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1981-82, No • .26 

An Act to provldd for the Incorporation and administration 
of International companies; and for purposos connected 
therewith. 

(13 Hay 1982 

BE IT ENACTED by the Parliament of the Cook Islands In Session 
usambled, and by authority of the same, as follows: 

PART I 

PRELIMINARY 

1. Short Title This Act may be cited as the International 
Companies Act 1981-82. 

2. Interpretation - (1) In this Act, except In 50 far .is the context 
or subject-matter otherwise Indicates or require's -

"Annual return" mean!! the return required to be made by Itn 
International company under section 112 and Includes any 
docl ment accompanying the return; 

"Ar~lcles" means articles of assSclationi 

"AuJlt period" means the period In respect of which any 
prol't and Ion account of an International company Is made 
up dnd, when used In relation to the appointment of an, 
aud!~or, means II period 'expiring on the 30th day of June 

, ne)(1 after the expiry of the precedIng audit period or, If 
\ ther, be no preceding audit period, a period expiring .on the 

30th day of June next after the IIpolntment of the auditor; 

"Bo,.rd" means the board of directors. of an International 
com~any or a foreign company; 

, 
"Bot-ks" Includes accounts, deeds, writings, Invoices, 
reco"ds and documents; 

"Brllnch register" me8ns It brench register of members of an 
Intet n8t1onal company kept In pursuance of saction 111 J 

"Capital surplus" meahs the entire surplus of an 
International company olher than Its earned surplus; 

"Certlfled" means certified In the prescribed manner to be a 
particular document or to be a true copy thereof; 

"Charge" Includes It mortgag,e and any agreement to gIve or 
execute a charge or mortgage whether upon demand or 
otherwl .. ; 
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"Contributory". In relation to an International company I 
muns II person liable to contrIbute to the 8Sseh of the 
company In the eVent of Its being wound up, lind Includes 
the holder of fully- paid shares In the company end, prior to 
the rlnal determination of the persons who lire 
contributorIes, Includes IIny person alleged to be a 
contributory; 

"company" means any body corporl;lte formed or Incorporated 
(othrr' than II domestic company) whether In the Cioak Islands 
or outside the Cook 'Island. and Includes any foreIgn 
comp~ny (other than lin oversellS company registered under 
the Compllnlfls Act 1970-71); 

"Court" means High Court; 

"Creditor" means a person whose debt or claim Is ~dml!i5lble 
against the company under section 155 and, In respect of the 
proof of debts or claIms, Includes II person seekIng to prove 
that his claim I"s so admls,Ible; 

"Debenture" Includes debenture stotk, bond" notes and IIny 
other securIties of an International company whether 
constitutIng a charge on the assets of the company or noli 

"Deputy Registrar" means a Deputy Regls,trar of 
International and Foreign Companies appointed under section 
B(1) , 

"Director" means any person occupying the positIon of 
dIrector of an Intllrnational company by whatever name called 
and Includes a person In accordanctl with whose dlrectlonl or 
instructions the directors of II company are accustomed to 
act) 

HDocument" Includes lummons.. order and other legal 
process, and notice and register; 

"Doliar" means a dollar unit of the currency of New Zealand; 

"Domestic company" meana ,a company Incorporated under the 
Companies ,Act 1970-71; 

"Earned surplus" mean, that portion of the surplus of an 
international company equal to the balance of Its net profits, 
Income, gains and lOSSes from the date of Incorporation or 
from the latest date when, a deficit WIlS eliminated, after 
deducting subsequent distributions to shareholders and 
transfers made out of earned surplus account anti shall 
Include also IIny portion of surplus II110cated to earned 
surplus account In mergers. consolidations or acquisitions of 
all or substantially all of the outstanding shares or' pro~.rlY 
or 8Sl'\ets of another company. whether Incorporated In the 
Cook iSlands or not; 

"EXpert" Includes englne.r~ valuer, accountant, auditor and 
any other person who". profasslon or reputation gives 
authority to a statement made by him; 

"Foreign company" means -

(0) a corporation. company. loclety. 881oclatlon or other 
body Incorp,orated outside the Cook hland.; or 

(b) an unlncorpora.d society, association or other ~ody 
which under the law of Its plac. of origin may suil or 
Ie sued or hold prope,..ty In the name or the 5i11Creta,..y 
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or other offlcl!!r of the body or association duly 
appointed for that purpose and which does not have 
115 head office or prinCipal place of business In the 
Cook Islands; 

"lnsolventll means unable to pay'debts as they become due; 

1I1ssued share capltel" In relation to par value shares means, 
at any partl.~ular time, the sum of the par value of all 
sharl!l5 of an International compa,ny that have been Issued; 

"International Company" means a. com~ny Incorporated 
pursuant to this Act; 

"Lodged" means lodged In accordance with the provisions of 
this Act; 

"Memorandum" In relation to an International company, means' 
the memorandum of association of that company for the time 
being In rorce; and In relation to a foreign company, means 
the charter, statute, memorandum of association or other 
Instrument constituting or defining the constitution or the 
company; 

"Month" means calendar month; 

IIMln!ster" means the Minister of Finance'; 

"OfficeI'll, In relation to a company, Includes 

(a) any director, secretary or employee of the,comp8nYJ 

(b) a receiver and manager of any part of the undertaking 
of the company appointed under the power contained In 
any Instrument; and 

(0) any liquidator. of a company appointed 
Winding-up, but does not Include 
appointed In a computllory winding-up; 

In a voluntary 
a liquidator 

"Official liquidator" means a person appointed to be such 
under the provisions of section 11i 

"Person" Includes a' corporat\~n sole and also 8 body of 
pl!!rsons whethl!!r corporate or un Incorporate as wl!!l1 115 
Individuals. 

"Printing" Includes typewriting and any, duplication thereof 
not less leglbll!! and permanent than ~he original; 

"Prl!lScrlbed" means presc;:rlbed by/or under this Act; 

"Profit and loss· accountU Includes Income and expenditure 
account, revenue account or any other account showing ·the 
results of lhe business of a company for a period; 

"Promoter", In rl!!lation to 8 prospectus Issued by or In 
connection with an Intflrnallonal company means a promoter of . 
the company who ";"8S a party to ,the preparatl'On of tha 
prospectus or of any relevant portion thereof, but does not 
Include any person by re8son only of his acting In a 
professional or advisory capacity; 

"Prospectus" means any pruspectus, 
advertisement or othl!!r Invitation 'Offering 
International company to the public; 

notlcl!!, circular, 
any sh8res 'Of an 
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"Public" Includes. those persons or clanes of persons In the 
Cook Islands or elsewhere who are for ·the relevant purposes 
regllrded in the Cook Islands by the law of the Cook Islands 
or elsewhere by the law of the place where they are itS 
I:)elng "publicI! or ~'the public"; 

"Registered company auditor" means It person registered as 
iSuch under section 10 and, In relation to It foreign company, 
Includes III persa"" qualified to act as the auditor of the 
company under the laws of the piace'ln Which the company Is 
Incarp_orsled; 

"RegIstrar" means the Registrar of International and Foreign 
Companies appointed under Section 8( 1») 

"RegulatIons'" means Regulations made under this Act, 

"Resident director" means an of ricer of a trustee company 
appolnte~ to be such under section 83; 

"ResIdent secretary" means an officer of a trustee company 
appointed to be such under section 90; 

"Share" In relation to lin International company mellns a 
share In the share capital of that company and Includes 
stock; and, In relation to a prospectus, means the shares 
of an International company, and Includes debentures and 
any rights or Interests (by whatever name called) In an 
International company or In or to shares or debentures. 

"Surplus" means the excess- of the net assets' of an 
International company over Its 'ltsued capital; 

"Tab'e All mt!!ans Table A In Schedule 2; 

"Table B" means Table B In SchedUle 2; 

"The Qut!!en's Representatl'tle means the Queen's 
Repr~sentative of the Cook Islands appointed under the Cook 
Islan,'s Constitution; 

"Tru! tee' Company" means a company Incorporated for the 
pUrpose of undt!!rtaklng or' offering to undertake, as a Whole 
or a part· of Its business, all or any of the duties of a 
trush·e and which Is rl!lglstered under the Trustl!le Companies 
Act 1981-82; 

"Yellr" means calendar year. 

(2) For the purposes of this Act, a person Including a Itompany 
shall be deemed to hold a beneficial Inte~est In a share -

(a) If that person, either alone or together with other persons, 
Is entitled (otherwise than as a trustee for, on behalf of or 
on account of, another person) to receiVe, directly or 
Indirectly, any dividends, In respect of the share or to 
exercise, or to control the. e)(erclle of, any rights attaching 
to the shart!!; or 

(b) If that person, being a company holds any beneficial Internt 
In a share of another company which holds, or II subsidiary 
of which holds, any beneficial Interest In that first 
mentioned share. 

(3) For the purposes of this Act words Importing the masculine 
gender shllll Include remales end words In the singular shall Include the 
plural and words In the plural .1<1111 Include the singular. 
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(4) Whllnllver In this Act any person ,holding or occupying a 
particular office or position Is mentioned or referred to, such mention 
or reference shall, unless the contrary Intention appears, be taken to 
Include all persons who shall at any time thereafter occupy for the time 
being the said office or position. 

(5) Where the provisions of this Act are Inconsistent with the 
provisions of 8ny Act, oth-er than the Constitution of the Cook Islands, 
the provisions of this Act shall prevail. 

3. Cilatior of References - Where It provision of this' Act refers -

(8) to a p,.rt or Section by a number but does not Identify It as being' 
part of any particular Act, the reference shall be read and 
construed as a refer'ence to the Part or Section deslgn8ted by th8t 
number, of or to this Act; or 

(b) to a Division, subdiVision, paragraph or subparagraph, clause or 
subclaUl~e by a number but does not Identify It as being part or, 
any particular Act, the reference shall be read and construed as 8 

reference -

(I) to the Division, designated by' that number, of the Part In 
which the reference occurs; 

(11) to the subsection, designated by that numb~r, of the section 
In which the refllrence occurs; 

(III ) 

(Iv) 

(v) 

to the paragraph, 
section, subsllctlon, 
or subclause Of or 
occurs; 

designated by that number, of the 
Schedule or definition, or of, thtl clausa' 
In the Schedule, In which the reference 

to the SUbparagraph, designated by that number, of the 
paragraph In which the reference' occurs) or 

to the clause or SUbclause, .. designated by that number, of 
the Schedule In which the reference occurs, 

as 'the case may require. 

4. Related Companies (1) . For the purposes of this Act It 

company shall, subject to the provisIons or subsectIon (3) be d!emad to 
be l!J subsidiary or another company, If • 

(a) that other company· 

(I) controls the compositIon of the. bolrd of c;llrectors of 
the flrst-mtlntloned compa~y; 

(11) controls more than half of the voting power of the 
first-mentIoned company; or 

(IIi) holds more than half of the Issued shares or share 
capital of the first-mtlntloned compeny (excluding eny 
part thereof whIch cerrles no right to participate 
beyond a specified amount In e distribution of either 
profits or caplt,l); or 

(b') the first-mentioned compeny 15 a subsidiary of any company 
wh,lch Is that other company's Bubsldlny. 

(2) For the purposes of SUbsection (1) the composition of a 
compiJny's board of directors shall be detlmed to be controlled by 
another company If that other company by the exercl •• of some power 
exe,rclsable by It, without the consent or concurrence of any other 
person, can appoint or remove all or a majority of the dlrecto,rs lind, 
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for the purposes of this provision, that other company shall be deemed 
tp have power to make such an appointment If -

(a) a person cannot be appointed as 8 dlrectol' without the 
exercise In his favour by that other company or sueh a 
power; or 

(b) II person's appointment III II director follows necessarily from 
his being II -director or other officer of that other compllny, 

(3) In determining '-whether one company Is a subsidiary of 
another company -

(a l any shares held or power exercisable by' that.' other company 
In II. fiduciary capacity shall be treated as not held or 
exercisable by It; 

(b) subject to 'paragraphs (e) and (d) any sharbs held or power 
~)(erCI5able -

(c) 

(d) 

( 4) 
shall be 
company 

(I) by IIny person 115 It nominee for that other company, 
except where that other company Is conc.erned only In 
a riducla"y capacity; or 

(II) by, or by a nominee fo", a subsidiary of that other 
company, not being a subsidiary Which Is concerned 
only In a flducla"y capacity, 

sh .. 11 be treated as held. or exercisable by that other 
company; 

any shares held or power exercisable by any person by 
virtue of the provisions or any debentures' of the 
flrst·mentioned company or of 8 trust deed for securing any 
Issue of such debentures shall be disregarded; end 

any shares held or power exercisable by, or by a nominee 
for, that other company 01" Its subsidiary, not being held 01" 
ex(t"clsable lIS mentioned In paregraph (c) shall be treated as 
not held 01" exercisable by. that other company If the 
o"dlnary bUSiness of that other' camp'any or Its subsidiary I 
lIS the case may be, Includes the lending of money and the 
shues are held or power Is exereisable as aforesaid by way 
of security only (or the purposes of a trensactlon entered 
Into In the ordinary course o( that business. 

A reference In this Act to the parent company of a company 
"ead as a reference to I company of whlth the lut-mentloned 
Is a subsidiary. 

(5) Where a compeny • 
(a) Is the parent company of a"'other company; 

(b) Is a subsldla"y or another compa~y; or 

(t;) Is I subSidiary or the parent company of another compeny, 

that first mentioned company .nd that other company shell for the 
pUrposes or this Act be deemed to be related to eech other and to 
be related to every other cmnpany so releted to either of them or 
related directly. or by II series o( such relationships, to any other 
such related company. 

S. Application of Act - Unless the' context otherwise requires no 
provision or this Act shall .apply to a domestic company. 
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6. Restriction on Shareholdlna 
In International Company - No natur~l per-son who 15 'lI citizen or 

resident of or domiciled In the Cook I slands and no company 
Incorporated or registered under the Companies Act 1970-71, except a 
trustee company, may. hold shares beneficially, either Individually or 
with another person or persons, In an International company under this 
Act. . 

1. Permitted purposu for Incorporation (1) An International 
company may be Incorporated for any lawful purpose or purposes except. 
for the purpose of carrylf'lg on the business of banking, Insurance or 
acting as a trustee company, or any of such businesses, otherwise than 
In accordance with this section, 

(2) An International company unless restricted by Its arUcles or 
memorandum, may carryon Bny bUsiness which may lawfully be carried 
on by an Individual .but shall not carryon the business of 

(8) tanking·, unless It Is licensed pursuant to the provisions of 
tile Off~Shore Banking Act 19B1; 

(b) Insurance, unless It Is licensed pursuant to the provisions of 
t:1e Off-Shore Insurance Act 19B1-82; or 

(c) a.:tlng as a trustee company. 

PART II 

ADMINISTRATION OF ACT 

B. Registrar of Companies (1) There shall be appointed,' 
pursuant to the provisions of the Public Service Act, 1975 -

(a) a Registrar of International and, Foreign Companies to have 
the charge and control of the International Companies Office 
and to carl'"y oul the duties and! runctions vested In him by 
or under this or any other Af;ti 

,(b) such Deputy Registrars of 
Companies and other ofrlcers 
purposes of this Act. 

International and 
as are required 

Foreign 
for the 

(2) Anythll;'lQ by this Act appointed or authorised or required to 
be done by the Registrar mily be done by any such Deputy Registrar 
and shall be as valid and effectual as If don~ by the ~"glstrar. 

(3) All Courts, Judges, and persons acting Judicially shaH take 
Judicial notice of the 580111 and also the signature of the Regl$trar and of 
any Deputy Registrar. 

(4) For the purpose of ascertaining whe'thel'" a company 15 
complying with the provisions of this Act the Regls~rar or any person 
lIuthorlsed by him may Inspect any booki minute book, register or 
recol"~ required by or under this Act to be ,kl'!pt by the compllny. 

(5) A person who, e)(cep~ ror the' purposes of this Act, or 
I!!)(cept In the course of lIny criminal proceedings, makes a record of, 
divulges or communicates to any. other person lIny Information whl~h he 
hu acquired by reason of such Inspection shllll be guilty of lin offence 
agllinst this Act. 

(6) A compll"y 01'" ""Y officer ,thereof shall, on being required 
by the Registrar 01'" a person luthorlsed by the Registrar, produce any 
such book, I'"eglstl!!r or record. 
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(7) A. company or any o,Hlcer thereof shall not obstruct or 
hInder the Registrar or person 50 authorised while exercising any of 
the powers rererred to In subsection (4). 

(8) There shall be paid to the Rt;glstrar such fees as are 
prescribed. 

9. LodgIng Documents - (1) Every document required or permitted 
to be lodged with or rued by the Registrar under the provisions of this 
Act shall be lodged with the Registrar through a trustee Company . 

. ' (2) Every eppllc{Jtlon to the Registrar for any certificate Issued 
under the Act or for any extract or copy of any document riled by thll! 
Registrar shall be made through a trustee company: Provided that this 
sub-section shall not apply where an appllcatlo!, Is made In respect of 
an International company by 8 member of that company and the 
document, c\!lrtlflcate, e)(tract or copy Is for his own personal use. 

10. Registered C'ompalw Auditors (1) 
notlt;e In the Cook Islands Gazette, appoint 
be a registered company auditor. 

The . Registrar may, by 
any person or company to 

(2) No person or company shall perform the duties of auditor of 
a company unless he or It Is II registered company auditor. 

(3) The Registrar may revoke any appointment made under 
subsection ('). 

(4) The Registrar shall keep a regIster of registered company 
auditors. 

(5) The annual fee for reg'lstration as a regl5tered company 
auditor Is as prescribed by regulation. 

(6) A person or company shall not knowingly consent to be 
appointed, and shall not knowingly act, as auditor for any International 
company or foreign company under this Act and shall not prepare for 
or on behalf of IJ company any report required by this Act to be· 
prepared by a registered company auditor • 

(.) 
, 

If he or It Is not at the time of his or Its so acting or 
prepulng such report 8 r'lIglstered company auditor; 

(b) If he, It or any company related to It 15 Indebted to the 
company or II related company In an amount exceeding $5000; 

(c) If h,e, It or any company related to It Is an officer of the 
company I 

(d) If he or It or any company related to It Is • • 
(I) a partner, employer or empJoyee of an orrlcer or the 

company; or 

(II) a partner or employee of an employee of an officer of 
the company; or 

(.) If he I, 

(I) • spouse of an officer of the company i or 

(II) espouse of !In employee of an officer of the company. 

(7) For the purposes of subsectlon (6) a person or company 
shall be deemed to be an officer of an Internatlonel or foreIgn company 
If he or It Is an offIcer of a compeny that Is deemed to be related to 
the company by virtue of section 4(5) or he has, at eny tIme wIthin the 



1981-82, No. 26 International Companies 15 

preceding period of 12 months, been an officer or promoter of the 
company or of such other company. 

(8) For the purposes of this section, a person or company shall 
not be deemed to be an oHlcer by reason only of his or lts having been 
appointed as auditor of an International or foreign company. 

(9) No company· or person shall appoint a 
audllor or ~n International or foreign .conlpany 
company to be appOinted auditor .has prior 
consented In writing to act as such auditor. 

person or company as 
unless lhl! person or 
to such .appolntment 

(10) The Quee·n's Representative may make regulations requiring 
regIstered company auditors to Insur-e- a{(alnst their· liabilities as 
auditors of international or foreign companies. 

11. OfficIal Llauldators - (1) For the purpose of proceedings In 
winding-up International companies the Registrar mey, by notice II") the 
Cook Islands Gazette, appOint any person Or company to be an official 
liquidator. 

(2) The Registrar may revo~8 any appointment made under 
subsection (1). 

(3) No person or company shall be appointed or act as liquidator 
of an International company -

(a) If he or It Is not an official liquidator; or 

(b) If he, It or any company related tu It Is I"debted to thtl 
company .In liquidation or to a company which Is deemed to 
be related to that company In liquidation by virtue of section 
4(5) In an amount exceeding $1,000; and 

(c) unless he or It consents. 

(4) The Registrar shall keep"a register of official liquidators, 

(5) Where an orflclal liquidator Is appointed to be a liquidator of 
an Inter'latlonal company, whether by the Court or In a voluntary 
wlndlng-.lp, he or It shall forthwith notify the Registrar In writing of 
any Inte"est which he, It Of:" any company related to It has In the 
company as an officer or employee of the company or 85. a .partner, 
employee or employer of an officer of the company or as a partner or 
employee of an employee of the company. 

12. Jlsiste~­
regulatiors, keep 
form as I,e thinks 

(1) 
such 
fit. 

The Registrar may, subject to this Act and the 
reglstflrs as he considers "ecessf!ry and in such 

(2) Any officer, member, debenture holder, director or 
liquidator of an International or foreign company, or any Qther person 
with the wrlttC!n permissIon of such director or liquidator or who can 
demonstrate to the Registrar that he has a good and cogent ruson for 
doing so, may, subject to this Act and on payment of the prescribed 
fee . 

(a) Inspect any document flied by the Registrar In respect of 
the company) or 

(b) require any certificate Inue'd under this Act or a copy or 
extract from any document kept by the Registrar In respe~t 
of the company to be given or certified by the Registrar, 

but save as aforesaid no documant flied by the Registrar In respect of 
a company shall be evallable for In.pect~on or copying. 
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(3) A copy of or (!IX tract from any' document riled by the 
Registrar certified to be II true copy or extract under the hand and 
sea' of the Registrar shall In any proceedings be admissible in evidence 
as If It were the orlglna' .document or the part thereof 50 extracted. 

(4) In any legal proceedings II certificate under the hand ,and 
seal of the Registrar thflt, a requlretnent of this Act specified In the 
certificate 

(it) had or had not been complied with ,t II dale or within II 
pe~lod speclrled. In the certificate; or 

(b) had bun compiled with upon a date speclrled In the 
certificate but not before that date, 

shall be received 8!!i prima f.cle evidence of the matter specified II, that 
certificate, 

him. 
(5) If the Registrar Is ot opinion thet any document lodged with 

(a) contains matter contrary to law; 

(b) by reason of any omission or miSdescription has not been 
duly completed; 

(c) does not comply with the requirements of this Act; 

(d) contains any error, alteration or eresure; or 

(e) has not been submitted through a trustee company, 

he may refuse to file the document and request that the document be 
appropriately amended or completed and re-Iodged or that a fresh 
do~ument be lodged In Its place. 

(6) If an International or for\lgn company or person, hevlng 
bee,n In default In complying with -

(a) any provision of this Act or of any other law Which requires 
the lodging In any manner with the Registrar of any return, 
acco'"!nt or other document or the giving of notice to him on 
(tny matter; or 

(b) my request of the Registrar to amend or complete and 
,.e-Iodge any document or lodge a fresh document, 

• 
fa\ls to mil...:e good the default within 60' days' after the service on the 
company 0" person of • notice r~qulrlng It to be done, the Registrar 
may order the company and- any officer thereof or such person to make 
good the d lfault within such time as Is specified In the ordar. 

(7) Nothing In this section shall preJudice the operation of any 
enactment '11" other section of this Act Imposing penalties on III company 
or Its off'cers or such person In respect of any such default as 
aforesaid. 
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PART III 

CONSTITUTION OF COMPANIES 

DIVISION 1 Incorporation 

13. Formation of Companies 4 (1) Subject to this Act, a trustee 
company or any other person or persons may, by ,subscribing his, their 
or Its nar"e to II memorandum and complying with' the requirements as to 
reglstratlcn, ·form an International company for any lawful purpose. 

(2) If a s...Ibscrll;ler to a memorandum Is a complny or a trustee 
company, the memorandum may be sUbllcrlbed by the company or the 
trustee c(mpany, as the case may be, under Itll seal or by some person 
duly authorised on Its behalf. 

(3) Every International company Incorporated under this Act 
shall be a company IImlled by shares. 

14. Re Istratlon and Incor oration 4 .(1) Subject to subsections (10) 
to (20 , a person desiring the Incorporation of an International company 
shall cause to be lodged with the Registrar the memorandum and articles 
of the proposed company together with an unsigned lrue copy thereof 
and the other documents requIred to be lodged by or under ·thls Act, 
and the Registrar shall upon payment or the prescribed fees and 
subject to this Act, reglstflr the company by f1llng the memorandum and 
articles . 

(2) The Registrar may require the trustee company lodgIng the 
documents referred to In subsection (1) to lodge with those documents a 
certificate by the trustee company stating that, to the best of the 
trustee company's knowledge, all or any of the requirements of this Act 
have been complied with and the Registrar may accept that certmcate 
lIS sutrlclent tlvldence of such compliance. 

(3) On the filing of the memorandum the Registrar may certify 
under his hand and seal that the company Is, on and froin the date 
specIfied In the certificate, Incorporated and If he so certifies he shall 
dellvtlr hIs certificate to the trustee company which lodged the 
documents or as the trustee company directs In wrIting. 

(4) The first certificate 'of Incorporation shall be valid. for 12 
months from the date ot IncorporatIon and shall be renewol!Ibltl thereafter 
for further periods of 12 months from each annlyerury of the date of 
Incorporation upon due lodgement of the annual return of the company 

:~:IIP~~ml~~~e~f ~~et~;e~~~~~~~a:e:I:~~e::rd:~= :~t~~.~~~e;~! ~:~~I!~:~~ 
of the anr,ual return and payment of such fee and shall be delivered to 
the truste ... company which lodged the return or II! the trustee company 
directs In writIng. 

(5) Every certificate of Incorporation shall show on Its face the 
date of Its expiry. 

(6) Any director or officer of an International company who 
permltll the company to carryon business after the expiry of Its 
certificate of· incorporation and before a current certificate of 
Incorporation has been issued. shall be ptlrsonally liable for the debts 
and liabilities of that company Incurred durIng such period 85 tlltl 
company carries 01') busIness without. a current certificate or 
Incorporation. 

(7) On and from "the date of Incorporation specified In the 
certificate of Incorporation of an International company, but subject to 
this Act, ·.he subscriber 1)1" subscribers to the memorandum, while he 
remaln~ a member or thuy ,remain mem~ers, a:J the case may be, 
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together with such other persons as may from lima to time become 
member, of the company, shall be a body corporllle by the name 
contained In the memorandum, capable forthwith of exercising all the 
functions of an International company and of suing and being sued and 
having perpetual successIon and a corporalll seal but with such liability 
on the part of the members to contribute to. the assets of the company 
In the event of Its beIng wound up .. 15 provided by this Act. 

(9" A certificate of Incorporation under the hand and leal of the 
RegIstrar .hall be conclusl .. e evidence "that all the requIrements of this 
Act In, respect of Incorp.orat10n and of matters precedent and Incidental 
thereto have been complied with and. th!Jt the International company 
re'erred to therein was duly Incorporated under thl,l Act~ 

(9) Except where an International company Is Incorporlled by a 
trustee -company pursuant to a direction under subsection (10), every 
subscrIber to the memorandum Shall, upon Its Incorporation, be a 
member of the International company and on the Incorporation of the 
company 

(.) If the articles 50 permit and the subscriber so desireS and 
hal paid up In full the nominal value of his shares, he shall 
be Issued with a share warrant or warrants for the shares 
agreed to be taken by him In the memorandum and the 
appropriate entry shall be made In the company's register of 
members; or 

(b) In any other case, without formal allotment of shares, he 
shall be entered as a member In' Its regl$ter of members In 
respect of the share or shares subscribed for by him In the 
memorandum. . 

(10) A person desiring the Incorporation of an International 
company may, If he 10 desireS, cause to be delivered to a trustee 
company an unsIgned memorandum of the proposed company together 
with an unsigned true copy thereof and -

(a) a request addressed to the trustee company, In writing and 
signed by him that .. 

(I) the trustee company Incorporate an International 
company on his behalf; 

(iI) no share or sharff warrants be Issued to him; 

(1'1) he not btl R member or thtl International company so 
Incorporated; and 

(Iv) one shartl be Issued on Incorporation to th, trustee 
company; and 

(b) an amount sufficient to pay ~ 

(I) the feu payable on lodgement or the documents to be 
lodgtld for Incorporation of the company; and' 

(II) 'the hes payable to the trustee company In respect or 
Its servlcu In' and about the Incorporation of the 
company and the Issue of the shares to be Ilsued 
pursuant to th .. request In paragraph (e). 

the person may 1'1150, Ir he so wisheS. nominate a person or persons for 
the purposes of stlctlon 15. 

(1') A trustee company, If It seeS fit, upon receipt of the 
documents and payments referred to In subsection (10), may seal the 
memorandum ror the Incorporetlon of the International company and shall 
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cause the memorandum to be lodged with the Registrar together with 
the pre!lcrlbed fees therefor Dnd at the !lame tlmfl shall send an 
appointment In writing In the form required by Table A and errectlve 
for the purpOSe of appointing lIS the only director of the company a 
ruldent director from. the trustee company. 

(12) Upon the IncorRoration of the International company, the 
trustee company which. Incorporated the oompany shall bel thfl only 
member of the company and, without any. formal allotment of Its share, 
that trustee company shall be entered as a member Ih: the register of 
membflrs of the company In rupect of the· share referred to In 
subsection (10)(a) and such share shall be deemed to be fully paid up 
and shall be Issued to th~ trustee company. . 

(13) Subject to section 15(6), where Ii share Is JSlUed to a 
trustee company under this saction, that share shall, notwithstanding 
any provision of the articles, be· forfeited to the International company 
at tha expiration of 3 months from the date of Its Incorporation and thfl 
company shall causa an entry to that atrect to be made In Its register 
of members and the CertifiCate of that share shall be delivered up to 
the company and cencel led. 

(14) Where a request of the kind referred to In subsecUon 
(10)(a) has been made to a trustee company, the person making the 
request shall not have any right to have an International company 
Incorporated or to have any sharu or debentures l!Sued and It shall be 
In the absolute discretion of the trustee company whether upon 
receiving that request It acts In accordance with subsection (11) or 
not: provided· that, " thl!l· trustee company neglects or· ref~se5 to act 
In accordance with the provisions of subsectIon (11), that trustee 
company shall, aner deducting such costs, charge!! and expenses as In 
Its discretion are properly attributable to Its consideration or that 
request, repay the balance to the person making the request or as he 
directs. 

(15) The Registrar shall be the ,pnly person entitled to· enforce 
the performance of the obligations of a trustee company under this 
sect1~n and section 15. 

(16) A request referred to In subsection (10)(a) and any 
varIation of that request made under this subsectIon may be revoked or 
varied only by the Registrar and then only with the consent. of the 
person who made the request or such person as he nominates for the 
purpose of thAt request. 

(17) SUbject to section 15, where a request of the kind referr'ed 
to In subsection (10)(a) Is made to a trustee ~ompany for the 
IncorporatIon of an International company, no contract, agreement or 
arrangement In rupect of that company shall arise, or be dl!lemed t9 
have arisen, between the person making the request and the trustee 
company notwithstandIng that the trustee company may Incorpor:ate that 
company or make any repayment of the money receIved from that 
person, nor shall the trustae company be, or be deemed to be, the 
agent of that person In resp,?ct ot anythIng done by It lIS II 

consequence of the request. 

(18) Where II request ot. the kind referred to In subsectIon 
(10)(a) Is made In respect of an International company, no articles 
other than the articles as set out In Table A of Schedule 2 shall be 
·adopted as the articles of the .. company until after the expiration of 3 
months from the date of Its Incorporation: Provided that, whereby any 
such request the trustee company Incorporating a company Is 
specifically requested to • 

(a) file articles with tlie memorandum; or 
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(b) to cause the company to adopt new articles before the 
expiration of 3 months from the date of its Incorporation, 

such articles being additional or in substitution for all or any of the 
articles as !let out In the 5ald Tllble A, the trustee company, If It 
thinks fit, notwithstanding this subsection, may lodge those articles 
with the Reglltrar at _ the SlIme time 115 It lodges the memorandum or at 
any· time within 3 months of the lncorf:lorlilion of the company and those 
articles, upon the filing thereof and until altered In any manner 
provided for by this Ac~, shell btl the articles of the company, 

(19) After Incorporation any, Rerson who agrees to beeom!!! it 

member of an International company lind whoSII mime Is enlered Into Its 
Register of Members or who becomes the holder of a' share warrant shall 
be a membdr of the company. 

(20) Regulatlo"" may be made prescribing the form of document5 
to be used pursuant to this section. 

15. Issue or Bearer Debentures - (1) Unless a person desiring the 
Incorporation of an International company by a trustee company under 
sec lion 14(10) delivers to the trustee company, together with the 
unsltlned memorandum, a written request that a debenture should not 
be Issued, the International company shall, as soon as 15 convenient 
afte,r Incorporation, prepare a form of bearer, debenture which shall 
Incorporate the provisions set forth In Table B and shall cause the same 
to be Signed by the resident director, which form of bearer debenture 
shall be expressed to secure to the bearer a sum equal to the fees paid 
to ,the trustee company under section 14 (10)(b)(II), expressed in 
dollars, and shall thereupon post or deliver the said form of bearer 
debenture, with a form of receipt i'lttached, to the person who signed 
the, request referred to In section 14(10) or as he dlrl!!c\$. 

(2) A bearer debenture Issued by an International company shall 
riot take effect as a debenture, nor shall It give rise to rights against 
lhe company, until the company receives, at its registered. office In the 
Cook Islands, the receipt for the bearer debentures referred to In 
subsection (1) duly executed by the person to whom that receipt was 
posted or delivered pursuant to tJ]at subsection, or by some other 
person authorised to sign that receipt for or on behalf 01 the person to 
whom It was posted or delivered. 

(3) Upon II receipt for a form 01 bearer debenture, signed by, 
or for or on behBl' of, the person to whom the same was posted or 
delivered, being received at the registered office of an International 
company In the Cook Islands, the same shall be entered In the records 
of ~he co.npany and thereupon the company shall be deemed to hllve 
resolved to Issue the bearer debenture and the same shall thereupon be 
a speclalt" debt due from the company to the bearer, sltuatle In the 
place whe -e the bearer debenture Is and a· receipt purporting to be 
signed as aforesaid shaH be prima 'facie evidence that It was so signed. , 

(4) Where a trustee company appoints as the director of an 
. internlltlor.al company a resident director pursuant to section 14(11), 

that dlrec·or may not be removed nor'shall any addition.!!' director or 
directors Je appointed until luch time as the share referred to In 
uttlon ,14~10)(a) has been Issued to the trustee company lind the 
"dllibenture, If any, to be Issued pursuant to subsection (1) has been 
Issued. . 

(5) Notwithstanding subsection (4) and anything contained In the 
articles of fin International company, until the share referred to In 

'section 14 (10)(fI) has been Issued to the trustee company to which the 
request for Incorporation was made under that section and the 
debenture, If .!!ny, to be Issued pursuant' to subsection (1) has been 

. Issued, that trustee company may appoint another officer of the trustee 
cotnpflny as .!! director In substitution for the of ricer so appOinted and 
may remove any officer apl'olnted liS II director 01 the company. 
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(6) In the event of a form of bearer debenture of the kind 
referred to In !lubsectlon (1) not having been Issued or a receipt for 
such a form, If Iuued, ·not having be.n received by the International 
company at Its registered amce In the Cook Islands, duly executed by 
or for and on behalf' of t.he person to whom It was posted or delivered, 
by the expiration of 3 months from the date of Incorporation of the 
company by the trustee compi'IMY to which the request for such 
Incorporation was made, the share Issued to the trustee company under 
section 14 lind any Income, rights and accruals thereto shall, from that 
time on, be held by that trustee company uP.on trust for' the person or 
persons, if any, nominated under section 14 (10) or, If U1ere is no 
such nomination, for the person who made the request referred to In' 
section 14 (10) ehd the trustee company shall be entitled to. be 
Indemnified out of the assets of the company for Its reuonable costs 
and expensl'!5 In administering the trusts upon which that share Is held 
and In making payment of such fees and chargllS payable by the 
company 85 It sees fit to make on behalf of the company. 

(1) Where II person nominated under section 14 (10) h85 died 
before the expiration of 3 months from .. he date of Incorporation of an 
International company by the trustee company to Which the' request for' 
such Incorporation was made; then, unleu his nomination was made 
conditional upon his being allve at that time, the share Issued to the 
trustee company under section 14 and any Income, rights and accruals 
thereto, from that time on, shall be heid by that trustee ·company upon 
trust for the executor of his will or the administrator of his estate, as 
the case may be. 

(8) Where e person nominated under section 14 (10) has died 
before the e)(piratlon of 3 months from the date of Incorporation of an 
international company by the trustee company to which the request for 
such Incorporation was made and the nomination was made conditional 
upon his being alive at the time of such Issue, then, unless any other. 
person has been nominated to be the beneflclary In his pi ace In the 
event of his not being alive, the share Issued to the trustee company 
under section 14 and any Income, rights and accruals thereto, from that 
time on, shall be held by the trustee company upon trust for the 
person who made the nomination or, If that person has died before that 
time, for the executor of his will or the administrator of his estate, as 
the case may be. 

(9) Where no nomination under section 14 (10) has been made, 
lind the person who made the request for the Incorporation of an 
Internatlonl'll company referred to In section 14 (10)(8) has died before 
the expiration of 3 months from the date of Incorporation of the 
company by the trustee company to which that 'request for. Incorporation 
was mllde, the share Issued to the trustee compant under section 14 
and any Inr:ome, rights and accruals thereto from that time on, shllil be 
held by thH 'trustee company upon trust for the executor of, the will of 
that person or for the administration of his estate, as the cas\!! may be. 

16. i 
Subject to subsection 

(5) In;''',"O,ht.d as II company or 
corporation under the laws of any than the Cook Islands, 
or of any jurisdiction within such a may, If It appears to the 
Registrar to be 50 authorised the of that country or 
Jurisdiction, IIpply to the Registrar to be registered as being contl~ued 
In the Cook Islands as If It had been Incorporated under this Act. 

(2) Upon Application under the subsection (1), supported by 
such material as he considers adequate and satisfactory, the Registrar 
may, If he Is satisfied that the consent of such number or proportion of 
the shareholders, debentu~eRholders and creditors of the company 115 
may be re~ulred by the- lews of that country or Jurisdiction and the 
consen~ of the proper officer .of that country or 'Jurisdiction, to such 
registration has been obtained by the company.. rlPoister '\uch company 
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as being .50 continued and, If so registered. the company shall be 
~eemed ther'eeftfll" to be en InternaUonal company Incorporated under 
this Act and domiciled In the Cook Islands: Provided that no company 

. may be registered under ~hls section If -

(.) 

(b) 

(0) 

(J) 
operate -

(.) 

(b) 

(0) 

(d) 

(.) 

(4) 

(.) 

'" 

Its winding-up has commenced; 

II receiver of It I" property has been appointed; ., 
t~ere Is any scheme or order In foree In 'relation thereto 
.... hereby the rights or creditors are suspended or restricted. 

1 he registration of II company under this section shall not 

t"' create II new ipgal entity; 

tu prejudice or affeet the continuity of the company; 

tu aHect the property of the company; 

to render defective any legal or other proceedings 
Instituted, or to be Instituted, by or against the company or 
any other person; or 

to affect any rights, powers, authorities, duties, fUnctions, 
liabilities or obligations of the company or Iny other person. 

Upon the registration of a company under this sec,llon • 

so much of Its constitution (IS would, If It had been 
Incorporated under thIs Act, have been required by this Act 
to be Included In Its memorandum of 85soclatlon, shall be 
deemed to be the memorandum of association of the company; 
.nd 

" (b) so much of Its constitution as does not, by virtue of the 
paragraph (a), comprise Its memorandum of association, ,shall 
be deemed to be the articles of association of the company, 

and shall be binding on the company and Its members accordingly. 

(5) A company registered under subsection (1) shall pay the 
same '.ee for registration .s If It were being registered upon 
Incorporation In the Cook ,,'and •. 

17. Prior approval for tranlfe .. tD thl 
Cook Islands of a Compl!ny Incorporated .. 
outside the Cook Island. ~ '(1) A company or corporatIon 

referred to In section 16{1}, when It applies to be registered under 
that section, may request that such regIstration be approved In 
principle but deferred until a later data of the applicant's choosing, 
provided such later date Is· within 36 months 0' such approval In 
principle. 

(2) The Registrar 'hall foilow the procedure laid down In section 
16(2) as 1f the comp.ny or coltporatlon had not requested a deferment 
0'- registration except that, If he 15 satisfied In accordence with that 
subsection, Instead of forthwith registering the company as being 
continued, he shall notify the applicant that Its application has been 
appr.ove.d In principle. 

(3) A company or corporatlon'shall not be, nor be deemed to be, 
registered as being continued In the Cook Islands under this section, 
until .uch time as It has' been notified by the Registrar that Its 
application t as been approved In prInciple and hal forwarded to the 
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Registrar a notice requesting that registration take eHect forthwith 
provided that such notice Is received by the Registrar within 36 months 
of the epproval In principle. 

(4) The Registrar shall, subject to section 225, upon receipt of 
the notice referred to In subsection (3), register the company or 
corporation 81 being 50 continued. 

(5) A company or corporation requesting deferment on 
registration under this section, shall, on being notifIed by the 
Registrar purs~ant to' sub_section (2) that Its registration h81 been 
approved In principle, pay'tne same fee B!I If It were being registered 
upon Incorporation In the- Cook Islands under ·thls Act. 

18. Regulrements as to Memorandum - (1) Thtl rftemorandum of every 
International company shall be printed and divided Into numbered 
paragraphs and dated lind shall state the following -

(a) the name ot the company; 

(b) In relation to the share capital of the company -

(I) where the company prop.oses to Issue only par value 
shares the amount of the share capital with which It Is 
proposed to be registered and the division thereof Into 
shl'lres of a fixed amount; • 

(II) where the company proposes to Issue only no' 'par 
value shares, the number of shares; or 

(III) where the company proposes to Issue both par value 
shares and no par value shi!lres, the rlxed value of the 
par value shares and the number of no par value 
shares; 

(c) the full name and address of the subscriber thereto or the 
full names and addresses of the SUbscribers thereto, as the 
cue may be; and 

(d) that th,e subscriber or subscribers to the memorandum desire 
the formation or an InterMetional company and that on 
Incorporation shares of the number and class In the capItal 
of the company set out are to be Issued to the subscriber or, 
the respective subscribers, 

(2) The 
additIon to the 
the compeny. 

memorandum of an International company may, In 
requirements of SUbsection (1), also IItate the objects of 

(3) Members shall be liable to the Internatloni!ll compeny ror the 
amount unpaid on their shares but their liability as members Is, subject 
to the provisions of thIs Act, limited to the amount, If any, unpaid on 
the shares held by them. 

19, AlteratIon or Memorandum (1) Subject to this section an 
International company, If so authorised by Its artIcles, may by. speclel 
resollltlon alter the provisions of Its memorandum, 

I 
'(2) Where an International company proposes to alter Its 

memorandum It shall give by post 021 days' written notIce specifying the 
Intention to propose the resolutIon as a special resolution lind to submit 
It for puslng to a meeting df the company to be held on a day 
'speclrled In thlt notice. 

