely effect on the value of the
company and its shares of the company
approving the resolution, the approval of
which entitled the shareholder to require the
company to purchase his or her shares.

Ohbjection to 4 Q) A shareholder who considers that the price nated
share price by the directors is not fair or reasonable musthiwi10 working days, give
notice of objection to the company.

(2) If, within 10 working days of giving notice to a
shareholder under clause 3(1), an objection teptie has
been received by the company, the company must—



292

(@) refer the question of what is a fair and
reasonable price to determination by an expert
in accordance with clause 6; and

(b) on the purchase date, pay a provisional price
in respect of each share equal to the price
nominated by the directors.

5 If, within 10 working days of giving notice to aateholder Nomiglatefd price
under clause 3(1), no objection to the price hasnleceived by the Eﬁ,yeit.ﬁr: "

company, the price to be paid for the shares istiminated price.

6 (1) If the company is required to refer the prioesfhare%;p;:] ton of
to expert determination in accordance with clau@pd), the company  price
must, within 10 working days, hominate an indepengerson with
appropriate expertise as the expert to determmetice, and give notice of

that appointment to the shareholder.

(2) The shareholder may, within 10 working days of
receiving the notice referred to in subclausedilje notice
to the company that he or she objects to the expeninated
by the company, on the grounds that that person—

(@) is not independent; or
(b) does not have the appropriate expertise.

3) If, within 10 working days of receipt of notice by
shareholder under subclause (1), no objectionad@xipert
has been received by the company, the expert must
expeditiously determine a fair and reasonable gac¢he
shares to be purchased.

(4) If, within 10 working days of receipt of notice by
shareholder under subclause (1), an objectionetexpert
has been received by the company, the company must
immediately apply to the Court for the appointmeian
expert. The Court may appoint the person nominlayettie
company, or any person nominated by the sharehalder
such other independent person with appropriaterégpes
the Court may think fit. The expert appointed hg Court
must, immediately on being appointed, proceed to



293

expeditiously determine a fair and reasonable gac¢he
shares to be purchased.

(5) If the price determined by the expert—

(a) exceeds the provisional price, the company
must, subject to section 27, immediately pay
the balance owing to the shareholder; or

(b) is less than the provisional price paid, the
company may recover the excess paid from
the shareholder.

(6) The expert may award interest on any balance
payable or excess to be repaid under subclause §bch
rate as he or she thinks fit.

7 The determination by the expert is final and is enad
by the expert as an expert, and not as an arbitrato

Purchase of 7 Q) Clauses 3 to 6 apply to the purchase of shares
shares by third . .
party person with whom the company has entered into rmgement for

purchase in accordance with clause 2(b), subjesmi¢b modifications as
may be necessary and, in particular, as if ref@®ntthat section to the
directors and the company were references to #rabp.

(2) Every holder of shares that are to be purchased in
accordance with the arrangement is indemnifiechiy t
company in respect of loss suffered by reasonefdture
by the person who has agreed to purchase the dbares
purchase them at the price nominated or fixed bitration,
as the case may be.

Instability of 8 Section 33 applies to the purchase of shares uhider

companyto pay gochadule as if there were a contract between teisblder and the
purchase price

company for the purchase of shares in accordanbethig schedule.
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SCHEDULE 7

(Section 136)
AMALGAMATIONS
Division 1—General

1 Two or more companies may amalgamate, and conéigeAmalgamations
company, in accordance with this schedule.

2 The directors of each amalgamating company musiess Notice of

than 20 working days before the amalgamation ip@sed to take effect—gﬁﬁggsﬂaﬁon

€)] send a copy of the amalgamation proposal to every
secured creditor of the company; and

(b) give public notice of the proposed amalgamation,
including a statement that—

0] copies of the amalgamation proposal are
available for inspection by any shareholder or
creditor of an amalgamating company or any
person to whom an amalgamating company is
under an obligation at the registered offices of
the amalgamating companies and at any other
places specified during normal business
hours; and

(i) a shareholder or creditor of an amalgamating
company or any person to whom an
amalgamating company is under an obligation
is entitled to be supplied free of charge with a
copy of the amalgamation proposal on request
to an amalgamating company.