(3) The notice shall be given to such members and .debenture 
holders as are known to the company, 
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(4) The Court may, In the case of any person 01" class of 
persons fOI" such "reasons as seem sufficient to It, dispense with the 
notice l"eQulred by subsection (2). 

(5) An application may be made to th~ Court for the cancellation 
of an altel"atlon -

(a) by the holders of not leu than 10 per centum In the 
aggregate ot-the nominal value of the company's Issued share 
capital or any elan of that capital where the International 
company -has Issued only par value shares; or 

(b) by not less than 10 per ,centum of the International 
company's members; or 

(c) by the holders or not less than 10 per 'centum In nominal 
Value of the company's debentures, 

and the alteration sKall not have effect except In so far as It Is 
confirmed by the Court. 

(6) The application shall be made within 21 days after the date 
on which the resolution alterlno the company's objects was pBssed, and 
may be made on behalf or the persons entitled lo make the appl1catlon 
by such one or more of their number as lhey appoint In writing for the 
purpose. 

(7) On the iIIppllcatlon the Court· 

(a) shall hillve regillrd to the rights and Interests of lho members 
of the company or of any class of them as, well 85 to the 
rights and Interests of the creditors; 

(b) may It It thinks fit adjourn the proceedings In,order that an 
arrangement may be made to the satisfaction of the Court for 
the purchue or the Interests of dissident members; 

(c) may give such directions and make such orders as It thinks 
expedient for fillcllitatlng or carrying Into eHect any such 
arrangement; and 

(d) may make an order cancelling the alteration or confirming' 
the alteration either wholly or In part and on such terms and 
conditions as It thinks fit. 

(8) Notwlthslandlng any, other provision of this Act a copy of a 
resolution altering the memorandum of an Inlernatlonal company shall not 
be ,lodged with the Registrar berore the expiration of 21 day, after the 
passing of the resolution or If any application to the Court "has been 
made before the application has been determined by the Court 
(whichever Is the later). 

(9) A copy of the resolution shall be lodged with the Registrar 
by' the InlernatloOillI company within 14 days after the expiration of the 
21 days referred to In subsection (8), but If an application has been 
made to the Court In accordance with this section the copy shall be 
lodged with the Registrar together with an office copy of the order of 
Uie Court within 14 days after the application has been determined by 
the Court. 

DIVISION 2 Status and Name 

20. Powers of Companies· The powers of 8n Internallonal company 
shall Include, unless expressly excluded or modified by the articles, the 
powers set forth In Schedule 1 which shall be exercisable In the Cook 



1981-82, No. 26 International Companies 25 

Islands and elsewhere, and such other powers as are set out In Its 
artlclu or granted to It generally or spe~lally by regulations made 
under this Act. 

21. Ultra Vires Transactions - (1) No' act of an Internallonal 
company Including the entering Into of an agreement Ily the company, 
and no conveyance or transfer of property whether real or personal to. 
or by an International company shall be Invalid by reason only of the 
fact that the company was without capacity or power to do such aet or 
to execute or take such conveyance or transrer. 

(2) ,Any SUl;h lack of capaelty.or power may be assarted or 
relIed upon only In -

(a) . proceedings against the International company by any member 
of the company or, whera 'the company has issued 
debentures secured by a floating charge over all or any of 
the compl!lny's property, by 'tile holder of any of those 
debentures, or by a trustee company acting as trustee for 
the holders of lhose debentures, to restrain the dol~'g of 
any act or acts or the conveyance or transfer of any 
property to or by the company i ,or 

(b) any proceedings by the company or by any member of the 
company agaInst the pr?sent or former officers of the 
company. 

(3) If the unauthorised act, conveYBnce or transfer sought to be 
restrained In any proceedings under subsection (2)(a) 15 being or Is to 
be performed or made pursuant to any contract to which the 
International company Is a party, the Court may, If all the parties to 
the contract are parties to the proceedings and If the Court deems It to 
be lust and equitable, set aside and' restrain the per:formance of the 
contract and may allow to the company 01" to the. other parties to the 
contract, oi'I$ the case reqUires, compensation for the loS! or damage 
sustained by either of them which may result from the action of the 
Court In setting aside and restraining the performance of the contract 
but anticipated profits to be derived from the performance of the, 
contract shall not be awarded by the Court 35 a loss or damage 
sustained . 

. 22. Names of Companies ~ (1) Except with the consent of the 
Minister, an International company shall not be registered by a name 
that, In the opinion of the Registrar, Is undesirable or Is a name, or 
Includes a name, of a kind that the Registrar Is not otherwise willing to 
accept for registration. 

(2) An International company shall ~ 

(a) have the word "Corporation" or the word "Incorporated" or 
the abbreviation "Corp." or "In,c .. "; or 

(b) have the word "LImited" or the abbreviation "Ltd.", 

as part of, and at the end of, Its naml!. 

(3) No dellerlptlon of an International company shalt be deem~d 
Inadequate or Incorrect by r.e8son of the use of ~ 

(a) the 8bbrevlatlons' "corp.1I or "Inc." or "Ltd." In lieu of the 
word "Col'porUIon" or "lncorpor8ted" or ULlmlted", as the 
case may be, contained In the name of the company; 

(b) thl! word "Corporation" or "Incorporated" or "Limited'" In 
lieu of the abbreviations "Corp." or "Ine. u or "Ltd.", as the 
cue may be, contained In the name of the company; or 
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(c) the symbol "&,. In lieu of the word tlend" contained In the 
name of the company or the word "and" In lieu of the symbol 
"&" in the name of the company. 

(4) A person may lodge with the Registrar an application in the 
prescrIbed form for the reservation of a name lilt out In the application .. -

(a) the name of any Intended International company; or 

(b) the. name to which an International company proposes to 
.c~ange Its neme. 

(5) If the Registrar considers that the application is made bona 
fide and Ir satisfied that the proposed name is a name by which the 
Intended h,ternatlonal cpmpany or the International company could be 
registered without 'contraventlon of subsection (1), he shall, upon 
payment of the prescribed fee, reserve the proposed name for a period 
of 6 montht from the date of the lodging of the application. 

(6) If, at any time, during the period for which a name 15 
reserved, an application 15 lodged with the Registrar for an extension 

. of that period and the Registrar 15 satlsrled as to the bona fides of the 
appllc'ation, he may upon payment of tbe prescribed fee extend that 
period for a fUrther period of 6 months. 

t7) During a period for which a name Is reserved, no company, 
perllon, firm or society, other than the International company or 
irtended International company In respect of Which 'the name Is 
reserved, 'shall be registered under this Act or any other Act, whether 

.orlglnally or on change of name, under the reserved name or under any 
other name that, In the opinion of the Registrar, 50 close~ resembles 
the reserved name as to be likely to be mistaken ror that name. 

(8) Thl! reservation of a name under this section In respect of 
an Intended Inter-nationAl company or Internatlonl'll companies shall not In 
Itself entitle the Intended company or companies -to be registered by 
that name, either originally or on change of name • 

. 23. Chanoe of Name - (1) An International company may by special 
resolution and with the approval of the Registrar change It!! name to a 
nAme 'by which the company could be registered without contravention 
of section 22(1). 

(2) It the name of an International company, whather through 
Inadvertence or otherwise and whether originally or by change of name, 
Is a name by whIch the Inter-national company could not be registered 
without· contravention of section 22(1) the company may by speclel 
resolution change Ih name to a name by which the company can be 
registered without contr-aventlon or that section 'and, If the. Reglst':;8:I" 10 
directs, shall so change It within 3 months after the date of the 
dlr-ection or lIuch longer period is tha Registrar allows and tr the 
company fallll to comply with such direction, It shall be gu1\ty of an 

, offence against this Act. 

, (3) A change of name pursuant to this Act shall not affect the 
identity of the International company or any right or obllgationll of the 
company or render defective any proceedings by or against the 
company; IIny legal proceedings that might have been continued or 
commenced by or- against It by Its former name may be continued or 
commenced by or against It by Its new neme. 

(4)" Where an International company changes Its. name under the 
provlllions of this section, It shall forthwith surrender to the Registrar 
Its ce .. tlflcate of Incorporation end the Registrar shall Issue a new 
cerllflcate bnrlng the company's new name, which certificate shall have 
the same expiry date as tl)at of the certificate surrendered; and the 
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change of name shall take effect only from the date of the Issue of the 
new certlflcBte. 

24. Articles of Association (1) Except where an International 
company Is Incorporated pursuant to a, request made to a trustee 
compllny under sectloh 14(10), there may be lodged wIth the 
memorandum of 8n InternBtlonal company arUcl1l! of association sIgned 
by the subscribers' to ~he memorandum prescribing regulations for the 
company, which modify the 8rticles conhlned In :Table A. 

(2) Articles shall be ~ 

(a) prlnll!!d; 

(b) divIded Into numbered paragraphs; lind 

(c) sIgned by each subscriber to the memorandum or, If any 
!lubscrlber Is a company, sealed with Its company !leal or 
sIgned on Its behalf. 

25. Adol tlon of Table A ~ (1) An International company may adopt 
all or any of the articles contained In Table A of Schedule 2. 

(2) If articles are lodged and 'flled whIch neither exclude the 
articles contained In Table A 'nor modify the articles contained In that 
Table, the BrUcies In Table A shall, so far as applicable, be the 
articles of the International company In the $arne manner and to the 
same extent as If they were conti'll ned In the artIcles lodged and flied. 

26, AlteratIon of Articles - (1) Subject to this Act, an InternatIonal 
company may by special resolution aller or add, to Its artlc,les. 

(2) Subject to a copy of such resolutIon being lodged with the 
Registrar within 1 month of Its being passed or within such furth'er 
period 85 the Reglstrllr may allow and sub/eel to the provlslon!l of this 
Act, any alt(!watlon or addition so made In the articles shall, on and 
from the date of the special resolution or such later date as Is spl!!clfled 
In the rl!!solutlon, be 85 valid as If "originally contained therein and be 
sut;'Ject In 1H~e manner to alteratIon by special resolution. 

(3) Subject to this section, any Interna,tional company shall have 
the power to amend Its articles by the adoption of all or any or the 
articles contained In Table A by reference only to the articles In that 
Table or to the numbers of specified articles contained therein, without 
being required In the specll1l resolution I!!ffectlng the amendment to set 
out the text or the al·tlcles so adoptl!!d. 

27. Errect of Memorandum and Articles (1) 
the memorandum and articles shall when flted 
company and the members thereof, Including 
wllrrants. 

, 
Subject to this Act, 

bind the International 
the holders of share 

(2) All money pllyable by any member to the International, 
company under the memorandum or articles shall be a debt Clue from hIm 
to the company and be situated In the Cook I !!Iands. 

(3) Notwithstanding an'ythlng In the articles of an International 
company no membl!!r of the company, shllil be bound by an alteration 
made In the memorandum or' articles after the date on which he became 
a member 80 far as the alteration requires hIm to take or to subscribe 

. for more shares than the number held by him at the date on which the 
alteration Is made or In any way Increases his liability all at that dllte 
to contribute to the share capltal,of, or otherwise to pay money to, the 
company, un len either before or after the alteration Is made the 
member agrees In writing to be bound thereby. 

-/ 
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28. Copies of the Memorandum and Articles (1) An International 
company on being 50 required by any member shall send to him a copy 
of the memorandum and of the articles SUbject to payment to the 
company of $5 Or the COS\! thereof, whichever Is the less, 

(2) Where an alteration Is made In the memorandum or articles of 
the International company', a copy of the memorandum or articles shall 
nol be Issued by the company. after the date of alteration unless 

(a) the copy Is In ;,ccordance with the alteratlo,,; or 

(b) II printed cbpy of the resolution making thl!! alteration Is 
annexed to the copy of thfr memorBndum or articles and the 
particular clauses or articles affected ahl Ind'ieated In Ink, 

(3) Where lin agr!!!ement required to be lodged with the Registrar 
under section 101 ·,Hecls the articles of an International company, 8 
copy of the articles shall not be Issued by the company after the 
agreement Is entered Into unless & copy of the agreement Is annexed to 
the copy of the articles. 

(4) If default 
Internatlonl!ll company 
default shall be guilty 

Is made In complying with this section. the 
I!Ind every officer of the company who Is In 

of an offence against this Act. 

29. Transactions and Branches ~ (1) Contracts on behalf of an 
Inlernatlonal company may be made as fo"ows:~ 

(a) a contract which If mad!!! betw!!!en private persons would by 
law be required to be In writing under seal, may be made on 
behalf of the company In writing under the common seal of 
the company; 

(b) a contract which If made between private persons would by 
law be required to be In writing signed by the parties to be 
charged therewith, may be made on behalf of the company In 
writing and signed by any person acting under Its 
authority, express or Impl1ed; 

(c) a contract which If made ~tween private persons would by 
law be valid although made by parol only, and not reduced 
Into writing, may- be made by parol on behalr of the company 
by any person acting under Its authority, express Or 
implled, 

and any contract so made shall be effectual In law an~ shall bind the 
company and Its successors and all other parties thereto and may be 

• varied or discharged In the mann!!!r In which It Is at.itilPrlsed to be 
made. 

(2) A document or proceedings requiring authentication by an 
Inte'rnatlonal company may be slgl;led by an authorised officer of the 
company an-:i need not be under Its common seal. 

(3) An International company may by writing under ~ts common 
seal empowt<r any person either generally or In respect of any specified 
ma~ters as Its agent or attorney to execute deeds on Its behalf and fI 
deed signed by such an agent· or attorney on behalf of that company 
under seal, or, subject to SUbsection (5) under the Iopproprlate seal of 
thll company, shall bind the c~mpany, 

(4) An International company may establh.h a branch In any part 
of the world. 

(5) An International company and any branch thereof may haVe 
for use In any place outside the Cook Islands a seel which shsll be a 
facsimile of the common seal of the company with the addition on Its 
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face of the name of that branch. That ,&eal shall be known as the 
branch seal. 

(6) Where an International company has established a branch It 
may In the Instrument -establIshing the branch or In a subseqUent 
Instrument signed or suled by the resident secretary or under Its own 
seal appoint one or more persons to be branch directors and to 
constitute a local ,boarCt, make provision for a branch slUll and for Its 
custody lind prescribe the person by whom such seal Is to be affixed. 
Subject to any dlrllctlo[,s or restrlctlons Imposed from time to time by 
the directors of the company, II branch shall have power to bind lbe 
company and. to Issu& shares or debentures, of the company. 

(7) A branch may enter Into transactlont; In (he same manner as 
the International company may enter Into trllnsactlons. 

(8) Instruments made or authentlceted under or by use of any 
official seal of 8n" Inte"rnatlonal company or a branch thereof shall be 'a!l 
effective as If, the common sui of the company had been anlxed 
thereto; the date on which and the place at which the official seal II 
affixed to any Instrument shall be shown o~ the Instrument. 

30. Prohibition Against Carrying on 
BUllness with No Members ~ (1) Subject to subsection (2), If at 

any time an International company has no members and carrlel on 
buslnes~ for more than 6 months while It hes no members, every 
oHlcer, !lervant, employee or agent of that company during the time 
that It !l0 carries on bUllness after those 6 months who knows that tl1e 
company hIlS no members shall be liable, and If more than one Jointly· 
and severally t for the payment of the whole of the debts of the 
company contracted during the time that It so carries on bUllneS! arter 
those 6 months, and the company and every !!ouch oHlcer, servant, 
employee or agent shall be guilty of an offence against this. Act If· the 
company 110 carries on business after those 6 months. So long as 
debentures of the kind referred to In section 57(12) are Issued and not· 
redeemed the company Ihall be deemed, f?r the purpose of thls section, 
to have one member. 

(2) Subsection (1) shall not apply In respect of an officer t 
servant, employee or agent of an .Internatlonal company which has no 
members who Is carrying on the business of the company 8fter 6 months 
while It has no members, If the officer, ,'servant, employee or agent Is 
doing So by virtue of 8 direction of the Court or under the direction of 
an official liquidator appointed In respect of that company. 

PART IV 

SHARES, DEBENTURES AND CHARGES 

DIVISION I - Shares 

31. Restriction on InViting Investment from Public 
")ternatlonal company shaH -

Nq person or 

(a) Inue an Invitation. to the pUblic to deposit money with or 
lend money to an International company; or 

(b) luue an InvltaU'On to the public or distribute forms of 
application to the public' to subscribe for shares or 
debentures In an International company, 

other than In accordance with Part XII. 
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32; ·'"Return as to Allotments p (1) Whenever an international 
company makes Any allotment of It I shares, the company shall, withIn 28 
days thereafter, cause tl.! be lodged with the Registrar a relurn of the 
allotment "Slating ~ 

(a) the numb@r at sheres comprised In the allotment and the 
amount paid for ·such sharul 

(b) the dale of the allotment; 

(e) the amount, If any, deemed to be paid, or due and payeble 
on the ~1'Olment of each share; and 

(d) Where the capital of the company \5 divided Into shareS of 
different clasles, the class of shares to which each share In 
the allotment belongs '. 

(Z) No return of allotment In respect of she res subscribed for In 
lhe memorandum or 15!1ued to II trustee company pursuant to section 14 
(10) to (20) shall be required to be lodged. 

(3) If default Is made In complying with this section, every 
officer of the International company who Is In default shall be guilty of 
an offence against this Act. 

33. Calls and ForfeitUre R (1) An International compaoy may R 

(.J make arrangements on 
amounts and Umes 
shareholders; 

the Issue of shares for varying the 
of paymant of calls. as between 

(b) accept from any member the whole or any part of the amount 
remaining unpaid or any shal"'u although no part of that 
amount has btl en called UP) 

t/T) pay dividends In pl"'oportton to the amount paid up on each 
share where a larger amount Is paid up on some shares than 
on othel"'s; and 

(d) forfeit shal"'es, whether fully paid up Dr not, on the 
happening of a spectfled event In accordance with the terms 
of I'ssue of those shares but without releasing the member 
from present uncalled !lability and, If any such shares are 
not reissued r without I"'eleaslng him from future uncalh!d 
liability: Provldtld that no bearer shal"'es shall be forfeited 
unless the warrant fol'" those shares Is delivered up and 
canceIJed by the company. 

(2) The event enabling 'forfeiture referred to In stbsectlon 
(l)(d) may be specified by the International company after Issue Ir the 
terms of Issue so provide. 

34. Reserve LlabJllty An International company by special 
resolution, may determine that any "orUon of Its uncalled share capital 
shall not be capable of being called up except In the event or the 
company being wound up, but no such resolution shall prejudice the 
rights acqu\l"'ed by any pers6n before the passing of the resolution. 

35, Bearer Shares" (1) An InternatIonal company, unless Its 
,articles otherwise provide and subject to this Act and any Regulations, 
may. Issue shares to bearer but such shares must be fully paid up and 
It may exchange any fUlly paid up share standing In Its registtlr of 
",timbers In the name of a member for a bearer share upon surrender of 
the certificate of that st).are and the bearer share so luued shall bear' 
the SlIme numbflr as the share certificate so surrendered and It. may 
proylde I: y coupons or 'otherwlsa for the payment of futUre dividends on 
bearer shares Issued by It and the document or title t.o a bearer share 
Issued to the bearer shall be known .. a bearer ahere. ~ 
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(2) A share warrant shall be under the seal, of the Internallonal 
company and, subject to the provIsIons of secUon 67, shall entitle the 
bearer of such warrant to tho sharu specified In It and those shares 
may be transferred by delivery of the share warrant. 

36. Surrender of Warrant - (1) The beltre~ of a share warrant shall, 
subject to the artIcles,. and unless the warrent Is marked under nctlon 
61(5), be entitled, on surrenderIng such w.arrant for cencelilltlon; to 
have hIs nema entet:'ed 85 II member In the register of members and to 
the Issue of e share cet"tlflcate for the sharas In respect of which he Is 
entered 85 a member. 

(2) The Inter nation III company' shall be r.esponslble for IIny loss 
Incurred by any person by rBason of the company enterIng In Its 
regIster of members the name of any bearer of a share' warrant In 
respect of _ shares specified therein without the share warrant beIng 
stlrrendered to thi!. company and cancelled, 

31, Extent of Membership - The bearer of 110 share warrant shall be a 
member of the InternatIonal company but his rIghts 115 a member and his 
interest In the profits and assets of the company may be reslrl~ted by 
the artIcles, 

38. Particulars In RegIster - (1) UpOn the Issue of a share warrllnt 
In respect of any shares, the Internatlorfal company shall -

(a) If the person to whom the warrant Is Issued WllS already a 
member of the company, strike out of Its register of members, 
and IIny branch register wherein the share is registered the 
name of thl! member then entered therein as holding the 
shares In respect of whIch the warrant Is Issued; and 

(b) shall enter In the register the following partlcul~rs 

(I) the fact of the Issue of the warrant; 

(II) a statement of the shares Included In the warrant 
dIstInguIshIng each share by Its number. and 

(IiI) the date of the lssue"of the warrant. 

(2) Upon the surrender of a warrant, the date of such 
surrender shall be entered as If It were the date on which the persor 
ceased to be a member, 

39. RegulatIons' as to Share Warrants Regulations may be made for 
or with ret-pect to changing, altering or modifyIng the artIcles of any 
or all International companIes and otherWise In respect of the right of. 
InternatIonal companIes to Issue bearer shares and, without limIting the 
generality ..,r the foregoing,. for limIting the time for whIch share 
w.llrrants m .. y be Issued by companIes or 'by p.llrtlcular compllnles or by 
companies of a par.tlculer class il.nd requirIng' the holders of share 
warrants to become registered members of companies or. particular 
companies 0" of companies of a partIcular class. 

40. 
I I 

an International company 
which I pursuanl to the prOvisions of the Off~Shore 

BankIng Act 1981 Issues !lha~fIS (havIng a par value) at a premium 
whethflr for cash or otherwise, a sum equal to the aggregate amount or 
value of the premiums on those shares shall be transferred to an 
account to be clliled the "share pramlum account", and the provIsIons of 
this Act relating to the redUction of the share capItal of- .II company 
shall, except as prOVIded In this section, epply as Ir the share premium 
account were paid up share capital of the company. ' 
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(2) Wh~re assets are acquired by the ISSUe of shares of an 
International company and no conslderetlon Is recorded, the assets so 
acquired shall be valued and If the value of tha assets Is more than the 

"par valua of such shares, the difference between the par value of the 
shares and the value of the assets so acquired shall be trllnsferred to 
the share premium account. 

"(3) The premium' IIccount may. notwithstanding anything 
contained In "subsection (1), be app.lle~ by the company In paying up 
unissued shares of the company to be Issued to 'JH!mb&r's of the company 
as rully paid. capitalisation shares or In writing off· • 

(a) the pr.l\mln~r;'y expenses of the company; or 

(b) the expenses 0:', or the commission paid or discount allowed 
on, the creallon or ISSUe of any shares or debl!mtures of the 
company, 

or In providing for the premium payable on redemption of any 
redeemable preference shares or of any debentures of the company. 

41. PrOceeds of Issue of Shares of No 
Par Vlllue to be Stated Capital - (1) The whoh'! of the proceeds 

of an Issue of shllru having no par value shall be pllld·up capital of an 
international company and shall be transferred to an account called the 
"stated capital account". 

(2) If sharlll5 having no par value" are Issued by a company for a 
consideratIon other than cuh, a 8um equal to the ,value of the 
consIderation as determined by the dIrectors shall be transferred to the 
stated capital account. 

"(3) Notwithstanding subsections (1) and (2), the stated capital 
account may be applied by an International company In writing orr • 

(a) the preliminary expenses ~f the company; or 

(b) the expenses of, or the commission paid on, the creation or 
Issue of any such shares. 

42. Effect of Conversion of Par Value 
Share Capital Into No Par Value Share 
Capital and Vice Versa - (1) Where an International company 

converts all Its ordInary or preference shares having II par value, or 
both such ordinary and such preference shares, Into shares without par 
value, there shall be transferred to the stated capital account- of the 
comJ:\":W 

(a) the whole of tha ordinary or preference share capital, as the 
case may be; and 

(b) the whole of the share premium account or that part thereof 
contributed to It by the shares 50 converted. 

(2) Where an International company converts all its ordinary or 
preference shares of no par' value or both such ordinary and such 
preference shares Into shares having a par value, there shall be 
transferred to the share capital account of the company the whole of 
the stilted capital actount 01" that part thereof contributed to It by 
shares so converted. 

(3) Fractions, fractional surplUses or amounts arising In respect 
01 the nominal shllre capital or the stated capital may be rounded off. 



1981-82,No,26 International companies JJ 

43. Currency of Shares, Interest-Bearing Shares, 
Redeemable Shares, Shares with Special Rights 
and Gift Shares (') An International company shall have power 

to Issue the number of shares stated In Its memorandum and those 
shares may be shllres, ~avlng a par valu'e, or mllY be shllrlllS having no 
par value, or II 'combination of both, and may be divided Into one or 
more classes, wl~h such designations, preferenclllS, limitations and 
relative rights lIS sheIL be stated 'Dr provided 'for In the articles and all 
prices lind v81ues give" In respect of sh8res shall be expressed In 
dollars or ,In the "money of IIny othe'r country prescribed by the 
regulations. • 

(2) 'The articles m8Y limit or deny voting rights .of or provide 
special voting rights for the shares of any clus or the sh8res within 
any cllISS to any. extent not Inconsistent with' the provisions of this Act 
or the regulations, 

(3) An International company may Issue shllres of preferred or 
specl81 classes lind In particular, but without limiting the generality of 
the foregoing, may Issue shares -

(0) 

(b) 

(c) 

(d) 

(0) 

(f) 

(0) 

(h) 

sublect to the right 01 the comp8liy to redeem any of those 
shares at the price fixed by the articles for the redemption 
thereof or at the price fixed pursuant to power contained 
therein) 

entitling the holders thereof to cumulative, non-cumulative 
or partially cumulative dividend!!!; 

having preference over any other clan or clan of shares a!­

to the payment of dividends; 

having II preferential right to a dividend at a fixed rate; 

having preference In respect of the .!ISsets of the company 
over' any other class or classes of shares upon the voluntary 
or compulsory liquidation of the company: 

having rights only to return of paid up capital or to return 
of paid up capital plus no more than a fixed proportion 
thereof upon a liquidation of the company; 

convertible Into slillres of any other class or Into shares ,of 
any series of classes: Provided that shares Sh811 not be 
converted Into a class having prior or superior r!Qhts or 
preferences 85 to dividends or distribution of assets upon 
liquidation over shares proposed to be converted unlen the 
consent of all members holding shares having such prior or 
superior rights Is obtained;·' , 

, 
SUbJect to forffllture by the company In the clr'cumstances or 
In the flvent provldlld In the Articles or In terms of Issue of 
the shAres: provlded-

(I) that the articles shall not be altered to make shllres 
subJect to .forfelture which were not orIginally so 
Issued without the holder' thereof being given an 
opportunity to obJect thereto and, In the event of 
their so doing, IIny Alteration to that enect shall be 
void; and 

(II) that a forfeiture or, where there have been previous 
forfeitures, the' last forfeiture thall not be effective 
for Any purpose If It by Itnlf or In any comblnatloh 
with any other forfeiture results In the reduction of 
the nUP'lber of· members of the company to less than 
permitted by this Act; 
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(I) unless the artlcln provide to the contrary, on which 
Inte .. est I. payable by the company to the hoi de .. 8t such 
rates and upon such terms and conditions as are fixed at the 
time of 'Slue or by the article.: Provided that luch Interest 
shall not become dUll and payable by the company to the 
holder It the company hu IIny liabilities actual or contingent 
othe .. than 1I.IiiIIlUe. for Inte .. est on ,h.,.el and, upon II 
winding-up, ,the .. e Ihall be deemed to be no liability In the 
company for the payment of aueh Int."I111\ un leu lind until 
the claims o( .11 creditors and the cofts or.: thpO windiNg-up 
t.IIV, be.n met or satisfied; lind 

(J) telng shares hllvlng a par value or up to $10 In total 
!"omlnal wlulI· by way o( gift and wIthout receiving any 
... Ioable consideration and such shares shall be deemed to be 
"JOy paid shareS, shares Issued by way of gift shall not for 
3 months after the date of ISSue thereof be contained In the 
ume certificate as other shares, the certificates. for all such 
shares shall dearly express the date of Issue of the share or 
.hartlll to which they relate and for at least 3 months after 
such date of Issue such certificates shall bear a notation 
dearly written thereon that such shares are liable to 
forfeiture under the provisions of this section within 3 
month. of the date of ISSUe and no other note of or relating 
to the fact that such shar.s were Issued without valullble 
consideration need be made upon the share Certificate but II 
notification of .uch issue shall be made In the Minute Book 
of the company and In the register of members, 

(4) Where shar.. are Issued by way of gift lind without 
consideration • 

(a) they shall not be Issued as, or within 3 months after the 
date of their ISSUe be converted Into, bearer shares. and 
notice of such Issue shall be given to every registered 
member and every debenture. holder and If Issued within 12 
months lifter Incorporation also to the subscriber. to the 
memorandum; and 

(b) If at any time within 3 months from the data of Issue of such 
shares any of such peraons to whom notice Is required by 
this .ubsectlon to ba given objects to the Issue of all or any 
of such sh.re. the .hares the lsaue of which Is objected to 
shall be forfeited and the Issl!e shall be deemed never to 
have been made. 

(5) Regulations may be made prescribing .' • 
(a) rates of I!I)(change betweeh any currency uud In the Cook 

I sland. and the money of any other country In which shares 
are e)(pres.edi or 

(b) a method for ascertaining the rate of such exchange, 

and the rate of exchange so preicrlbed or ascertained In accordance 
with the regulation. shall be deemed to be the rate of exchange between 
the money of that other country lind the currency used In the Cook 
Islands for all purpose. relating to the nominal value or amount payable 
to the company or· paid In re.pect of those shares and the rate of 
exchange or the method of 'scertalnlng the' rate of exchange may be 
altered from time to time bV regulation and may be .,tered 
retro,s;pectlvely. 

(6) Regulation, made und.,. subsection (5) may be made to apply 
In 'resped of International co1npanlel generally, partieUlar International 
companies or cluses of IntemeUonal companlell, 
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44. No Redemption when Insolvent - No redemption or purchase of 
redeemable shares shall be made by an International company lhat 15 
Insolvent or when such redemption or purchase would render It 
Insolvent, or which would reduce the net essets below the aggregate 
amount payable to the holderl of shares having prior or equal rights to 
the assets of the company ~pon that company being wound up. 

45, Statement of Cancellatlo'n - (1) When. redeemable shares of an 
International company are redeemed or ,pu,rchased by the company, the 
redemption or purchBlle shall effect a cancellation Qf such sheres, and a 
statement o~ cancellation shell be flied as p~ovlded fn this Act and 
thereupon such aharos shall be restored to the status of authorised, 
but unissue'l shares" unless the articles provide that such ihares when 
redeemed or purchased ntay not,be reIssued, In whlch,case the filing of 
the stateme",t of cancellation shall constitute I!In amendment to the 
memorandum and articles and shall reduce the number "of shares of the 
class so ca:,celled which the company Is authorised to Issue by the 
number of snares so cancelled, 

(2) , he st/ltement of cancellation shall be In or to the effect of 
the form prt-scrlbed and shall be lodged w!th the Registrar. 

(3) Upon the riling or a statement of cancellation and repayment 
of fees end costs In relation thereto and as from the data of redemptIon 
or purchasa IS the case may be, the Issued capital of the Internatlonl!ll 
company shaH be deemed to be reduced by the amount of ~he shares so 
cancelled I!Ind, In the case of a company whose artlt-In provide that 
such shares shall not be reissued, the filing of the stateme"nt from tlie 
date aforesaid shell operate also as a reduction "of the number of shares 
so cancelled which the company Is authorised to Issue. 

(4) Nothing contained In this section shall affect any right to 
cancel shl!lres or to reduce capital In any other ml!lnner permitted by 
this Act, 

46, Dealing by a Company In Its Own Shares (1) An Internatlo':'al 
company may makll loans for the purpose of or In connection with the 
purc!"'ase of Its own shares. 

(2) An International company may purchase, tl!lke, receive or 
otherwise acquire, hold, own, pledge, trllnsfer or otherwise dispose of 
Its own shares, .but purchases of Its own shares, whether direct. or 
Indirect, shall be mada only to the extent of unreserved I!Ind 
unrestrleted earned surplus avalll!lble therefor, and, If the IIrtides so 
provide, or with the arrtrmatlve vote" of the holders of at least 
two-thirds of ell !lhares entitled to vote thereon, to the extent of 
unreserved and unrestricted capital surplu~ available therefor. . . 

(3) Notwithstanding subsectton (2), an International company 
may purchue or otherwise acquire Its own shares for the purpose. of -

47. 

anv 

(a) eliminating fractional shares; 

(b) paying dissenting shareholders entitled to payment" for theIr" 
shares under the provisions of this Act or the regulations;, 
end' " 

(c) effectIng, subject to this Act, 
redeemable shl!lres by redemption or 
not exceeding the redemption price, 

the retirement of Its 
by purchase I!It • price 

shares of 
redeemabl. 
IIt"tllmen, 0;' 
regulation •• 

International company may at 
cl!lncel all or I!Iny part of the 

rll-acqulred by It, other than 
purchased, and In such event a 
b. flied In accordance with the 
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48. Distributions from capltlll Sur.elus 
of Internallonal Company· (1) The directors of 

International company may, from time to, time, dIstribute to 
shareholders out of C;:lIplla' surplus of the company. II portion of 
nsets, In Cal" or property, lubJect, to the followlng:-

on 

'" It. 

(. ) 

(b) 

(e) 

(d) 

(0) 

no such dlstrlt1'Utlon shall' be made lit II time when the 
company Is In. solvent or when 5uel;l distribUtion would render 
the company Insolvenli 

"" such distribution shall be made unlus ~thll artIcles so 
p .. ovlde or sueh distribution Is authorIsed by the afJlrmative 
vLlte of the holders or II majority of the outstandIng shllru 
of each class whether or not entitled to vote thereon by the 
III'tlelas of the compAny; 

nu such distribution Ihall be made to the holder" of any 
cl us of shares unless all cumulative dividends accrued on all 
pl"llirerred or special claues of shares entitled to preferential 
dividends shall have been fully paid: 

no such distribution shall be 'made to .the holders or any 
class. of shares Which would reduce the remaining net assets 
or the company below the aggregate preferential amount 
payable In the event or a wlndlng~up to the holders of 
shares having preferential rights to the U$'!ts of the 
company In the event of a Winding-up; end 

each such distribution, when made, shall be Iden~lned U a 
distribution from capltlll surplus and the amount per share 
disclosed to the shareholders receiving the SlIme concurrently 
with the distribution thereof. 

(2) The directors of an Internetlonel company may also, from 
time to time, distribute to the holders of Its outstendlhg shares having 
a cumulative preferential right to rec~}ve dividends. In discharge of 
their cumUlative dividend rights, dividends payable In cash out of the 
capital surplus of the company, If at the time the company hu no 
earnett surplus end 15 not Insolvent and would not thereby be rendered 

'. Insolvent, but I!!IIch distribUtion when made, shall be Identlflad as a 
p~vment or cumulative dIvIdends o ... t of capital surplus, 

49. Power to Pav' Certain Commissions (1) An International 
company may pay II commissIon to any person In consideration or hll 
SUbscribing or agreeing to subscribe whether absolutely or conditionally 
for any shares or procuring or agreeing to procure subscrlptlonl, 
whether absoluta or conditional, for any shares In the compa,;"y, If -

(a) a payment of such a commission Is authorlsld by the 
articles; lind 

(b) the Bmount or rate of the commission Is -

(e) 

(I) In the can 
sublcr!ptlon 
prospectus ~ 

of shares offered 
un~er Part XII, 

or 

to the public 
dllclosed In 

for 
the 

(II) In the cue of ;hllru not so offered, disclosed In any 
circular or notice, not being a pf"O'pectu., Inviting 
sub.crlptlon for the shares) and 

the number of .hBres 'or 
commission to sublcrlbe 
manner, 

~hlch persons 
absolutely Is 

haVe agreed for a 
dIsclosed In like 

(2) Except.!lS provlded In subsection (1) and section 40 In 
r.letlon tc:' thr shere premium account .nd .ectlon 41 In relation to the 
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stated capital account no International comp.ny shalt apply any of Its 
shares or cllpltlll money either directly or Indirectly In payment of any 
commissIon, discount or allowance to any person in consideration of his 
subscribing or IIgreelng'. to subscribe whether absolutely or conditionally 
for any shares 01" procuring or agreeing to procure subscriptions, 
wheth@r lib solute or ,condltlonlll for any shares In the company, whether 
the shares or money ar,_ 50 applied by being lidded to the purchase 
money of IIny property acquired by the compllny or to the contract 
price of IIny work to 'be executed for the' company or the moneys paid 
out of the nomlnlll purchase money or 'cohtrllct pr}ce or; otherwise, 

(3), NothIng In this section shall affect the power of any 
Internallol'al company to pay brokerage (In addition to or In lieu of the 
commission rererre'~ to.ln ,subsection (1) but the amount or rete per 
centum of the brokerage paid or agreed to be paid by the company 
shall, In the case of shares offered to the public for subscription under 
Pllrt XII, be disclosed in the prospectus or, In the case of shares not 
offered to the public for subscriptIon, be disclosed In the drcular or 
notice Inviting subscrIption for the shares, and reguilitlons may be 
made prescribing the maximum rate for such brokerage. 

(4) A vendor to, promotor of, 'or other person who receives 
payment In money or shares from an International company shall have 
power to !lpply any part of the money or shar:es 50 received In payment 
of a commIssion the payment of which, If made directly by the company, 
would have been lawful under this section. 

50. Issue of Shares of Par 
Value lit a DIscount (1) 

!ntarnatlonlll company may Issue par 
class IIlready luued at a discount. 

subject to th!s secllon, an 
value shares of the company of a 

(2) No shares shall be Issued at a discount -

(a) while any share warrants for the International company 
remain unsurrenderedi and 

(b) without the prior written approval ,of the Registrar, 

(3) An applicatIon to Issue shares at a discount shall be made to 
II trustee company and shall be accompanied by the names and 
addresses of all members together with n'oUces addre5l5ed to those 
members noUfylr'lg them of the proposed Issue, 

(4) The trustee company to which application Is made shall, upon 
receipt of the application and the notices, despatch those notices and 
Inform the members to whom they are addressed that &flY objection must 
be conveyed 50 as to be received by the 'trustee company or' the 
Registrar within 42 days from the tJate of, th~ notice. 

(5) On the expiry of 60 days from the date of despatch of the 
notices referred to In subsection (3), the trultee company shalt lodge 
the application, together with any objections received by It, w!th the 

Rep,strar. 

51. Issue Price of Shares or No' Par Value 
Requiring Special Resolution - (1) No International company shall 

!5sue shares having no par value of a class already Issued at a price 
lower than an amount arrived at by dividing that part of the stated 
capital contributed by already Issued ahare5 of that class, by the 
number of Issued shares of that class, unleu the Issue price ,of such 
share. Is lIuthorlud by a special resolution of the company. 

(2) The notice conv@nlng the meeting for the purpose 'of passing 
tha special resolution refer.ed to In subsection (1) shall be accompanied, 
by a report by the directors setting out the reUons for the proposed 
lower Issue price. 
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(3) An International company shall, within 21 day$ from the dale 
of pesslng II special ruolutlon under subuctlon (1) lodge with the 
Registrar II copy of the resolution together ·wlth II copy of ,the report 
bY' the directors referred to In lubsectlon, (2). 

(4) This section shall not apply where the Inul! of shares Is 
pursuant. to an offer for. subscription to all eXisting members In 
prop,ortlon to tl1elr shueholdlngs. whether with or without the right to 
renounce In favour of other persons. . 

52. Alteration of Share Capital· (1) An Internatlonlil company may, 
by special resolution, eller the' conditions of Its memorandum lmd 
articles In any on. Dr mar." of the (ollowlng ways: ~ 

(a) Increase Its share capital by creation of new share!! of such 
amount, 01" Increase the number of Its shares having no pal" 
value, as It thinks expedient; , 

(b) Incruse Its share capital constituted by shares of no pal" 
value by transferring reserves 01" prorits to the !Ita led 
capital, wIth 01" Without a dlstrllJUtion or shares; 

(cJ consolidate 
shares of 
consolidate' 
shares; 

and divide all 01" any of Its share capital Into 
larger amounts than Its existing shares or 

and reduce the number of Issued no par value 

(d) Increase the number of Its Issued no par value shares 
without an Increase of Its stated capital; 

(e) subdlvlda Its shares or any of them Into shares of smaller 
amounts than Is fixed by tha memorandum and articles 
provided always that In the SUbdivision the proportion 
betwet!n the amount, If any, unpaid on each reduced share 
sha\1 be the same as It was In the case of the shere from 
which the redeemed share Is ,derived; 

.(0 convert all of Its ordinary 01" preferance share capital 
conSisting of shares having a pat:' valut! Into staled capital 
constituted by shares of no par value, subject to the 
provisions of this Act:. Provided that an existing company 
may not so convert any share capital which Is not fully paid 
up; 

(g) convert Its stated capital constituted t!lther by ordinary 01" 

prf!iference shares of no par value Into share capital 
consisting of shares having a par· value, sUQJect to the 
provisions of this Act; or 

• (h) cancel shares which at the date of the passing of the 
resolution In that behalf have not been taken or agreed to 
b@ taken by .!Iny person or which have been forfeited and 
diminish the amount of the share capital by the amount of 
the shares so cancelled .. 

(2) A cancellation of shares under subsection (1)(h) shall not be 
dt!emed to be a reduction of share capital within the meaning of this 
Ac.t. 

(3) Where under subsection (1) an International company -

(a) hu Increased Its share capital beyond tht! capital stated In 
Its memorandum by shares of a fixed amount, It shall within 
28 days after the passing of the resolution authorising the 
Increase cause to "be lodged with the Registrar notice In the 
prflscrlbed form of the Incr~ase; or 
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(b) has Increased the number of Its shares of no par value, It 
shall within 28 days arter the passing of the resolution 
authorising the Incresse, cause to be lodged with the 
Reglstrer a cer~lncllte given by th'e auditor of the company 
showing the yalue of each luued !lhare arrived III by 
dividing the ,number of Issued shares Into the stated capital. 