3 For the purpose of effecting an amalgamation, eheviing Regilstratiotr) of
documents must be delivered to the Registrar fgist@tion— S?;‘;‘,S?;? aon

(a) an amalgamation proposal approved in accordance
with this Schedule;



Certificate of
amalgamation

Effect of
certificate of
amalgamation

(b)

(©

4 (1)
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a certificate signed by the directors of each
amalgamating company stating that the amalgamation
has been approved in accordance with this Act and
the company’s rules;

a document in the prescribed form signed by each of
the persons named in the amalgamation proposal as a
director of the amalgamated company containing his
or her consent to be a director.

Immediately after receipt of the documents negli

under clause 3, the Registrar must issue a cettficf amalgamation in the

prescribed form.

)

If an amalgamation proposal specifies a date on

which the amalgamation is intended to become e¥fecand
that date is the same as, or later than, the aetehah the
Registrar receives the documents, the certifichte o
amalgamation must be expressed to have effecteodéte
specified in the amalgamation proposal.

5 On the date shown in a certificate of amalgamation—

(@) the amalgamation is effective; and

(b) subject to section 10 of the Act, the amalgamated
company has the name specified in the amalgamation
proposal; and

(c) the amalgamated company is entitled to all the
property, rights, powers, and privileges of eacthef
amalgamating companies; and

(d) the amalgamated company is subject to all the
liabilities and obligations of each of the
amalgamating companies; and

(e) proceedings pending by, or against, an amalgamating

company may be continued by, or against, the
amalgamated company; and
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) a conviction, ruling, order, or judgment in favaiy
or against, an amalgamating company may be
enforced by, or against, the amalgamated company;
and

(9) any provisions of the amalgamation proposal that
provide for the conversion of shares or rights of
shareholders in the amalgamating companies have
effect according to their tenor.

6 (D If an amalgamation becomes effective, neither t Registers
Registrar General nor any other person chargedtivittkeeping of any
books or registers is obliged, solely by reasothefamalgamation
becoming effective, to change the name of an amadgag company to that
of an amalgamated company in those books or registan any documents.

(2) The presentation to the Registrar General or angrot
person of any instrument (whether or not comprising
instrument of transfer) by the amalgamated company—

(@) executed or appearing to be executed by the
amalgamated company; and

(b) relating to any property held immediately
before the amalgamation by an amalgamating
company; and

() stating that that property has become the
property of the amalgamated company by
virtue of this Division—

is, in the absence of evidence to the contrary,
sufficient evidence that the property has becoree th
property of the amalgamated company.

(3)  Without limiting subclause (1) or (2), if any seityr
issued by any person or any rights or interespsaperty of
any person become, by virtue of this Division, pheperty of
an amalgamated company, that person, on presentiteo
certificate signed on behalf of the amalgamatedpaoy,
stating that that security or any such rights teriests have,
by virtue of this Division, become the propertytioé
amalgamated company, must, despite any other eeattim



Powers of Court
in relation to
amalgamations

Interpretation

rule of law or the provisions of any instrumengister the
amalgamated company as the holder of that seaurig the
person entitled to such rights or interests, as#se may be.

(4) Except as expressly provided in this section, mgthi
in this Division derogates from the provisions loé t_and
and Titles Act (Cap. 133).

7 (2) If the Court is satisfied that giving effectdn
amalgamation proposal would unfairly prejudice arsholder or creditor of
an amalgamating company or a person to whom angamaiting company
is under an obligation, it may, on the applicatiorade at any time before
the date on which the amalgamation becomes efteativthat person, make
any order it thinks fit in relation to the propgsahd may, without limiting
the generality of this clause, make an order—

(a) directing that effect must not be given to the
proposal;

(b) modifying the proposal in such manner as
may be specified in the order;

(© directing the company or its directors to
reconsider the proposal or any part of it.

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

Division 2—Approval of Amalgamations, etc, by the Qurt
8 In this Division, unless the context otherwise liegg—

“arrangement” includes a reorganisation of the slcapital
of a company by the consolidation of shares okdéht
classes, or by the division of shares into sharéiferent
classes, or by both those methods

“company’—
(a) means a company; and

(b) includes an overseas company that is registerddeon
overseas register.

297
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9

(1) Subject to clause 10, but despite any otheripian  ,proval of

or the rules of a company, the Court may, on thmiegtion of a company (Zf:;a'gamationsv
any shareholder or creditor of a company, orddrahamalgamation,

arrangement, or compromise is binding on the compad on any other

persons or classes of persons specified by thetCour

(2) The order may be made on any conditions that the
Court thinks fit.

(3)  Anorder made under this clause has effect on and
from the date specified in the order.