(4) If 
provisions of 
company who 
Act. 

any Internafional company fall5 to comply with' the 
subsection' (3), the company 'and every officer of the 
Is In default shall be guilty of an oHene.e against this 

53. Validation of Shares Improperly Issued ~ Where en International 
company has purported \.0 Issue or allot shares and the Inua or 
allotment of those shares was Invalid by reason of any provision of this 
Act or of the memorandum or articles of the company or otherwise or 
the terms of Inue or allotment were Incon!llstent with or Uti authorised 
by any such provision the Registrar may, upon application lodged with 
him by the company or by a holder or mortgagee of any of those shares 
or by a creditor of the company and upon baing satisfied that In all th!! 
circumstances It Is Just and equitable 60 to do, mllke an order 
validatIng the Issue or allotment of those shares or cqnflrmlng the terms 
of Issue or allotment thereof or both subject to such 'condItions, If any, 
as he may Impose and upon such order being made and a copy thel'eof 
being lodged by the company or by such holder, mortgagee or creditor 
wIth the Registrar those shares shall be deemed to have been validly 
Issued or allotted upon the terms of Issue or allotment thereof illS varied 
by the condItions, If any, Imposed by the Registrar. 

54. Special ResolutIon for Reduction 
of Share capital ~ (1) Subject to confirmatIon by the Registrar, 

an International company may, If so authorised by Its articles, by 
special resolution, reduce Its share capital In any wily and, In 
particular, without limiting the generality of the foregoing, may do all 
or any of the following: ~ 

(a) extinguish or reduce the Ilabll1ty of any of the shares In 
respect of share capital not paid up; 

(b) cancel any psld up capital which Is lost or unrepresented by 
Bvallable assets; 

(c) repay any paid up share capital which Is In excess of the 
needs of the company or which It Is otherwise In the 
Interests of the company as a whole ,to have paid off, 

and may, so far as necessary, alter Its memorandum by reducing the 
amount of Its share capital and of Its shares accorolngly . 

• 
(2) Whero the proposed redUction of share capltlll Involves 

limitation of liability In respect of unpaid share capital or the payment 
to any shareholder of any paid up share capItal, and In any other case 
If the Registrar so directs R , 

(a) every creditor of the International company who, at the time 
fixed by the Registrar,. Is entitled to any ,debt or claim 
whIch, If that date were th!! commencement 0' the wlndlngMup 
of the company would be admissIble In. proof against the 
company, shell be entitled to object to the reduction; 

(b) the Registrar, unless llatlsfled by ,statutory declaratIon that 
there are no such creditors, shall settle II list of creditors 
so entitled to object and for that purpose .hell ascertain as 
far as possible without requlrlng:- an Bppl1catlon from any 
creditor the names P' those ci>-edltors and the natur!! and the 
amount of their debu or claims" and rnlly' publish notices 
fixing a flnel day on or before which creditors not entered 

;on lhe list may claim to. be so entered; 

., , 



40 

", 

International Companies 198i-02,No.26 

. (c.) where a creditor entered on tha list whose debt Is nol 
dlsl;harged or whose claim hu not been determined doe5 not 
consent to the reduction, the Registrar may dispense with 
the consent of that creditor on the International company 
securing payment or his debt or claim by appropriating 05 
the Registrar directs ~ 

(J) It tha. company admits the full amount of the debt or 
claim Or although not. admitting It Is willing to provide 
for It, the rull amount of the dllbt or tralm i or 

(II) Jr the company does not admit and Is not' willing to 
provide (or the lull Bmount of the debt or claim or If 
the- amount 'I contingent or nol ascertained, an amount 
rJxed by the Registrar. 

(3) NotWithstanding the 
RegIStrar may, having regard to 
that all or lIny of the provisIons 
regards lIny class of creditors, 

provisions of subsection (i!) the 
the clrcumstllnces of the case, dIrect 
of that subsection shall not apply as 

(4) All applIcations to the Registrar under the provisIons or 
subsections (2) and (3) shall be lodged wIth the RegIstrar and the 
International company making such appllcllUon shall bear the costs or 
'any enquiry and advertisement directed by the Registrar under the 
provisions of those subsections, 

(5) The Registrar, If satisfied with respect to every crl'ldlto" 
who under subsection (2) Is entitled to object that either his consent to 

. the reduction has been obtained or his debt or claim has been 
discharged or has determined or has been secured, may make 1'111 order 
conrirmlng the reduction on such terms ahd conditions as ha thinks nt 
Ii!Jnd may by order require the International company to publish as the 
Registrar directs the reasons for reduction or such other Information os 
the .Reglstrar thInks expedient, and, If the Reglstr~fr thinks fit, the 
causes which led to the reduction, 

(6) An o,"der made under subsection (5) shall show the amount 
of the share capital of the International company as altered by the 
order, the number of shares Into which It Is to be dlvldl!d and the 
amount of each s"fiare and the amount, If any, at the date of the order 
deemed to'be paid up on each share, 

(7) A copy of the order made by the Registrar confirming a 
resolution for reducing share capite I shall be lodged by the 
International company with the Registrar together with the prescribed 
fee and on the filing of the copy or the .order the reduction of share 
capital confirmed by that order shall take effect, , 

(8) A certifIcate of the Registrar shall be conclusive .evldence 
that all the requirements 0' thl, Act with raspect to reductior"! of share 
capital have been complied with and that the share capital of en 
Inle,.natlonal company Is as stated In the order. 

(9) On the filing of the e,opy of an order the particulars shown 
In the order pursuant to subsection (6) shall be deemed to be 
substituted for the corresponding particular. In the memorandum and 
such substitution and any Addition ordered by the Registrar to be made 
In the name of the InternationAl compeny shall. In the case of any 
addition to the name, for such period lIS I. specified In the order of the 
Reglstra,., be deemed to be an alteration of the mamo,.andum for the 
purposes of this Act. . 

(10) A member, past or present, shall not be liable In respect of 
any .h..... to any call ~,. contribution exceeding In 8mount the 
~tffe,.ence between the afn(luJ\t of the sha,.e as f1)(ed by the order and 
the amoynt I)ald. or the reduce.d amount .. which Is to be deemed to have 

.1 
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been paid, on the share, at! the cne mey be. Wh,ere any creditor 
entitled to object to the ,reduction Is not entered on the list of 
creditors, by reason of hili Ignorance of the proceedings for reduction 
or of their nature end effect upon his claim, and after the reduction 
the International company II unable to pay the amount of his debt or 
claim within 1 yeer lifter. the debt or. claim becomes due and payable or 
1 year after the date of reduction whichever Is the latar then -

(a) every person who was .a .member of that International 
company at the date of the registration hf the order for 
recluctlon shell be liable to contribute for the payment of 
that 'debt or -claim' en amount not exceeding the, amount whIch 
he woul'~ h81{e been liable to contribute If the company had 
commenced to be wound up on the day before the date of the 
registration of the order for reduction; and 

(b) If that International company Is wound up by the Court on 
an application by any such creditor, then upon proof of his 
Ignorance of the proceedings for reduction or 'of thalr ,nature 
and effect upon his claim, the Court may settle a list of 
persons so liable to contrlbuJe, and make and enfor-ce calls 
and orderl on the contrIbutories In a winding-up, 

but nothing In this SUbsection shall I!f[ecl- the rights of the 
contributories among themselves. 

(11) Any oHlcer of any InternatIonal company who -

(a) wilfully conceals the name of any crl!!dllor entitled to object 
to the reduction; 

(b) wilfully misrepresents the nature or the amount of the debt 
or claim of any creditor; or 

(c) Is party to any such concealment or misrepresentation -

shall be guilty of an offence agaInst this Act and shall be personally 
liable for tha amount of such debt or claim. 

55. Rlahts of Holders or Classes of Shares (1) If the share capital 
of an Inte:rnational company Is ·dlvlded Into dlffe:rent classes of shares 
and provision Is made by Its artlelllll for authorising the variation or 
abrogation of the rights attached to any class of shares 1.n the 
company, subject to the consent ot eny specified proportion of the 
holders of the Issued shares of that clan or the sanction of a 
resolution passed at a separate meeting of the holders of those shares 
and, In pursuance of the said provisIons" the rights., a~tached to any 
class of shares are at any time varied or abrogated, tf'te holders of not 
less In the aggregate than 10 per' centum of the Issued shares of that. 
class, being persons who c!ld not consent to or vote In favour of the 
resolution for the varIation or abrogation, may lodge an appl1.catlon with 
the Registrar to have the variation or 'abrogatlon cancelled and If any 
such application Is made, the variation or abrogation shall not have 
effect until confirmed by the ,Registrar on application lodged by the 
company In manner prescribed •. 

(2) An application sl'lall not be InvalId by reason of any 
lIpplicant having conlented to or voted In ravour of the resolution for 
the variation or abrogation If the Reglltrar II satisfied that IIny 
relevant fact was not disclosed by the Int,ernatlonal company to that 
applicant before he so consented til' vote~ and the applicant shail be 
deemed not to have consented to, or voted In favour of that resolution. 

(3) The application shall be lodged within 20 days after the date 
on which consent was given or the rllllolution was passed or such 
further time 8S the Registrar allows, and the applicatIon shall be lodged 
In the :flrst Instence In wrltJng. In the prescribed form. 
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(4) After hurlng the applicant and any other person who lodges 
an application with the Registrar to be heard and who appears to the 
Registrar to be \nterHted, the Registrar may, disallow or confirm the 
varIation or abrogation as the case may be, The decision or tha 
Registrar shall ba final and he shall have a discretion as to how the 
costs and expenses' of and incidental to such application shall be paid 
and may order accordingly, ' 

(5) An International company shall w.lthln 28 days after the 
making or an order by the. Registrar on any such application cause to 
be lodged with the Registrar a copy of the Registrar's order and If 
default Is made In cqmplylng with this provision the International 
complmy and avery ortleer ,..of the company who Is In default shall be 

'gu,llly of an offence agaln~t tl"lis Act, 

(6) The Iuue by an International" company of prefarenca shares 
rankIng pari passu with existing preference sha'res hlsued by the 
comp.any shall be deemed to be' a variation of the rights attached to 
those existing preference shares unless the Issue of the first mentioned 
shares was authorised by· the terms or ISSue of existing preference 
shares or by the arUcles In forca at the time the existing preference 
,shares were Issued, 

56. Ri hts of Holders of Preference Shares 
to be set out In Articles - (1 An International company shall 

not allot a preference share or convert an Issued share Into a 
preference shara unless there 15 set out In Its IIrticles the rights of the 
holder of such a share with respect to the pllymant of capital, 
participation In surplus assets and profits, cumulative or non-cumulatlvo 
dividends, voting and priority of paymant of capital and dividend In 
relation to other shares or other classes of preference shares. 

(2) If default 
international company 
d~fltult Is guilty of an 

Is made In eomplylng with this section, the 
end avery officer or the company who Is h, 

offence against this Act. 

DIVISION 2 - Debentures 

57. Register and Votes of Debenture Holders 
and Copiu of Trust Deed - (1) Ii Subject to the provisions of 

subsections (7) to (22), every International company which Issues 
de~enturll!~. shall keep and malntliin 

(a) a register of holders or debentures at the registered office 
of the c?mpany In the Cook Islands; .and 

(b) a copy of the terms or debentures Issued by the compeny 
with the register of holders of debenturu at that reglst,red 
oHice, 

. and If the terms of a debenture Incorporate In 'whole or In part the 
provisions of Table B of Schedula .1. or terms provided for In the 
artlcies of &55ocla\lon of the company or prescribed 88 being the form 
which" mayor shell be adopted In a partlcul8r case, the copy of the 
terms kept with the register may disclose such terms by refer.nee to 
that Table or regulation or those articles. 

iZ) The register of holders of dflbentures Issued by an 
. International company shall, axcept 'whan 'awfully clo.ad, ba open to tha 
Inspection or the registered hol~er or any debenture. Issued by the 
company lind of any holder or shares In thl'lt company and shall contain 
·par.tlculars of the names and addresses of the registered debanture 
holders and of the number of debentures hald by each of them. 
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(3) For the purpos\,s of this section, a regIster of holders of 
debentures shall be deemed to be lawfully dosed In accordance wIth the 
provIsIons contaln~d In .the artldes or In the debentures or dflbenture 
stock certificates or In the trust deeds or other documents relating to 
or securIng the debentur.es during such perlod~, not exceeding In the 
aggregate 30 days In any calendar year, as are therein speclrted. 

(4) Every registered holder of debentures Issued by an 
International company and every holder of shares In an International 
company shall, at hIs rl!ques_t, be supplied by the company with It copy 
of the regIster of the holders of debentures of the company or any part 
thereof on payment or $5 but the copy need not Include any particulars 
as to any registered debimtuCI! holder other than his name and address 
and the debentures held by h1m. 

(5) A copy of any trust deed relating to or secur't;1g any luue 
of debentures by an InternatIonal company shall be' forwerded by the 
company to a holder of those debentures at his request on payment of 
the sum of $5 or such lesser sum as Is fixed by the company_ 

(6) If Inspection Is refused, or a copy Is refused or not 
forwarded Within' a reasonable time, but not more than 42 days, after a 
request has been made to an Inter.natlonal company pursuant to this 
section, the company and every officer of the company who Is In default 
shall be guilty of an offence against this Act. 

(7) The holder of a bearer debenture luued by an International 
company may, unless the terms of the debel'lture or the articles a~ at 
the date of Issue or the debenture by the company otherwise provide, 
convert the same to a registered debenture In the rollowlng manner:-

(a) It photographic copy or the bearer debenture shaU be 
dellv.red to the regl!tered orrlce or the company In' the Cook 
Islands together with a direction lIS to the name and address 
of the person who Is to be registered as the holder of the 
debenture; 

(b) thereupon the 
regIster the 
debentUre; 

dIrectors of the company shall resolve to 
person so named as the holder or the 

(c) regIstration pursuant to such a resolution shall ta.ke effect 
upon receipt by the company of the original bearer 
debenture certlrlcate withIn the time specified In paragraph 
(e) and shall have effect as from the date or the directors' 
resolution; 

(d) . upon the resolution or the' directors rererred tc\ In paragraph 
(b) the bear!!!r debenture shall cease to be a security of the 
company but In the event of the certlrtcate therefor not 
being received within the time specified In paragraph (e) the 
bearer debenture shall become a security of the company 
once mon! ranking from the origInal date .of Issue; 

(e) upon the bearer debenture ~ertlncate being received by the 
company 'or cancellation wIthin 1 month or the passing of the 
resolution the company shall Issue a certificate to the person 
entitled thereto In respect of the registered debenture Into 
which the bearer debenture has been so converted; and 

(0 should the bearer debenture certificate not be received by 
the company for cancellation within 1 month of the passing or 
the resolution the same .hall have been deemed to have 
remained as a security' and the resblutlon for' registration 
and any registration In respect of such debenture shall be 
deemed to be cancelled. 
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(8) An International company shan be responsible for any Ion 
Incurred by IIny person by rellllon or the company entering In Its 
register of debenture holderl the name 0(, the bearer of any bearer 
debenture In respect of such debenture without the bea!"er debenture 
certificate being surrendered to that company and cancelled III 
Moruald. 

(9) Whel"'e an International company h&l.lssued be~rer debentures 
It shall keep at Its· registered of (Ice II record thereof which shall shoW 
the total prlnclpa' amount of the Issued bearer debentUres of that series 
and the full ~erms thereof. 

(10) Upon the surrender of II bearer debenture! :to en International 
company, tile company shall enter In the record of bearer debentures 
the fact and date of Its surrender. 

(11) The r~eord'of bear~r debentures Issued' by nn Internntional 
company shnll be open to the Inspection of the holder of any debentures 
of the company and of the hold~r of any shares In the company, 

(12) Where the terms of any debenture Issued by an International 
company 50 provide, the provisions of this Act and or the articles of 

,the company giving the members or any class of members of the 
cdmpany the right and power to vote af)d to demand a poll shall, $0 far 
as they relatt! to that company for the period and upon the happening 
of the events, If any, specified In' the debenture and while the 
debenture remains unredeemed, be void lind of no effect or purpose 
whatsoever and the follOwing provisions o( this subsection shall, subject 
to the terms o( the debenture, thereupon nnd for such pt!rlod 115 those 
provisions are Void, haVe efrect -

(.) 

(b) 

(e) 

(d) 

(e) 

(r) 

'" 

the holders of all debentures under the terms of which those 
provisions of this Act and of the articles are for the time 
being void shall have a right and power "to vote and thereby 
determine all those matter. In respect of which the membl!!rs 
had the right and power to vote and thereby to determine 
under those provisions before they became void; 

every holder of such a debenture, 01" the trustee for any 
such holder, shell have one vote for each whole dollar, 01" 

Its equlvnlent In any other currency, of the principal sum 
the· subject of the debenture outstanding nt the time when 
the votes are counted; 

holders of such debentures may cast their votes by proxy or 
In writing without attending a meeting; 

a resolution In writing signed by a majority In value of the 
holder. of such debentures shall be as effectual as would a 
resolution paned by a similar maJority at 8, meetl'hg duly 
convened and held for the purpose; , 
the ml!morandum and articles of the company may not be 
altered; 

any provision In this Act or the articles of the company 
that anything's required or permitted to be done by a 
general meeting ~r by a resolution of the members shaH be 
construed as requiring 0" permitting the same to be done by 
a resolution of theee debenture holders In whom the rl~ht 
and power to vote are fo,. the time being, passed by such It 

majority of votes •• would, If the votes were votes or 
member., be the meJorlty necessary to paSS the resQlutlon; 

(g) subject to paragreph (d) notice of II meeting of those 
debenture holders In whom the right and power to votll a,.. 
fa,. the tim. being vested shall be given to such debenture 



19B1-B2,No.26 International companies 45 

(h) 

hold@rs and their trustees, If any, In the seme manner 85 
notice of a meeting of members Is required to be given to 
members; an.d . 

unless It Is - otherwise provided ·by the terms of the 
debenture, the quorum for any meeting of the holders of 
such debentu.res shall be 2. 

(13) Where, pursuant to the terms, of eny debenture, the 
provisions of this Act and of the articles of ah International company 
giving the members of the company the right and power to vote have 
become void, those provisIons, upon the expIration of the period, or 
upon the happening of any event specffled In' thl!lt debanture or upon 
the redemption of the debent"ure end subject to there beIng no other 
debenture not redf!emed under the terms of which such provisions are 
avoided, shall come Into force and take effect In resp'ect of that 
company In the same manner and to the same extern 85 .:berore they 
became void; and. thereupon the debenture holders shall cease to have 
the rights and powers referred to In subsection (12). 

(14) An Internatlol'lal company may cause· to be kept In any place 
outside the cook ·,slands a branch register of debenture holders. 

(15) An International company which keeps such a branch register 
shall lodge with the Registrar notice of the situation of the office where 
the branch register of debenture holders Is kept and of any change In 
Its situation and, tr It Is discontinued, of Its discontinuance, and any 
such notice shan be lodged within 1 month .after the opening of the 
office or of the chnnge or discontinuance, as the case may be, 

(16) A brnnch regIster of an International company shall be ke'pt 
In the SlIme manner In which the principal register Is by this Act 
required to be kept. 

(17) An InternatIonal company may discontinue a branch register 
and thereupon all enttles In that register shall be transferred to some 
other branch register kept by the company or to the principal register. 

(18) Where a debenture Is registered on II branch register the 
debenture and all rights arising therefrom shall be sltueted In the place 
where It Is registered and unless otherwise expressed In the debenture 
the principal and Interest Is· payable In the money of the place of 
registration calculated at the exchange rete at noon on the date on 
which It becomes due and payable. 

(19) An International company 5hnll transmit to the office at which 
Its principal regIster Is kept a copy of every entry In Its branch 
register as soon as prllctlcable after the entry 15 made, ,and shall cause 
to be kept at that oHlce duly entered up from time to time a duplicate 
of Its branch register. 

(20) A debenture registered In a branch register may be 
distinguished from a debenture registered In the principal register, 

(21) The costs of maintaining branch 
debentures oth@rwlse provide, be bo~ne 
number of debentures registered thereon 
debentures. 

registers shall, unless the 
ratably according to the 
by the holders of those 

(22)1 No debenture holder may transfer II debenture Issued by an 
It\ternatlonal company rrom one register to another but the company may 

. t"ansfer a debenture ·from one register to enother, provided that nollce 
shall b@ given by the company to the debenture holder of such transfer 
and If the debenture holder by. notl~e In writing to the company objects 
to the transfer within 1 month after such notice Is given the amount or 
lhe principal and Interest of the d'llbenture shall become Immediately due' 
and' payable. 
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(23) So ref' ,as II debenture does not" IIxclude or modify the terms 
and conditions set (ortn In Table B of the Schedule 2 iii debenture when 
Issued shall be Issued upon the terms and conditions contained In Table 
B. 

(24) A debenture Issued by en International company shall stllte 
on Its 'IICti whether It Is Inued upon the terms contained In Tubl. B of 
the Schedule 2 or whether the terms or luch Table ere excluded In 
whole or In part and shall contain -

(II) the name or the company; 

(b) the date of luu.1I 0(' the debenture; 

(e) II statement o( the quorum for meetings bt debenture 
holtlers, which It It differs from that provided In Table B 
shall be a sufficient statement of the exclusion of ihat part 
of Table B; 

(d) II statement of the name of the debenture holder where the 
debenture Is not Issued to bearer; 

(e) .!I statement, expressed In dollars, of the amount of prinCipal 
for which luch debenture Is Illued; 

(t) the date upon which such prIncipal II due and payable, If 
not payable on demand; 

(g) the currency or currencies In which the principal and 
Interest are payable; and 

(h) the rate of Interest, If any, per annum payable thereon, 

and each debenture shall bear a serial number and be sealed or signed 
. on behalf o( the company or the branch of the company which Issu85 It 
and the debt payable thereunder .ha" be a specially debt o( thd 
company or, If Issued by a branch of a company, of that brllnch. 

(25) An International company may l55ue debentures upon term. 
that, at· the option of the holder and subject to luch other term. as are 
fixed upon the Issue of the debenture or, subsequently by agreement 
between the company and debenture holder and expressed In the 
debenture certificate, the holder may convert the debenture Into shares 
in the. company. 

(26) Regulations may be made -. 

<a> restricting the right of an International company or any 
particular class of companies to luue debentures which may 
be converted Into shares; and .. 

<b) prescribing the terms and conditions or ·the event Qr events 
upon which conversion sh.1I or may t.ke place. 

58. Perpetual Debentures (1) A condition contained In a 
debenture or In a deed for securing a debenture shall not be Invalld by 
reason only that the debenture thereby made Irredeemable or redeemable 

. only on. the happening of a contingency, however remote, or on the 
expiration of a period, however longl any rUle of law or equity to the 
contrary notwlthstandl.ng. 

(2) Subject to subsection (3), notwithstanding anything In any 
debentur" or trust daed, the eecurlty for • debenture Issued by an 
International company which Is Irredeemable or redeemable only on the 
happening of III contingency shall, If the Court SO' orders, be 
enforcuble forthwith or' at such other time IS the Court directs It, on 
the application of the tr'ustee for the holder of the debenture or, where 
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there 15 no trustee, on the appllcetlon of the holder of the debenture, 
the Court Is IlItlsrled that ~ 

(a) at the time of the Inue or the, debenture the nuts of the 
Internatlonel company whIch constituted or were Inttmded to 
constitute the .securlty therefor were sufflclent to discharge 
the principal debt and any Interest thereon; 

(b) the securIty, I,' realized under the circumstances existing lit' 
the time of the 8'ppllcatlon, would be likely to bring not more 
than- 60 plh' centum of the' principal sum of moneys 
outstflndlng, regard beIng' had to atl prIor charges and 
charges rankIng pari passu, If any I and ," 

(c) the assets covered by the security, on a fair valuation on, 
the b&slS. of ,a goIng concern, after allowing a reasonable 
amount for deprec.lntlon are worth less than the prIncipal 
r,um and the InternatIonal company 15 not making sufficIent 
~roflt to pay the Interest due: on the prIncipal sum or, 
where no definIte rate or Interest 15 payable, Interest 
thereon at such rate as the Court considers would be a fair 
rate to expect from a slmltar Investment, 

(3) Subsectton (2) shall not affect' any power to vary rights or 
accept any compromIse or arrangement created by the terms of II 

debenture or the relevant trust deed or under a compromise or 
arrangement between the International company and Its creditors, 

59. Ralssue of Redeemed Debentures ~ 

company hu redeemed any debentures ~ 

(1) Where' lin' Internalional 

(a) unless any provIsion to the contrary, whether 'e)(press or 
Implied, Is contained In any contract entered into by the 
company; dr 

(b) unless the company has, by passIng a resolutIon to that 
effect or by some other act, manifested itS Intention that the 
debentures shall be cllncelled, 

" 
that company shall have pow@r to reissue the debentures, either by 
reissuing the same debentures or by Issuing other debentures In their 
placlI, but the reIssue of a debenture or the Issue of one debenture In 
place of another under this subsection shall not be regarded. a~ the 
l55ue or • new debenture ror the' pUrpose or any provision limIting the 
amount or number' of debentures that may be Issued by the company. 

(2) Arter the reissue the person eniltled to t~@ debenture shall 
h'ave and shall be deemed always to have had the same prioritIes as If 
the debentures hl'lld never bl!!en redeemed, 

(3) Where an International t;ompany has deposited any of Its 
debentures to sl!!cure advances on current accounts or otherwIse the 
debentures shall not be deemed to have bflen redeeml!!d by rl!!ason only 
of the account or the company having ceued to be In debt while the 
debenturu remain 50 deposited. 

60, ',Return or Debentures ~ Every InternatIonal company which has 
Issued debentures shall, until they have all been redeemed and 
cancelled, lodge with the Registrar at least once In every calendar year 
a return of debentures setting out the prucrlbed particulars, 
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DIVISION 3 Title end Transfers 

61. Nature of Shares - The Iharet IOf .. member In an international 
compl!lny Ihall be perlon.al estate, tranderable In the manner provided 
by the artleles, and' shall nct b. of the nature of real utale. 

62. Numbering Df Share,· - e..eh 'hare In lin Intern,tional company 
_shall be distinguished t?V ah appropriate number. 

63. e-ertiflcal" to be Evidence of Title' -' (1) "cer'lflcate under the 
seal of lin International company or any branch thereM specifying any 
sharfls held 'by any member of the company shall be prima fecle 
evidence of lhe lItl~ of the member to the shares. . 

(2) Every share certificate or warrant shall be under the seal of 
the International company or II branch thereof and shall state -

(a) the name of the company and tha authority under which the 
company Is constituted; 

(b) the addreu of the registered office of the company In the 
Cook Islands or, where the ctlrtlflcale IJ Issued by a -branch 
of the company, the address of that branch; 

(c) where the shares have a par v.lue the nomln.1 value and the 
extent to which the shares are paid up; and 

(d) the cia .. of the shares. 

(3) Failure to comply with this section shall nol affect the right!. 
of any holder of sher .. s. 

(4) If default Is made In complying with this section then the 
International company and every officer of the company who Is III 
default shall be guilty of an offenCe against this Act. 

64, Company may have Share Seal - ". An International company may, 
If "euthorlsed by Its articles heve a seal which shall have on Its face the 
name of the company end the words "Share Seal" and It share certificate 
under such seal shall be deemed to be sealed with the common seal of 
the company for the purposes of ~hls Act. 

65, Loss or DestructIon of Certificate - (1) Subject to subsection 
(2), where a certificate or other document of title of shares or 
debentures other than bearer shares or debentures Is lost or destroYed 
the International company Issuing the share or debenture shall, on 
payment of a fee prescribed by regulation, Issue a duplicate certificate 
document In lieu thereof to the owner on his application '/ccompanled 
by 

(a) a statutory declaraUon that the certificate or document has 
been lost or destroyed, and has not been pledged; sold or 
otherwise disposed of and, If lost, that proper searches have 
been made; 

(b) an undertaking In wrlUng that, If It Is found or received by 
the owner, It will be,returned to the company) and 

(c) such Indemnity egalMt loss In favour of the company and Its 
of ricers IS the company may require. 

(2) The director. of an Inter-n.tlonal "company before accepting 
an application for the Issue or a dupllcata certificate or document, may 
reqt.hre the applicant -
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<8> to cause an advl!rtlsement to be Inserted In a newspaper 
circulating In II plate specified by the directors staling that 
the certificate hilS been lost or destroyed and thllt the owner· 
Intands after tt'!e expiration of 28' days after the publlcaUon 
of the advertisement to apply to the company for a 
duplicate; or 

(b) to furnish a tiond for an amount equal to at lust the 
currant market value of the' shares or debenturtlll 
Indemnifying the company tlg81nst '1055 folJowlng on the 
production of the original certlrrcate or document; 

or may require the a~pllcant to do both of those things. 

(3) In the case of bearer share warrAnts duplicate WArrants shall 
be Issued only In accordance with the provisions of the articles. 

(4) 
be Issued 
which has 

In the CAse of bearer debentures duplicate certlflcatu Sh8J1 
only In 8ccordance with the terms of Issue of the debenture 
been lost or destroyed. 

66, Instruments of Transfer - (1) E)(cept In the case of burer 
shares or debentur'es an International company sliall not register a 
transfer of shares or debentures unless a proper Instrument of transfer' 
has been delivered to the company, but this subsection shall not 
prejudice any power to register as a Ihareholder or debenture holder 
any person to whom the right to any shares In or debentures of the 
company has been transmitted by operation of law. 

(2) Although a personal representAtive II not himself' II member. 
of the company or holder of a debenture or other Interelt, a transfer 
of the share, debenture or other Inlerest of a dec8llud person made by 
his personal representative sholl be as valid' as If he had been such fI 

member or holder at the time or the execution of the Instrument of 

transfer. 

(3) Bearer shares shall, except 'In 50 far 15 the articles make 
other provision In that behalf, be transferable by delivery of the 
warrants relating to those shares. 

(4) Bearer debentures shall, except In so far as the trust deed 
relating to, or the terms of Issue of, or the debenture Itself make other 
provision In that behalf I be transferable by delivery. 

(5) An International company may r_efuse to register a transfer 
of a share or debenture of a deceued person otherwise thAn by a 
personal representative of that person who has tak~ out or obtained 
prob8te or letters of administration of the estate of the deceased 

person. 

67. Official Register - (') The Registrar shall estebllsh a register 
to be known u the Offlchtl Register. 

(t> A member of an International company may lodge wllh the 
Regls'rar for registratIon a share warrant, accompanied by a request In 
the prescribed form. 

(3) The Registrar shall nltmber serially In order of lodgeme;nt all 
requests received under the provisions of this section. 

(4) The Reglst!"lIr shllll enter In the Official Regllter 

(II) the serial number of the request; 

(b) the name or the Int,rnetlonal company 
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(e) the numbers of the shares and the CI&5~. If Any, or 
description thereof; 

(d) the name 0(- the "owner thereof.s set (orth"'n the request; 

(e) the data upon which the request was lOdged end the time of 
Its lodgement; 

(f) the neme and IIddress of ant ~erson to whom a certificate 
as to the conlents of the register In raspecf of that entry 
may be given; and 

(g) thl'l name and ad.dress of the applicant. 

(5) Upon making an entry In the Official Register, the Registrar 
shall cause the share warrant lodged for registration to be marked with 
the fact and r:tate of entry and with the registered number lind return 
lhe same to the person lodging It, or 115 he directs. 

(6) As against the owner or bearer of 8 share warrant marked 
under the provisions of subsection (5), ·the details In the Orrlclal 
Register" shall be conclusive evidence of the owne"rshlp thereor but 
entry shall not confer: any priority on such equitable Interesl over 
other Interests to which It was subject Dr over charges Imposed by the 
law or the Cook Islands. 

(7) Upon application by or on behalf of any person whose name 
Is entered In the Offlcl,I Register under substlctlon (4)(0 ot' (401) Dr .. In 
the case of that person's deeth or Incapeclty, of his personal 
representatives, thtl RegIstrar shall Issue to the applicant or the: person 
makIng thtl application on his behalf a certificate of the parllcula,.!!! 
registered r:elatlng "to such tlntry. 

(8) Upon an appllclltlon In the form p,.escrlbed being lodged by 
thl!! owntlr nllmed In the Official Register Dr by his personal 
repruentatlvtl, lIccompanled by the pres't:rlbtld fee and by the share 
war,.ant. the ent,.y thtlreof may be cancelled and the Registrar shall 
thereupon enter in the Official Register the date or cancellation and 
endorse on thtl warrant the fact of cancellation or the tlntry. 

G •• 
(1) On the request In writing of a 

a 0,. debenture, othtlr than a bearer shllrtl or 
debenture, In an Inttlrnatlonal company .. 

(a) the company shall tinter In the approprla"ttl register the namtl 
of thl!! transferee In the same manner and SUbJect to 'the saml!! 
conditions II It the appllcatlon for the tlntry were madtl by 
the transferee; and .. 

(b) the company shall by notice In writing require the person 
having posseSSion, custody or control or the share certificate 
or debenture and the Instrument of transfer the,.eof or 
elthe,. of them to pOlt or deliver It or thtlm to the registered 
office of the company In "the Cook Island. within II stilted 
period, being not less than 14 and not mora than 42 days 
after the date of the notice, to have the share certlflcattl nr 
debenture cancelled or rectified and the transfer registered 
or otherwise dealt with. 

(2) If any person refuses or neglects to camply with tha notice 
given under subsection (1) the tranlfaror may lodgtl an application with 
the Regl!ltrar to luue a notice to that person to show cl'luse why the 
documents mentioned In the nqtlce should not be delivered up or 
produced as required by the noUeII, 
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(3) Regulations may be made provldlnQ for the Issue of a new 
certlflcllte, the cancelilltlon of the old certificate. and otherwIse for 
reguilltlng the rights of all persons In respect or the documents the 
lubJact of .uch nollce. 

69. Notice ot Refusal to RegIster Transfers - (1) If an International 
company refuses to ,raglster a transfer of IIny .har., debenture or 
other Interest In the com,pany, It shell, wIthin 2 months after the date 
on whIch the trander wu lodged with, the company. send to the 
trllnsferee nollce of the refusal. 

(2) If defllult Is made In complying with {hIs se,ctlon the 
Internatlo'nal company and every offIcer of the compllny who II In 
default Is guilty of ,8n offence 8g81nst thIs Act. 

70. Certification of Transfers (1) - [he ce~tlrtclltlon by 8n 
Intern8t1onal compltny of ltny Instrument of transfer of shares, 
debentures or other Interests ,In the company Sh811 be tIIken as a 
representation by the company to IIny person IIcting on the faith of the 
certificate thllt there have been produced to the compllny such 
documents as on the face of them show a prima facie title to the sheres, 
debentures or other Interests In the transferor named In thEi Instrument 
of transfer but not as a representation tlillt the trensferor has any title 
to the shares, debentures or other InterestS. 

(2) Where any certIfication by lin lnternlltlonal company Is 
expressed to be limited to 42 days or any longer period 'rom the date 
of certification, the company and Its officers shall not, In the absence 
of fraud or wilful default or wilful neglect, be liable In rupect of the 
registration of any transfer of shares, debenturu or olh,r Interests 
comprised In the c:ertlflctttlon lifter the e)(plrlltlon of the period 50 

limIted or any extenUon thereot given by the company If the Instrument 
of transfer has not within that period been lodged with the company for 
registration. 

(3) For the purposes of this sectIon ~ 

(a) an Instrument of transfer s\;all be deemed to be certified If 
It bears the words' "Certificate Lodged lt or words to the like 
effect; 

(b) the cerUfication ot an Instrument of transfer shall be deemed 
to be made by a compst'IY If 

(I) the perSon Issuing the 
authorised to Issue certified 
the company's behalfj lind 

Instrument Is a person 
Instruments of transfer on 

(11) the certificate Is signed: by a person authorised to 
certify transfers on the company's behalf or by any 
ofrtcer either of the c~mpany or ot a company 50 

authorised; lind 

(c) a certlflc8te that purports to be authenticated by a person's 
signature or Initial., whether handwritten or not, shall be 
deemed to be signed' by him unless It Is shown th8t the 
signature or Initials were not placed there by him and wer,e 
not placed there by /lny other' perSon authorised to use the 
signature or Initials for the purpose of certifying transfers 
on the company's behalf. 

71. Duties of Company With Respect 
to Issue of Certificate - (1) Other than such. transfer as the 

company Is for any reason entitled to refuse to register and does not. 
regls'ter, every International company, wIthin 2 months after the 
allotment of any of Its sharlUl or debentures, and, wIthIn 1 month after 
the dete on whIch a tran~f.r of 8ny of Its shares or debentures Is 
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lodged th.11 complete and have ready for delivery the appropriate 
certlflc.tes, warrant. and debenture, In eonneetlon with the allotment 
or transfer, U"11I15 In the case of ,harll, the conditions of Issue 
otherwise provide, 

(2) If any International company on which .II notice hu been 
s.I"ved requiring the company to make good any default In complying 
with the provisions of this .ectlon flllIl to'make good thlll default within 
Z, day. ahar the I!II,.V(CfI of the notlc" the Reglltrar mayan the 
appllcetlon 0' the per.on entitled to. hIve the certificate or warrant 'or 
the shares or debentures delivered to 'him mak, an order directing the 
company lind livery offiCII,.. of the company to makl good the def.ult 
wIthin such time ., Is specified In the order, and the order may 
provide that all costs and expenses of and Incidental to the application 
shall be borne by the company and by any office." of the company In 
derault In such proportions .. the Regl.t~ar thinks fit. 

(3) If default Is tnade In complying with this section, the 
InternatIonal company and every orrlcer of the company who Is In 
derault shall be guilty of an oHence against this Act. 

DIVISION 4 

7Z. - FIling of Charges - (1) 
to which this section applle. 
there shall be lodged with the 
the· creation of the charge a 
.nd 

Registration of Charges 

Subject to this Division, where a charge 
II created by an International company 
Registrar for (111ng within 42 days artor 
statement o( the prucrlb.ed parUculul 

(a) the Instrument, '( any, by which the charge Is created or 
evidenced; or 

(b) a copy thereof together with a statutory declaration 
certifYing the execution ,?f the charge and also verifying the 
copy as being a true copy o( the Instrt,Jmont, 

and If this section Is not complied with In relation to the charge, the 
charge shall, 50 far as· any security on the company's property or 
undertaking Is therll!by conferred, be void against a Ilquldator and any 
creditor of the company, 

(2) Nothing In subsection (1) .hall preJudice any contract or 
obligation for repayment of the money. secured by a charge and I whll!n 
a charge become. void under this section, the moneys owlno thereunder 
shall Immediately become payable. 

• (3) The charges to whloh this section applies are a\l charges 
-Whether. fixed 01' floating on any asset of an International company other 
than a charge already regIstered on some other public register kept In 
the Cook Islands under the law of the Cook Islands. . 

\ 1 (4) Where a charge created In the Cook Islends affects propl!rty 
outside the Cook Islands ti"le Instrument creating or purporting to 
create a charge 01' a copy thereof accompanied by the verifying 
statutory declaration shall ~e lodged for filing under and In accordance 
with subsection (1) notwithstanding that further proceedings may be 
necessary to make the charge valid 01' effectual according to the law of 
the place In which the property Is sltueted. 

(5) When a series of debentureS containing, 01' giving by 
reference to any other Instrument, any chllrge to the benefit or which 
the debenture holders of that series 8re IIntltled equally Is craated by 
an International compan'!, It shall be sufficient If there Is lodged with 
the Registrar within ,42 days after the execution of thll Instrumllnt 
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creatIng the charge, or, If there Is no such Instrument, IJfter the 
executIon ot the first debenture of the eerles, a statement contaInIng 
the followIng pllrtlculars - ' 

(8) the total amount secured by the w,hole serIes; 

(b) the date of the relolutlons authorIsIng the ISSU8 of the 
series and ,the date of the coverIng Instrument, If sny, by 
whIch the Sftcur.U,y Is created or defined; 

(c) a gel'leral description of the pr~perty charged; lind 

(d) the names of the trustees, If any, ror~ the debenture 
I,olders, 

together with -

(e) the Instrument creating the charge; or 

(1) copy of the Instrument and a statutory declaration 
verifying the executIon or the Instrument and' verifyIng the 
copy to be a true copy. 

(6) For the purposes of subsectlorl (5) where more than 1 Issue 
Is made of debentures In the series, there shall' be lodged with the 
Registrar within 42 days arter each Issue particulars of the date and 
amount of each Issue, but an omIssion so to do shall not affect the 
ValidIty of the debentures Issued, 

(7) Where a charge requiring registratIon under thIs section Is 
created before the Ispse of 42 days after the creation of a prior 
unregl5tered charge, and comprises all or any part of ttie properly 
comprIsed In the prior charge, and the subsequent charga Is' gIven as A 
ucurlty for the SlIme debt as Is secured by the, prIor charge, or any 
pArt of the debt, then to the extent to which the subsequent charge I. 
a security for the same debt or part thereof, and so far as It relatl!s to 
the property comprised In the prior charge, the subsequent charg,a 
shall not be operative or have any validIty unless It Is proved to the 
satIsfaction of the RegIstrar that It was given In good faith for the 
purpose of correcting some materIal error In the prior charge or under 
othel" proper c:lrcumstancu and not for the purpose of avoidIng _or, 
evadIng the provisIons of thIs DivIsion. 

73. Duty to File Charges - (1j Documents and partIculars rel=julred 
to be lodged for tiling In accordance wIth section 72 may be lodged on 
behalf of the International company concerned or on behalf of any 
person Inlerested In the documents but, If default II m&de In complyIng 
with that section, the complmy and every of ricer or thf company who Is 
In default shall be guilty of an offence aga~n!lt tt'lls Act. 

(2) Where filing Is effected Qn behalf of some person other lhan 
the company, that person shI'!ll be entlUtld to recover from the company 
the amount of any fees properly paid by him on the lodging for filing, 

74, FilIng of Pre-exIsting Charges (1) Where an International 
company acquIre!! any property which 15 subject to a charge of any 
sucH kInd as WOUld, If It had been crellted by the company after the 
acquisItion of the property, have' been required to be flied under thIs 
DivisIon, ,or where a foreIgn Gompany becomu regIstered In the Cook 
Islands under this Act and has prIor to such rtlglstratlon, created II 

chargtl whIch, If It had been created by the company while It was 
registered under this Act would have been requIred to be riled under 
thIs DIvIsion, or whare II foreign company becomes regl!tlered under 
this Act and has prior to luch regls'tratlon acquIred property whIch I,s 
lIubJect to a charge of any such kind as would If It had been crellted 
by the company after the acquIsition and while It was reglst,red under 
th1$ Act have been requll'eld to be flle~ under thIs DivIsion, the 
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company shall cause a statement of the prescribed particulars and the 
instrument by which the charge was crlUlted or 15 evidenced or a copy 
thereot accompanied by a statutory declaration containing such 
particulars as are prucrlbed and, where II copy I, lodged, also 
verifying It u a true copy thereof to be lodged with the Reghtrar (or 
riling with 42 days after'the dale on which the aequlsltlon Is completed 
or the date of the registration of the company In the Cook Islands, as 
the CIISI!I mav be. 

(2) If default Is made In complying with this section, the 
International company or the fOreign company and every officer of the 
company or the foreign company who Is In defaull shall be guilty or an 
oHence agalns\ this Act. 

75. Reglstn .. of Cha .. gu to be 
Kept by Reglst .. a .. • (1) The Reglst .. a .. -shall keep e .. eglster of 

all the charges lodged for filing under this Division end shell enter In 
the register with respect to those charges the following particulars • 

(e) In the case of e charge to the benefit of which the holders 
of a series of debentures ere entitled, luch particulars ItS 

ere required to be contained In • stalement furnished under 
nctlon 72(5); .nd 

(b) In the cu. of any other charge· 

(I) If the charge I. • cha .. ge created by an International 
company, the date of Its c .... Uon and, If the charge 
wu a cha .. ge existing on p"operty acqul .. ed by en 
International company, the date of tha acquisition of 
the p"operty; 

(II) the emount secured by tha cha .. ge; 

(111) a description sufficient to Identify the property 
charged; and 

(Iv) the name of the pe,:,son. entitled to the charge, 

(2) The Registrar shall Issue a certificate of every charge flied 
stati,ng, 'f applicable, the emount secured by the charge and the 
certificate shall be conclusive evidence th.t the requirements as to 
filing have been complied with. 

An International company shall 

'~b~:~:'~;'!U'~: forming one of a series of 
d stock, which Is Issued by the 

Is, Ulcured by a, chargl'l 50 

• 
("!) a copy of the certificate of filing; or 

(b) a slatement that filing has been effected lind the date of 
filing. 

(2) Subsection (1) Shall', not apply to eny debenture or 
'certificate of debenture stock Issued by an International company befo .. e 
the cha .. ge was flied. 

(3) Eve .. y person who knowingly and wllrully authorises or 
pe .. mlts the dellve .. y of any debentu .. e or ce .. tJrlcate of debenture slock 
which I., not endornd lIS required ,by this section 15 guilty of lin 
o~fence IIgalnst this Act. 
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71. Filing of Satisfaction and Release 
of Property from Charge (1) Where, with respect to 

registered charge created by an International ,company 

(a) the debt for .whlch the charge 'was given has been paid or: 
satlsrled In whole 01" In part; 01" 

(b) the property . .or undertaking charged or any part thereof 
has been releued from the charge or has ceased to form 
parl of the 'company's prop~rty or undertaking, 

the comp.llrlY may lodge with the Reglstr.llr In the prescribed form a 
memorandum of satisfaction In whole or In p.llrt or of the '~ct that the 
property 01' undertaking or any part thereof has been released from the 
charga or has -cea.sed .to form part of the company's property or 
undertaklnn, as the cese m.lly be, and the Registrar shall file such 
memor8ndum and shall enter particulars of the same In the register. 

(2) The memorandum must be supported by evidence surrlclent to 
satisfy the Registrar of the payment, satlsfacUon, releoUe or ceasing 
referred to In subsection (1) 

78. Extension of Time and Rectlflc.lltlon • 
~Isler of Charges - The Registrar, on being satisfied that 

the Omission to file a charge within the time required or that the 
omission 01" misstatement of any particular with respect to any such 
charge or In any memorandum of SAtisfaction was accidental or due to 
Inadvertence or to some other sufficient cau!le 01" Is not or a nature to 
prejudice the position of creditors or shareholders or that, on other 
grounds, l\ Is Just and equitable to grant relief, may, 01'\ application 
lodged by the International company responsible for the omissIon or 
mIsstatement or any person Interested and on such terms and conditions 
as seem to the RegIstrar Just end expedient, order that the time for 
filing be extended or that the omiSSion or misstatement be rectified. 

79. Documents made outsIde the Cook Islands Where under thIs 
Division an Instrument, deed, statement or other document 15 required 
to be lodged with the Registrar within .II specified tIme, the time so 
specIfied shall, by force of this section, in relation to en Instrument, 
deed, statement or other document executed or made in a place outside 
the Cook IsI.llnds, be extended by 29 days or such further porlod 85 

the Registrar may f,.om time to tlrrye allow. 

80. Application of DivIsion A reference In thl' Division to an 
Intern.lltlonal company shall be read .!IS IncludIng a reference to a 
foreign company to which Pert X applies, but nothing In this DIvision 
appl1es to a charge of a foreign company-an-property ouUlde the Cook 
Islands. 

PART V 

MANAGEMENT AND ADMINISTRATION 

DivIsIon 1 OffIce and Name 

91. Registered Office of Company (1) 
shall have a registered office In the Cook 
the pl"inclpal ofrica of a t,.ustee company. 

Every International comp.llny 
Islends, which offIce shall be 

'(2) Trustee companies shall display at theIr principal office th. 
names or such International oompanltls as have their registered ornce .. 
thet address. 
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82. Publication of Name - (1) The name of an Intern allan a! company 
shall appear In legible characlers on -

(8) Its S8al; and 

(b) all business '.tters, Itatamen\s of eccount, Invoices, arrletal 
natlellll, publlcatione, bills of exchange, promissory natn, 
endorsements, cheques, orders, receipts and letters of 
credit of or .p~rportlno to be Issued or signed by or on 
behalf of th~ company, 

and .• If def8ult -Is made In complying with this lubsec~on. the company 
15 guilty of B':' aHance against this Act. 

(2) 
Its beh81f 

(.) 

(b) 

(c) 

' .. 

If an of ricer of an International compllny or any person on 

uses or authorises the un of any sui purporting to be a 
seal of the company whereon Its n8me does not 50 appear; 

I5$UIIII or authorlSIIIS the Issue of any bUsiness letter, 
statement of account, Invoice or official notice or publication 
of the company wherein Its har.ne Is not so mentioned: or 

signs, Issuu or authorises to be signed or Issued, on behalf 
of the company, any bill of exchange, promissory note, 
cheque or ,other nflgotlable Instrument or any endorsement, 
arder, rflcelpt or Ifltter of credit wherein Its l'1ame Is not so 
mentioned, 

he shall be guilty of an offence and. where he has signed •. Issw!d or 
authorised to be Signed or Issued on behalf of the company any bill of 
ex~hange. promluory note or other negotiable Instrument or any 
endorsement thereon or order wherein that name Is not so mentioned, 
he' shall In addition be personally liable to the holder of the Instrument 
or. order for the amount due thereon unlass It II paid by the company. 

" DIVISION Z • Directors and Ortleers 

83. Dlrecto'rs· (1) A trustee compeny shall, where required by 
this Act or when requested In wr:ltlno by an International company so to 
do, make available an officer of the trustee company for appointment as 
a resident director of an ~nlernatlon.1 company . 

(2) No pflrson shall act or be appointed as a resident director of 
an International company other than an officer or e trultfle company 
made available for appointment by the ~rustee company. purs~ant to 
subsection (1). 

(3) Every International company shall heve at least one director, 
who may be a resident director, and any casual vacancy In directors 
may, so far as the articles do not otherWise pravlde, be filled by a 
person appointed by the continuing director or directors or, If there be 
none, by the Registrar on a r~quest being made by a member of the 
company, 

(4) A director may be, a company which may act by Ilselr or 
through " nominee appOinted In writing but e company, other than a 
trustee company shan not be appointed or act as e director of more 
than one other company, 

(5) A resident director shall 'not be subject ta retirement but he 
me..:, upon agreement between the trustee company which makes 
llivallable the officer for appointment and the International company or 
which the resident Is apptJlnted e director, be replacad by anothar 
ortlcer of the trustee comAany at any time. 

I 
.1 
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(6) A resident director shall be entitled to vole upon the 
resolution of th'e board of directors without disclosing his Interest 115 
director of any other InternnUonal compllny. 

(7) Notice received by II resident director of an Inlernetlonal 
company shall not be deemed notice to that company unless It 15 given 
to the resident director specifically liS notice to that company. 

(8) A resident director or lin Intern'lItlonlll company shell not 
disclose or use InfornHltion he has obtllined by rellSon of his office to 
any perlon or for any purpose e)(c~pt In accordance with his' duty as a 
director of the company an~ 50 rar as he may be compelled by law so to 
do. The resident director ",ay dlscloStl to an appropriate public of ricer 
In the Cook Islands or' otherwise use within the Cook Islands only 
Information coming to his knowledge which he honesl-Iy believes suggests 
thet a fraud Is being or 15 III(ely to be practised by the" company or by 
any of Its members or directors or upon the company or any of Its 
members. 

(9) Any person acting In contravention of the provisions of this 
Act relating to disclosure by a resident dIrector shall be guilty of an 
offence against this Act, 

(10) The fees or a resident director payable by an InternatIonal 
company shall be paid to the trustee company which made avallable the 
officer for appointment In the Cook Islands In such manner and at such 
times as shall be agraed between the trustee compa"y and the company 
and shall be a charge upon the assets of the comptlny ranking In 
priority next after fees owing by the company to the Reglstrllt', 

(11) NotwithstandIng any other provision of this AC,t or or the 
regulations to the contrary a resident dIrector of an Internlltlonal 
company shall not be liable as an officer of the company for any penalty 
provided for In thl,s Act rior for anything done or omitted by /lIm In the 
carrying out or his oHlce nor for any damage caused to or suffered by 
any person or company howsoever arising otherwise than by reason of 
his wilful mIsconduct, his wilful default or his wilful neglect. 

84. Restrictions on Naming A person shall not be named 115 a 
director or proposed director In the articles or a company or In a 
prospectus under Part XI I, unless before the registration of the IIrUcles 
or the Issue of the prospectus he ha~, by himself or by his agent 
authorlud In writing for the purpose, signed and caused to be lodged 
with the Registrar a consent In writing to act 115 a director. ' 

8S. Qualification of Director - ~1) Every director who Is by the 
articles required to hold a specifIed share qualifIcation and who Is not 
already qualifIed, shall obtain his quallflcatlon within 2 !donths after his 
appoIntment or such shorter period as Is fixed by the articles. 

(2) Unless otherwise provided by the articles,' the qualification 
or any director of an Internalional company must, be held by him solely 
and not 115 one 'of several JoInt holders.' , 

, 
(3) A resident director shall not be requIred to hold qualification 

shares notwithstanding anything contaIned In the IIrticles. 

(4) A director shall vacate his office If ha has not withIn the 
perlodl referred to In subsection (1) obtained ,his _qtJalltlcation cr If after 
so obtaining It he cellSe! at any tIme to hold his qualification. 

(5) A 
Incapable or 
qualification. 

person vacating pfflce under this section shall be 
being re-lIppolnted as director until he haa obtained his. 

86. Validity of Acts or Directors The act of a director or menager 
or secretllry shall be vlllld notwlthstimdlng any defect that may be 
discovered In his appointment or qualification. 
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87. power to Rl!straln CertaIn Persons 
from Managing Companies - (1) The RegIstrar may order thal a 

. person who, In the Cook Islands or elsewhel"e ~ 

'. (a) has been convicted of an offence In connection with the 
promotion, formation or management 0(' a corporation or 
company; 

(b) hu been convicted of any acts Involving fraud or 
dishonesty;' or 

<.c) Is fin. undIscharged bankrupt or Insolvent, 

be disqualified from acting as It director or prOnloler.af, or being In 
any way dIrectly or IndIrectly concerned wIth, or taking part In the 
management of an International company. 

(2) An International company shall not thareafter be entitled to 
appoint or retain a person so disqualified u oil director and oil person so 
disquollllfled who acts In contravention of that order, without leave of 
the Court nrst had and obtaIned,' as It director or promoter of, or 15 In 
any way, whether directly or Indh"ectly, concerned or takes part In the 
management of, an International company shall be guilty of an offence 
against this Act . 

. 88. Disclosure of Interests In Contracts. 
Property. Offices. etc. (1) SUbJect to thIs secllon, every 

director of the company who Is In any way, whether dIrectly or 
indirectly, Interested In a contract or proposed contract with the 
company shall, as soon u practicable after the relevant facts have come 
to his knowledge, declare the nature of his Internt at a meetIng of the 
directors or the company or cause to be circulated In wrltlno to all the 
other dIrectors particulars of his InterllSt. 

(2) The requirements o( subsection (1) shall not apply In any 
case where the Interest of the dIrector of an International company 
consists only In beIng & member or creditor of another International 
company which II Interested In a contract or proposed contract with the 
rrr5t~.mentloned company If the Interest ot the director may properly be 
regarded as not being a materIal IntereM., 

'" 
(3) For the purpose of this section a resident director shall be 

deemed to ba interested In all contracts or proposed contracts with any 
Intern'atlonal company of which he's a director and to hava gIven notice 
thereot to all the other directors and to hava declared the nature of his 
Interest and to have given particulars thereof In accordance with the 
provls",ons of subsection (1). 

(4) Sub/ect to any controllrY provision In the articles .of an 
International company, a director of the company shall not, for the 
purposes of this section be deemed to be· Inte"ested In or. to have at 
any time been Interested In, a contract or proposed contract, by reason 
only that the contract or proposed co'ntrollct ~ 

(a) has been or will ba made with I . or 

(b) Is for the benefit of; or 

,c) Is on behalf of, 

a company, whIch by vlrtua of tha provIsion o( netlon 4(5) II deemed 
to be ·a reluted company, and that he Is also oil dlractor of that 
company. 

(5) For the purposel of subsection (1) a generolll notice given to 
the dlrectors of an International company by a director to the effect 
that .he Is an of ricer or ... member of II specified International company 
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or /I member of a spectrled nrm and Is to be regarded 85 Interested In 
any contract which may, after the date of the notice, be made wllh that 
company or firm shall be deemed to be a surrlclent declaration of 
Interest In relation to any contract so made, but no such 'notice shall be 
of enect unless either It -Is gIVen at a meeting of the directors or the 
director, takes reasonable steps to ensure 'It Is brought up and read at 
the next meellng of the directors aHer It Is 'given. 

(6) Where the articles of an International company so requtre 
every director of that company who ,holds IIny onlce or posse'sses any 
property whereby, whethltr directly or Indirectly, duties or Interests 
might be created In conrrtct with his dutIes or Interests as director ~ 
shall declare at. a meeLlng of the directors of the company or cause to 
be circulated In wrIting to the other directors the fact: and thl!! nature, 
character and extent of' the conflict but the provlslo"s of this 
subsection shall not apply to a resIdent director. ' 

(7) The declaratiOn shall be made at the rtrst meeting of the 
directors held ~ 

(a) aHer he becomes a dIrector; or 

(b) If already n director, after he commences to hold the office 
or to possess the property, as the case requires, 

whether or not It has been already circulated In writing. 

(8) Every 'declaration under this section shall be recorded In the 
minutes of the meeting at which It was made. 

(9) Except as provided In subsection (3) thIs section shall be In 
addition to and not In derogation of the operation of any rule or law or 
any provision in the articles restricting a director or an International 
company from having any Interest In contracts with the company or 
from holding offices or possessIng properties Involving duties or 
Interests in conflict with his duties or Interests as a director, but 
resident directors, are hereby excluded from the operatIon thereor. 

(10) Subject to the provisions of sectIon 89(2), a resident 
director shall not be restricted by a~y rule or law from having any 
Interest In contracts wIth an International company of which he Is a 
director or from holding office or acquiring and pouesslng properties 
or r'lghts Involving duties or Interests In conflict with his dutle!J' or 
Interests as a director •. 

89. Duty and Liability of Officers (1) A director shall at alt times 
act honestly and lise reasonable diligence In the discharge of the duties 
of his office. 

(2) An officer o( an International company shall not make use of 
any 'nformatlon acquired by virtue or his pOSition as such .m ofrlcer to 
gain directly or Indirectly an Improper advantage for himself or to 
cause detriment to the company. 

(3) An officer of an l.ntarnatlonal company who commits .a breach 
of this section shall be -

(.) liable to the company for 8ny profit made 'by him and for 
any damage -suffared 'Jly the company as a result of such 
breach; and 

(b) guilty of an offence agaInst this Act. 

(4) This section Is In addition to and not In derogation 0' any 
other rule of law relating to the duty .or liability 0' dlrl!!ctors or officers 
o( a company. 
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90. secretary ~ '(1) A trustee company Ihal', when requI!I!lted In 
writing 10 to do by an International company, make IIvalhlble an oHlcfH' 
of the trustee company for appointment by the company IllS resident 
secretary of that cD,mpany. 

(2) No person shall act or be appointed III a r:ulde~t secretary 
other than an officer of II trustfUl cdmpany made available for 
appointment by the trultAe ,company pursuant to !lubSll!cUon (1). 

(3)" Every Inlernation.1 company shall have one or more 
secreta,.Ies one of whom slia" be II re,li:tent secretary. 

(4) Subject to subsection (5), the ruldent ~ecretllry of an 
Internatlon.' compeny ,hall be responsible foT' compliance by thll 
compllny with ,the requirement of this Act In relation to the lodging of 
all· documents with the Registrar, the maintenance of the company!s 
records at the registered office of the company end dealing with 

. communications addressed to the company at Its reglsU.red oHlce. 

(5) Notwithstanding any other prOVision of this Act to the 
contrary, the resident secr"lary" .hall not be liable as an officer or the 
company (ot"' any penalty provided (or In this Act Save for anything 
done or omitted to be done by him In the carrying out of his office nor 
for any dflmage caused to or suffered by any person or company 
howsoever .. rising otherwise" than by reason of his wilful misconduct, 
wllful.default or wilful neglect. 

(6) The resident secretary shall be entitled of his own motion to 
obtain the assistance of the trustefl company of which hfl Is an offleflr 
or a barrister or a soliCitor In the Interpretation of this Act and In the 
making and complfltlon of reports, returns and documents and shall bfl 
entitled by hlmselr or his agent to have access to such Information as Is 
required to make and complete the same and to furnish .uch'lnformation 
relating to the affairs of the company to the trustee company or a 
barrister or a solicitor for thllt purpose, 

(7) An International company shall forthwith pay any costs, 
charges and expenses Incurred on Its behalf by the resIdent secretary 
of the company In respect o( any maHers required or permitted by him 
to be" donfl under this Act. " 

(B) The salary of the ruldent secretary of an International 
company shall be fixed by agreement botween the company and the 
trustee company of which he Is an officer and shall be paid In the Cook 
I slands In such manner and at such time as shall be agreed between the 
trustee company and the company; end such salary shall be a charge 
upon the assets or the company ranking In priority next after fees 
owing by the company to the Registrar. 

(9) Every secretary of an International company sQal1 be 
appointed b¥ the dIrectors o( the company. " 

(10) I r the resident secretary of an InternatIonal company has 
reasonable cause to believe that a fraud Is being or might be practised 

"by th'e" company or by any o( Its members or directors he §h"all be 
entitled to report thereon to the Registrar, 

91. ""~eglster or Directors and Secretaries ~ (1) Every International 
company shall keep at Its registered office In the Cook Islands a 
"register of Its directors. resident directors and secretaries. 

(2) The register shall conteln with respect to each director and 
" resident director ~ 

(a) In the ease of an Individual, his present surname and any 
former surname and his present other nllmes and any former 
other names and his u'ual residential address; and 
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(b) In the case of a company, Its company nama and the Address 
of Its registered ofnce In the Cook Islands. 

(3) The register .shall contAin with rB5p~ct to each secretAry -

(a) In the can of an Individual. his present surname and any 
former surnllrne and his present othAr nllmes lind Any former 
other names lind his usual r.sldentlal address, and 

(b) In the case of a company; Its company name and the address 
or Its registered office In the C,?ok Islands. 

(4) The register kept by an Intcirnatlonal comp.eny shall be open 
to the Inspection of any director, member and aUdlt4r of the company 
without charge. 

(5) An Inter.natlanal company shall lodge with the Registrar -

(a) within month after Incorporation, a return In the 
prescribed form containing In relation to Its directors, 
resident directors end secretaries the particulars set out In 
subsection (2) and (3), 

(b) wIthin' month after a person named In a raturn ceased ,to 
be a director, II resident· director or secretary or the 
company, a return In the prescribed form notifying the 
Registrar of the chang!!! lind containing with respect to each 
then director, resident director and secretary o( the 
company the particulars set out In subsections (2) and (3) 
and the date of cIISsatlon, and ' 

(c) within 1 month after a person becomes a director, resident 
director or a secretary of the company, a return In the 
prescribed form notifying the Registrar of that fact and 
containing the particulars set out In subsections (2) and (3) 
and the dllte of IIppolntment. 

(6) If default Is made by an International company In complying 
with any provision of this section, the company and every omcer of the 
company who Is knowingly In default I" gullty of lin offence agaInst this 
Act. 

(7) A certificate of the Registrar stating that from any.return, 
lodged with the Reglstr8r pursuant to this sectIon It appears that lI,t 
any time specified In the certiflcilte any person was a director, manager, 
or secretary of' a specified International company shan, In all Courts 
and by all persons having power to take evidence for the purposes or 
this Act, be received as prima facie evidence of the rabs stated therein 
and for the purposes of thIs subsection a person who appears from any 
return so lodged to be a director, manager or secretary or a company 
shall be deemed to contInue as such until by' a subsequfJnt return so 
lodged or by a notlflclltlon of chan.pe In the pl'escrlbed form so lodged 
It appears that he hilS ceased to be such a director, manager or 
secretary. 

DIVISION 3 Meetings and proceedIngs 

92. Annual General Meeting - (1) Every International company, ,at 
such times as are In this section prescribed, shell In addition to any 
other meetings hold generlll meetings to be called and described In the 
notices calling such meetings as "annual general meetings" of that 
company and thosa meetings shall be held • 

(a) In the case of the fIrst such meeting, within a period of 16 
months after the dllte of tha Incorporation of the company 
concerned; and 
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(b) thereafter within not more than 6 months after the end of 
every ensuing financial year of that company; and 

(c) within not more than 1S months after the date of the last 
preceding luch meeting of that company. 

(2) The annual oeneral meeting of lin International company shall 
delll wIth and dispose of the malter,S prescribed by this Act and may 
deal with lind dlspos. of such furthe" matters as are provided fOl" In 
the artIcle. of the company:and, subject to the provisions of this Act, 
any matter capable of bl!'lng' dealt with by any general muting of the 
compAny. 

(3) The Registrar may, on application made by an International 
company In IIccol-dancfI wIth II resolution of the directors and signed by 
a director or secret~ry, and on good cause shown, subject to such 
conditions as the ReglStrar thinks fit, extend that period by II period 
not exceeding 6 months, but notwithstanding any such extension, the 
date ·'or the holding of the first annual general meeting following the 
meeting In respect or which the extension Is granted shall be 
determined as If such meeting had been held on the last day on which 
It should have been held If the extenSion had not been granted. 

,(4) Subject to notice being given to ell persons entitled to 
receive notice of the meeting, a general meeting may be held at any 
time and the company may resolve that any meeting .held or summoned 
to be held shall be the annual general meeting of the company. 

(5) If default 15 made In holding an annual general meeting 
under this Section or In complying with any conditions of the Registrar 
under •. subsection (3) -

(a) the Inter-national eompany and ever-y officer of the .company 
. who Is In default shall be guilty of an offence against this 
Act; and 

(b) the Court may on the application of any member order a 
genera' meeting to be called. 

(6) Notwithstanding anything In ~hls section, an International 
company need not -

(.) hold the annual general meeting In 
members entitled to .ttend that 
alternative venue; and 

the Cook l!Ilands If all 
meeting agree on sn 

(b) hold any' particular annual general meeting Ir all members 
entitled to attend that meeting egree thereto In writing, and 
In such event a resolution In writing deallno with -

• (I) the matters reqUired by this. Act -to be dealt. with and 
disposed of at an annual general meeting of an 
International companyi' and 

(11) such other matters, It any, as may, In terms of 
subsection (2) be deall with at such a meeUng, 

and which Is slgnad by all member. entitled to vote at that 
m~etlng, before the e)(plratlon' of the period within which that 
meeUng Is to be held, .hell be iIe.med to be a re.olutlon passed at 
any annual oeneral meeting 01 the company held In terms of this 
section on the date on which the la.t signature to such resolution 
Is affixed. 

93. Convenln of Extraordlnar 
Meetings on Requisition -

.compan..,· shall notwithstanding 
requlsltfon of member. holding 

General 
(1 The directors of en International 
anything In Its articles, on the 

at th'!l date of the depOSit of the 
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requisition not less than one-tenth of such of the paid-up capital as at 
the date of the deposit carries the right of voting at meatlngs of the 
company forthwith proceed to convene an extraordinary general muting 
of the company to be held as aoon al prac~lcable, but In any case not 
later than 2 months a~ter the receipt by the Gompany of the requisition.' 

(2) The requisition' shell stlte ttie objects of the meeting and 
shall be signed by the requlsltlonlits and daposlted lit the registered 
office of the company'ln the Cook Islends and may consist of several 
documants In like form e~cli signed by one or; more requlsltlonlsts. 

(3) If the dIrectors do not wlthlh 21 days ,fter the' date of the 
deposit of the requisition proceed to convene (I' meeting, the 
requlsltlonlsts, '01' any of them representing more than one-half or the 
total voting rights of all of them, may themselves, In the ume msnner 
as nearly as poulblti. as that In which meetings are to! be convened by 
directors, convene e meeting, but any meeting so convened shllll not be 
held after the explretlon of 3 months from the dllte of deposit of the 
requisition. 

(4) Any reuonable expenses Incurred by the requlsltlonlsts by 
reason or the failure of the directors of an International company to· 
convene the meeting shall be paid to the requlsltlonlsts by the 
company, and any sum so paid shall be retained by ,the cOmpany out of 
any sums due or to become due rrom the company 'by way of fees or 
other remunerations In respect o( their servlcflS to such of the directors 
as were In default. 

(5) A meeting at which a special resolution II to be proposed 
shall be deemed not to be duly convened· by the directors If they do 
not give such notice thereof as Is required by this Act In tt)e case of 
special resolutions. 

94. calling of Meetings (1) So far as the 
International company. do not make other provision In 
member holding not less than one·tenth In number or 
ISSued shares may call a meeting of the company. 

articles of lin 
that behalf, any 
par value of the 

(2) A meeting of an 'Internatlon'lIl company or o( a class of 
members, other than II meeting for the passing of a special resolution, 
shall be called by notice In writing of not less than 14 days or such 
longer period as Is provided In the articles. 

(3) A meeting Shll", notwltHstllndlng thllt It Is called by notice 
shorter than Is required by subsection (2) I be deemed to be dQly called 
If It Is so agrlled 

(a) In the case of a meeting called as an annual gener.ai meeting, 
by all members entitled to attend and vqh thereat; or 

(b) In the clISe of any other m~tlng, by a malorlty In number of 
the members having a right to attend and vote thereat, 
being II malorlty which together holds In aggregate not less 
th8n 75 per centum of the total votu of all the members 
entitled to vote. 

(4) So far es the articles do not make other provision In that 
behalf, notice of every meeting shall' be served on every member hailing 

. a rIght to attend and vote thereat In the manner In which no~lees lire 
required to be served by Table "A~'. . . . 

(5) The accidental omission to give notice of II meeting to, or the. 
non-receipt of notice of a meeting by, any member shall not· Invalidate 
proceedings at a meeting. . 

95. Al'tlcles as to Right to Demand a Poll 
contained In the articles o( an )nternatlonal 
far as It would have the e(fecl 

(1) Any provision 
company .hall be void In so 
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(e) of excluding the' right to demand a poll at a meeting o( the 
company _on any question or matter ·other than the election of 
the chairman of the meeting 01" the adjournment of the 
meeting; 

(b) of making IneHectlve a demand for a poll on any quutlon or 
matter other then the election of the chairman of the meeting 
or the adJo·urn~.nt or the meeting that Is made • 

(I) . by not lau than 5 member. having the right to vote 
at the meeting; or •. . 

(11)- by 8 member. or members representing not· lUI than 
one tenth o( the totl'll voting rights of ell the members 
havjng the right to vole at the meetl'.'lg; or 

(c) of requiring the Instrument appointing a proxy or any other 
document necessary to show the Vl!llIdlty 0', or otherwise 
relating to, the IIppointment or a proxy to be recelvrld by 
the company or any other person more thIn 6 days before II 
meeting or IIdJourned meeting In order that the appointment 
may be errectlve thereat. 

(2) The Instrument 'appointing a proxy to vote at .II meeting o( 
an International company shall be deemed to confer authority to demand 
or loin In demanding a poll and (or the purposes of subsection (1) II 
demand by a person as proxy for a member of the company shall be 
deemed to be the SlIme as a demand by the member. ' 

96. . uorum Chairman Votln 
. etc. at Meetings - 1) So far I'll the articles o( an International 

company do not make other provisions In that behalf, one member of the 
company shall be a quorum, and If more than one member Is present at 
1'1 meeting 

(a) any member elected by those members may be chairman 
thereof; and 

" 
(b) every member Ihall have one yote In respect of each share 

held by him. 

(2) On a poll taken at a meeting a person entitled to more than 
one yote need not, If he yates, use all his votu or cut all the votes 

. he uses In the SlIme way. 

(3) An International company may by resolution of Its directors 
or other governing body • 

<a> If It 15 a member of a company; authorise such 'persot'D- as It 
thinks fit to act as Its r"epresentatlve either at a particular 
meellng or at all meetings of the company or of IIny clllSs of 
members; or 

·(b) If it is 1'1 creditor, Including a holder of debentures, of an 
International company, authorise such person lIS It thinks fit 
to act lIS Its representative either at a particular meeting or 
at all meetings of any creditors of the company, 

and a person so authorised sha'l, In accordance with his authority ilnd 
until his authorIty I. revoked by the company, be entitled to exercise 
the same powers on behalf of the company liS the company could 
exercise If It were an Individual member, creditor or holder of 
debentures or the company. 

97 •• Proxies - (1) A member of an International company entitled to 
attend and vote at a meetlQg of the company or at a meeting or any 
class of member of the com,?any may .. 
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(a) In accordance with the articles of t~e company; or 

(b) with the leave'of the Registrar, 

appoint another parson,. whether 1'1 member or not, as his proxy to 
attend and vole Instead of the member at a meeUng and a proxy so 
appointed shall have the same right as a member to speak at the 
meeting. 

(2) Any number of shareholders of an International company may 
create a voting trust for the purpose' of conferring upon a trustee 
company the right to vote or otherwise represent th~lr share!!, for II 

period not exceeding 10 years, by entering Into a written ,voting trust 
agreement specifyIng the terms and conditions of the voting trust, by 
depositing a counlerpart of the agreement with the company at Its 
registered office and by lodging their shares with the trustee company 
for the purposes of the agrer-ment and the counterpart of the voting 
trust agreement so deposited with the company shall be subject to the 
5ame right of examination by a shareholder of the company, In person 
or by agent or allornay, as are the books and records of the company, 
and shall be subject to examination by any holder of a benerlclal 
Interest In the voting trust, either In person or by agent or attorney, 
at any reasonable time for any proper purpose. 

98. Power of Registrar to Order Meeting· (1) If for any reason It 
Is Impracticable to catl B meeting In any manner In which meetings may 
be called or to conduct the meeting In the manner prescribed by the 
articles of this Act, the Registrar may, eIther of his own" motion, or on 
an appl1catlon lodged on behalf of any director or of any member who 
would be enUtied to vot~ at the meeting, order 8 meeting to be called, 
held and conducted In such manner as the Registrar thinks fit, and 
may give such ancillary or consequential directions as he thinks 
expedient. " 

(2) Any me~tlng called, held and conducted In accordance wIth 
any order made pursuant to this section shall, for all" purposes, be 
deemed to be a meeting duly called, h~ld and conducted. 

99. Special Resolutions (1) A resolution shall be a special 
resOlution when It has been passed by a majority of not less than 
three·fourths of such members as, being entitled 50 to do, vote In 
person or, where proxies are allowed, by proxy at a general meeting. of 
which not less than 21 days' notice specIfying the Intention to propose 
the resolution as a special resolution has been "duly gIven. 

(2) Notwithstanding the provIsIons of "subsectloll (1) " It Is so 
agreed by a majority In number of the members having the right to vote 
at the meeting, being a majority which togetH~r holds In aggregate not 
less than 75 per centum of the total votes of the members entItled to 
vote, II resolution may be proposed and passed as a special resolutfon 
at a meeting of which less than 21 days' notice has been given. 

(3) At any meeting at which a special resolution Is submitted, II 

declaration of the chairman that the resolution Is carried shllll, unless a 
po V' Is demanded, be conclusive evIdence of the fact without proof of 
the number or proportion of the votes recorded In favour of or against 
the resolution. 

(4) At any meeting at which a special resolution Is submitted, a 
poll shall be deemed to be effectively demanded If demanded • 

(0) by such number of members for the time being entitled 
under the IIrtlcle! to votil lit the meeting 8S Is specified In 
the articles, but It shall not In any case be necessary for 
more than 5 members to meke the demand; or 
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(b) 
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If no such provision Is made by the arUcles, by 3 members 
so entitled, or by 1 member or 2 members so entitled, If that 
member holds or tho!ll!i 2 members together hold not leS! then 
10 per centum of lha shares of t,he International eompilny. 

(5) In computing tl=le majority 011 " poll demanded on the 
question that a special relolutlon be ,pessed, referenell IIhall be had to 
t,he number of votes cast' (or and against the question and to the 
number of vote!! to which .ach mamber' Is entitled by this Act or the 
articles of the Intarnatlona.' company. 

(6). For the purposu or this section, 8 noUc. of (meatlng shall 
be deemed to be duly given and the meeting shall be deemed to be duly 
held when the nOtice Is given and the meeting held In manner provided 
toy this Act or by the ,arUcles. 

(7) If the articles 01 an International company so provide, a 
resolution In writing signed by not less than three-fourths of such 
members as Bre entitled to vote ShBIl be deemed to be and shall b. 8!1 

".lId oII!I a special resolution as one passed at a general meeting in 
a:cordance with the provisions of subsection (1). 

1 )0. Resolution Requiring Special Notice - Where by this Act special 
notice ·is required of thf! intention to move 8, resolution, the resolution 
shBII not be errective unless notice of the Intention to move It has been 
given to the int.rnBt!onal company not less than ~2 days befo,..! the 
meeting at which It Is movfld, and the company shall give Its members 
noticfl Of any such resolution at the same time and In the same manner 
oII!I It gives notice of the meeting or, If that Is not practicable, ShAll 
gIven them nollce thereof In any manner allowed by the articln not less 
than 1~ days before the meeting but, If after notice or the Intenllon to 
move such resolution has bflen given to the compBny a mfleting Is called 
~or a date ~2 dBYS or less Bfter the notice h85 been given, the nollce, 
Blthough not given to the company wIthin the time required by this 
sactlon, shall be deemed to be properly given. 

H 1. Filing of Copies or Certain 
Resolutions and Agreements (1) II A printed copy of every 

rpsolutlon or agreement to which this section applies shall, within 15 
days after the passing or making thereot, be forwarded to the 
RllglstrBr and recorded by him. 

(2) A copy of every such re,solutlon or agreement for the time 
bllng in force shall be embodied In or Bnnexed to every copy or the 
'trtides issued after 'the passing ot the resolution or lhe making or the 
agreement. 

(3) Where articles of an International company have.. not been 
I'eglstel"ed, a printed copy or every luch resQlutlon or agreem,ent shall 
be forwarded to any member at hili request on payment of $1 or such 
less sum .s the company may direct. 

(') 

(0) 

(bj 

(0) 

This section shall apply to 

special resolutions; 

resolutions which have been agreed to by all the members of 
a company, but which, If 'not so Bgreed to, would not have 
been effective for their Aurpose unless they had been passed 
u spedal rf!solutlon.; and 

resolutions or agreements which have been agreed to by all 
the members 0' some class ot sharaholder but which, If not 
so agreed to, would not h~ve been erfectlve for their 
purpose unless they had been passed by some particular 
majority or otherwlae in some particular manner, and all 
resolutions or agreements which effectively bird all the 
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members o( lIny class of shareholders though not agreed to 
by alt those members. 

(5) I( an International company faits to comply with sub,ection 
(1), the company and every officer of the comp!!ny who 115 ,In default 
shall be guilty of an offence agllinst this Act;-'- -

(6) If an Internatlonel company fall' to comply with subsection 
(2) or (3) the" company and every officer of the company who 115 In 
default shall be guilty of:.n offence In respect 6f which default Is' 
mllde. 

(7) For the purposes of SUbsections (5) lind- (6):8 liquidator of 
an International. company shall be deemed to be an officer of the 
company. 

102. Resolutions at Adlourned Meetings ~ Where a resolution 15 passed 
at an adjourned meeting of an International company or of holders of 
any class of shares or or directors, the resolution shall for all purposes 
be treated as having been passed' on the date on which It was In fact 
passed and not on any earlier date. 

103. Minutes of Proceedings 
cause ~ 

(1) Every International company shall 

(.) minutes of all proceedings of general 
proceedings of Its directors to be entered 
that purpose; and 

mll!8t1ngs and of 
In books kept for 

(b) those minutes to be Signed by the chelrman o( the muting 
lit which the proceedIng, were had, or by the chalrmlln of 
the next succeeding meeting or by one of the directors who 
was a party to the proceedings. 

(2) Any minute so entered 
provided In subsection (1) shall 
proceedings to which It relates. 

that purports to be signed a~ 
prima facie be evidence of the 

(3) Unless the Registrar otherwlN directs all minute books of an 
International company !lhall be kept at the" registered offIce of the 
compaflY In the Cook Islands but duplicates of the minute books or any 
of them may be kept elsewhere. 

(4) Where minutes have been so entered and signed, then 'untll 
the contrary Is proved -

(a) the meeting shall be deemed to have been duly held and 
convened; 

(b) all proceedings recorded as hevlng' taken place at the 
meeting shall be deemed to have been duly had; and , 

(c) all appOintments of officers or liquidators recorded 8! havIng 
been made at the meeting shall be deemed to be valid. 

(In Where the artlcl~s permit a ruolutlon to be passed otherwise 
than I'It II meeting, If assented to "In writing by the person specified In 
the articles, the document contalnJng such usent shall be entered In 
lhe minute book. 

(6) If def8ult Is made by an International company In complying 
with this section, the company and every officer of the company who I, 
In default shall be guilty of an offence against this Act. 

104. Inspection of Minute Book - (1) Unles; the Registrar otheryJlse 
decidu, the books containing the minutes of proceedings of any meeting 
of an International company shall be kept by the company at Its 



.8 In tefna tional Companies 1981-82,No.26 

registered office In the Cook Islands lind the minutes of proceedings or 
Any meeting of member. ,shall be open (or Inspection by any member 
without charge. 

(2) Any member or an International company sh811 be entitled to 
be furnished, within 14 days after he hu made II request In writing In 
that behalf to the company, with II copy of 'any minute of procel!!dlng. 
at II general meeting lit a' charge not exuedlng $1 (or every ZOO words 
of part thereof. 

(3) It IIny copy requJred under thl_ section Is not so furnished 
by an International company, the company' and every officer or the 
company who I,' In default shall be guilty of en orren.clI agaInst thl' 
Act, 

DIVISION. 4 Register of Members 

105, Register lind Index of Members (1) Every 
company shall keep a register of It. members and, except 
any bearer shares Issued by It, enter therein ~ 

International 
In respect of 

(a) the names and addresses of the members, and a statement of 
the shares held by each member, distinguishing each share 
by Its number, If any, Or by the numtier, If any, of the 
certificate evidencing the member', holding and of the 
amount paid or agraed to be considered as paid on the 
shares of lIach, member; 

(b) the date at which the name o( each person was entered In 
the regl!lter 8S a memberJ 

(c) the date at which any person who ceas@d to be a memb@r 
during the previous 7 years so ceased to be a member; and 

(d)' the date o( @very allotment or shares to members and the 
number of shares comprised In each allotment. 

(2) The register of members shall ,be prima facie evidence of any 
malters Inserted therein as required or authorised by this Act. 

(3) If defllult Is made In complying with this section by an 
International company, the company and evary officer of the company 
who Is In default shall be guilty of an offence against this Act. 

106. Where Register to be Kept ~ (1) Unless the Registrar otherwise 
directs, the register of members of an International company shall be 
kept at the registered office of the company In the Cook Islands. 

(2) Every International company shan witHin 2 days '"after the 
register Is first kept at a place other than the registered office of the 
company lodge with the R@glstrar notice of the plllce where the regl.tar 
Is kept and It shall within 14 days lifter any change In the place at 
which the register Is kept lodge with th.e Registrar notice of the 
chllnge. 

107. In\~pectlon and Closing of Register (1) An International 
companY' may, on giving not less than 21 days' notice by adVertisement 
In luch manner as the articles provide or In default of such provision 
In such manner as the Reglstrar'may approve, close the register of 
me,mber or any class of members for any time or times, but so thllt no 
part or the register shall be closed for more than 30 days In the 
aggregate In any year. 

(2) The register shall be open to the Inspection of any member 
without .charge. 
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(3) Any member of an International company may request the 
company to furnish him with a copy or the r:eglster, or of any part 
thereor, but only 50 rar as It relates to names, addresses, number of 
shares held And where applicable amounts paid on shares, on payment 
In advance or $5 or such lesser sum lUI the compAny requires for every 
200 words or part thereof. required to bill' copied end th.e company shell 
cause any copy so reque.sted by any person to be sent \0 that person 
within a period of 39 days or within such further period as the 
Registrar considers rellSon"ble In the circumstances commencing on the 
day next after the day o'n which the requnt Is received by the 
company. ' 

(4) It IIny copy so requested of an International company Is not 
sent within the period specified In subsection (3), the com'pany and 
every officer of the company who la In default shall be gullty of an 
offence against this Act. 

108. Consequences of Derault by Agent _Wbere the ,register of 
members Is kept at some place other tharY"the registered office -of an 
Internatronal company In the Cook I stands and, by reason of any default 
of the person In charge of such ornce, the company falls to comply with 
sectron 106 or 107 or with any _other requirements ot thIs Act lIS to 
production of the register, that person shall be liable to the same 
penalties as If he were an orn~er of the company who was In default. 

109. Power of Registrar to Rectify Register 
International Company -

(1) If, In relation to an 

(a) the name of any person Is, without sufficient cause, entered 
In or omitted from the register; or 

(b) default 15 made or unnecessary delay takes place In entering 
In the register the ract of any person having ceased to be a 
member, , 

the person aggrieved or any meml:ler of the company may lodge an 
application with the RegIstrar for rectifIcation of the register, and the 
Reg Istrar may refUse the application or "may order rectification of the 
register and payment by the company of any damages sustained by any 
party to the applicatIon and may order the company or any party to 
bear the costs and expenses of, and Incidental to, the applicatIon. 

(2) On any application lodged. under subsection (1) the RegistrE!r 
may decide -

(.) 

(b) 

any question relating to the right or title of any person who 
Is a party to the application to have his flame entered In or 
omItted from the regIster, whether the question "rl~es 
between members or alleged members· of an Intf!rnatlonal 
company, or between members or alleged members of an 
International company on the one hand and the company on 
the other hand; and 

generally, any question necessa~y or expedient to decide for 
the rectification of the register.! 