10 Q) An amalgamation, arrangement, or compromise riaégn Court may
be approved under this Division only if it is naaipticable for the ;EF;ggmtions,

amalgamation under this Schedule or arrangemestrapromise under thet
Companies (Insolvency and Receivership) Act 200@nader both, to be

effected.

11

(2) To avoid doubt, it is not impracticable for an
amalgamation under this Schedule or arrangement or
compromise to be effected under the Companies|yesoy
and Receivership) Act 2009 by reason only that the
compromise has not been, or would not be likelgep
approved in accordance with the procedure setoihioise
Divisions.

(1) Before making an order under clause 9(1), therC InEial Court
orders

may, on the application of the company or any st@der or creditor or
other person who appears to the Court to be irtegtesr of its own motion,
make any 1 or more of the following orders —

(a) an order that notice of the application,
together with such information relating to it as
the Court thinks fit, be given in the form and
manner and to any persons or classes of
persons specified by the Court;

(b) an order directing the holding of a meeting or
meetings of shareholders or any class of
shareholders or creditors or any class of
creditors of a company to consider and, if
thought fit, to approve, in such manner as the
Court may specify, the proposed arrangement



Court may make 12
additional orders

(©)

(d)

(€)
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or amalgamation or compromise and, for that
purpose, the Court may determine the
shareholders or creditors that constitute a
class of shareholders or creditors of a
company;

an order requiring that a report on the
proposed arrangement or amalgamation or
compromise be prepared for the Court by a
person specified by the Court and, if the Court
thinks fit, be supplied to the shareholders or
any class of shareholders or creditors or any
class of creditors of a company or to any other
person who appears to the Court to be
interested,

an order as to the payment of the costs
incurred in the preparation of the report;

an order specifying the persons who are
entitled to appear and be heard on the
application to approve the amalgamation,
arrangement, or compromise.

(2) In making an order under subclause (1), the Court
must have regard to the procedures for amalgansatinder
this Schedule and for compromises under the Comapani
(Insolvency and Receivership) Act 2009.

3) An order made under this section has effect on and
from the date specified in the order.

(D) Without limiting clause 9, the Court may, fbet

purpose of giving effect to any amalgamation, agesment, or compromise

approved under that section, either by the ordpraying the amalgamation,
arrangement, or compromise, or by any later oqglenide for, and
prescribe terms and conditions relating to—

(@)

the transfer or vesting of real or personal
property, assets, rights, powers, interests,
liabilities, contracts, and engagements;
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(b) the issue of shares, securities, or policies of
any kind;

(c) the continuation of legal proceedings;
(d) the liquidation of any company;

(e) the provisions to be made for persons who
voted against the amalgamation, arrangement,
or compromise at any meeting called in
accordance with any order made under clause
11(1)(b) or who appeared before the Court in
opposition to the application to approve the
amalgamation, arrangement, or compromise;

)] any other matter that is necessary or desirable
to give effect to the amalgamation,
arrangement, or compromise.

(2)  Anorder made under this section has effect on and
from the date specified in the order.

13 ) Within 10 working days of an order being mage bgo%y lt?f ordde{s t
the Court under this Division, the company musueashat a copy of the Rzgizt';';re ?

order is delivered to the Registrar for registnatio

(2) If a company fails to comply with subclause (1),
every director of the company commits an offencian
liable on conviction to a fine not exceeding 50rgnal
penalty units.

14 Section 11 of the Companies (Insolvency and Recghip) épplicati_on
Act 2009 applies, with the necessary modificatiaagny compromise ("?gﬁ,aen,ﬁ; and

approved underclause 10 of this Schedule. Recelvership)
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OBJECTS AND REASONS

The Bill seeks to repeal the current Companies (@ap. 175) which is
based on the 1948 United Kingdom Act.

The objects of the Bill are —

@

(b)

(©)

(d)

(e)

)

to provide Solomon Islands with a new Act whicheefs regional
best practice and meets the needs of Solomon klsnd

to introduce the significant global advances in pany law
which are not reflected in the current Act;

to support smaller companies which comprise theorigj of
companies operating in the economy;

to support a simpler approach which reflects regjitrest practice
and has been tailored especially for the localremvnent;

to introduce single shareholder companies and caritynu
companies;

to provide a modern and appropriate codified statemof
director’s duties as well as removing the compuylsequirement
of a company secretary.

MINISTER FOR COMMERCE, INDUSTRY AND EMPLOYMENT