:,'~O~'.,n~~~~~~~~~~~~~~~:' (1) A trustee, executor or 
person who was registered In II 

register or branch register kept In the Cook Islands as the holder of ~ 
share In an International company may become registered as the holder 
of the share In his capacity as trustee, executor or admInistrator of the 
estate, and shall, In respect of that sha.re, enjoy the same rights and 
be subject to the same. liabilities IllS the decehed' person while \lIe 
deceased person was registered as holder of the share. 



70 International Com~anies 19B1-82,No.26 

(2,).. A trustee, executor or administrator of an flstate of lit 

decfI.ued person who was equitably entitled to It share In an 
International company. being 8 share registered In a register or branch 
register kept In the Cook Islands mev with the conlOnt of the company 
and of the registered hold.,. of the shar., become reglstllred as the 
holder of that share In his capacity' as trustee, executor or 
administrator of lhe-estah and shall. In- respect of the share, enJoy the 
same "rights and be subJect to thl! SlIme liabilities as the deceased 

. person would have baan JubJect to' If the share had been registered In 
the name of the deceued' person. 

(3) Shares In an Internatlona' 'company registered In II register 
kept In the Cook Islands or In a branch ,.egister·lInd held by .. trustee 
In respect of ,a particular trust may, with the conlent of the company, 
be marked In the regllter or branch register In such II WilY 81 to 
Identify them .a be'!:'tg h,ld In respect o( the trust. 

(4) Except 81 provided In this section, no notice of any trust 
express, constructive or Implied shall be entered on the register or 
branch register lind no liabilities shall be affected by anything done In 
pursuance of subsection (1), (2) or (3) and the company concerned 
shall nO,t be arrected with notice o( any trust by anything so done. 

111. Branch Reclsters ~ (1) An International company may cause to 
be kept In any plllCfl outside the Cook Islands a branch register of 
members. 

(2) Where an International company keeps a branch regIster or 
branch registers of members, outside the Cook Islands,' the company 
shall lodge with the Registrar notice of the situation of the office or 
orrlces where the branch register la, or registers are, kept and or any 
change In the sltulltlon of that office or lhose offices snd, 'If a branch 
register Is discontinued, of Its discontinuance, lind lhe notice shall be 
lodged withIn 28 days after the date of the opening of such an oHlce or 
of a change In the situation of or the dIscontinuance of a branch 
register, as the case may be. 

(3) Where an International company keeps a branch regIster or 
registers of members, outside the Cook"lslands, It shall -

,(a) keep II dupllcllte register thereof at the reglstl'!red officI'! of 
the company In the Cook Islands or at such other place 
within the Cook Islands as the prIncipal register of members 
15 kept~ and 

(b) within 1 days of making an entry In a branch register, 
transmit the relevant particulars to the company at Its 
registered office In the Cook Islands and the duplicate 
register of that branch register kept within the Cook Islands 

. shall be amended accordingly.' .. 

(4) A branch register shall b'e kept In the same manner In which 
the principal register I •• by this Act, required to be kept, except th!lt 
the advertisement required before the. register Is closed 'shall be 
Inserted In some newspaper circulating generally In the district where 
the ~ranch register Is kept or In such othe" manner ,as the Registrar 
may'.approve. 

(5) Subject to this section with respect to the duplicate register, 
the shares registered In a br"hch register may be distinguished from 
the shares registered In the principal register, and any dullng with a 
share on a branch register .hall be noted In thllt register. 

(6) Subject to subsections (8)' end (9), where lin International 
company keeps II branch register outside the Cook Islands, II dup1!cate 
c.opy, of the branch register shall be sent to the company at Its 
registered office In the Cook# Island., so a!I to be received thore by that 
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company not later then the expiry or 1 month after the opening or the 
branch register end rurther duplicate copies thereor shall be rorwftrded 
to the company at ~hat registered of rice so as' to be received by It 
thereafter once In 'each succeeding 6 months and the dllte of receipt of 
each such duplicate copy by thfl company at that reglstflred office shaH 
be marked on the dUplicate ,copy and that dup~lcate copy shall be flied 
by the resIdant secratary of the Company 1n the company's records In 
the Cook Islands. 

(1) I r for any reuon ~ 'duplicate copy of a branch raglster of lin· 
Internat/onal company required by subsection (6) to be forwarded to the 
company et ItII registered orrice In the COok' Islanda la nat received at 
that registered office within the time specified In thflt subsection, the 
last duplicate copy of the branch reglste .. rflcelved by the company 
shall become and be deemed to be pa .. t of and Included In the. prlnclpal 
reglste .. In lieu of the, branch register kept outside the Cook Islands 
prior thereto and the branch reglste.. kept outside the Cook Islands 
shall thereupon ceese to be a reglstel" or the company and shall be 
destroyed by the person hevlng custody ther.eor. 

(9) Subsection (6) shall only apply to an International company 
during such period or periods as the registrar by order declares that It 
shall apply and that order ~ 

(a) shall only be made upon applIcation of the company; and 

(b) may be revoked by the Registrar and shall be revoked upon 
the application ot the company, 

and a copy of such an ordor and of any t"evocatlon thereat shall be 
kept by the company lit Its registered offlce_ In tha Cook· Islands find 
shall be open to Inspection by any person entitled to Inspect the 
register of members. 

(9) Where subsection (6) applies, an International company ma.v, 
or any shareholder or resld@nt dlrflctor of the company may, apply to 
the Registrar for dIspensation trom compliance with tha whole or any 
part of subsectIon (6) and the Registrar may grant· such dispensation 
and may, as a conditIon thereof, Impos~ such terms and conditions 
thereon as he sees fit and where terms and conditions are Imposed the 
prInCipal register and every branch register of the company shall be 
kept In accordance with those terms end conditions and shall be noted 
with those terms and conditions and a copy or any dispensation made 
under this subsection and any variation thereof shall be kept by the 
company at Its registered oHice In the Cook Islands and shall be made 
available for Inspection by any person entitled to InsPfllCt thl!! register of 
members. 

(10) An International company which keep. a branch register 
outside the Cook Islands may dIscontinue the branch register and 
thereupon all entrle.5 In that register st;.all be transferred to some other 
branch register kept by the company In the same place or to the 
principal register. 

(11l If by Virtue of the law In (orce In any other country a 
compan'('_ Incorporated under that law keeps In the Cook Islands a 
branch .reglster at Its members, regulations may be made declaring that 
the provisions at this Act relating to InspectIon, place of keepIng and 
rectification o( registers o( members shall, subJect to any modification 
specified In the regulations, apply to end In relation to any such 
brltnch register kept In the Cook Islands as they apply to and In 
rel.atton to the registers of International companies under this Act .n~ 
thereupon those provisions shall apply ac~ordlngIY. 
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(12) If an "nternationa' company defaults In complying with this 
section, the company and every officer of the company who Is In default 
shall be guilty of an offence agalnat this Act. 

DIVISION 5 - Annual Return 

112. AnnUli' Return - (1) An internationel company shall make a 
raturn, called the ~'annual raturn", containing the prucrlbed 
particulars and accompanlw by sucli coplet of documents as' are 
required to be' Included ,In {he return under the regulations, If any, 
maC!!" under thl. section' and such tlf ,the certificates and other 
particulars prescribed In such regulations as art applicable to the 
company. • 

(2) The annual return shall be In accordance 'with. the form 
prescribed by ragulatlon' for the purpose or as near thereto as 
circumstances admit and shall be mede up to a date not earlier than 28 
days berore the date of lodgement. 

(3) In the case of an International company keeping a branch 
register outside the Cook Islands, the particulars of the entries In that 
register shall, sO far as they relate to matters which are required to be 
slated In the annual return, be Included In the annual return made 
next after copies of those entries are recerved In the registered office 
of the company In the cook Islands. 

(4) The annual return of an International company signed by a 
director or secretary of the company shall be lodged with the Registrar 
and the prescribed fee payable therefor paid at lust once In each 
calendar year not later than 28 days prior to the anniversary or the 
date of Its Incorporation. 

(5) 
compAny 
compAny 

Subject to Section 117, An 
shAll be Accompanied by 

auditor stating -

Annual return of An International 
a certifiCAte from a registered 

(a) that proper accounts of the company for the tlnAnclll1 period 
ending on the date specified "have been kept and a bAlance 
sheet and profit and loss account for thet period prepared 
end audited by that auditor or some other named registered 
company auditor; and 

(b) that the director giving, the certificate under the prOVisions 
of subs,ctlon (6) haS ,been furnished with a copy of those 
accounts; 

and the registered company auditor shall reteln for 6 years a,"copy of 
accounts to which hi. certificate relates. 

(6) An annual return of an International company' shall be 
accompanied by a certificate from 'a director stating that he has 
considered the audited accounts mentioned In subsection (5) end 
certifying, with or without qualification •• 

(.) that the same show that the company was solvent at the date 
to which they relate, 

(b) that he Is unaware of any clrcumstence. which render those 
Account. untrue; and 

(c) that no circumstances have., occurred alnce the dete to which 
those account. relate which would render the company 
Insolvent, 
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and Ir such II certlrlcllte cannot be gIven wIthout qUllllffcaLlon, the 
respect In whIch It Is qualified shell be set out. 

(7) If an International compllny falls to comply with this section, 
the company and every officer of the company who 15 In default shall be 
guilty of an offence against thIs Act. 

PART \/1 

ACCOUNTS AND AUDrT 

DIVISION 1 Accounts 

113. Accounts to b~ - (1) An International company shall cause 
proper accounts and records to be kept with respect to -

(a) all sums of money received and expended by the company, 
specifying the Items or matters In respect of which the 
receipt or expenditure look place; 

(b) all sales and purchases of goods by the cO(l'tpanYi 

(c) all assignments of rights or assumption of lIabilities by the 
company; 

(d) all transaction!! of the company affecting the' auets or 
liabilities or the company; and 

(e) the assets-and liabilities of the company. 

(2) The lIccounts of an Inlernatlonal company shall be kept at 
the registered office of the company In the Cook I slands or at such 
other place In the Cook Islands as the directors thInk fit and shall at 
all times be open to Inspection by any dIrector and shall be kept In 
such manner as to enable them to be eon'{flniently and properly audited. 

(3) The Registrar may In any particular elISe order that the 
accounting and other records of en International company be open to 
Inspection by a registered company auditor acting for a dIrector, 'but 
only upon an undertakIng In wrIting gIven to the Registrar that 
Information acquired by the auditor during "hIs-Inspection shall not be 
dIsclosed by him except to that dIrector. 

(4) Any person who, beIng a director of an International 
company other than II resident dIrector, falls to take all r8llsonable 
steps to secure compliance by the company with. the requirements of 
this section, section 114 and sectIon 115 or, whether II resident director 
or not, has by his own wilful act been the caut19 or any default by the 
company thereunder shall be guilty of an offence IIgalnst this Act. 

'14. Account! to be laid Before 
Meeting or Circulated· (1) At any meetIng of an International 

compa'1Y at which a member 50 requires, the directors shall either lay 
before - the meeting a profit and loss account of the company and a 
balance sheet thereof made up to" a date not more thlln 12 months berer'e 
the date.of the meeling, or Shllll, fJt lin adjournment of the meeting held 
not later than 2 months therellrter, IllY before such I'IdJourned meeting a 
profit and loss account lind balance sheet made up to the origInal date" 
of the meeting, or such olher more remote date not being more then 12 
months before the origInal date or the meeting as the Registrar upon 
application lodged with him ~ay fix. 
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(2) In the case of an International company the artlclu of which 
require that a divIdend be declared only upon (I resolution of members, 
III member may before the passing of any luch r~solutlon • 

Ca) at,. meeting at w~lch he Is p .. elllnt In perlon or by proxy; 

•• 
(b) by notice In wrltlno served at the reglstel"'ed office of the 

company In ·the .~oOk I,'andl!, 

require that 8. blll.nee ,heat lind profit end, loss account made up to a 
date not earlier' than 2 months bl!!fore \he, dale of II resolution declaring 
a dividend be circulated to' members and thereupon nO'luch resolution 
shall' be passed, until 21 days after cirCUlation thereof. ~ 

(3) A balance sheel or profit lind loss account o( an International 
company laid before iI me"tltlng or sent to members shall be accompanied 
by all documents required by this Act to be attached thereto. 

(4) A balance sheet under" this section shall state, In addition to 
any othar Information Included therein ~ 

(a) the share capital constituted by 

(I) shares having a par value; and 

{II} shares having no par value; 

"(bj tho cI ...... r .h ..... th ... ' .. pectlv. numb .. , ond nomln.1 
value, Into whleh the share capital constituted by shares 
having a par value has bun divided and In the cue of 
shares of no par yalue, the number of such share,; 

(c) the number of the Issued shares and the amount of the 
Issued share capital In respect of each class of shares; 

(d) the stated cep1tal account, setting out the preliminary 
expenses, commission and eXpenseS of Issue of no par value 
shares charged against tha\. account during the accounting 
period. 

115. 'Regulations as to Accounts Accounts of an International 
company shall, 10 far as regulations pruerlbe .. 

(.j 

(bj 

(cj 

(dj 

(oj 

(I) 

be prepared In the manner prescribed; 

be presented to luch meetings as may be prescribed; 

be lodged at the time' and In the manner prescribed; . . 
be accompanied by such declarations and reports by luch 
persons .s may be prescribed; 

haVe attached thereto such anneXureS, schedules ~r details 
as may be prescribed; and 

be circulated amongst ~uch persons as are prescribed. 

DIVISiON 2 Audit 

'116. Auditor to be Appointed (1) Sublect to section 117, the 
directors of an International company shall, within 90 days of ItA 
Incor-poratlon, appoint II regl.tered company auditor- to be the auditor of 
that, .company and that auditor shall hold office until the l!)(plrat1on of 
the audit period expiring next after 18 months from the date of 
Incorporation. 
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(2) At the conclusion of his first term, of office the auditor, If 
willing and ellglbl~, shall be reappoInted for D further' 2 Dudlt periods, 

(3) No person s,",!!" be appointed to 'bll, or to act 85, the auditor 
of an International company without his 'prlor written consent. 

(4) An Interriatlooal company shall, whenever It appoints an 
auditor, lodge with the' Registrar within 30 days of the appointment a 
notice thereof. In the prescribed form accompanIed by the audItor's 
written consent. 

117. ~~:g~~~ 
need 1.2 

An International company shall not 
company auditor to be the auditor of the 

company so long as -

(a) the company or an offIcer, director, agent or arw person on 
behalf of the company does not -

(I) Issue an Invitation or distribute forms of appllcatloil" to' 
the public or to any member of the public to subscribe 
for shares or debentures In the c,?mpanYi or 

(II) Issue an Invitation to the public or to any member of 
the public to. deposit money with or lend money to the 
company i and 

(b) the members of the company 50 resolve at ehch annual 
general meeting of the compeny that 5uch an ,appoIntment 
should not be made. 

118. Appointment and Removal of Auditors (1) subject to the 
provisions of section 116 and 117, an International company shall 
appoint a registered company auditor to be auditor of the company for 2 
audIt periods upon the previous auditor ceasIng to hold office. 

(2) An International company mlfy, at II general meeting of which 
notice has been given to the auditor and the Regl5trar not Ius than 28 
days, before the date of the meeting but not otherwise, remove an 
Dudltor from orflce but shall et the meeting at which the IIudltor 1$ 
removed or at s gllnersl meeting held within 1 month thereafter appoint 
a registered company auditor ap·proved by the Registrar to take the 
place of the auditor so ramoved. 

119. Auditor Ceasing to be Registered (1) Unless the Registrar 
otherwise directs, or the dIrectors otherwise resolve, If an auditor 
ceases to be a registered company auditor he, shall continue to hold 
offIce as auditor of an International company until l:.ompleUon or the 
auditor work for' the audit period, during which he' ·c'eased to be a 
registered company audItor. 

(2) Where an auditor ceased· to ,be registered and (loe5 not 
continue In office as auditor of en International c.ompany as aforesaid, 
the r::ompany shell Immediately appoint another registered company 
audl\or at a fee to be fixed by ·agreement between that other' auditor 
and the directors and that other' auditor shall be the auditor of the 
company for the purposes of this Act for' the period then current ;md, 
subJec.t to making proper app.aall8l and review of the work of the 
.audltor ceasing to be registered, such other auditor shall be entitled to 
use and rely upon the work of the flrst-mflntioned auditor done up to 
'the time of the appointment of thfl new, audl(Or; - , 

(3) For the purposes of subsection (2) It Is hereby declarfld that 
It Is. lin Implied term of the contrllct between an International company 
and Its auditor that the audlJor shall make Bvallable to another audl.tor 
taking office either In lieu of or In addition to the first-mentioned 
auditor during the course of an audit period all working papers relating 
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to the arralrs of thll company made lind kept by the first-mentioned 
auditor during his tenure of office. 

120. 

~~~~~f4~~~~~ An auditor appointed In addition to or 
to hold ortlce' as II registered company 

offiCII the period for which the lIudltor so 
held office had he not so ceased. 

121. Partners of Auditors .'-. Where II registered company lIudltor Is II 
membtlr of (I partnership' carrying on the practice of accountants lind 
auditors lind one or more members of that partnership Is or are the 
auditors of an International company I another' member o( sueh 
partnership being II registered company auditor may, If the d1rlH;tors so 
resolve, be substituted lIS auditor o( the company for the auditor 
ceasing to be registered with the written consent of the substitute 
auditor. . . 

122. Remuneration of Auditor The fees and expenses of lin lIudltor 
of lin Internlltlonal compllny may be n~ed by the directors unless the 
auditor requires such fees and expenses to be fixed by a resolution of 
the members of the company. 

-123. Auditor may Attend Meetings An .lIudltor of an InternaUonal 
company shall be entitled to IIttend and address all meetings of members 
of the company. 

124. Auditor to Audit (1) An auditor of an International company 
shall carry out an audit In respect thereof In each audit parlod. 

(2) Every auditor shell report to the members as to his audit 
end matters disclosed thereby end as to every balance sheet and profit 
end loss account and as to eny other accounts put before the members. 

(3) Every auditor shall give such further reports and 
Information as are reqvlred by regulations made under this Act. 

125. Powers of -Auditors· Every auditor shall obtain such InformaUon 
and explanations In relation to the affal". of the International company 
of which he Is auditor and of any other company whIch by virtue of 
section 4(5) Is deemed to be a related company as he rellsonllbly 
requires to complete his audit and the company shall take all proper 
steps to ensure that he Is able to obtain such Information and 
explanations and to have IIccess ·to such books and records as he 
requires for his audit. 

12? Powers. Duties and Obligations of Auditors· The powers, duties 
and obligations of auditors provided by this Act are In addition to any 
powers, duties and obligations spaclfled In the articles of an 
International company and all- auditors shall be er1t1tled to be. fUrnished 
wl~h a copy or such articles and shat' be required to make themselves 
acquainted with the terms thereof. 

PART VII 

ARRANG£MENTS AND RECONSTRUCTIONS 

127. Power to Compromise with 
Creditors and Members • 

as the context or subject matter 
(1) In this section, except In so far 
otherwise Indlc~tes or requires • 

"arrangement" Includes a reorganisation of the share capital 
of .n International J;Ompany by the consolidation or shares or 
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dlffll!rent claues or by the division or shares I,nto shares of 
. dlrfere~t classes or by bolh those-methods; 

"companyU means any Internetlonal company liable to be 
wound up under this Act. 

(2) Where a compromise or arrangement' Is proposed between a 
company and Its creditors, or IIny class of them or blltween the 
company and Its membe'rs or any clus or them the RegIstrar on an 
application be!ng lodged by the company or by any creditor or member 
or the company, or, In the cue of a campany beIng wound up, by the 
lIquidator, may ardllr a meeting or the crlldltori!f or a: class of credItors 
or of member:s of the company or e class of members to be. summoned In 
such manner as he may direct. 

(3) If a majority In number representIng thr'ee~fourths In valu·e 
of the creditors or class of creditors or members or class of members 
present and voting either In person or by proxy at the meeting agrees 
to any compromise or arrangement, the compromise or arrangement If 
hpproved by order of the RegIstrar or, In the case or companies being 
wound up compulsorily, by the Court, shell be bindIng on 1111 the 
credItors or cllIU of creditors or on all the members or clus of 
members, a5 the case may be, and also ,on the company or, In the case 
of lin company In the course of being wound up,· on the liquidator and 
contributories of the company. 

(4) The Reglstr"r or the Court, as the case mllY be, may grant 
his or Its IIpprovlIl to a compromise or IIrrangement sobJect to such 
alterlltlons or condItions as 15 thought 'It. 

(5) An order under subsectIon (3) shall have no effect until lin 
oHlce copy of the order Is lodged wIth the Registrar and the prescribed 
fea paid find, upon being so lodged, the order shall take effect on lind 
rrom the date of riling or the same or such urller date as the Reghtrar 
may determine and as may be specifIed In the order. 

(6) A copy of any order made under subsectIon (3) shllil be 
annexed to every copy of the memoral!ldum and artIcles or the company 
Issued after the order has been made. 

(7) Where any such compromise or arrangement In respect of lin 
International company for the purposes of or In connection with II 
scheme for the reconstruction or any company or companies or the 
amalgamation of. any 2 or more companIes hIlS been prapoud,. the 
dIrectors of the company -

(a) If a meeting of the members or the. company by resolution so 
dIrects, shall Instruct such experts or a tr~stee company or 
both as are named In the resolLltion to report on the 
propoul and forward their report or _ reports to the dIrectors 
as soon as may be; and' 

(b) shall mllke such report or reports available at the registered 
oHice of the company In the Cook lsi finds for Inspection by 
the shareholders end creditors of the company lit least 14 
days before the da~e of any meetIng ordered by the 
Reglstrllr to be summoned as provided In subsection (2). 

(9) An International company which defaults In complying with 
subsection (6) or (7) and every officer of " company who 15 In default 
shall be guilty of en offence against this Act. 

(9) Where no order has been ·made or resolution paued fol:' the 
windIng-up of a compllny lind any such compromise or errangement 8S Is 
referred· to Ih· ·subsectlon (2) has been proposed between the company 
and Its creditors, or any Tleu or. such creditors, the Registrar, In 
additIon to any of his other powers, on an application lodged by the 



79 International Companies 1901-D2,N'o.26 

company or by any ml!~be,. or creditor or the company may ""Un,ln 
further pl"'oceedlngs In any action or proceeding against the compllny 
I!)(cept by leave of the Court In which the fiCtion or proceeding I, 
pending or of the Registrar and subject to such terms as the Court or 
the Registrar Impose •• 

128. Infer-matlon '85 to Compromise 
with Creditors and Members - (1) Wh~r. a meeting Is summoned 

In respect of an Internatlol)al compa,ny un~l!r section 127 _ 

<8> with every notice summoning the meeting which I. sent to II 
creditor or' mf!lnber, there' shall be sent allo II statement 
explaining the errect of the comp!'omlse or arrangement and 
In particular stating the material Inlerests of the directors, 
whether as dlrec.tors or as members or. as creditors of the 
company or otherwise, and the errect thereon or the 
compromise or arrangement In so far as It Is dlHerent frem 
the errecl ,on the like Interests of other person~; and 

(b) In every notice summoning the meeting which Is given by 
advertisement, there shall be Included either such statement 
or a notlncatlon of the pll'lce at which and the manner In 
which creditors or members entitled to. attend the meeting 
may obtain caples or such statement. 

(2) Where the compromise Dr arrangement aHects the rights ef 
debenture holders the statement shall give the like explanation with 
respect to a trustee company when the trustee company Is ac.tlng as 
trustee for the debenture holders as, under subsection (1), a statement 
Is ·requlred to give with respect to the directors. 

(3) Where a notice given by· an International company by 
advertisement Includes a notification that caples of such statement can 
be obtained, every creditor or member entitled to attend till! meeting 
shall on making application In the manner Indicated by the notice be 
rurnished by the company rr8e or charge with a copy of the statement. 

(4) Each director of an International company ar,d the trustee 
company on behatr Df the debenture holders shall give notice to the 
company of such metters relating tD hlmsetr and Itself as may be 
necessary .for the purposes of this section. . 

" 
(5) Where default Is made by an International company· In 

complying with any requirements of this section, the company and every 
ofricer Df the company who Is In derault shall ba guilty of an oHence 
against this Act. 

(6) For lhe' purpose of subs action (5) a liquidator of an 
international company and the trustee company acting on behalf of 
debenture holders shall be deemed to be officers of the corllplny. 

(7) Notwithstanding the provisIons or subsection (5) a person 
shall not be liable under that subsection If he shows that the defatllt 
was due to the refusal of any director ~r trustee company to supply the 
necessary particulars as to his or Its Interests. 

In this section, except In 'Z9;,.~~~~~~~~~~~~~~~~ ,. .",e,·wl" Indicates or requires, 
Includ,es property rights ~nd powers of every descriptIon, 

(2) Where an application Is lodged with the Registrar or made to 
the Court under this Part for' the approval of a compromise or 
arrangement and It Is shown to the Registrar or the Court tho'll the 
c·ompromlse or arrangement has been proposed for the purposes of or In 
connection with 8 scheme for the reconstruction of any InternatIonal 
c.ompany or companies or the amalgamation or any 2 or more companies 
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find that under the scheme the whole or any part of the underlaklng or 
the property of any company concerned In 'the scheme, In this section 
referred to as the "transferor company" f Is to be transferred to 
another company, In this section referred to as the "transreree 
company", the RegIstrar or the Court maV ellher by order approving 
the compromise or arrangement or by any subsequent order provide for 
811 or any of the following "matters:" 

(8) the transfer to .the transferee company or the whole or any 
part of the under.taklng and of the property or liabIlitIes of, 
the tr:-ansferor company; 

(b) the allottIng or appropriatIon by the t,.ansferee company of 
any.shares, debentures, policies or other '1lke Interest! In 
thet company which under the I compromise or arrangement 
are to be' aJlol~ed or appropriated by that company to or for 
any person; 

(c) the continuation by or aoalnst tlie transre,ree company of any 
legal proceedings pending by or against the transferor 
company; 

(d) the dissolution, 
company; 

without wlnd1ng-up, or the transferor 

(e) tho provision to be made fOr any persons who, within such 
time and In !luch mannt!r as the Registrar or the Court 
directs, dissent from the compromise or arrangement; a'nd 

(f) such Incidental, conseque.nllal and supplemental matters 81 

are necessary to secure that the reconstruction or 
amalgamation shall be fully and arrectlvely carried out. 

(3) Where an order made under this section provides' for the 
tra'nsfer of property or liabilities, then by virtue of the order that 
property shall be transferred to and vest ,In, lind those liabilities shall 
be transferred to and become liabilIties of the transferee company, free 
In the case or any particular property If the order 50 directs, from any 
charge which Is by virlue of lhe compromise or arrangement to cease to 
have errect. 

{4) Where an order 15 made under this section, an International 
company In relation to which the order 15 made shall lodge an office 
copy thereof with the Registrar and pay the prescribed fee within 14 
days after the making of the order and every company which makes 
default In complying wIth this subsection and every oHicar of the 
company who Is In default shall be guilty of an Gfrence egalnst tlils 
Act. 

130. Takeover OHers - Regulations mey be made by the Queen's 
Representative for regulating tal~eove\ orfers. 

PART VIII 

RECEIVERS AND MANAGERS 

131. Quallrtcatlon for Appointment 8S Receiver (1) In this Part 
"receiver" Includes a receiver of the property or an internatlonel 
company or any part thereof 01' of the property of a foreIgn comp~ny 
registered In the Cook Islands and II menager appointed by or on behalf 
of e secured creditor 01' by the Court. 
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(2) Unless regulallons madll under this Act otherwise provide, 
an "International company shall nol be appointed a receiver unless It 15 
an orrlefal liquidator. 

132. Directions and Liability (1) A receiver appoInted under the 
powers contained In any Irntrument may lodge 8n application with lhe 
:teglstrar for dIrections In relation to any malleI' arising In connection 
with the performance of his ~unctlons. 

(2) A receiver shall be personally lIable In any contract entered 
Into by -hIm In the performance of his fUnctions e)(cept In 50 far fI!I the 
contract otherwise provides and shall be entitled 'In respect of that 
I'ablilty to Indem"lly oul of the uset!; but nothing In this subsecl10n 
!hall be laken as limiting any right to Indemnity which he would have 
apart from this subsection, or as Ilnl!llng his liability on contracls 
entered into without authority or as conferring any right to Indemnity 
In respect of that liability. ' 

133. Notification of Appointment of Receiver (1) If any person 
obtains an order ror the appointment of a receiver, or .tIppolnts such a 
receiver under any powers conlalnt!d In any Instrument he shAll, within 
14 days after he has obtained the order or made the appointment, lodge 
notice o( the .fact with the Registrar. 

(2) Where any person appointed receiver under the powurs 
contained In any Instrument ceases to act as such he shall within 21 
days thereafter lodge with the Aeglstrar notice to that effect. 

(3) Every person who makes default In complying with lhe 
rt!qulrements of this section shall be guilty of an oHence agnlnst this 
Act .. 

1:,4. Statement that ReceiVer Appointed - (1) Where a receiver has 
bMn appointed In respect of an International company, every Invoice, 
or~er for goods or business letter Issued by or on behalf o( the 

. company by the receiver or liquidator or the company, being a 
document on or In which the name o( the company appears, shall 
contain, a statement Immediately (allowing ,the name or the company that 
a recalver has bean appointed. 

(2) If default Is made by an International company In complying 
with .thls section, the company and every officer and every liquidator o( 
th~ company or receiver who knowingly' and wilfully, authorises or 
permits the default shall be guilty o( an orfflnce against this Act. 

135. Provisions as to Information 
where Receiver AppOinted - (1) Wherfl a receiver Is appointed 

i" respect of an Internallonal company 

• 
(a) he shall forthwith send notice to the company of his 

appointment; 

(b) there shall within 14 days after receipt of the notice, or 
such longer period as may be allowed by the Registrar or by 
the receiver, be made out and SUbmitted to the receiver In 
accordance with the proV,lslons o( section 136 a statflment In 
the prescribed form as to. the affairs of the company; end 

(c) he shall within 1 month .after receipt of the statement -

(I) 

(II ) 

'" 

lodge with the Registrar a copy of the statement and 
o( any comments he sees fit to make; 

send to the company a copy of any such comments as 
aforesaid or, If he does not see fit to make any 
comment, a notice to that eUect; and 
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(Ill) 'wherl! he Is appoInted by or on behalf of holders of 

debentures of the company, send to the trustees, If 
any, (or those holders a copy of the statement and his 
comments thereon. 

(2) Subsection (1) shail not apply In relation to the appoIntment 
of a receiver to act with an existing receIver or In the csse of a 
receiver dying or ceaslng'to act, except that, where that subsection 
applies to e receIver who dies or ceased to act before that subsection 
has been rully complied· with, the references In paragraph (b) and (c) 
thereof to the receiver shaW lnclude references to hIs successor. 

136. Special ProvisIons as to 
St3tements made to Receiver (1) The statement as to the' 

affelrs of an International company required by section 135 to be 
submItted to the receIver shall show as at the date of the receiver's 
appointment the pal"tlculars of the company's assets, debts and 
liabilities, the nemes lind 3ddresses of its creditors, the securities held 
by them respectively and lhe dale when the s'ecurllies were respectively 
given and such fUrther 'or other Inrormntion as may be prescribed. 

(2) The statement as to the affairs or an International company 
shal' be submItted by, and be verified by statutory declaration of, one 
or more persons who were at the date of the receiver's appoIntment the 
dIrectors of the company or by such of the persons hereafter In this 
section mentioned as the receIver may requIre to submit and verify the 
!tatement, that Is to say -

(a) persons who are or have been officers; 

(b) persons who have taken part In 
company at any time within 1 year 
receiver's appointment; 

the formation of the 
before the date of the 

(c) persons who' are In the employment of the company or who 
have been In the employment ot. the conipany within that 
year, and In the opInIon of the receiver are capable of 
giving the Information required; 

(d) persons who are or have been ,within that year orrlcers of or 
In the employment of 8 company which Is, or wIthIn that 
year was, an \ officer of the company to which the statef{ient 
relates . 

(3) Any person making a statement and statutory declaration 
shall be allowed and shall be paid by the receiver, or his successor, 
out of his receipts such costs and expenses Incurred In and about the 
preparatIon and making of the statement and statutor'y declaration as 
the receiver, or his successor, may consider reasonable subject to an 
appeal to the Registrar. ' 

(4) If any person makes default In complying with the 
requirements of this section, shall bl!! 'guilty of an offence against thl! 
Act. 

137. lo~glng ot Accounts of Receivers - (1) Every receIver shall 

within 1 month after the expIration of the period or 6 months 
trom the dale or his app.olntment and of every subsequent 
period of 6 months and within 1 month arter he ceases to act 
as receIver lodge with ,the Registrar a detailed 'account In' 
the prescribed form showing -

(I) his receipts and his payments during each period or 6 
months, or where he ceases to ,act as receiver during 
the period from the end of the perIod to which the last 
prec ...... r ...... lIccounl related or from, the dale of hIs 
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appointment, 85 the case may be, up to lhe date or his 
so ceasing; 

(II) the aggregate amount of both receipts lind payments 
during all preceding period!! since his appolntmenti 
ond 

(III) Where he has been appointed pursuant to the powers 
contained In any Instrument, the amount owing under 
that Instrument lit the time .of his appointment In the 
cue or' the nt'st IIcecunl., and III the expiration or 
every 6 months after his appolnln}enl, .and where he 
has ceased to act es r(!celver at the (Jate of his 50 

. ceasing, lind his estlnlate or the total value of 1111 
usels of the company which are subJect to that 
Instrument;. lind 

(b) before lodging such account verify by statutory declaration 
accounts and statement t"efe!rred to therein. 

(2) The Registrar may of his own moUon or on the application of 
an International company or a creditor cause the accounts to be audited 
by a registered company auditor appointed by the Registrar and for the 
purposes of - the audit the receiver shnll fUl"nlsh the. auditor with such 
vouchers and Information as he requires and the auditor may at any 
time require the ·productlon o( and Inspect any books kept by the 
receiver and any document or other record relating thereto. 

(3) The Registrar may make an order for the payment o( the 
costs of an audit ordered by him and, wher" he causes the accounts to 
be audited upon the request of the company or a creditor I ha may 
require the applicant to give security for the payment of the cost o( 
the audit. 

138. Payment of Certain Debts out of 
Assets Subject to Floatln.CL....9).'!t9! 
In Priority to Claims undor Ch .. rne (1) Where a receiver Is 

appointed _ on behalf of the holders of eny debentures of an International 
company secured by a floating charge 0':' possession Is taken by or on 
behalf of ,debenture holders of any property comprised In or subject to 
any floating charge then If the company Is not at the time In the course 
of being wound up, debts whleh In every winding-up art'! preferential 
debts shall be paid out of any a,ssets coming to the hands of the 
receiver or other person taking possession In priority to any claim for 
principal or Intere:Jt In respect of the df'lbantures lind shall be paid In 
the same order or priority as thay would be I,n a winding-up. 

(2) Any payments made under this section shall be recouPld as 
far as may be out of the assets of the company aVi!lllable for ~ayment of 
general creditors. 

PART IX 

WINDING UP 

DIVISION 1 Preliminary 

139. Modes or Windlnq~up 
wound up elth!!!r, 

(1) An, International company may be 
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(8) compulsorily; or 

(b) voluntarily. 

(2) Unless Inconsistent with the conte)(! or sublect malter, the 
provisIons or thl~ Act wllh respect to wlndlngMup, apply to the 
Winding-up of a company 1r1 either of thoslil modes, 

140, The Government of th!! Cool( Island!i The provIsions of thl~ 
P<lrt relall.,g to (he remed!"s agaln-slihll property of a company, lIle 
prlot'ttles or debts and the l!lrecl of an itrt'angement with creditors shall 
bind lile Government of lhe Cook Islllnds In· all Its capacities. 

141. Cerllrlcate as to Wlndlno:.!:!I! (1) The Registrar upon 
application lodged by any pm'son In lhe prescribed rorm and upon 
payment of 11m prescrIbed ""le, shall Issue a certifIcate slatIng whether 
at the date of the certifICate an International company Is beIng wound 
up, or a petition has been presented for the wlndlngMup of the compitny 
and Is pending, 

(2) 
gIven by 
certificate 

Notice of the Issue lind errect of such certificate 
telegram, cable, tele)( or wlreleS! If the applicant 
so requests and pays lhe cost thereor. 

may be 
for the 

(3) NeIther the Government of the Cook" Islands not' the 
Registrar nor any officer or servant of the Government shall be liable 
by reason of any error, mistake, Inaccuracy or delay In or In the 
giving of the certiricate or notice by whatsoever cause or means 
arISing, unless such error, mlstalle, Inaccuracy or delay was wilful and 
fraudulent, 

1<12, Effect of WlndlngMup M (1) An International company shall from 
the commencement of the wlndlngMup cease to carryon business, except 
so far 85, In the opinion of tlte liquidator, Is requIred for the beneficial 
winding-up thereof, but the corporate state and corporate powers of 
the company shall, notwithstandIng anything to the contrary In Its 
articles, conllnue until It Is dissolved, and until It Is dissolved It shall 
renew Its certificate of Incorporation whenever I,l expires. 

(2) On the commencement of the wlndlngMup of an International 
company all the powers of the directors shall cease except 50 far as the 
IIquldll"tor of the company approves the continuance thereof, 

(3) Any transfer of shares, not being a transfer made to or with 
the sanction of th.e liquidator, other than the transfer of a bearer 
share, and any alteration In the status of the members ,"ade after the 
commencement of the Winding-Up shall be void. 

1<13. Avoidance of Disposition 
property or an International 
after the commencement of 
otherwise orders, be void. 

of Property Any disposition of the 
company Ineludlng things In action made 
the windIng-up shall, unless the Court , 

144. Costs of the Wlndlno-uD (1) All proper costs, charges and 
e)(pensos of and Incidental to the winding-up of an International 
company, Including the remuneration of the liquidator, shall be payable 
out of, the assets of the company In priority to all other claims of 
whalso'ever nature, 

(2) The Court may, In th" event of the ,assets being InsuHldent 
"to 5IItisfy such costs, charges and e)(penses make an order as to the 
payment out of the assets of such costs, charges and exp"nses In such 
order of priority as lhe Court thinks Just. ' 

145. Custody and Vesting 
of Company's Property 

winding-up or when a provisional 
on the commencement of any 
liquidator has been appointed, the 
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liquidator or provisional '/iqulddtor shall \oke Into his custody or uncler 
his control all the property and lhlnos In lie lion to which the cOlIIl'l:Iny 
is or appears to be enUtied and, If lho"e 15 no IIquh.l.1lo,', all lIl{! 

'property o( tho company shatl 1.I0! In the custody of lhe Mlnl!.ter. 

146. Delivery of Asset! - TIll! Court may require allY contributory, 
trustee, receiver, b<ll1ker, auent or orrico" of an Internntlon ... 1 t:olll')(Iny 

to pay, deliver, convey, stlrrllllder or transfer to lhe liquidator or 
provlslorHl1 liquidator rOI'U1r-'llh or wHhl" sucli tilm! as the Cuw" <lh'cels 
any, money, property. books and pape'l's In his h"nd:l to which lhe 
company Is prima facie entitled. 

'147. Avoidance of Cerlal" "-rtJnsArlions Any atlin;hnwtlt, 
sequestration, distress or execuUonput In force ~(J,lltlst thl! nlale or 
errects or an International company olIftllr the cOmlllctlr::l!II1~tlt of Its 
windIng-uP shitll, unla55 the Court OUlI!I'wist! (lrcloH's' bl! void. 

148, Pending Proceed~! - Arter the conltnencemenl ·of the wihding-up 
no acUon or p"oceedlng shall be prOCftl:lded will, or commtln(;t!d nor shall 
any judornent be execullld ao.linsl an International lompilllY lInltls5 lite 
Court otherwise orders. 

149, Power to Stay WlndlnO:.! . .'H (1) At IIny thll" after the 
commencenlent of a wlndlng-lIf.) tha Court may, on th" appllcalion or lillY 
person orde.r that tha WindIng-up bt! slayed. 

,(2) The order staying or reruslng to sl<lY lhe winding-up shall 
be made on such terms and conditions liS the Court sees fit. 

(3) A copy or every order under this sec lion shalf be lodued by 
'the liquidator with the Registrar forthwith. 

150, Delegation to Llguldator 
of Cuurt's Powers Unless rules of court otherwise provide, the 

Court may order that- the powers <lnd dlltllJS Imposod on th~' Court by 
this Part In respect of 

(<I) the holding and conducling or hleellngs to ascertain the 
wishes of creditors and conlributorles; 

(b) the settling of lists of contributories, the rectifying of the 
register' of members whllre required. and lhe colloclll1(1 and 
applying of lhe Buels; 

(c) the paying, delivery, conveyance, surrender' or transrer of 
monl!!lY, properly, books ,or p;,pers to the liquidator; 

(d) lhe making of calls and lhe adjusting of the rights of 
contributories; anlJ 

• 
(e) lhe fixing of a time within which debts 'and claims must be 

proved, 

may be e)(ercised or performed by 1"he liquidator as an ofncer of the 
Court and subject to the conh'ol of the Court, but lhe liquidator shall 
not without lhe special leave of tha Court rectify the register of 
members or make any call. 

151. U .. bJllty as Contributories of 
Pres~nt and Past. Members - . (1) upon an Intl!!lrnlltlonal company 

being wuu,;1J up, every pI·.!sent and past member shall be liable to 
contribute to the assets of lhe company to an amount sufficient for 
payment of Its debts and Ilabliltil!h and the costs, charges end I!!Ixpenses 
of the winding-up lind for the adJuslment of the rights of lhe 
contributories Bmong themselves, subject to tha other proviSions of. this 
section and to the following (IUallficallons:· 
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(it) it past member shall not be liable to contribute If he has 
ceased to be it member ror , year or more berore the 
commenJ:ement o( the winding-up; . 

(b) a past member shall not be liable to contribute'in respect o( 
any debt or liability of the company contracted aHer he 
ceased to be' a member i 

(0) a 'put membtr shall not. be liable to contribute unleu the 
existing members have failed to satisfy the contributions 
requIred to be made by them In pursuant of thIs Act withIn 
42 days from notice being given of such contributions In lhe 
manner prescribed; 

(d) upon a past member becoming liable to contribute pursuant 
to this' sub~ectlon, he shall be Immediately liable to pay the 
amount ·'of such contrIbution to the liquidator of the company 
and thereupon shall be entitled to receive from the liquidator 
a certificate of the names of the existIng members who have 
failed to contribute within the time provided by paregraph 
(c) and such certlrlcate shall be conclusive evIdence of the 
right or such past member to recover from luch existing. 
members Jointly and severally the amount of the contribution 
paid by him; 

(e) no contribution shall be required from any member exceeding 
the amount, If any, unpaid on the shares In respect of 
which he 15 ,liable; and 

(f) a sum due to any member In his character of a member by 
way of dividends, profits or otherwise Ihall not be a debt of 
the company payable to that member In the cue of a 
composition between himself and any other creditor not a 
member, but any such sum may be taken Into account for 
the purpose of the final adjustment or the rights of the 
contributories among themselves. 

(2) Nothing in this sedlon shall limit the liabIlity of a dIrector 
apart from his liability 85 a member In 50 far AS that liability 15 Imposed 
by this Act, the articles of the I;:ompany or otherwise. 

(3) Notwithstanding anything contained In this Act, ·In the 
articles of an International company or otherwiSe provided by law, no 
resident director ot the company shali be liable to contribute otherwise 
than as a contributory upon the winding-up of that company for any 
caU!le whatsoever other than wlHul mIsconduct, wilful default or wilful 
neglect. 

(4) NotwithstandIng anythIng In this Act or In the articles of an 
International company contained or otherwise provided by. law, a trustee 
company shall not be liable to contribute to the assets of any company 
of which It Is a member or past member as trustee upon a wlndlng·up 
thereof otherwise than to the extent of the: assets In Its hend held, 
arter all Its proper charges and costs are deducted, for the cestui que 
trust; but such cestui que tr'ullit shalt' be liable and, If more than one, 
Jointly and severally liable to pay the balance of any call remaining 
uhpald thereafter and the trustee company shall supply to the liquidator 
upon request all the In(ormation available to It relating to the cestui 
que trust. 

152. Nature of Llabillty or Contributory The liability of a 
contributory shall create a debt of the nature of a specialty accruIng 
due from hIm at the time when his liability commenced· but payable at 
the time when calls are made for enforcing .the I'abltlty. 

; , 
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153. Contributories In Case of Death 
or Bankruptcy of Member - (1) If II contributory dies, either 

,befo,.. '61' arter he has been placed on the list of contributories, his 
persorHII, representatives shall be liable In due course of administratIon 
to contribute to lhe lISsets of an International compimy in discharge of 
hIs IlabUlty lind shell be contributories .accordlngly, and If they make 
default In paying IIny money ordered to be paid by them proceedings 
may be taken fo,. administering the estate of the deceased contributory 
and for compelling ·pay~ent thereout of the money due. 

(2) It In the Cook Islends 01"" elsewhere II contributory "s 
adjudged bankrupt or Insolvent or (Inlgns his Uleta for the benent of 
his creditors, either before or after he has been pJaced on the list or 
con,trlbutorles • 

(8) his trustee shall represent him for all the purposes of the 
wlndlng·up and shall be a contributory accordingly; end 

(b) there may be proved Ilgalnst his estate the estimated valua 
of his liability for future ealls as well as those already made. 

154. DIstribution of Auets - Subject to the provisions o( section 153 
and subject to the proviSions of this Act as to preferential payments, 
the property or an International comRany shell, on Its wlndlng·up be 
applied In satisfaction or Its liabilities equally, and subject to that 
application shall, unless the ertlcles otherwise provide, be distributed 
among, the members aceordlng to their rights and Inlerests In the 
company. 

155. Admission of Claims to Proof 
proof In a winding-up unless -

(1) No claim shall be admitted to 

(e) a Judgment of a court outside the Cook Islnnds In respect 
thereof could be registered In any Court of the Cook Islands 
and thereupon enforced In the Cook Islands; or 

(b) such. claim would be enforceable by proceedings In a Court 
of the Cook Islands. 

(2) Where the Identity or address of any membnr Is not known to 
him, the liquidator shall pay any money due to such member Into the 
unclalmad moneys fund eslabllshad by the Cook Islands for the purposa 
and the prov/slons of section 172 relating to payment Into the unclaimed 
moneys fund shall apply mutatis mutandis to such moneya. 

15:6. Proof and Ranking of Claims· Regulations shall be made by the 
High Commissioner to provide for the proof and ranking of claims In a 
winding-up. 

157. Claims of Creditors and 
Dldrlb,utfon of Assets (1) Subject to subs~ctlon (i), the 

Court Dr, In the case of a volunhJry Winding-up the liqUidator', may fix 
a date on or before which creditors are to prove their debts or claims 
or. after .whlch they will be excluded from the benj!lflt of any 
distribution made before those debts are proved. 

(2) The liquidator or, ,In a voluntary Winding-up, the Registrar, 
as the case may be, may fr.om time to time extend the date fixed 
pursuant to subsection (1) and fix a new date. 

(3) Any surplus after payment of all liabilities of an InternaUonal 
company, Including the costs, charges end expenses or the winding-up, 
shall be distributed by the liquidator amongst the persons entitled 
thereto but, In the event of a· dispute as to the persons entitled 
therelo, the liquidator, after reeelving notice of such dispute, shall 
"eter the dispute to the Court and shall be discharged by payment In 
accordance with the order of the Court. , 

-I 
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(4) If no notlc~ of dispute as to the persons enUtted to II 
distribution of the slll'plu5 or <Iny part ther'eM Is received by the 
liquidator prior to maldng such eJislr'lbuilon, whether Inlerim or final, 
the IIqldiltor shall be _dlsclHlrlJed from any liability to any person In 
respect or the amount 50 dlstr'lbliled but wHhout prejudice to the rights 
of such person to recovOI' the same from, lhe person receiving the 
distribution. 

DIVISION Z Cbmpul!;ory WlndlnwUp 

150. Application for Wlndlng:..!:..!..l! (,) An fpternatlonal coropany 
whether or not Il Is being wound up voluntarily, may be wound up 
compulsorily under an order of the COUrt. 

(2) The Cour:t may order the winding-up of an Inlernational 
company upon the petition of -

(a) the company; 

(b) a creditor of the company, Including a contingent or 
prospective creditor'; 

(c) a contl'lbulory of lhe company;' 

(d) the liqUidator of the company; 

(e) the Minister; or 

(f) a director of the company, 

or any two or more of those persons. 

(3) No petlllon shall be filed In the court unless It Is 
accompanied by a copy thereof. 

(4) The Registrar of the Court, upon a petition being filed, 
shall forthwith deliver a copy thereof t?, the Registrar. 

(5) Pending the making of an order consequent on any such' 
petition the Court by order may appoint an official lIqulda~or as 
provisional liquidator of an International c~mpany. 

(6) Notice of any order made on or in respect of a petition shall 
Immediately be lOdged with the Registrar and served on the liquidator 
named In such order and on the International company 'lamed therein. 

(7) Regulations may be made by the Queen's Representative 
restricting the grounds upon which II petition mllY be pre!len1ed by any 
or all of the persons referred 10 In !lubsectlon (2) or the" time within 
which petitions may be presented ,on anyone or more grounds and 
specifying lhe c:lrcumslances In which a wInding-up order mayor may 
not be made or shall or shall not be made. 

159. Circumstances in which Company 
I mlly be Wound Up Compulsorily ~ (1) Subject to section 158 the 

Court may order that an Inler'natl~nal company be wound up If -

(a) the company has by, special resolution resolved that 11 be 
wound up under the order of the Court; 

(b) default Is made by the company In lodgIng an annual or 
other statutory return or lodging a statutory report or In, 
holding a statutory meeting; 

( 
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(c) the compl'my acquires the whole of Its own shares or has no 
member; provided that It shall not be liable to be wound up 
under thlll paragraph so long a.1 debentures' of the kind 
referred to In section 57(12) are ISsued and not redeemed; 

(d) the company Is unable to pay Its debts; 

(8) directors have IIcted In the affairs of the company In their 
own Interests rather than In the Inlllrests of the membe"rs as 
a whole or 111 !I"Y other m8nner whatsoever which appears to 
be. unfair qr unjust to other members; 

(0 the Court Is of opinion thollt It Is Just and'equltable that the 
c~mpany should be wound up, or 

(g) on the .petltlon of the Minister It appears that 

( i) the company has persistently been. In breach of this 
Act; 

(II) the company has failed to pay any penalty or fee 
which under this Act It I, liable to pay: 

(III) the company has failed to renew Its certificate of 
Incorporation for a period of 90 days after the same 
should have been renewed: 

(Iv) a director or ofrlce,.. of the company has failed to pay 
any penalty Imposed on him .under this Act: 

(v) the company has failed to make good a default within 
GO days arter lIervlce on it of II notlef! under the 
prOVisions of section 12(G) requiring It to do 50; or 

(VI) the company has been ordered by the Minister to 
cease carrying on business; or any part of Its 
buslnes~, under the provisions of section 225. 

(2) An international companY"shali be deemed to be unable to 
pay its debts It -

(a) a creditor by assignment or otherwise to whom the company 
Is Indebted In a sum exceeding $200 then due has served on 
the company by leaving at Its registered ofrlce In the Cook 
tstan.ds a demand under his hand or u-nder the hand of ·hls 
agent thereunto lawfully authorised requiring the company to 
pay the sum so due end the company has for 60 days 
thereafter neglected to pay the sum or to Secure or 
compound for It to the reasonable satisfaction of the 
creditor: (I. 

(b) execution or other proCitss Issued on a Judgment, decree or 
order of any Court In favour of It creditor of the company I. 
returned unsatisfied In whole or In part: or 

(c) It 15 proved to the satisfaction or the Court that the 
company 16 unable to pay Its debts; and In determining 
Whether a company Is, unable to pay Its debts the Court shall 
take Into account the contingent and prospective liabilities o( 
the company. 

(3) No debt which cannot be admitted In a wlndlng~up may found 
a petition on the ground that the company 15 unable to pay It' debts. 

1GO. Commencement of 
Compulsory Winding-up 

compulsory winding-up of an 
(1) Where 
International 

before an 
company a 

order for 
voluntary 
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winding-up of the compony has commenced, the compulsory winding-up 
or the compeny shall be deemed to have commenced when the voluntary 
winding-up commenced '. 

(2) In any other case the comp\Jlsory winding-up of an 
InternAtional company shall be deemed lo·have commenced -

(a) where a provl~lonal liquidator has beon appointed and a" 
order for the' company to be wound up Is subsequently 
made, et the· time when such appointment Is made; or. 

(b) where no provisional IIquldlltor has bl!en eppolnted, at the 
time when the order Is made for the company to be wound 
up. 

161. Payment or Costs - Upon a winding-up order being made In 
respect of an I"lornatlonal company, the liquidator shall, unless. the 
Court other.wlse orders, reimburse the petitioner out of the assets of 
the company the reasonable costs Incurred by the petitioner In the 
proceedings for winding-up. 

162, Costs Relating to Winding-up 
section 161 the costs of a winding-up 
of the Court. 

Subject to the provisions of 
peUtion shall be In the discretion 

163. Copy of Or(.fer to be Lodged - (1) The petitioner within 30 days 
after the making of the winding-up order In respect of an International 
company, shell lodge a copy of the Order with the Registrar and, other 
than where the petitioner Is the Minister, pay the prescribed fee and 
shall cnuse a copy thereof 1n be served upon the company and within 14 
days therearter deliver to the liquidator a further copy togl'lther wIth a 
stntement certlrled by 8 trustee company that the requIrements of this 
section have been compiled with. 

(2) If default Is made In complying with subsection (1) the 
petitioner shall be guilty of an offence against thIs Act. 

164. AppoIntment of LIquidator (1). The Court before making an 
order for the windIng-up of nn International company shall appoInt a 
liquidator of the company and the Court may require him to give such 
security as It thinks fit and that liquidator shnll, unless the Court for 
special reason orders otherwise, be an official liquidator. 

(2) The Court may by order appoint a liquidator provisionally at 
any time after the presentation of a winding-up petition and before the 
making of a wlndlng~up order and the pr!Jvlslonal liquidator so 
appointed shall have and may exercise all the functlon1 and powers of a 
lIquidator subJect to such limitations and restrictions as may be 
provided by the order appointing him or any subsequent order of the 
Court and any reference In this Act to"8 liquidator shall Include a 
provisIonal liquidator. 

165. Validation of Proceedings 
In Voluntary Winding-up - Unless the Court otherwIse orders, .all 

things done In any voluntary winding-up preceding the making of a 
winding-up order shall be deemed. to have been vnlldly done. 

166. Statement of Affairs - (1) Upon a wInding-Up order being made 
In respect of an International' company there shall be made out and 
verlffed In the prescribed form nnd manner and lubmltted to the 
liquidator a statement 8S to the affairs of the company as at the dnte of 
the winding-up order showing -

(a) the parHcvls!'s of Its assets, debts and liabilities; 
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(b) the names and addresses of Its creditors; 

(c) the securities held by them respectively; 
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('d~ lhe dates whe!) the securities were respectively given; and 

(e) luch further Information lilA Is prescribed or 85 the liquidator 
requires. 

(2) A statement as to the Mralr, 'Of an International compnny 
shall be submitted by one or more or the persons who, al the dille o( 
the. Winding-up order, were directors of the company, or by such or 
tha persons ·herelnaHer mentioned as the liquidator, subJect to the 
direction of the Re~lstr8r, requires, lhat Is to say persons-

(a) who IIIre or have been of ricers of the compeny; 

(b) who hllve taken part ,In the formation of lhe company at any 
time within 1 year before the date of the wlndlng~up of"dflr; 

(c) who arfl or have bflfln wIthIn that perIod oHlcers or or In the 
employment or a company whIch Is, or wIthin that period 
was, an officer or the company to whIch the statement 
relatn; or 

(d) where a voluntary wlndlng·up preCeded the order, the 
liquidator In such wlndlng·up. 

(3) The slatemf!lnt shall be submitted wIthIn 60 days after the 
date or the wlndlngwup order or wIthin luch extended tIme 85 the Court 
or the liquidator ror good rUlon allow!, and the liquIdator wIthin 7 
days aner Its receIpt shal! cause a copy ot the statement to be lodged 
with tl;1,e, Registrar. 

(4) Any person makIng or concurring In making a statement as 
to thll affaIrs or an InternatIonal company subject to the regulations may 
bfl paid by the liquidator out or thfl assets of the company such costl 
and expflnSe5 Incurred In and about "-he preparation and makIng of the 
slate~ent AS the liquidator conlldflrl reasonable. 

(5) Any person who, without reasonable excuse, makes dflfault 
In complyIng with the requIrements ot thIs lectlon shall be guilty of an 
offence agaInst this Act. 

167-. Settlement of List or ContrIbutories 
and APplication of Assets· (1) As soon as may be after making 

a wlndlng~up order In' respect of an International company, th, Court 
sh,,11 settle a list of contrIbutories 8nd may rectify the regIster of 
members and, In thf! case ot a company whIch Issued bearer shares, 
enquire Into and determine who al'II the members 0' the company In all 
cases where such rectifIcation 0; enquiry Is required for settling a 
correct list or contributories. 

(2) NotwIthstandIng subsection (1), where It appears to the 
Court lhat It will not be necessary to make calts on or I!IdluSl the rights 
of' contributories, It may dispense with the settiemflnt of a list or 
contributories. 

(3) In settling the 11st or contributories the Court 
distinguish between persons who are eontrlbutorles In their own 
and persons who are contributories lIS being representatives or or 
for tha obligations ot others. 

shall 
rIght 
liable 

(4) The list or contributories when settled shall be prIma facie 
eVidence or the liabilities of the persons named therein 85 
contrIbutorIes. 
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16B. Report of Liquidator (1) The liquidator In a compulsory 
whidlng~up of lin International company 85 ~oon lIS practicable after 
receipt of the statement of aHalrs shall submit II preliminary report to 
the Minister ~ 

(8) 115 to the I'Imount of capital luuetl, subscrlblld and paid up 
and the estimated amount of suets and liabilitIes; 

(b) 1r the company hIlS felled, as to tha caUIU of the hliur8; 
.nd 

(c) whether In hIs opInion further enquiry 15 desJreble as to any 
matter rel8t1ng to the promotIon, formation or failure of the 
company or the conduct of the business thereof. 

(2) The liquidator. If he thinks nt, may make further report! 
stating the manner It'! which an International company was formed and 
whflther In hIs opInion uny fraud has been committed or any materllli 
het hIlS been concealed by any person In Its promotion or formation or 
by any omcer In relation to the company since Its formation and 
specHylng any other matt@r which In his opinIon it is desirable to bring 
to the notice of the MinIster. 

DIVISION 3 VOluntary Wlndlng~u'p 

169. CIrcumstances In Which Company 
May be Wound~up Voluntarily ~ (1) An International company 

may be wound up voluntarIly 1r tho holders of more thlln 50 per centum 
In number or par value of the Issued shares, whether bearer shares or 
registered shares and whether held by the company Itself or 'not, lodge 
with the Registrar In tha prescrIbed manner notice of theIr request that 
the company be wound~up voluntarily. 

(2) Upon the RegIstrar beIng satisfied that the notice of the 
request of the holders of more thlln 50 per centum In number or par 
value of the Issued shares of an International company has been lodged 
with him, he shall appoInt an official 14quldator to be liquidator of the 
company and thereupon tha winding-up shall commence. 

(3) The liquIdator or the RegIstrar may give such notices and 
mal(e such enquIries as they see fit to ascertaIn the IdentIty of the 
holders of the shares In an International company and of the creditors 
thereof, and the costs and expenses of so doing shall be paid out of 
the assets of the company. 

110, Declaration of Solvency (1) Where It Is prop1Jsed to wInd up 
an Inlernatlonal company voluntarily the directors of the company or, In 
the case of a company havIng more than 2 directors, a majorIty of the 
directors before the date on which the resolution for the windlng~up of 
the company Is passed or the notice 'under sectIon 169 is lodged, may 
make and lodge with the RegIstrar a written declaration to the effect 
that they have made an Inquiry Into the afrairs of the company end 
have formed the opinion that the company will be able tp pay Its !,Iebts 
In full withIn a period not exceedIng 12 months after the dale of the 
maklnq of the declaration. 

(2) There shall be attached to the declaration rererred to In 
subsection (1) In relation to an'lnternatlonai company 8 statement or 
affairs ot the company showing In the prescribed form ~ 

(a) the assets of the company and the total amount expected to 
be realIsed therefrom; 

4 
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(b) the liabilities of the company; and 

(c) the estimated expenses of wlndlng"'lup, made up to the latest 
practicable dale before the making of the declaration. 

(3) A declaration In relation to an International company so made 
shall have no effect for the purposes of. thll Act unless It Is ~ 

(a) made within 5 weeks Immediately preceding the passing of 
the resolution -for voluntary wlndlng~up; and 

(b) lodged with the Registrar before the date on which the 
resolution for the wlndlng~up of the company II pnsed. 

". (4) A director who makes a declaration In relation to an 
International company ':Inder this section without having reuonable 
grounds for the opinion that the company will be able to pay Its debts 

. in full within the period stated In the declaration shall be guilty of an 
oUence against this Act. 

(5) tr an International company Is wound up pursuant to a 
resolution for voluntary winding-up passed within a period of 5 weeks 
after the making of the declaration but It!! debts are not paid or 
provided for in full within the period sUited In the declaration, It shall 
be pre!!umed until the contrary Is shown that the 'dlrector did not have 
reasonable ground!! for his opinion. 

111. ConversIon of Voluntary Winding-up 
to Compulsory WindIng-up - Where an International company Is 

being wound up voluntllrlly -

172. 

(8) If the liquidator Is at any time of the opinion that the 
company will not be abli& to payor provldi& for the payment 
of Its debts In full or, If not In full, to the satl!!factlon of 
all the creditors, he shall forthwith give notice to the 
creditors of that opinion; and 

(b) upon such notice being given the wlm;nng~up shall continue 
as a compulsory wlndlna-up and the liquidator. shall 
forthwith lodge with the Court a notice to that effect In the 
prfl!lcrlbed form and thereupon the Court shall be deemed to 
have ordered the winding-up and to have appointed the 
liquidator. 

(1) Within 120 days after 
the winding-up of an International 

as tha Registrar may allow, the 
liquidator shall make sueh I!!!nqulres as to claims and give such notices 
by advertisement or otherwise as the regulations provldl!!!, or ... until 
,such regUlations are made, 81 the liquidator thinks fit, and thereafter 
the liquidator, subject to the reterltlon of a fund sufficient to meet the 
costs,. charges and expenses and future costs, charges lind expenses of 
the liquidation, shall pay such elalms In the liquidation of which hI!!! has 
actual notice and which he hu admitted or which are admissible and, 
Without regard to other claims of which he has no notice or which are 
not~ admissible, shall dlstrlbut~ the surplus ratel!lbly amongst the 
contributories, In the case of those contributories whose Identity Is 
known to the liquidAtor by paying over to them their shares or 
otherwise accounting to them for their respective shares In the surplus 
And In the case of those contributories whose Identities ere not known 
to the liquidator by paying over the share!! o( those contributories to 
the' unclaImed moneys fund established by the Minister for that 
purpose. 

(2) Upon making the payments referred to In subuctlon (1) the 
liquidator shall lodge with the Registrar e certificate to that effect and 
the international company nlmed therein shall be thereupon dissolved. 

'i 
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(3) A claim by an unidentified contributory to recover his shares 
In the surplus paid Into the unclaimed moneys fund shall become a claim 
against the Governmont of the Cook Islands to be paid out of the said 
fund provIded that such a claim Is made within 6 years from the date of 
the liquidator's certificate and prosecuted wlth- due dlllgence thereafter, 
and after the expiration of 6 yeArs without lIny claim having been made, 
or, If made within that time, without any claim having been allowed, the 
amount standing In the unclaimed moneys fund In respect of the 
unldantlfled contributory shall be transferred to and become part of the 
Public Account. 

(4) The Mlnlstor may extend the tHne for malting a claim upon 
the unclaimed moneys fund whether the' time' for maklN:I the claIm hlu 
eXpired or not and whether or 'not the moneys In respect of which the 
claim has been made have been transferred to the Public Account and, 
If any claim Is allowed after the amount has been transferred to and 
become part of the' Pub~1c Account. It shall be paid. out of, and be a 
ch8rge upon, the PUblic Account. 

(5) Regulations may be made for' the establishment and 
administration or a fund to answer claims of creditor, either not 
admitted by the liquidator or barred by the dissolution of, an 
International company prIor to their submissIon to and ellowance by the 
liquIdator and prescrIbing the manner In which such claIms mey be made 
and determined and the amounts which m8Y be claimed from such fund 
either In respect of a particular company or In respect of a pllrtlcular 
claim and for enabling the recovery from contributories to whom 
payment of surplus have been made at the amount or amounts paid out 
of such fund and of costs, charges find expenses Incurred ,In respect of 
the claim or claIm!! made upon the fund: Provided that such regulations 
shall not permit recovery from a contributory unless proceedings to 
enforce recovery are commenced within II period of 9 year, from the 
date of the Ilquldalor's certificate. 

DIVISION 4 LIquidators 

173. Vacancy In Office of LIquidator - If In the courn of a wIndIng-up 
a vacancy occurs by death, reslgnatlon"or otherwise In the office of a 
liquidator, In the case or a compulsory windIng-up the Cour't shall fill' 
the vacancy by the appoIntment of 8 liquidator, provIded that, ,the 
liquidator so appointed shall, unless the Court for special reasons 
otherwise orders, be an official liquIdator, and In the case,. of a 
voluntary winding-Up the vacant office shalt be filled by the Registrar 
In like manner. . 

174. Replacement of LIquidator - Subject to rules at court, the Court 
may remove a liquidator and appoint another liquidator 1n his place. 

175, Validity of Liquidator'S Acts - (1) The acts of a IIqufdator shall 
be valid notwithstanding any derect~ that may be discovered In his 
appointment or qual1f1cllllon. , 

(2) Any conveyance, assignment, transfer, mortgage, charge or 
other disposition of lin International company's property made by e 
IIqulda~or notwIthstanding any defect or Irregularity "ffectlng the 
validity of the winding-up or the appointment of the liqUidator, shall be' 
valid In favour of any person taking such property bona ride and for 
value end without notice o( such ~efect or Irregularity. 

(3) Every person making or permitting any disposition of 
property to IIny liquidator shall be protected lind Indemnified In so 
dOing, notwithstandIng any defect or Irregularity effecting the validity 
ot the wIndIng-up or the appointment of the liquIdator not then known 
to such person. 
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(4) For the purposes of this section a disposition of property 
shllil be til ken as Including a payment of money. 

176. General Provisions as to LIquidators ~ (1) A person or company 
IIppolnted to be the liquidator of an International Company may resign. 

(2) In the event .of an International compllny or contributory 
seeking the removal of a liquidator and 'such removal being opposed by 
the liqUidator, the question shall be referred to the Court and upon 
cause being shown the Court may order that lhe said liquidator be 
removed and thereupon 'the. said liquidator shall cease to be the 
liquidator of the company. . 

(3) Upon discovery of any defect In 'the :appolntment or 
qUllllricalions of a liquidator the Minister may by notice In the Gazette 
validate such appointment and the liquidator shall thereupon be deemed 
for all purposes to have .been validly appointed on and from such date 
as may be specified In the notice. 

177. Powers of Liquidators (1) A liquidator may, subject to 
regUlations made under this Act and, In a compulsory winding-up or an 
Internalional company. subject to any order or rule of the Court ~ 

(a) carryon the business of the company so far as Is necessary 
for the beneficial winding-up thereof; 

(b) subject to the provisions of this Act, pay any class or 
creditors In full; 

(c) make IIny compromise or arrangement with creditors or 
persons claiming to be creditors or having, or alleging 
themsalves to have, any claim present or future, certain or 
contingent, ascertained or sounding only In damages. agelnst 
the company or whereby the company may be rendered 
liable; 

(d) compromIse any calls and liabilities to clllls, debts and 
liabilities capable of resulting In debts lind any claIms 
present or future, certain or contingent, AScertained or 
sounding only In damages, s~bs'stlng or supposed to subsist 
between the company and a contributory or other debtor or 
person apprehending liability to the company, and all 
questions In any way relating to or affecting _ the assets or 
the wlndlngwup of the company, on such terms as are 
agreed, and take any Sl!curlty 'or the discharge of IIny such 
call, debt, liability or claIm, and give II complete discharge 
In respect thereof; 

(e) bring or defend any actIon or other legal proceeding In the 
name and on behalf of the company; .. 

(t) appoint a barrister, solicitor, II trustee company, an 
eccountant or some other expert to assist him In his duties; 

(g) sell the relll and personal property and choses In aCtion 0' 
the company by public euctlon, public tender or prIVate 
contract with powar to transfer the Whole to any person or 
company or to sell the seme In parcels; 

(h) do ail acts lind execute In the name and on behal' 01 the 
company all deeds, rllcelpts and other documents and for 
that purpose use when necessary the company's seal; 

(I) 

' .. 
prove rank and claim In the Insolvency, bankruptcy or 
liquidation or any contrlbulory or debtor for any balance 
eg .. lnsl his estate, lind receive dividends In the Insolvency, 
bankruptcy or liquidation In respect of that balance 85 a 
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separata debt due from the Insolvent, bankrupt or company 
In liquidation and rateably with the other separate creditors; 

(J) draw, 'accept, make and endorse any bitt of, exchange or 
promissory note In the name and on behalf of the company 
with the s"me effect with respect to the liability of the 
company 115 -If the bitt or .note had been drawn, accepted. 
made or endorsed by ,or on behalf of the company In the 
coursa of, Its buslne~s J 

(k) raise on the security of the, assets ot the company any 
monies requIred; 

(I) take out or cause to be taken out probate or tetters of 
administration of the esh,te of any decened contributory or 
debtor. and do any other IIct necessary for obtaining 
payment of Any money due from 1:1 contributory or debtor or 
his estate which cannot be conveniently done In the name of 
the company, and in ail such cases the money due for the 
purposes of enabling the liquidator to take out or cause to 
be taken out the probate or 'letters of administration or 
recover the money shall be deemed due to the .llquldator 
himself; 

(m) appoint an agent or expert to do any 'business or carry out 
any work or give any recommendation or advice which the 
liquidator Is unable or unqualified to do himself and to pay 
the proper charges of such agents or experts for the doing 
of such work and to pay the proper expenses Incurred In 
and Incidental to the doing of such work; and 

(n) do all such other things as are, necessary or cortvenlent and 
reasonable for winding-up the affairs of the comp8ny and 
distributing Its assets_ 

(2) If any creditor or contributory of an International company 
contends that the liquidator should do or refrain from doing any of the 
acts or things hereinbefore mentioned or Is aggrieved by any ,act or 
decision of the liquidator, such persoQ may submit to the Registrar his 
contention In respect thereot, setling forth the ground therefor lind If 
the Registrar Is of opinion that the contention Is one which might be 
reasonably sustained, whether the Registrar would himself sustain It or 
not, he shall so Inform the liquidator and the contention shiill thereupon 
be referred to the Court and the liquidator shall act In accordance with 
the order of tl:le Court, provided however that, unless the Court 
otherwise orders, the liquidator shall be entitled to hIs costs and 
expenses of the proceedings out of the assets of the company and, if 
prior to the contention being referred' to the Co.rt, the liquidator 
certifies to the Court that there Is 8 doubt whether the 8ssets of the 
company will be suHlcient to satisfy such costs after providing for all 
other then known expenses and outgoings, the Court shall not then 
proceed with the hearing until full ~ecurlty for such costs and, expenses 
has been provided by the applicant and such security to the extent to 
which the liquidator Is unable to satisfy such costs .lind expenses from 
the assets of the company, shllil 8nswer 'for the same and In any event 
shall answer for the same In the first Instftnce; and the Court may 
ord~t' the applicant to pay to th~ company the whole of the liquidator's 
costl and expenses or such part ~hereor as It thinks fit, and may, order 
the liquidator or the company to pay the whole of the applicant's cosls 
or expenses or such part thereQf as It thinks fit. 

178. Exercise and Contr-ol of 
liquidator's Powers - (1) Subject to the other provisions of this 

Act, the liquidator In the administration of the assets of .lin 
International company and In the distribution th~reor amongst Its 
cred}tors shall have regard to 8ny directions given by the creditors or 
contributories at any meeting or otherwise In accordance with this Act. 
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(2) The liquidator may summon meetings or the creditors or 
contributors for the purpose or ascertaining their wishes, and he shalt 
summon meetings at such times as the creditors or contributories by 
resolution direct or whenever requested In writing to do 50 by not less 
\han one-tenth In value or the creditors of contrlborles lind all such 
meetIngs shall be summoned end held In eccordanca wIth the 

,regulations, It any, made tn that b,ahalr. 

(3) Subject to the prOVisions of thl. Act, the liquidator ahall U58 
his own discretion In the management of tha aftalrs end property of an 
International company and th'e distribution or Its assets. 

~ , 

179. Payment 6y Liquidator Into Bank - (1) Eyery ,liquidator shell 
pey the monlu received by him Inlo e bank account opened by him for 
the purpose5 or his IIctlvlties as liquidator and shill! do !l0 In the 
manner and at the times and Into the blink account prescribed. 

(2) For the purposes of this section "bank aCcount" means lin 
IIccounl with II company licenced under the Off-Shore Banking Act 1981. 
or with any compllny or Institution carrying on banking business 
outside the Cook Islands and IIpproved ror the purpOSes of this section 
by the Registrar. 

180. Committees of Inspection Regulations may be mllde by the 
Queen's Representative relating to the appointment, constitution, 
powers. duties. remuneration and removal of committees of Inspection 
lind tor the appointment, the removal and the substitution of the 
members thereof. 

181. SlIle of Propertv by LiqUidator 
other then for Cash (1) In any winding-up of any 

Internetlonal company the liquidator shall have power to sell, transfer 
or dispose of the business or property 0' the company In whole or In 
part In consideration of or In part conslderlltlon of the transfer, 
allotment or sale to him or shares, debentures, policies, choses In 
action or other like Interests In other companies or In IInother company 
for distribution amongst the members In the winding-up, without It 
being necessary for the liquidator to receive such number of such 
shares, debentures, policies, choses In action and the like III to permit 
of an exactly equal distribution amongst the members and the liquidator 
shall have power to trans'er by way of distribution, some or all of such 
shal'es, debllntures, polleles, chose. In action or the like to two or 
more members as tenants In common, and he may enter Into IIny other 
arrangement whereby the member. or the company In lieu of receiving 
cash, ihares, debllntures, policies, choses In action or other like 
Interests, or In .ddltlon thllreto, may participate In the profits of or 
receive any other bllner!t from some othllr company or companies and 
any such transfer, sale, allotment or arrangement shall be binding on 
the 'members of the company: Provided, however, th ... t notice of the 
liquidator's Intention In that behalf shall be glve~ by him to such or thll 
members of the company who'li Identities· are known to him and, If 
within 21' days from thll giving of IUfh notice, 25 per centum or those to 
whom notice has been given dissent from the course proposed, the 
IItluldator shall either abstain from carrying out the course proposed or 
purchase the Interest of the dissenter. at, a price to be determined by 
agreement or by the Court. 

'(2) In entering Into IIny contract with another company or other 
companies for the SIIle of the who~ or part of the bUllness or property 
of the company In return for the transfer, allotment 01' sale or shares, 
debenturlll, policies, chases In \lctlon or other like Interuts or for any 
right to participate In profits of luch other compllny or companies or to 

.recelve any other benefit from auch other company or companle.!, the 
liquidator may make the dluent of the uld 25 per centum of members 
as aforesaid a condition precedent (lr a condition subsequent to the 
contract and In the absence of the expression of such a condition or In 
event of It being doubtful whether such a condition I. precedent or 
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subsequent, there shall be Imputed Into the contract 8 condition 
precedent to the said" aHect, 

182. Liquidator's Books ~ Every liquidator shall keep proper books In 
which he shall cause to be made entries of minutes of proceedings lit 
meetings nnd of resolutions by creditors or contributories and of such 
other mattars as are prescribed end any creditor entitled to prove In 
the liquidation or any contributory may, 'wlth the approval of the 
Registrar, pllrsona"v or by his sgent Inspect such books. 

183. Llauldator's Returns~. Regulations may be mad a by the Minister 
prfJ!lcrlbing what rnlurns,' accounts, reports and I"formatlon shall be 
lodged with the. RegIstrar by a liquidator and providing for the costs 
find fees of and Incldentfll to the same to be paid or provided for. 

184. Invoices etc •• of Company 
In liquidation - (1) Where an Internatlonfll company Is being 

wound up, every Invoice,. order for goods or business letter Issued by 
or on behalf of the company or a liquidator of the same or II receiver or 
manager of the property of the company, being a document on or In 
which the neme of the compeny. appears, shall have the words "In 
liquidation" added after the name of the company where It first appears 
therein. 

(2) If default Is made by an International company In complying 
wIth this section, the compen)! and every. oHlcer end liquidator of the 
company and every receiver or menager who knowingly and Wilfully 
authorises or permits the default shall be guilty of an oHence against 
this Act. 

185. Books of LiqUidator and Company - (1) Where an . International 
company Is being wound up or has been wo'und up, all books and 
papers of the company and of the liquidator that are relevant to the 
affairs or the company at or subsequent to the commencement of the 
winding-up of the' company 8S between the contributories of the 
company shall be prima facie evidence of the truth of all matters 
purporting to be therein recorded. 

(2) Where an International company has been wound up, the 
liquidator shall retain the books and papers until Its dissolution and 
shall thereupon deliver them to or at the directIon of the Registrar • 

. (3) The Registrar may cause such books and papers to be 
dflStroyed after the expiratIon of 6 years from the commencement of tl;le 
winding-up. 

(4) No responsibility shall rest on the 1I"q'uldator of an 
International company or the Registrar by reason of any book or paper 
of the company being mislaid or not being forthcomln~ to a person 
claiming to be Interested therein. 

186. Investment by LIquidator - Whenever tha cash balance standing 
to the credit of an International company In liquidation Is In excess of 
the amount which In the opinion ot the liquidator Is requIred for the 
time being to answer the demands In respect or the company, the 
liquIdator may Invest the sum or any pert thereof In any Investment 
approved In writing by the Minister. 

187. L1quldator ' s Expenses - (1.) Unless expressly directed so to do 
by the Court, a liquidator shall not be IIl1ble to Incur IIny expense In 
relation to the wInding-up of lin International company unless there are 
sufficient aVllllable usets to me!!!t such expense. 

(2) The Court on the application of a creditor or contributory, 
may direct II liquidator to Incur a partIcular expense on condition that 
the creditor or contributory IndemnIfies the I.lquldalor In respect of the 
recovery or the amount expended 8nd gives security to secure the 
IImount of the Indemnity In 8 form IIcceptable to the IIquldlltor. 
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DIVISION 5 Dissolution 

188, Dissolution w (1) As soon as the arralrs of an International 
company lira fully wound up, the IIquldetor, .unlus the winding-up Is 
governed by. nctlon 172, shall prepare In account s.howlng how the 
wlndlng 4up has been conducted and the property of the company has 
been disposed of, end, un len the Reglstr.ar otherwise orders, shall 
se;nd a copy of the eccount to eaeh mflmber of the company o( whose 
name and addren he Is aware and, where the creditors o( the company 
have not been paid In. (ull or had their debts compromised, also to each 
creditor of. whose n.ame an~ addren ·he Is aware and shall lodge with 
the Registrar lind In tt)e elisa of a compulsory wlndlng4up, tile In the 
Court a copy of the account together with a statement or the date upon 
wh.lch It was despatched as aforesaid. 

(2)· On the expiration or 3 months after the lodging or a return 
with respect to al;1 International company with the Registrar, the 
company shall be dluolved. 

(3) Notwithstanding the provisions of subsection (2), the 
Registrar or, In the Cllle of a compulsory winding-up, the Court, on 
application by the liquidator, or by any other person who appears to 
the. Registrar or the Court, lIS the cllle may be, to be Interested or, In 
the case of II compulsory winding-up, by the Registrar, may make an 
order dererrlng the date at which the dissolUtion of an International 
company Is to take errect for such time as the Registrar or the Court, 
as the cue may be, thinks fit but not exceeding 12 months and, In 
special circumstances, may extend the period upon further applications 
(or further periods of not more than 6 months, 

(4) Except where the applicant Is the Registrar, the person on 
whose application an extension 15 granted under subsection (3) within 
14 days after the granting of thl't extension, shall lodge- with the 
Rl'tglstrar, a copy o( thl't order o( the Registrar or the Court, as the 
case may be, which shall set forth the name of the applicant and of the 
company and the date upon which the extension was granted and the 
period for which It was granted and shall pay the prescribed fee 
therefor and, If the applicant Is not the liquidator, shall send a copy 
thereof to the liquidator and In default thereof the extension shall cease 
and the company shall forthwith be dlssfllved upon the date upon which 
It would have been dissolved If the order had not been made. 

(5) Where an extension Is granted In relation to the dissolution 
or an International company upon the application of the Registrar, he 
shall forthwith note the order of the Court upon his records relating to 
the company and sl;lall send a copy thereof to the liquidator. 

(6) Upon the dissolution of an International compan¥. the 
liquidator, unless the Court upon the application of any Interested 
person or of Its own motion otherwise orders prior to the dissolution, 
stiall be released from all claims by the contributories, the creditors 
and the company. 

189, Accountability of liqUidator - (1) The Court, If It sen fit, may 
.cause a report to be made on any accounts of the liquidator by a 
registered company auditor appointed by the Court for that purpose 
and pursuant to luch report may Issue a summons reqUiring the 
IIquldlptor to appear before It and upon the hllllring of such summo.,s 
may make such order or give luch·,dlrectlons as It thinks flt,.lncludlng 
an order for the liquidator to mllke good any loIS luffered by an 
Intarnatlonal company resulting frQm his wilful misconduct, wilful default 
or· 'wilful neglect, 

(2) When the liqUidator has realised all tha property of an 
International compeny or so much thereof liS can In his opinion be 
realised without needlessly protracting the liquidation or Incurring 
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expense without sufficient warrant, and has distributed a final 
dividend, If any, to the creditors and adjusted the rights of the 
contributories amongst themselves and made a flnel return, If any, to 
the contributories, he may apply to the Court ~ 

(a) for II declaration that he. be relea~ed; or 

(b) for a declaration that he be'released end that the company 
be dissolved. 

(3) 
office he 
released. 

When the tlqullJator has resigned or been removed from his 
may apply to- the Court (0P' .a declaration that he has been 

(4) Upon en application by a ·lIquldetor (or a declaration thet he 
be released, the Court In granting the apptlcatlon may Impose such 
terms and condltlonS'"as It thinks fit. 

(S) The tlabillty of en official tlquldator shall be tlmlted to 
liability for wilful misconduct, wilful default and wilful neglect. 

(6) 
office. 

Upon being released, the liquidator shall' cease to hold 

(7) Where a liquidator Is released ·under the proviSions of this 
sectIon, a copy of the declaration releasing the liquidator shall, within 
SO days after the making thereof, be lodged by the liquidator with the 
Registrar. 

DIVISION 6 Erred on Other Transactions 

190. Avoidance of Preference: 
Invalidity of Floating Charge (1) Every conveyance or 

transfer of property, or charge thereon made, every pByment made, 
every obligation Incurred, and every Judicial proceeding taken or 
sufrered by an I,nternatlonal company unable to pay Its debts as they 
become due from Its own money In faVOUr of any creditor, or of any 
person In trust for any creditor, with 't view of giving such creditor, 
or any surety or guarantor for the debt due to luch creditor, a, 
preference over the other creditors, If the company making, taking, 
paying or suffering the same Is wound·up on a petition presented or of 
a notice lodged under section 169(1) within 3 months after the date of 
making, taking, paying or suffering the same, shall be deemed 
fraudulent and void as against the liquidator of the company. 

(2) Subject to the provisions of subsection (1)' nothing In this 
Act shall Invalldate, In the' case of .a winding-up of an International 
company 

(a) any payment by the comp8QY to any of Its creditors; 

(b) any payment or dell very to the company; 

(d any conveyance or aSSignment by, the company for valuable· 
consideration; 

(d) any contract, dealing 0" transaction by or with the company 
for valuable conslderat~on: 

Provided that both the following conditIons are complied with, namely:-

(I) that the payment, delivery,' conveyance, aSSignment, 
contract, deanna or transaction, as the case may be, 
takes piace before the date of the commencement of the 
winding-up; and 
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that the person, other than the company to, by. or 
with whom the payment, delivery I conveyance, 
assignment. contract, dealing or transaction was made, 
executed or entered Into, has not lit the time of the 
payment, delivery, convey!!!nce, 85slgnment, contract, 
dealing or transaction, notice of any act which Ir the 
company were a natural person would be an available 
acl of bankruptcy or Insolvency committed by the, 
company before, that t~me. 

(3) A floatlr)g ch8rge on the property of an International 
company created within 6 months of the commencement of the 
wlnding~up shall, unless rt Is proved that ,the company Immediately after 
the creation of the charge was solvent, shall be Invalid except to the 
amount of any cash paid to the company at the Ume of, or subsequently 
to the creation of and In consideratIon for, the charge together with 
Interest on that amount at the rate of 5 per centum per annum. 

191. Sales Other than at Proper V.,lue (1) Wher" any property, 
business or undertaking has been acquired by an Interfl1lUonal company 
for a cash consideration within a period of 2 years berore the 
commencement of the winding-up of' the company -

(8) from a person who was at the time of the acquisition a 
director of the company; or 

(b) from a company of which, al the time of the acquisition, a 
person was a director who was also a director of lhe nrs1 
mentioned company, 

lhe liquidator may recover from the person or the company from which 
the property, busIness or undertaking was acquIred any amount by 
which. the cash consideration for the acquisition exceeded the value of 
the property. business or undertaking as the time of Its acquisition. 

(2) Where any property, business or undertaking has been sold 
by an international company for a cash consideration within a period of 
2 years before the commencement of the winding-up of the company -

(0) to a person who was at the time of the sale 011- director of the 
company; Or 

" 
(b) to a"1:ompany of which at the time of the sale a person was a 

director who was also a director of the company first 
mentioned, 

. the liquidator may recover from the person or company to which the 
property, business or undertaking was sold any amount by l'hlc.h the 
value of the property, business or undertaking at the time of the sale 
exceeded lhe cash conSideration. 

(3) For the purposes of this section the v.!llue of t!1e property, 
busIness or undertaking Include!! the value of any goodwill or profits 
which might have been made rrom the bUsiness or undertaking or 
similar consideration. 

(4) In this section "cash consideration" means any consideration 
payable otherwise than by the Issue of shares. 

192.' DIsclaimer of Onerous Property (1) Where any part or the 
property of an Intern.!ltlon.!ll company consists of -

(a) any estate or Interest In land which Is burdened with 
onerous covenants; 

I 
'I 
I 
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(b) sharlfS or slacks In companies; 

(c) unprofitable contracts; or 

101 

(d) any other property that Is unsaleable, or not readily 
saleable, by reason of Its binding the possessor thereof to 
the perrormance of any onerous act 01' to the payment of any 
sum or money, 

the liquidator of the company, notwithstanding that he has endeavoured 
to sell or has taken possession of the property or exercised any act of 
ownershIp In relellonshlp ,thereto, subject to this section, by writing 
signed by him, at any time within 12 months arter the commencement of 
the windIng-up,' may disclaim the property and shall forthwith send a 
copy thoreof to every person aHected thereby ·of· whom he has actual 
notice; but wl)ere Bny such property has not come to the knC!wledge of 
the liquidator within 1 month arter the commencement of the 
winding-Up, the power of disclaiming may be exercised at any time 
within 12 months aHer he 'has become aware thereof. 

(2) A disclaImer by the liquidator of nn International company 
shall operate to determine, as from the date of disclaImer, the rIghts, 
Interests and liabilities of the company, and the property _ of the 
company, In or In respect of the property dlscialmed, but shall not, 
except so far as It Is necessary for the purpose of releasing the 
company and the property of lhe compaflY from ltablllty, arrect lIle 
rights or liabilities of any other person'. 

(3) A liqUidator of an internBtlonBI company shall not be entitled 
to disclaim any property If an application In writing has been made to 
him by any person Interested In the property requiring him to decide 
whether he will or will not disclaim and the liquidator has not, within 
the period or 2 months arter the receipt of the application, given notice 
to the applicant that he intends to disclaim and, In the .Clise of a 
contract, In the liquidator after such an application In writing does not 
within that period disclaIm the contract, the liquidator shall be deemed 
to have adopted It. 

(~) Any Interested person aggrieved by any disclaimer by the 
liquidator under this section within 60 days of the signature of that 
disclaimer, may apply to the Court to haye the disclaimer set aside and, 
1r the Court 50 orders, the disclaimer shall be set aside and shall be 
voId ab Initio. 

(5) A party to a contract wIth an International company In 
respect of which winding-up has, commenced, which contract has not 
been disclaimed by the liqUidator, either with or without requiring lhe 
liquidator to elect whether he disclaims lhe contract, tnay require the 
liquidator to state whether he Intends to endeavour to perform the 
contract so far as the same remainll to be performed on the part of the 
company, and, In the event of the liquidator failing to state wIthin 2 
months arter receipt of a noUce by him requiring him 50 to. do that he 
so Intends, that party, with the consent of all other parties, If any, 
other than the liquidator, without be1ng liable in damages for rescission 
of the contract, may rescind the contract and any amount recoverable 
by the company pursuant to such rescission may be th.ereupon 
recovered by the liquidator from the other party or parties and any 
amoun,t recoverable from the company pursuant to such rescission may 
be proved for In the wlndlngMup by such other party or parties, 
provided however that a liquidator, shall not become personally liable for' 
the performance of the contract by reason only that he states whether 
or not he proposes to endeavour to perform It, unless he makes such 
statement fraudulently, 

(6) Upon application by any person Interested In any property 
lhe subject of a disclaImer, the Court may mnke an order vesting the 
property In tile person entitled thereto subject to auch terms Bnd 
condillons, If any, as It thinks fIt. 
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DIVISION 7 orrcnc~s 

"93. Offences by Officers of 
Companies In L1guldatlon (1) Every person who, being a past 

company whIch Is being wound or present oHlce.- of an InternClUonal 
up 

(8) dOf!! not to the "best of his knowledge and beller fully and 
truly discover to the liqUidator a/l the property real and 
personal of the c9mpany and how and to whom Rnd for what 

' •. consideration and ·when the company diSposed or nny part 
thereor, except such pert 85 has' been disposed of In the 
ordinary way of the business of the company; 

(b) does not deliver up to the liquidator or as he directs -

(e) 

(I) all the reijl and personal property of the company In 
his custody or under his control and which he Is 
required by law to deliver up; or 

(II) all books and papers In his custody or under his 
control belonging to the company and which he Is 
required by law to deliver up; 

within the 6 years ne)(t before. th@ commencement of the 
winding-Up or at any time thereafter 

(I) has concealed any part of the property of the 
company to the value of $50 or upwards, or has 
concealed any ·debt due to or from the company; 

(II) has fraudulently removed eny part of the property of 
the corporation to the value of $50 or upwards·; 

(iii) has concealed, destroyed, 
hu been privy to the 
mutilation or falsification 
aHecting or relating 10 the 
company; 

mutilated or falsified, or 
concealment, destructIon, 
of, any book or paper 
property or aHalrs of the 

(Iv) has made or h/!lS been privy to the making of any 
false entry In any book or paper affecting or relating 
to the property or aHaln of the company; 

(v) has fraudulently pltrted with, altered or made any 
omIssion In, or has been privy to parting fraudulently 
with, altering or making any omission In, any 
document aHecting or relating to the propert~ or 
affairs of the company; 

(vi) by any false representation or' other fraud, has 
obtained IIny property, for or on behalf of the company 
on credit which the compllny has not subsequently paid 
for; 

(vll) has obtained on credit, for or on behalf of the 
company under the false pretence that the company Is 
carrying on Its business or has a current certificate of 
Incorporation, any property which the company has not 
subsequently paid fOr) or 

(viii) has pawned, pledged or disposed of any property of 
the company which has bC'lfln obtnlned on credit and 
has not been paid for", unless such pawning, pledging 
or disposing was In the ordinary way of business of 
the company i 

-I 
t 

I 

I 
-I 
I 

I 
-I 
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(d) wilful,y makes any material omission In any statement relating 
to the affairs of the company; 

(e) knowing or bollevlng that a fel!joe debt has been' proved by 
any person falls for a period of 1 month to Inform the 
Ilquldetor thereof; , 

. (f) prevents the production at eny book or paper aHecllng or 
relal1ng to the properly or IIrralrs of the company; 

(g) wllhln thA 6 years next before' the commencement of the 
w'ndlng~up or at any time' therearier ha.s attempted to 
account for any part of the property or the company by 
making entries In the books of the company showing 
Octltlous ,losses or e)(pllnSeS; or 

(h) within the 6 years no)(t before the commencement of the 
winding-up or at any time thereafter has been guilty of any 
false representation or other fr<lud for the pUt'pose of 
obtaining the consent of the credllors of the company or any 
of them to an agreament with reference to the affairs of the 
company or to the winding-up, 

shalt be guilty of an offence against this Act. 

(2) It shall be 8 defence to a charge under subsection (1) (a), 
(b), (d) or (c)(l), (viI) or (vIII) If the accused proves that he had no 
Intent to defraud lind to a charge under subsection (l)(c)(l1I) or qv) 
or (0 If he proves that he had no Intent to conceal the state of arralrs 
of an International company or to defeat the law, 

(3) Where any person pawns, pledges or disposes of any 
properly In c.1rcumstances whleh amount to an oHence under subsection 
(1)(c)(vllJ) every per'son who takes In pawn or pledge or otherwise 
receives lhe property knowing It to be pawned, pledged or disposed of 
In those circumstances shalt be guilty of an oHence against this Act. 

(4) Any person who within the Cook Islands offers any shares 
or debentures to lhe public or to any"member of the public, not being 
it company for subscription or purchase shalt be guilty of an offence 
unless the Minister has given prior consent In writing to his doing so, 

(5) Every person who In any return, report, certificate, balanc, 
sheet or other document required by or for thl.s .. purposes of this Act 
wilfully makes a 'statement false In any material par'tleul,.r knowing It to 
be false shall be guilty of an offence against this Act. 

194, Frauds by Officers ~ Any person who, while an officer of an 
International company whleh Is subsequently wo~nd up 

(.) 

(b) 

(c) 

by false pretences or ~y means of any other fraud has 
Induced any person to give credit to tho company; 

with Intent to defraud creditors of the company has made or 
caused to be made any gift or transfer or or charge on, or 
has caused or connived at the levying of any e)(t!cutlon 
against, the property of the company; or 

with Intent to defraud creditors or the company has 
concealed or removed any part of the property of the 
company since or within 2 months before the date of any 
unsatisfied Judgment or order for payment of money obtained 
against the company, 

~hal.1 be guilty of an oHence against this Act. 
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195. liability where Proper" Accounl!! nol kept 
or Debts Incurred Without ReM;onAbin 
Expect<'llion of Payment - (1) Where an International company 15 

wound up and It Is shown thal proper books or account were not kept 
by the company through-out the period of 2 years Immediately 
preceding the commencement of the wlndlng"!-,p or the period between 
the IncorporaUon of the. company and the commencement or the 
winding-up whichever Is the shorter, every orrlcor who Is In default, 
unleu he acted honestl.v and showl'that In the circumstances In which 
the business of the compan.v was carried on the derault WitS excusable, 
shall be guilty of an orf8!"ce l!galnst this Act. 

(2) An orrlcer Dr former of ricer of 8n International company 
which Is being, or has been, wound up who was knowingly a party to 
the contracting' of a debt provable In the wlndlng¥up and had, at the 
time the debt was contracted, no reasonable or probBbly ground o( 
expectation, after taking Into conslderbtlon the other liabilities, If any, 
of the company being able to pay the debt, shall be guilty Of. an 
offence against this Act. 

196. Personal Liability for Debts ~ Any person who Is knowingly a 
party to the carrylng¥on of the buslneu of an International company 
with Intent to defraud creditors shall be guilty of an offence and shall 
be personally liable for the debts of the company. 

DIVISION 8 Defunct Companies 

191. Defunct Companies - (1) Where the Registrar has reasonable 
cause to believe that an International company Is not In operation or 15 
not the holder of • current certificate of Incorporation, he may send to 
th~ company by prepaid registered post addressed to the 'registered 
office of the company In lhe Cook Islands a letter to that errect and 
stating that If an answer showing cause to contrary Is not received 
within 2 months' from thl!! date thereof the Registrar will strike the name 
of 'lhe company orr the register. 

(2) At the expiration of lhe time specified In the leller 
forwarded to an International company 'under subsection (1), or slIch 
further time as to the Registrar seems fit, he may, unless cause to tho 
contrilry is previously shown, strike the name of the company off the 
register and the company shall be thereupon dissolved; however 

(a) the liability, I.f any, of every orricer and member of the 
company shall continue and may be enforced as U the 
company hi!ld not been dissolved; and 

(b) nothIng In this subsection shall affect the liability or the 
company to be wound up pursui!lnt to, the provIsions of this 
Act, 

(3) Where such statutory return and documenls 85 the Registrar 
may direct have been lodged and the prescribed costs and fees paid, 
upon ap'pllcation In the prescribed form the Registrar If he Is satisfied 
that no person will be prejudiced and that due cause hu been shown, 
may restore to the register the name of an International company which 
has been struck off but such restoration shall be made only upon 
payment o( all costs, ,fees, charges and any arrears thereof to the 
Registrar and to all other per pons who would have been entitled to 
receive ,them if the company had not been struck off, 

(4) Where costs, charges or fees or arrears, Ir any, thereof are 
paid under subsection (3) In respect of eny International company which 
is being would up, such costs, charges, fees and arrears' shall be 
deemed to be costs of the liquidation. 

I 
I . r 

·i· 

I 
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(5) Notwithstanding subsections (1) and (2), where an 
International company. or an orflcer of an International company, 
no~lfIes the Registrar In writing that the company does not Intend to 
renew the certificate or Incorporallon of the company, the Regh,trar, 
when the period of validity 0' the mosl recent certificate of 
Incorporation has expired, may forthwith strike the name of the 
company off the register without havIng g,lven to the company any 
no lice of his Intention to, do so; and 'the slrlkingMoH of the name of 
the company ,shall be deemed to have been done under subsection (2), 

198. Registrar to Act as Rneresentatlve or 
Defunct company In Ce,.trtln Events . (1) 
International compa'ny has been dIssolved It 
satisfaction of the RegIstrar M 

Where after an 
Is proved to the 

(a) that- the company, If stili existing, would be legally or 
equitably bound to carry out, complete or gIve eHect .tc? 
some dealing, transaction or metter; and 

(b) that In order to carry out, complete or give effect thereto 
some purely administrative act, not dlscretlon8ry, should 
have been done by or on behalf of the company, or should 
be done by or on behalf of the compallY If stili exIsting, 

the Registrar may as representing the company or Its liquidator undllr 
the provIsIons of this section do or cause tb btl done. any such act. 

(2) The Registrar may s)(ecute or sign' any relevant Instrument 
01" document adding a memorandum stating that he has done so In 
pursuance of this sectlon, and such execution or signature shall have 
the Slime force, validity and effect lIS If an Internatlonll( company If 
e)(lstlng had duly e)(ecuted such Instrument or document. 

199, Outstanding Assets of Defunct 
Company to Vest In RegIstrar (1) Where, after lin 

International company has been dissolved, there remains any 
outstanding property, real or personal, Including chases In actlon, and 
whether within or outside lhe Cook Islands which was vested In the 
company or to which It was entitled, or over which It had a disposing 
power at the tIme It was so dluolved, but which Will not got In, 
realised upon or otherwise disposed of 0'1' dealt with by the company or 
Its liquidator, such property e)(ccpt uncalled capital. for the purposes 
of lhe following subsections and notwithstandIng any enactment 0"1' rule 
of law to tho contrary I by the operation of this section shall be "and 
become vested In lhe Registrar for all the estate and Interest therein, 
legal or equitable, of the company or Its liquidator at, .the date the 
company was dissolved, together with all claims, rights and remedies 
which the company or Its liquidator then had In respect tllereof, 

(2) The Registrar may sell or otherwise dispose of or deal with 
such property either solely or In concurrence any. any other person who 
may have an Interest In the same In such manner,· for such 
conslderatfon and upon such terms alld conditions as he thinks fit with 
powar to rescind any contract and resell or otherwise dispose of ·01' deal 
with such property as he thinks expedient and mlly make, execute, sign 
and give such contracts, Instruments and documents as he' thinks 
necess~ry. , 

(3) The moneys received by,the Reglstr'-ar In the exercise of any 
of the powers conferred on him by' this section shall be applied first In 
defraying all costs, e)(penses, reM and commissions Incidental thereto 
hnd thereafter shall be phld Into the PublIc Account. 

. (4) Any action ror or In respect or 'any moneys paId Into the 
Public Account under the provisions of this section shall be aghlnst the 
Registrar a,s the nomlnlll derendant and shall be Instituted within 6 
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Years next arter the dissolution o( an International company arter which 
time no such action shall be Instituted and the claim shall be absolutely 
barred. 

FOREIGN COMPANIES 

ZOo. InterpretatIon (1) This Part applies to a (orelgn company 
only I( It has a piece of business or Is carrying on business withIn the 
Cook Islands and Is·not registered under the Companies Act, 1970·71. 

(2) "Carrying on business" Includes 

(a) establishing or using II share trans reI' or share registration 
oHlce or administering, managing or otherwise dealing with 
property situation In the Cook Island!! 8!1 an agent, legal 
personal representative or trustee, whether by servants or 
agents or otherwls~j and 

(b) In the case or a foreign company In respect of which the 
Minister has by notice In the Cook Island Gazette so 
specified, suffering or permitting the company's own shares 
to be dealt with. Issued, transrerred Or made the subject or 
options or agreements within the Cool( Islands or permittIng 
or surrerlng daallngs, transfers or agreement9 to sell or 
purchase or options therefor In respect o( securities, notel 
or rIghts Issued by It to the publIc, Or by reason of which 
the public might acquire an Interest In the company, to be 
made within the Cook Islands. 

and "to carryon business" has a corresponding m@!anlng, 

" (3) Notwithstanding subsection (Z), a foreign company shall not 
be r:eg!l!,ded as carrying on buslnen within the COok Islands by reason 
·only or the ract that within the Cook Isl.!Ods It -

(8) Is or becomes a party to any action or suit or any 
administrative or arbitration proceeding or effects settlement 
of an action, suit or proceeding or of any claim or dispute; 

(b) conducts one Isolated tranSllction that is completed within a 
period of 31 days not being one of II number of similar 
transactions repeated more than once·. 

(4) A roreign compAny shall'not have II plac~ of business in the 
Cook Islands or carryon business In the Cook ISlands for longer than 
1 month unlass It Is registered as A. foreign company under. this Part 
and a foreign compeny which acts and every officer then!lof who permits 
the ,foreign company to act In contraventIon of this subsection shell be 
gull.ty of an offt'!nce against this Act. 

(5) A foraign compan.y shall not carryon In the Cook Islands 
any business which 8 company Incorporated under this Act may not 
carryon. 

(6) The Minister may by notice In the Cook Islands Gazette 
Order that any foreign company be restricted from carrying on any 
specified business within the Cook Islands and may by notice In the 
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Cook Islands Gazette rn"pose conditions subject to which any specified 
business may be ca .. dad on by a foreign company within the Cook 
Islands. 

201. Documants, etc. I to be Lodged 
by Foreign Companies - (1) Every foreign company shall, within 

1 month after It establishes a place or business or commences to carry 
on business withIn the Cook Islands, lodge wIth the Registrar for 
filing - . 

(a) a ce,.tlffed copy of the certlrlc!lte of Its Incorporation 0" 
registration' In Jh place of Incorporation or origin or a. 
document. of similar effect; 

(b) a certified copy of Its charter,. statute or mpmorandum lind 
articles 0,. other Instrument constltutfng Of" defining Its 
constitution; 

(c) a list or Its. dl"eclo,.s and ofrlcers containing sImilar 
particulars· with respect to Its dlreclors as are by this Act 
required to be contained In the register or the directors and 
secretorles of a company Incorporated undar this Act; 

(d) where a list Includes directors resident In the Cook Islands 
who ere members of the local board of directors, a 
memorandum duly executed by or on behalf of the foreign 
company stating the powers of the local directors; 

(e) a memorandum of appointment 0" power of attorney under the 
SeAl of a foreign company or executed on Its behalf In such 
manner as to be binding on the company and, In either casa, 
verified In the prescribed manner. stating the· name of a 
trustee company that Is authorised to accept on Its behal' 
service of process and any notices requIred to be served on 
the companYi • 

(0 the address of the principal office of the· trustee company 
which Is to be the registered office of the foreign company 
In the Cook Islands; and 

(g) a deciaratlon In the prescribed form setting out particulars 
of Its authorised capital, 

and the Registrar shall register the company u':1de,. this Part by filing 
the documents. 

(2) Where a memorandum or appointment or powv of attorney 
lodged with the Registrar In pursuant of subsection (1)(e) Is executed 
by a person on behalf of the company, a copy or the dl!led or document 
by which that pel"son Is authorised to execute the memorandum of 
appointment or power of attorney, verified by statutory declaration In 
the prescribed manner, shllll be lodged with the Registrar and the copy 
shall for an purposes be regarded as an original. 

(3) Every foreign company shah have as Its registered office In 
the Cook Islands the prinCipal office of a trustee company. 

(4) On the registration of a foreign "company under this P~rt or 
the lodging with the Registrar of particulars of a change or alteration 
of name and on payment 0' the prescribed fee, the Registrar shan Issue 
It certificate In the prescribed fOf1rn under his hand and 58al which 
certlfleatfl shall be prima facila evidence In all Courts of tlie pllrtlculars 
mentioned In the certificate and sMail be valid for a period of 12 months 
from the date of Issue and shall on payment of the prescribed fee, be 
renewable from time to time for further pflrlods of 12 months and the 
pl'ovlslons of section 14 (4), (5) and (6) shllll apply mutatis mutandis. 
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202. Return to be lodged where 
Documents etc., Altered (1) Where any change or alterallon 15 

made In-

(8) the charter, statute, memol"'andum or articles or the foreign 
company or other Instrument lodged with the Registrar; 

(b) the directors of the foreign company; 

(c) the address" o( .the registered office of the foreign companY 
In Its place of Ifloorperatlon or origin; 

(d) the name of the foreign company; or 

(e) the powers or any directors resident In the Cook Islands who 
are members of the local board of directors of ,the foreign 
company •. 

the foreign company shall within 1 month efta,. the change or alteration 
lod'ge with the Reglstrer particulars of the change or alterallon and 
such documents as the regulations requlra. 

(2) If a foreign company Increases or decreues Its authorIsed 
share cllpltlll It Shll/!, within 28 days after such change lodge with the 
RegIstrar notice of the emount from which. and to which It has been so 
changed. 

(3) If a foreIgn company not having a share capital Increases the 
number of Its members beyond the registered number It Shllll, within 1 
month after the IncrellSe was ruolved on or took place, lodge with the 
Reglstrllr notice of the Increllse. 

203. Service on Foreign Companies Subject to any law ,.elatlng to 
the service of process In criminal causes, any document required to be 
served on a foreign company shall be sufficiently served If addressed to 
the foreign company and lert or sent ·by post to Its registered office In 
the Cook Islands. 

204. CessatIon or business In the Cook Islands w If a foreign company 
ceasu to hilve A place of business or to carryon busIness In the Cook 
Islands it shall wIthin 1 days arter so ceasing lodge with the registrar 
notice. of thAt fact, and .lIS from the day on whIch the notice's so 
lodged Its obllgiltlon to lodge any document, not being a document that 
ought to have been lodged before that day, with the RegIstrar shall 
cease, and the Registrar shall forthwith remove th. name of that 
foreign company from the register. 

205. Foreign Liquidation (1) If III foreign company goes Into 
liquIdation or Is dissolved In Its place of Incorporation or orlgln-" 

(.) 

' .. 

(b) 

the company or, where the company Mas been dIssolved, the 
person In whom the IISsets of the company vest by vlrtul!! or 
the law of that place ~ pursuant to the liquidation \01'" 

dissolution shall, within 1 month after the commencement of 
the liquidation or dissolution or within such further. time as 
the Registrar In special circumstances allows, lodge or cause 
to be lodged with the RegIstrar notice or that fact and, 
when a liquidAtor Is appointed, notice of such appointment; 

thft Registrar shall forthwith appoint 
the winding-up of 'Its arralrs In 
completed, the foreign company shftll 
to exIst In the Cook Islands) and 

a liquidator and, until 
the Cook Islands Is 
be dftemed to continue 

(c) the Court shall be deemed to have_ordered that It be wound 
up, 
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(2) The 'liquidator so appointed shall get In all the assets of the 
foreign company ShUAIf! In or recover .. ble In Ihe Cook Islands And shall, 
In so doIng, have all the powers of a lIquidator o( an International 
c0l!'pany Incorporated In the Cook Islands. 

(3) Before payIng, or transferrIng, to the foreIgn lIquIdator any 
of the assel!l got In withIn the Cook Islands lhe lIquIdator 5hall~ 

(a) pay to the Registrar all penalties, costs, fees and charges 
due lind owing; and 

(b) pay to any person resIdent In the Cool( I!!lands to whom at 
the time of 'the appoIntment of 'the liquidator In the Cook 
Island!! any debt was dUe, Incurred bon,a fld" 'by the rorelgn 
company In respect of the supply 'of services to or for the 
(orelgn company, the amount of lIuch debt; 

and It Is hereby enacted ,that such penalties, costs, fees, charges and 
debts payable by the liqUidator under the provisions of this subsection 
are oil charge upon the Elssets of the foreign company' ranking after the 
costs of the IIquldolltor appoInted by the Registrar but. In priorIty to all 
other ch~rges and claims whatsoever, 

(4) The provisions of thIs Act relatIng to the strlklng-oH froni 
the Register of Companies the names of International companies shall 
apply mutatis mutandis to foreign companIes. 

206. Names of Foreign Companies (1) The restrIctions upon ,the 
registration of the names of International companies shall apply mutatis 
mutandis to the registration of foreIgn companies. 

(2) If a rorelgn company Is reglstel'ed, either In error or 
otherwise, with a name with which It should not have been r:eglstered, 
the Registrar may, upon 1 months notice to the foreign company 
requiring It to change Its name, strike the company from the register 
upon default In Its so doing. 

(3) No foreign company shall use In the Cook Islands, or 
elsewhere by reference to acts done or to be done In the Cook 1!Slands, 
any name other than that under which It 15 regIstered under this Part 
and every foreign company and everY officer of the company who 
knowIngly authorises or permits the default shllll be guilty of an offence 
against this Act, 

207. Returns by ForeIgn Companies Regulations may be made 
prescrIbing the registers and returns to be 'I<ept and made by foreign 
companle!! and fhdt'lg the times within whIch the !!ame must be kept and" 
made and the fees and charges payable therefore. 

PART XI 

MISCELLANEOUS 

208. S~rvlce of Documents on Companies - Subject to any written law 
relating to the service of process In crlmlna,l cases, any document mAy 
be served on a company by leaving It lit or sending It by post to the 
regl!!tered office of the company. 

209. 

1~~~~~~~~~~~~~;;;.'P (1) An International' ~ , upon obtaining the approval 
of the Registrar and within 2 
approval Is obtaIned, apply to the 

from the date on which that 
proper officer of II country other 
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than the Cook Islands, 01" of It Jurisdiction within such It country, by 
the laws of which such transfer Is authorised for an Instrument 
transferring. the company a5 If It had bean Incorporated under the laws 
of that other country or Jursldlctlon; and on and aftar the· date of the 
instrument of trans'er the company shall become a company under the 
laWS of that country or Jurisdiction and be domiciled therein. 

(2) An International company shall not apply to the Registrar for 
approval under subsection (1) Unless-

(~) that application Is authorised by· 

(I) where any shares of the company Ifre ,..: existence, 
holders of not less then three-quarters of such shares 
of each class; 

(il) the holders of not leu than thr:ee-quarters of the 
company's debentures, If any, of e;lch class; and 

(ill) all the directors of the company; and 

(b) the company, not less than 28 dnys before applying to the 
Registrar for such approval, has published In the Cook 
Islands Gazette a notice of Its. Intention to make the 
application; and 

the company lodges with the Registrar an arrldavlt sworn by 
a director of the company In which .!Ire set OUt the names 
.!Ind addresses of Its creditors .!Ind the total amount of Its 
Indebtedness to creditors. 

(3) The Registrar shall not give his approval to an Internlltlonal 
,company applying for Its transfer to another country or Jurisdiction 
unles.s ,~e Is satisfied that -

(a) the requirements of subsection (2) have been complied with; 

(b) the Intended transfer of domicile Is unlikely to be 
detrimental to the rIghts or proper Interests of any or the 
company's members, debenture-holders or creditors; and 

(c) the company has complied with any provision of this Act with 
which It should have complied, 

and may make his approval conditional upon such provision as he thinks 
necessary beIng made by the company to safeguard the rights nnd 
proper Interests of any member, debenture-holder or creditor of the 
company or any class of such members, debenture-holders or credltois 
or upon the company takIng such steps as he considers necessary to 
remedy any failure to comply wIth any provision of this Act. 

(4) Upon an Instrument transferr)ng the company to another 
country or Jurisdiction being executed by the proper officer of that 
'other country or IUrlsdlctlon, the company shall forthwIth notify the 
RegIstrar of thl! dl!talls and the company shall be dl!emed to have 
ceased to' be a company Incorporated In the Cook Islands from the date 
When its transfer to that other country,or Jurisdiction takes effect, and 
the Registrar shall remove Its name from his register: Provided that 
nothing In this subsection shall-

(a) prevent such a company from being registered In the Cook 
Islands to hur end determine any proceedings commenced 
therein by or against the company before It ceased to be a 
company Incorporated In the Cook Islands; or 

(b) ,take away or affect the JuriSdiction of any Court In the Cook 
Islands to hear and determine any proceedings commenced 

", 
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therein by. or against the company before It ceases to be a 
company Incorporated In the Cook Islands. 

(5) Where an International tamp any notifies the Registrar under 
subsection (4) that an Instrument transferring ,the company to another 
country or Jurisdiction hes been e)(ecu~ed by the proper officer of the 
other country or Jurisdiction and that notiricatlon Is ("Ise, then, 
notwithstanding that the Registrar hEl!! r~moved the name of the 
company from the register In pursuance of the provIsIons of that 
subsectlon a 

(8) the liability, W" any, of every officer and member of the 
company shall conllnue and may be enforced as If the 
company were stili registered urtder this ,Act; /Jnd 

(b) the company shall be liable ·to be wound up pursuant to the 
provisions of this Act as If It were stili registered under 
this Act. 

210. Transfer to Domestic Company Register (1) An International 
company Incorporated under this Act, upon obtaining the approval of 
lhe Minister lind within 2 months from the date on which that approval 
I"s obtained, may apply to the Registrar under the Companies Act, 
1970-71 to be registered as a domestic company under that Act. 

(2) An International company shall flot apply to the Minister for 
approval under subsection (1) unless ~ 

(a) that application Is authorised by -

(I) the holders or not less than three~qu .. rters of each 
elllss of shares In the company; and 

(II) the holders of not less than three~quarll!ts of the 
company's debentures, I.f any, ,of each class; and 

(b) not less than 28 days before applying to the Minister for 
such apprOVal, the company has published In the Cook 
Istands Gazelle a notice of Its .Intentlon to make the 
application; and 

(c) It lodges with the Minister an affidavit sworn by a director 
of the company In which are set out the names and address 
of Its creditors and the totlll amoUlit of Its Indebtedness to 
creditors. 

(3) The Minister shall not give his approval to an International 
company applying for registration as a domestic company under the 
Companies Act 1970~71 unless he Is satisfied lh~t -

(a) the requIrements of subsectIon (2) have been complied with; 

(b) the Intended transrer II ,unlikely ~o be detrimental to the 
rights or proper Interests of any of the company's members, 
debenture holders or creditors; and 

(c) the company has complied with all the provisions of this Act 
which It should h<'.lve complied with, 

and the Minister may make his approval conditional upon the· company 
taking such steps as he consIders necessary to remedy Any failure. to, 
comply with any provision of thls'Act. 

(4) The Intarnatlonal company shan forthwith notify the 
Registrar when the company Is deemed to have cellSed to be a company 
Incorporated under this Act. 
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211. Costs before Registrar - In respect of any Proceedings before 
the Registrar under the prOVisions of this Act the registrar at his own 
dlscrelion mlly direct that the costs of one party be paid In such 
amOUnt and by such other perty a8 he thinks; lust. 

212. Security for Costs - Where an Inlel'natl!lnal company 15 II plalntlfr 
In any court action or Otl)81" .legal proceedings the Court may require 
5uHlC:lent security to be given for co~ts and stay all proceedings until 
t~e security 15 given. 

,zi3. 015 '0581 of Shares of Shareholder 
whose whereabouts are un nown - (1)' Where by the 6><erclse of 

reasOnable diligence an InternaUonal, company Is un!)b1e to discover the 
whereabouts or II registered Shareholder for a period or not less than 10 
year5 the compllny mlly cause an adVertisement to be published In a 
dally newspaper circulating In the place shown In the register of 
members as the address of the shareholder stating that the ,company 
after the e><plratlon of 1 month from lhe date of the advertisement 
intends to transfer the shares to lhe Registrar. 

(2) If after the e><plratlon of 1 month from the date of an 
advertisement by an International company the Whereabouts of a 
shareholder remain unknown, the company may transfer the shares held 
by the Shareholder In the company to the Reglstr!'!r lind for that 
purpose may execute for and on behalf or the owner ~ transfer of those 
shares to the Registrar. 

(3) The Registrar shall sell or dispose of any Shares 50 received 
in Such manner lind 11\ luch time as he thinks fit and shal.1 deal with 
the Proceeds of thll sale as unclamed moneys. 

214. Power to Grant Relief - (1) In any pr'oceedlngs for nttgllgence, 
defaUlt, breach of duty or breach of trust against a person to whom 
this section IIpplles, If It appears to the Court before which the 
proceedings are taken that he is or may be liable In respect thereof but 
that he has acted honestly and re890nably and that, having regard to 
all the circumstances of the case including those Connected with his 
appointment, he ought fairly to be excused for the negligence, default 
or breach, the Court may relleve him eilher wholly Or partly from his 
liability. on such terms as the Court thlnk~ fit • 

. (2.) Where any person to whom this section apPlies has reason to 
apprehend that any claim will or might be made against him In respect 
of any negligence, default, breach of duty or breach of trust he may 
apply to the Court for relief, and the Court shall have the same power 
to rJ!tleve him under this section 85 It would hAve had if It had been 8 
COurt before which proceedings against him for the negligence, default, 
breaCh of duty or breach of trust had been brought. 

(3) 

(.) 

(b) 

(0) 

(d) 

The persons to whom this section appllet are_ • 
oHlcers of an International ~ompany; 

persons employed by an International company as audItors, 
whether or not they are officers 0 f t he company,' 

e><perts within the meaning o~ this Act; and 

any persons who are receiver!>, receivers and managers or 
liquidators appointed or directed by the Court or the 
Registrar to tarry out any duty under this Act In rei lit Ion to 
an International company and all other persons 50 appointed 
or 50 directed. 

215. Irregularities In ProceedingS (1) 
Act shall be Invalidated by any defect, 
notiCe or time unless the Court or the 

No proceedings under. this 
Irregularity or detlclency of 
Registrar 15 of opinion that 
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substAntial Injustice nas been or may be caused thereby which cannot 
be remedied by any order of the Court or lhe Registrar and the Court 
or the Regl!ltrar may, If It or he thinks fit, make an order deciarlng 
that such proceeding h v~lId notwithstanding any such Irregularity or 
deficiency. 

(2) Without arrectlng the generality of' subsection (1) or of any 
other provision of this Act, where any omission, defect, error or 
Irregularity, Including the absence or a quorum at any maatlng, has 
occur' red In the man.,gement or administration of an International 
company whereby any breach of any of lhe provisions of this Act has 
occurred, or whereby there has been default· In the Observance of the 
memorandum or articles of the company or· whereby eny proceedings at 
or In connection with any meeting Or purported' meeting have been 
rendered IneHectlv8, including the ralture to malHt or' lodge any 
declaration of solvency pursuant to section 170, lhe Court or the 
Reglstrar- . 

(.) 

(b) 

(0) 

(d) 

may, either or Its or his own motion or on an application 
lodged by any Interested person, make !luch order as It or 
he thinks fit to rectify or cause to be rectified or to 
negative or modlry or cause to be negatived or modified the 
consequences in law of any such omission, defect, error or 
Irregularity, or to validate any act, matter or thing 
rendered Invalid by or i'I!I a result of any such omission, 
derect, error or Irregularity; 

shall before making any such order satisfy Itself or himself 
that such an order would not do Injustice to the company or 
to any member or creditor' thereof; 

where any such order Is" made, may give such ancillary or 
consequential dlreclions as It or he th.ink. fit; and' 

may determine what notice or summons is to be' given to 
other persons or the Intention to make any luch application 
or of the Intention to make such an order, and whether and 
how It should be given or served end whether It should be 
advertised In any newspaper. 

(3) For the pUrpose of subsection (2), "meeting" In relation to 
an Internatfonal company, Includes-

(I) a meeting of the company; 

(ii) a meeting of any class or members of , the company; 

(iii) a meeting or the debenture-holders or Iny class of 
debenture-holders of the company; 

(Iv) a meeting of the directors of the' company or of any 
committee of the directors;' and 

(v) a meeting of the creditors or any class of the creditors of 
the company. 

(4) The Court or the Registrar, whether the company Is In 
process of being wound up or not, may extend or shorten any time for 
doing any act or laking any proceedlng!l allowed or limited by this Act 
or any regulations hereunder upon such terms, If any, as the Justice or 
the ca!ll! may require and any such extension may be ordered although 
the application for the same Is not made until 'arter the time originally 
allowed or limited. 

216. Trtrnslatlon of Instruments (1.) Where under this Act an 
International company Is required to lodge with the Registrar any 
InstrUment, certificate, contract or document o~ a certified copy thereof 
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end the 
lodge at 

same Is' not written In the English hlnguage the company shall 
the seme time with the Reolstrar a cflr-tUled lr&nslallon. thereo'. 

(2) Where under this Act an Internallonal company Is required to 
make available for public Inspection any Instrument. certificate, contract 
or document and the same Is not written In the Engllsi, langullgo lhe 
company shall keep at Its registered cHlca In the Cook Islands a 
certified translatlon thereof. 

(3) For the purpose of this section a "certlned translation" 
means a translation Inlo the English language cerllned 115 II correct 
trar"lslallon by the translator and bearing I!I. certificate In the English 
language by a diplomatic· or consular cHiea,. of the Cook I slands or of 
the Commonwealth or Australia, of New Zealand· or ,bf the United 
Kingdom or by a person before whom by any law of the Cook Islands 
aHld-avlts may lawfully be sworn for U5a In proceedings In "any Court of 

.the Cook Islands. 

217, Dividends Payable from Profits only No dividend shall be 
payable to any shareholder of any international company except out of 
proUts, Including capital pr·onls. 

218. Use of Word "Corporation", etc. Any person who carries on 
business under any name or title of which "corporation", "incorporated" 
or "limited" or any abbreviation thereof is the final word, unless It Is 
'an international company or foreign company duly created, Incorporated 
or registered under this Act shall be guilty of an offence against this 
Act.' 

219. Gener.al Penalty PrOVisions - (1) Any person who-

(a) does anything which by or under this Act he Is forbidden to 
do; 

(b) does not do something which by or under this Act he Is 
required or directed to do; or 

(c) otherwise contravenes or falls to comply with any provision 
of this Act, 

shall be guilty of an oHence against thl;' Act and, save as hereinafter 
provided In lhls section shall be liable on conviction to a fine of $500. 

(2) Any person who is guilty of an offence against the 
provisions, or any part of the prOVisions, of anyone of suctions 8, 54, 
76, 113, 127, 128, 141, 193 and 241 shall be liable on conviction to a 
fine of $1,000 and to Imprisonment for 6 months In respect of each such 
oHence. 

(3) Any person who is guilty of an oHence against the 
provisions, or any part of the provisIons. of anyone of sectlBns 87, 
194, 195, 232 and 239 shall be liable on conviction to a fine of .$5,000 
and to Imprisonment for 12 months In rupect of each such orrence. 

220. Procedure where none laid down - In the event that any act or 
step is required or permitted to be done under this Act and no form Is 
prescribed 01' procedure laid down In this Act or the regulations fol" 
doing the same, application may be made to the Registrar for directions 
as to the manner In which the same may be done and any act or step 
done Dr taken In accordance with' his directions shall be II vllild 
performance of such act or step. 

221, Regulations (1) Regulations may be made by thfl Queen!s 
'Representative prescribing all matters and things required or authorised 
by this Act to be prescribed or provided or whIch are necessary or 
convenient to be prescribed or provided for carrying out Dr giving 
eHect to this Act and In particular for prescribing penalties for 
breaches of the regulations: 



1991-92,NO.26 International Companies 11' 

(2) Regullltlons, may be made by the Queen's RepresentatIve 
fixIng and prescrIbing thA rees to be paId under this Act and may be 
mAde delegating the ~ower or fixing. such rees to prescribed persons or 
bodies. 

222, Rules of Court - The Chlet Justice .. may make rules' of court 
concerning the nlode of proceedings to be, had for wlndlng~up an 
International company or fQr'elgn, company In the Court and for gIving 
effect to the other !)rovlslons of this Act by which Jurisdiction Is 
conferred on the High r'lurt, 

223, ~ - (1) An appeal shall lie to tile Court In respect of any 
decision, order or approval made, gIven or refused by lhe Registrar In 
exercise of hIs powers undor tiny one or mora of 'the sections, 
sub~sectlons, paragraphs and sub~pllragr.aph-s- of this' A'Ct s'peclrted 
hereunder-

(.) secllon 54 0); 

(b) sectlon 54 ( 2) (b) ; 

(c) section 54 (2) (c) (II) ; 

(d) sectlon 54 (3), 

(0) sectIon 55; 

(f) sectIon 78; 

(g) section 83; 

(h) section 127; 

(I) section 129; 

(J) section 137; 

( k) sectlon 177; 

(I) section 197; 

(m) section 215; 

(n) section 233; 

(0) sectlon 234; 

(p) section 244, 

(2) Pending the determination of an appeal brought under 
subsection (1), no step shall be taken :consequ.entJally upC?n such 
decfslon, order approval, or refusal unless the Court or II Judge or, 
the Registrar of the Court otherwise ordt:!rs, 

224. Power of Exemption - (1) The Minister may of his own motlqn or 
pursuant to an application In wrIting lodged with the Registrar by an 
Internatlonel company or foreign company duly Incorporaled or 
registered under this Act, by any other foreign company or by any 
unreglsttred or unincorporated body exempt ,such company or body from 
all or IIny part of the provisions of thls Act and may Irppose such terms 
and conditions 85 he thinks fit liS a condition under which such 
exemption Is grllnted; en exemptlo~ granted under th1s subsection mey 
bl! revoked by the Minister at any time. 

(2) 
shall not 
be rlnal, 

In dealing with an appl1catlon under thIs section the Minister 
be required to act Judicially and' hIs decisIon shall In all cases 
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225. Prohibitions by Minister 
absolute right of his OWn motion 
reasons to make en order-

(1) The Minister shall have an 
or otherwise and without assigning 

(a) prohibiting the Initial Incorporation or ~ny ,Inlernatlonal 
company Dr dess of companies; 

(b) prohibiting the Initial registration of It foreign company; or 

(e) directing any International company or foreign company to 
cellSe to carrYon Its business or part or Its business either 
Immediately or within such time lIS may be speclrled In the 
order. 

(2) An order made under this section may be revo~ed or varied 
by the Minister. 

(3) In making an order under this section the Minister shall not 
be required to Ret judicially and such order shall be final. 

226. No Action to lie against certaIn persons No acUon !:hall liB 
agaln!:t the Government or any statutory body or authority of the Cool~ 
Islands, thl! Queen's Representative the Prime Mlnlstar, any Minister, 
any judge or any public oHicer In respect of anything dono or omitted 
In exercise or purported exercise by ,he Queen's RepresentatIve the 
PrIme Minister, any Minister any Judge or any public orncer of Its or 
hiS functions or duties under this Act. 

227. Secrecy w (1) All proceedings, other ttUIIO criminal proceedings, 
relating to Internatlonel companies comm&nced In any Cour.t ellher under 
the provisions of this Act 01" for the purpose solely of determining the 
rights or obligatIons of orrlcors, members or holders of debentures, Bnd 
any appeal from a decision therein, shall, unless such Court otherwise 
orders, be heard In camera and no details of the proceedlngl shall be 
published by any person without leave of such Court 

(2) Where· 

(a) In any proceedings for winding-up an International company 
the court Is satisfied that the company or any officer thereof 
has failed to Comply with any provision of this Act; or 

(b) an International company or any officer thereof Is convicted 
by any Court Of any offence under thIs Act, 

such Court may" " It thinks fit, order that the records and regIsters 
of that company are to be deposited with the Registrar and that such 
records, books and registers and the entries In the Reg,-trar's 
registers and records relating to that company are to be opened to 
public Inspecllon. 

228. Guarantee by Crown The Crown guarantees to eU Internatlonel 
companies and foreign companles'that there shall be no compulsory 
acqlJ1.sltlon or expropriation of the property of such companies, or their 
Investors, Situated In the Cook Islands except 

(a) In accordance With the due process of law; 

(b) for a public pUrpose defined by law; and 

(c) In payment of compensation as defined by law. 
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PAin XI! 

SIMRES AND DEBENTURES 

DIVISION 1 ~ Interpretation 

229. Interpretation ~ In "this Part, e)(ccpt In so far as the conte)(t or 
subject matter otherwise Indicates or requIres -

"Borrowing company" :means an International company that Is or 
will be under a liability, whether or not such liability Is present 
or future, to repay any money received or to be received by It In 
response to an Invitation to the public to subscribe for or 
purchase debenturl!s of the company; 

"Guarantor company" )n relation to a borrowing company, means an 
International company that has guaranteed 01' has agreed to 
guarantee the repayment or any money received or to be received 
by lhe borrowing compill1Y In response I to an Invitation to thn 
public to subscribe ror or purchase debentures of the borrowing 
company. 

DIVISION 2 ~ Prospectuses 

230. OHers to Public Any International company which, 01' any 
officer, director, agent or any other person on behalf of the company 
who, 

(a) luues an Invitation or distributes forms of application to the 
public or to any member of the public to subscribe for shares 01' 

debentures in the company; or 

(b) Issues an Invitation to the public or to any member of the public 
to deposIt money with or lend money ~o the company; 

shall be guilty of an oHence agaInst this ~ct, unless; 

(c) the Minister has given his prior wrItten consent to the Issuing of 
that Invitation 01' the distribution of those forms of application to 
the public; and 

(d) that Invltallon or form of application to the public 15 made In" 
accordance with this Part. 

• 231. ReqUIrement to Issue a prosp':l"lclus with any form of 
application for Shares or Dcbr.ntures ~ Subject to Section 233 -
(1) And subject to subsection (2), a person shall not Issue, 

circulate or distribute any form of application" for shar~s In or 
debentures of an International compfl,ny unless the form 15 Issued, 
circulated 01' distributed together with 110 prospectus a copy of which 
has been lodged with and filed by the Registrar. " 

(2) Subsection (1) shall apply unless the form of application III 
Issued Circulated 01' dIstributed In connection with shares or debentures 
which are not offered to the public. 

(3) An International company shall not, without the approval of a 
general meeting, vary the terms' of a contract refern!!d to In the, 
prospectus, unless the variation Is made sUbJact to the approval of a 
general meeting. 

232. Invitations to Public to lend money to or 
Deposit Money with ~ Compilny - (1) An Invitation to the public 

to deposit money with or lend money to an International company shall 
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nol be Issued, circulated or distributed by the Company or by any 
other person unles5; 

(8) a prospet:lu!I In relallon to the Invitation has been lodged 
with and filed by the Registrar; 

(b) the prospectus cantllln!! an underteklng by the Company thAt 
It will, within 2 months after t.he acceptance of any money' 85 
a deposit or 10l," from any person In response to the 
Invitation, ISSue to that person .II document which 
acknowledges, e\lldencu or constitutes fin acknowledgement 
of the Indebtedness of ·the company In respect of that 
deposit or loan; and . 

(c) the document Is described or referred to In the prospectus 
and In any other document, whether constltutlng or relating 
to the Invltatlo~, as • 

(I) 8n unsecured note or an unsecured deposit nole; 

(II) a mortgage debenture or certHlcate of mortgage 
debenture stock; or 

(til) a debenture or cerUrIcate of debenture stocl( In 
accordance with this section. 

(2) No Invitation to the public to deposit money with or lend 
money to an International compa.ny shall b@ made except through a 
trustee company. 

(3) Where pursuant to an· Invitation referred to In SUbsection (1) 
an International company has accepted from any person any money as a 
deposit or loan, the company shall, wltilin 2 months 'after the 
acceptance of the money, Issue to lh~t person a document which -

(a) acknowledges, evidences or constitutes an acknowledgement 
of the Indebtedness or the company In respect of that 
deposit or loan; and· 

(b) compiles with the description contained In the prospectus 
and with any regulations made hereunder and contains on Its 
face a statemen~ that It 15 a document of that ducrlptlon. 

(4) Subject to regulations, the Minister may by notice 
Cook Islands Gazette declare an International company to 
prescribed company for the purpose of thIs section. 

In the 
b •• 

(5) Nothing In this section shall apply to 8 prescribed company 
or to a trustee company and nothing In this Act shall reqllJre 1'1 

prospectus to be Issued In connection with Imy Invitation to the public 
to deposit money with a prescribed company or with a trustee company. 

(6) Any person who contrave,",es or falls to comply with any of 
the provisions of this lIectlon and any cHlcer of an InterneUonal 
company who is In default, 'hall be guilty or an oHencl!! against this 
Ac.t. 

(1) For the purposes of thh section a document Issued by a 
bo ...... owlng company cfI ... tlrylng that it person named thflreln In respect or 
any deposit with or· loan to the company Is lha registered holder of a 
specified number or value -

(a) or unsecured notes or unsecured deposit. notes; 

(b) of mortgage debentures or certificates of mortgage debenture 
slock; or 

I 
I 
I 
'I 

'\ 

I 
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(c) of de'bentures. 01' certificates of debenture stock, 

Issued by the company upon or subject to the terms and conditIons 
contained In a trust deed referred to 01' Identlrled In the certificate, 
shall be deemed to be a document evidencing the Indebtedness of that 
company In respect of that deposit or loan. . 

233. Requirements of iI Prospectus (1.) Until regulations relating to 
tile Issue of prospectuses have been made, no prospectus Shilll be 
ISSued unless It has been approved as to Its form and con lent ·by the 
RegIstrar. . 

(2) Upon regulations relating to the Issue of prospectuses being 
made, It prospectus shall be issued only In Accordance with the 
provisions of such regulations. 

234. Advertisements (1) No advertisement offering or calling 
attentIon to an orrer 'or I~tended offer of shares in or debentures of an 
International company or proposed internaUonal company to the public 
for subscription or pur"chase shall be published In the Cook I slands or 
elsewhere until It has been app,'oved by the Registrar. 

(2) Application for approval of an advertisement shAll be lodged 
with the Registrar together wllh a copy of the' advertisement verified In 
such manner tiS the Registrar directs. I 

(3) Any person or company who publishes or causes to be 
published in the Cook Islands or elsewhere an adverllsemenl without the 
prior approval of the Registrar in breach of the provisions of 
subsection (1) shall be guilty of an offence against this Act. 

235. RetentIon of Over·SubscrlpUons 
In Debenture Issue· (1) An International company. shall not 

accept or retain subscriptions to a debenture issue In 'excess of the 
amount of the ISSUe as disclosed In the prospectus unless the company 
has specified In the prospectus-

(a) that it expressly reserves the right to accept or retain 
over·5ubscrlptlons; and 

" (b) a limit on the amount of the over· subscriptions that may be 
accepted or retained. 

(2) Subject to the provisIons contained ,In the regulations, 
an International company specifies In a prospectus relallng 
debenture Issue ,that It reserves the right to accept or 
over· subscrlptlons-

where 
to • 

retaIn 

(a) the company shall not mal~e, authorise or permit any 
statement or reference as to the asset·backlng for the Issue 
to be made or contained In any prospectus relapng to lhe 
Issue, other' than a statement of reference to the total assets 
and the total liabilities of the company; and 

(b) the prospectus shall contaIn a statement or referenc,e as to 
what the total assets and total liabilities of the company 
would be If over-subscriptions to the limit speclrled In the 
prospectus were accepted or retAined. 

236. Registration of Prospectus (1) A prospectus shall not be 
Issued, circulated or distributed by any person unless a copy 
thereof has been lodged wIth and flied by the Registrar. 

(2) The Registrar shall not file a copy of any prospectus Issued 
by an International company unless 
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(a) a cOPY'~lgned by every director and by every perSOn who Is 
n<'lmed thereIn as a proposed director or the company or by 
his agent aulhorlsed In wrlttno Is lodged with the Registrar 
on or before the date or Its Issue and the pr"escrlbed feo 
paldj 

(b) the prospectus appears to comply ":11th the requirements of 
thIs Act and th~ regulations or the Registrar is satlsrled 
that any departure 'roM the requirements of this Act or the 
regulations by such prospectus Is Justlrled and Is unlikely to 
mIslead .iI pe.rson I~vestlng on the faith or Its contents; end 

(c) there ere also lodged with the Regfstrar caples, verIfied as 
the Registrar directs, of any consents r~qulrod by section 
238 to the Issue of the prospectus or, In the case of such a 
contract not reduced Into writIng, a memorandum gIving full 
particulars thereof verified as the Registrar directs" 

(3) If e prospectus Is Issued by an International company 
without a copy thereof having becn !;O flied, the company ;;Ind every 
person who Is knowingly a party to the Issue of lhe prospectu!; shall be 
guilty 'of an offence agaln!;\ lhls Act. 

237. Document containing offer of She res 
to be deemed to be a Prospectus - (1) Where an international 

company allots or agrees to allot to any person any shares 0" 
debentures of the company with a view to all or any or them being 
offered for sale to the public, the offer to the public shall be made 
through a trustee company and any document by which the orrer for 
sale to the public 15 mAde shall for all pUrpose! be deemed to be a 
prospectus Issued by the company and all enllctnlenls end rules of law 
A5 to mInimum subscriptions, to advertisements, lo the contents of 
prospectuse!l and to liability In respect of advertisements lind statements 
and non-dIsclosure! In prospectuses, or otherwise relating to 
prospectuses, ShAll apply and have effect accordIngly as If the shares 
or debentures had· been oHered to the public and as If persons 
accepting the oHer In respect of any shares or debentures wera 
subscribers therefor but without prejudice to the liability, If any, of 
the .persons by whom the offer Is made In respect of statements or 
non-disclosures In the document or otherwIse. 

(2) For the purposes of this Act, It shall, unless the contrary 15 
proved, be evidence that an allotment of, or an agreement to allot, 
shares or debentures was made by an InternatIonal company with A view 
to the shares or debentures being offered for sale to the public Ir It Is 
shown- ' 

,(8) that an offer af the shares or debentures or any of them for 
sale to the public was made within 6 months after ttle 
allotment or agreement to allot; or 

(b) that at the dete when the orrer of the shares or debentures 
or of any or them ror sale to, the public was made, the whole 
consideration to be received by the company In respect of 
the shares or the debl!!nlures had not been so receIved. 

(3) The requIrements or thIs Division as to prospectuses shall 
have effect as though the persons making an orrer to which thIs section 
relates were persons named in II' prospectus as directors of an 
internatIonal company. 

(iI) In addition to complying 'wlth the ather reqUirements of this 
Division, the document making the orrer shall slate-

(.) the net <'Imount of the consideration received or to be 
received by the International 'company makIng the offer In 
respect of the shares or debentures to which the orrer 
relates; and 
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knowledge or 
'10Ih.-.e thereof 

(e) thdl aftlw thl! is~ll(! of lIlI! IW05p~clu5 and bdoro allutlllent 
or sale tlltH"p.und .... r ilI'U, on becoming SWill'O of any untruc 
statement lher·cln. he withdrew his consent .11!d gave 
reilsonable public notice or the wlth(jrllwal Imd of the reason 
tllerefor; or 

(d) that-

(I) liS regards CVCI'Y untrue "S\illcl11ent not purporllng to 
be mado (In lhe authol'lty of ,In e)(p,-,rl or 01' D public 
oUlda! d'icunll.ml or stdlcmlHll', hI!' had rcasorHiblo 
ground to bollcve, and dk! up to the 110m or the 
allotment or salc or lhe shares or debentures bcliev(J, 
that the statenl!!nt was true; 

(iI) as regards every untrua statement purporllng to be D 
statement m.:tde hy an expert or to be bilscd on a 
statement Illilt.le loy <111 expert or contained III wh.lt 
purports to be a copy or or extl'.lcl rrom it '"(:port 01' 

valuation of an expert, It f,'I"ly repre!!.cllt~d the 
statement, or was a correct and fair copy or or extract 
from the report or valuilUon and he had rtlasonable 
ground to bolleve, and did up lo"lhe time of the Issue 
of the prospectus believe, that the persOl' maldng the 
statement was cOlnpctent to make It and thal that 
person had given the consent required by section 238 
to lhe issue of the prospectus and had flot withdrawn 
!.hat consent before delivery of a copy or the 
prospectus for registration or, to the defendant's 
knowledge, before any allotment or sale thereunderi 
.nd 

(111) as regards every untrue statement purporting to be a 
statement made by an orrletal person or contained In 
what purports to be a copy of or extract from a pUblic 
official document, It was a correct and fair 
representallon of the "statement or copy of or exlract 
from the document. 

(4) Subsection (3) shall not apply In the case of a person liable, 
by reason of his having given a consent required of him by section 
238, as a person who has authorised or caused the Issue of the 
prospectus In respect of an untrue statement purporting to have been 
made by him as an expert. 

(5) A person who apart from this subsection would u~er 
subsection (1) be liable by reason of his having given a consent 
required of him by section 238, as a person who has authorised the 
Issue of a prospectus In respect of an untrue statement purporting to 
be made by him as an expert shall nbt be so liable If he proves-

(a) that, having given his consent under section 238 to lhe 
ISSue of lhe prospectus, he withdrew It In writing before a 
copy of the prospectus was lodged with the Registrar; 

(b) that, artel" a copy of. the prospectus was lodged with the 
Registrar and borore allotment or sale thereunder, and on 
becoming aware of tile untrue statement, he withdrew his 
consent In Writing and gave reasonable public notice of the 
withdrawal and of lhe reasons therefor; or 

(c) that he was competent to make the statement and that he had 
reasonable ground to believe and did up to the time of the 

i 
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allotment or s.!lle of the shares 0" debentures believe tlllil lhe 
statement was true. 

(6) Whel'l!~ 

(a) 8 prospectus cont"lns the nilllle of a person as a dlreclor of 
an International Cf}IHI,,)ny, or B5 havln\1 Agreed to become a 
direclor, and he has not consented to become a dlreclor, or 
hilS withdrawn his cOIlS!'.nt before the Issue of the 
pI'ospectus, and I~as not authorised or consented to the Issue 
lhe,'cof; or 

(b) the consent or a pm'50n Is required under secqon 238 ,to Ihe 
Issue of lhe prospectllS and he ellher tias not given thilt 
cOllsent ot' hilS wllhdrawn It before lhe Issue of the 
prospectus, . 

the directors of the company, and any olher person who authorised or 
eilt/sed the Issue thereof shall be Ilable to Indcrnnlry the person 50 
11,1Il1ed or whose conscnt w",r, so reqllll'ed <I{J<linst all d<lma~les, cosLs end 
expenses to which he may be milde Hilblo by rcason of his IHHoc havil1!J ' 
been lnserled It1 the Iwospm:.lus or of the inclusion Uuwein of a 
statcm(mt purporling to be mad\) by him as an expert, or In dMending' 
himself against any action or legal proceeding b"ought aaaltut him In 
respect thereof. 

(7) Where In any prospectus or adverthcment or tile I(ind 
referred to In section 234 (1) there Is an untrue statement 01' \-.. mul 
non~dlsclosure any porson who authorised or caused Ihe Issue (".f the 
prospectus or advertlsemel1t shall be guilty of an offence agillnst this 
Act un"!ss he proves thnt Ihe statement or non~disclosurl' was 
I"'materln! (Jr thilt he had rC(lson'lble grounds for believing and did, up 
to the time of the Issue of the prospectus, believe that the ~t<ltemer1t 

was true or that the non~dlscl05ul"e was Immaterial. 

(6) A person shall not be deemed to have authorised or caus<Jd 
the issue of a p"ospeclus by re<lson only of his having given the 
consent required by this Division to the Inclusion therein of a statement 
purporting to be made by him liS an expert. 

DIVISION 3 - Restrictions on Allotment 

240. Minimum subscriptions ~ (1) No allotment shari be made of any 
shares of all International company offered to the public unless the 
stJares have been oHered to the public through a trustee company, 

(2) A trustee compnny shall be the agent of 'on International 
company which has offered share5 to the pl,lbllc through the trustee 
company to receive applications for allotment of the shares and shafl be 
so described In the prospectus. '. 

(3) All moneys payable on application for the shares In an 
International company shall be paid to the trustee company acting as 
agent (or the company and pending receipt by the trustee company of 
the amount of the minimum subscrlptlon It shall hold all moneys received 
by It ~s a stakeholder and If the amount of the minimum subscription 15 
not received by the trustee company within the time stated In the 
pt'oSpectus, the trustee company shall, subject to any right under the 
terms of the prospectus to deduct' any Costs and charges owing to It or 
to the Registrar In connection with the pr'ospeclus or the offer or his 
i'l1;tlng as such broker In the matter, return the sppllcetion money or' 
such proportion the"eor as remains erter making deductions, If any, In 
accordance with the terms of the prospectus to the applicants pro rata 
In accordance with the respective amounts paid by them. 
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(4) Upon receipt by a trustee company actlng as auent for an 
Internlltlonal company of lhe illTlounl of the .n1lnlmum subscription on 
behalf of llle cOlllpimy lhe lr'lIslec company sl1<llI, subject to Its right to 
deduct from such moneys Us proper' remuneration and dlsbursemunts, 
hold such moneys and any fUrther appllcatlon moneys 85 agent for lhe 
company. 

(5) No allotment shall be made of any sharos of an Intarnatlonnl 
company 'oHered to the public unless~ 

(8) the minimum subscription has been subscribed; and 

(b) the sum payable on application for lhe shares so sUbscribed 
has been received _ by lhe company, 

and If a cheque for ,the sum payable has been received by the company 
the sum shall be deemed not to have been received by the company 
until the cheque Is paid by the b""nl( on which It is drawn. 

(6) the minimum subscription shall be-

(",.) c",.lculated-

(I) on the nominal value of 'each share where they have 
such a value; or 

(11) on the price at lhe time of Issue Where they have no 
par value; and 

(b) reckoned excluding any amount payable otherwise than in 
cash. 

(7) The amount payable on application on each share offered to 
the public sh",.11 not be less than 5 per centum of the nominal amount of 
the share or of the Issue price, as the case may be. 

(8) Any condition requiring or binding any applicant for shares 
to waive compliance with any requlremen,~s of this section shall be void. 

(9) No International company shall allot, and no orrlcer or 
promoter of an International company or a propos(!d International 
company shall authorise or permit to be allotted, shares or debentures 
to the public on the basis of a prospectus after the expiration of 12 
months from the Js.sue or the prospectus. 

241. Application moneys to be held 
In Trust until Allotment - (1) Subject to section 240 (3), (4) 

and (5), all applications and other moneys paid prior to illiotnuml by 
any applicant on account of shares or dtlbentures offered to tlll,o public 
by an International company shall until the allotment of SUdl shares or 
debentures, be held by the compan'll upon trust for the applicant and 
such moneys shall be paid Into and kept In a separate trust account at 
",. bank pending allotment. 

(2) If default Is made In complying with this section, by lin 
internfltional company I every officer of the conlp,my In default who 
knowingly and wilfully authorises or permits the default shall be guilty 
of an offence against this Act. . 

(3) For the purposes or this section, "bank" means a company 
licensed under lhe OH*Shore Banking Act 1981 Or any company or 
institution carrying on banking business outside the Cool( Islands and 
approved for the purposes of this sectlpn by the Regislrar. 

242. Trustee for Debenture Holders (1) Every Intarnational 
company which offers debentures. to lhe public for subscription or 
purchase under this Act sha'" make provisIon In those debentures or In 

l' 
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a trust deed 'relating to those debentures for the appointment of a 
trustee compAny as trustee for the holders of the debentures, 

(Z) A borr'owlng company shall not allot any debentures until 
such time as 9 trustee company hilS been a'ppolnted trustee for the 
holders of those debenture!!., 

(3) If default Is made by II borroy.rlng company In complying with 
any provisions of this section, the company and every ofncer of the 
compar1Y who Is In default shall be guilty of an offence against this 
Act, 

(4) No person or company, other than 1I trustee company, shall 
act as trustee for the holders of debentures, 

243, Contents r'lf Trust Oeed - (1) Where an International comp<rny 
oHers debentures t() the public for subscription the debentures or the 
relevanl trust deed shall contain 8: limitation on the amount that the 
borrowing company may borrow, pursuant to those debentures, That 
deed, shall contain covenants by the borrowing company, or ShAll be 
deemed to contain covenants by the borrowing company to the following 
effect: -

(a) that the borrowing company will use Its best endeavours to 
carryon and conduct Its business In a proper and· efficient 
manner; 

(b) that, to the same extent as If thn trustee company .. ding 1)5 

trustee for the holders or the debentures were a director of 
tile company the borrowing company Wm· 

(I) mal(e available for the trustee company's Inspection 
the whole or the accounllng or other records or the 
bor-rowlng company; and 

(II) give to the trustee company such Inform .. tlon as Is 
normally required with respect to all matters relatlr,g 
to the accounting or other records of the borrowing· 
company; 

(i. , that the borrowing company 'will, on an al"pllcatlon delivered 
to Its registered ofrlca In the Cook Islands by persons 
~o!dlng not less than one· tenth In nominal value or In 
number of the Issued debentures, give noUce -

(I) to each of the hoiders of those debentures, other than 
debentures paytlble to bearer, 8t his address 8S 

specified In the register of debenturev and 

(II) by an advertisement In such newspaper 
Registrar shall direct addressed .to all holders 
debentures, ' 

as the 
of those 

or a meeting of the holders of those debentures to consider 
the accounts and balance sheet ror the last preceding annual' 
accounting period or the borrowing company and to· give to 
the trustee company acting as trustee for the holders of the 
debentures directions In relation to the exercise of Its 
powers, such meeting· to be held oil! prescribed by 
regulations I If any, end otherwise at a time and place 
speclned In the nqtlce and advertisement, under th~ 
chairmanship of a person nominated by the trustee company 
or such other person as Is appOinted In that behalf by the 
holders of those debentures present at the meeting; and 

(d) that all Interest,. principal and premium, 1( any, paYBble to 
the debenture holders under the terms of the said 
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debentures or the relevant trust deed Shall be paid to tho 
debenture holders In the Cook Islands froe of all income tax, 
stllmp duty or other lax, or Impost or deducllons or any 
kind whl'llsol!lver, notwithstanding any Act or law of an\' 
other stale to the contrary. 

(2) Subject to this section, any provision Contained In a trust 
deed retating. to or securing .lIn Issue of debentures, or In any contrac:t 
with the holders of debentures secured by a trust deed, shs!1 be void 
In 50 far as It would have the errect of exempllng a trustee company 
frOm or Indemnifying It BOaln.st lIahlllty for breach or trust whero It 
falls to.,show the degree or care and diligence required of it as truslee 
haVing regard to the Provisions of the trust deed or' contrncl 
confer'rlng on it any powers, authorities or discretiOns. 

(3) SubsecUon (2) sllall not invalldate-

any release 'other.wlse validly given In respect of anything 
done or omitted to be done by the trUStee company before 
the giving of the releaso; or 

(b) any provision enabling such a releasr. to be glven-

(I) on the agreement thereto of a InnJority of not less 
than three-fourths In nominal valtre or In number of 
the debenture holders present .1nd voting In person 
or, where proxies are per-milled, by proxy at a 
meeting summoned for the purpose; and 

(II) with resPect to specific acts Or omissions or the 
trustee company_ 

244, Dulies of Trustee Compllny (1) A trustee comp<lny, whcn 
"'Cling as trustee for the hOlders or debentures-

(a) shall exercise reasonable diligence to ascertain whether or 
not the assets of the borrowing company and each of It:; 
guarantor companies, which are or may be avtllhrble by way 
of security or otherwise, are suHlclent or are lII(cly to be or­
become sufficient to discharge the principal debt all and 
when It becomes due; ., 

(b) shall satisfy Itself that each prospectus relating to tho 
debentures does not contain any malter Which is Inconsistent 
with the terms of the debentures or with the relevant trust 
deed; 

(e) 

(d) 

(e) 

shall exercise reasonoble diligence to aSCQrtaln whether or 
not lhe borrowing company and each of Its guarantor 
c.ompanies have committed any breach of the covenants, 
terms and provisions of the debentures o~ the trust dee~; 

except where It is satisned ~hat a breaCh of the c.ovenants, 
terms and provisions of the debentures or the trust deed 
would not matel"'lally prejudice the S8CUl"'lty, Ir any, for the 
debentures or the Interest of those holders, shnll take steps 
and do all such things as It is empowered to do to cause the 
borrowing company and any of 1ts guarantor companies to 
remedy the breach of those covenants, terms and provisions; 

where the borrowing company or any of Its guarantor 
companies falls when so 'required by the trustee company to 
remedy any breach of tho covenants terms and provisions of 
the debentures or the trust deed, may place the matter 
befOre a meeting of holders or the debentures, submit such 
proposals for the protection of their investment 95 thet 
trustee company considers necessary or approprlete and 
obtain the directions or the holders In relation thereto; and 
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(f) where the borrowing compnny subn;,ts to those holders a 
compromise or <lrl'illl~ll!lnl!nt, shall give them a stalen'lI:mt 
explaining tho errc!;l of the COlnprornlse or arrangement ,md, 
if It thin Its fit, ,'ccomnllmd to them all appropriate cour'se of 
action to be tallen by them In rela,lion thereto, 

(2) Where, after dVe enquiry, a tnlstee company acting 11S 
trustee for the holders of debentures at tiny time Is of the opinion that 
the assets of a borrowing company 11n{L of any of Its gUo'lral1lor 
compllnles which o'Ire or should be avnllable; whelhur by way or secul'lty 
or otherwise, are Insufficient or Illtely to become InsllrrrcierH, to 
discharge the principal debt .15 ilnd When It 'bElcornell dUe, Ihe trustee 
company may lodge an appl1catlon In the' prescribed form with the 
Registrar ror an order under Ihls subsection and the Registrar may, on 
such application,. after giving the borrowing compilny an opportunity for 
making representations In I'f.-!Iallon to that application, by order In 
writing served on the compilny at Its registered office in the Cook' 
Islands, Impose such restrictions on the activities of the comp,my, 
Including ,'esll'ictlons on advertising for deposits or loans and on 
borrowing by the company a~ the Registrar thinks necessary fOf' the 
prOlectlon or the Inlerests of the: holders of the debentures or the 
Reglstr,1r mllY, and If tho borrowing company so ,'equlres, Shilll, direct 
the trustee company to lodge an apflllciltiorl with the Registrar lor 1'In 
order llllder subsection (4) and the trustee company shall apply 
accordingly, 

(3) Where-

(a) !!Her due enquiry a trustee company acting as trustee for 
the Imlders of debentlJre~ at any UrnA Is of· the opinion thtll 
the assets or the borrowing coinpany and' of ''IIIy of ils 
glHlr.lnlor companies which <Ire or should be <lvililable ilre 
Insurficlent, or lII<ely to become insufficient, to 'dIscharge 
the principal debt as and when It becomes due; 01" 

(b) the compnny has contravened or railed to comply with an 
order made by the Registrar under subsecl10n (2), 

the trustee company may, and, where the borrowing company has 
requested, the trustee company to do 5'0, the trustee company shall, 
lodge on appllc"tioll with the I~eglstrar for an order under subsect10n 
(4) , 

(4) Where an BppllcCltlon Is lodged by a trustee company with the 
Registrar under subsection (2) or (3), the Registrar, afler giving the 
borr'owlng comp1'lny 'an opportunlly of being heard, may order all or any 
of the following things, nClmely:-

(a) direct the trustee company to convene a meeting of the 
holders of the debenturflS far the purpose of placing before 
them such Information ,'elating to ther'r Interests' and sucli 
praposill for the protection, or their interests illS the trustee 
company considers necessary or appropriate and for the 
purpose of obtaining their directions In relation thereto and 
give such directions In relation to the conduct of the meeting 
as the Registrar thinks fit; 

(b) direct the trustee company to apply to the Court for an 
order that all or any actions or procefldlngs before the Court 
by or against the borr~wlng company be stayed; 

(c) restnlln the payment of any moneys by the borrowing 
comp,lIlY to the holders or debentures of the company or to 
any class or such holders; 

(d) appoint a receiver of such of the property 115 constitutes the 
security, if any, for the debentures or any pat't thereof;, 

0' 
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olve such fUrther directions from time to 
necessary to protect the Internsts of 
debentures, the members of the borrowing 
of Its guarantor companies or lhe public, 

limo as may be 
the holden of 
compo'lny or any 

but In making any such order the Reglslr,.r shall have regllrd to lhe 
dghts of all creditors of the borrowing company, 

'(5) The Registrar may vary or rescind any order mado under 
subsectton (4) .as he thinks. fit. 

(6) A trustee complIlly In lodging. any application with the 
Registrar shall have regard to the nalure lind kind or the sccu!'lly 
given when lhe debentures were offer'ed to the· puhlle, and, if no 
security was given, shal' have regard to the poshlon of' lhe \lalde!'s of 
the debentures as unsecured creditors of the borrowing com,pM1Y, 

(7) A trustee ·cornpany may rely upon any certtncat<,: or report 
given or statement made by a soliCitor, auditor' or orrlcer' or the 
borrowing company or nuarantor company lr It I1ml rrhlsonab": grounds 
for believing lhat the solicitor, auditor or' or ricer was competent to give 
or make the c(!rUficate, report or statement. 

'(8) Foc 'h. pucpo," of ,h. ,,,' p",c.dlng ,ub""'on "'olicllo," 
includes a person who Is qualified by the .laws of the countr",! where hI! 
gives the certificate or makes the report or slatcment to prilc:tise ClS a 
i>olicltor or as a legal practitioner, by whatsoever' title he milY be 
called, in thet country; and "auditor" 5h.311 Include a ptlrson ·properly 
appointed under the laws of the country wher/!! he gives the ct'rliricatc 
or makes the report or statement to be, or to act as, the audilor of the 
company In that country. 

245., Proper Law Notwithstanding any provisions thert'"lln to the 
contrary, all debentures Issued In the Cook Islands and the relevant 
trust deed relating to such debentures shall be governed by the law of 
the Cook Islands. 

246. Obligations of Borrowing Company ("I) Where a trustee 
company acts as trustee for the holders of any debentures of a 
borrowing company the directors of the borrowing company shall-

(a) at the end of a' period not e)(ceeding 3 months ending on a 
day which the trustee company Is hereby required to notify 
to the borrowing compllny In writing; and 

(b) at the end of elIch succeeding period thereafter, being a 
period of 3 months or such shorter time as the trustee 
company may, In any special circumstances, allow, 

• 
prepare a report that relates to lhlll period and compile!!. with the 
requirements of subsection (2) and within 1 month .. fter the ~nd of each 
i>uch period caUi>e to be lodged with the Registrar a copy of the report 
r~la.tlng to this period. ' 

(2) The report referred to In subsection (1) shall be Signed by 
not Ie!!!. than 2 or the directors on behalf of all of them and shall set 
out In· detail any matters adversely aHectlng the security, or the 
interests of the holders of the debontures and, Without srrectlng tile 
generality of the foregoing, shall s.tate-

(.a) whether or not the. limitations on the amount that the 
company may borrow have been exceeded; 

(b) whether or not the borrowing company and eBch of Its 
gUl'lrantor compBnles have .observed Bnd performed all the 
covenants Bnd provisions binding upon them respectively by 
or pursuant to the debentures or Bny trust deeds; 
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(c) whether or not any event has happened which has caused or 
could cause the debentures or any provision of the relevant 
trusl deed to become enrorceable and, If so, particulars of 
lIl!lt ovent; 

(d) wllether or not .any clrcumstan.ces' aHecting the borrowing 
company, Its subsidiaries or IU guartmtor companies or any 
of them have occurred whIch materially affect any secllrHy 
or charge creatt!~ by the debenturn or any trust deed and 
If so, particulars of those clrcumst~",:es; 

(e) whether or not there hl'ls been I'Iny mi'lterlal ,change In the 
nature of the business of the borrOWing' complmy or: any of 
Its subsidiAries or any of Its guarantor companies since the 
debentures were first Issued to the public which has riot 
previously been, reported upon as required by this section 
end, If so, particulars of that change; and 

(0 where the borrowing company has deposited money with or 
lent money to or assumed any J1ablllty of a company which 
pursuant to section 4 (5) Is deemed to be related to the 
b!)rrowlng company, particulars 0(-

(I) the total amount so depos~ted or lent and the extent 
of any liability so assumed during the period covered 
by the report; and 

(il) the total amount owing to the borrowing company in 
respect of money so depOSited or lent and the e)(tent 
of any liability so IIssumed as at the end of the period 
covered by the report; 

distinguishing between depOSits, loans and assumptions of 
liability which are seCUred and those which are unsecured, 
but not Including any deposit or loan to or any liability 
assumed on behalf of a company If that company has 
guaranteed the repayment of the debentures of the 
borrowing company and has secured the guarantee by a 
charge over Its assets In favour of the trustee company 
acting as trustee for the holders of the debentures .of the 
borrowing company, 

(3) Where a trustee company acts as trustee for the holders of 
any debentures Issued by a -borrowhig company, the borrowing company 
and each guarantor 'company which has guaranteed the repayment of the 
moneys raised by the Issue of those debentures within 42 days after the 
creation of the charge, shall fUrnish thl! trustee company on behalf of 
the holders of the debentures, whether or not any dem\nd therefor by 
It has been made, with particulars In writing of any charge created by 
the company or the guarantor companies, as the case requires, and 
when the amount to be advanced upo"n the security of the charge Is 
Indeterminate, within 14 days after the advance, with particulars of the 
amount or amounts In fact advanced, but where any such advances are 
merged In a current account with bankers or trade Creditors It shl'll! be 
suHlclent for particulars of the net amount outstanding In respect of 
any sudh advances ,to ~e furnished every 3 months. 

(4) The directors of every borrowing company which hilS Issued 
debentures to the public and of every guarantor c.ompany which hilS 
guaranteed the repayment of the' moneys raised by the Issue of the 
debentures to the public shall at some date not later than 10 months, or 
In the case of any particular company, not later than the expiration of 
such other period &5 Is (or the lime beIng fixed by the Registrar with 

. the consent of the trustee company acting on behalf ot the debenture 
holders for that company, and after the expiration of each flnl'lnclaJ 
year of the company, cause to be made out and lodged with the 
Registrar and with the trust!;le company, a profit and loss account 
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-together with 8 detailed statement of outstanding liability under such 
debentures ror the p,erlod from the end of that financial year and a 
balance sheet 115 lit the end of the period to which the prorlt and loss 
acc;;ount relates. 

(5) The provisions of section 113 ohd 115 lind or any regulation!! 
made thereunder shall 'be applicable 'mutatis mutandis to eVf'!I'y prortt 
and . loIS IIceount and balance sheet mflde out Bnd lodged pursuant to 
subsection (4) as If'that profit lind loss account and balance sheet were 
a profit end lou IIcc(iunt end balance sheet referred to In those 
SfIctions or regulations; but notwlthstllndlng the foregolr't:! provisions 
of this subsection wl:'iere any guarantor company. ,being a company 
which Is Incorporeted In any state or terrltbry nominated for tho 
purposes of .. this section by the Minister, has lodgfJd with the 
appropriate authority In &ny such nominated stale or territory a profit 
and loss account and balance sheet for the relevant period, that shall 
be sufficient comp"ilancfl with the requirements of subsection (II) H, 
there Is with the consent of the trustee compflny acting as trustee for 
the holders of the debentures of the borrowing company, lodged with 
the Registrar and the trustee company certified caples of the profit nnd 
loss account and balance sheet so lodged. 

(6) Where the directors of a borrowing company do not lodge 
with the trustee company acting 85 trustee for the holders of the 
debentures of the company a report as required' by subsection (1) or 
where lhe directors of a borrowing company or the directors of a 
guarantor company do not lodge wlU~ the trustee company l~le balance 
sheet or profit and loss account and report as required by subsection 
(II), within the time pre!lcrlbed, the trustee company sl1all as soon as 
conveniently possible, lodge notice of that fact with tht'! Registrar. 

247, ObI! atlon of Guarantor Com an 
to fUrnish Information - (1 For the purpose of the preparation 

of a report that, by this Act, is required to be signed by or on behalf 
of the directors of a borrowing company or any of them, that company 
may, by notice In writing require any of Its guarantor companies to 
furnish It with any information relating to that guarantor company 
whiCh, by this Act, Is required to be contained in that report, and 
that guarantor company shall furnish '<the borrowing company with that 
informatiOn before such date, being, a date not earlier than 14 days 
after the notice Is given, as may be specified In that behalf In the 
notice, 

(Z) A company which falls to comply with the requirement 
contained In a notice given pursW'lnt to subsection (1) and every officer 
of. that company who is in default shall be guilty of an orrenca against 
this Act. 

'248. Loans lind Deposits to be Immediately 
Repayable on Certain Events (1) Wtiere In any prCspectus 

Issued In connection with an invitation to the pUblic to subscribe for or 
to purchase debentures of a compAny there 15 a statement as to any 
par:.ticular purpose or prolect for which the moneys received by the 
company In response to the Invitation are to be applied, the company 
shall from time to time make reports to the trustee company acting as 
trustee for the holders of debentures of the company as to the progress 
that hllS been made towards IIchlevlng such purpose or completing such 
proJect. 

(2) Each such report 511911 be Included In the report requ!t'ed to 
be. furnished to the trustt'!e company under section 246(1). 

(3) Where It appearS to a trustee company to which a report Is 
furnished by an International company that such purpose or project hllS 
not been achieved or completed within the time !ltated In the prospectus 
within which the purpOst'! or pro/ecl Is to be achieved or completed or, 
!vhere no such time wa. .}lIted, then within a r08l0nable time, the 
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trustee company may and, If In Its opinion It thinks It Is necessary for 
the protection of the Interests of the' holders of the debentures, the 
trustee company shall give notice In writing to the company requiring It 
to repay the moneys so received by the company and, within 1 month 
ofter such notlce Is given, lodge with the Registrar a copy of such 
notice, 

(4) A trustee company shal! not give 0 notice pursuant to the 
provisions of subsection (3) If It 15 satlsfled-

(a) thAt the purpose or project has been ,substantially achieved 
or completed; 

(b) that the Interests of the holders of the debentures have not 
be@n materially prejudiced by the failure to achieve or 
complete the purpose or project within the time stated In the 
prospectus or w,lthln. a reasonable time; or 

(c) that the failure to achieve the purpose or project was due to 
circumstances, other than shortage of funds, beyond the 
control of the company thilt e.ould not rea50nably hove been 
foreseen by that company at the time that the prospectu5 
was Issued, 

PART. XIII 

APPLICATION OF OTHER ACTS 

249. Application or Other Ae.ts to 
International Companies - (1) For the purposes or this section -

"foreign currency" Includes notes, coins, postal notes, money 
orders, bills of exchange, promissory notes, drafts, -letters of 
credit and travellers' cheques payable or expressed otherwise than 
In New Zealand money, and also Includes rights and Instruments of 
Ulte to New Zealand money; " 

"securities" includes shares, stock, bonds, debentures, debenture 
stock, treasury bills and notes, and units or sub-unit! of a unit 
trust, and also Includes deposit receipts In respect of the deposit 
of securities and documents of title to sec.urltles but does not 
Include bills of exchange or promissory notf'!s. 

(2) Subject to subsections (3) and (4), no Act or the Cook 
Istands,' or any regulation, by-laW or rule made thereun<2r shall -

(a) Impose-

(I) any liability, duty, responsibility, obligation or 
restriction; 

(11) any fee, Impost, tax, levy, dues, duty or exlse; or 

(iiI) ahy fine or penalty 

on an International company ?r a foreign company; or 

(b) requlre-

(I) the deposit of any moneys In any public account by; 

(II) the filing of any accounts, returns, reports or records 
by; or 
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(III) the licensing or registration of, 

an International company or a foreign company, other than this Act, the 
Cook Islands Monetary Board Act 1981, the' Orr-Shore Bllnklno Act 
1981, the Off-Shore InSUrance Act 1981-82 or 'lhl!! Trustee Companies 
Act 1981-82. 

(3) The restrictions ',!,posed by ,regulation 5(1) of the Cook 
Island! Exchange Control Regulations 1948 shall haVe no application In 
re'spl'!ct of 

(a) the taking or sending of· any fore,lgn currllncy or securities 
out of ,the Cook Islands by an Internallonal company or a 
foreign compllny or by an officer or employee of such a 
company for or on. behalf of the company, other than -

(I) where the security Is payable in New Zealand money 
and was not Issued by an International comp'any; or 

(11) where the security or foreign currency Is owned or 
controlled by a natural person ordinarily resident In 
the Cook Islands or a domestic company; 

(b) the transrer of the Interest of any person'ln any security 
by an international company or a foreign company or by an 
officer or employee of such a company for' or on behalr of 
the company, ,other than -

(i) where the security Is payable In New Zealand money 
and was not Issued by an international company; or 

(Ii) where such person Is II natural person ordinarily 
resident in the Cook Islands or a domestic company; 

(c) the drawing or negotiating of any bilt of exchange or 
promissory note or th!!! transfer of any security or tho 
acknowledgement of any debt or the making of any paymellt, 
by an International company or ,e foreign company or by ''HI 
officer or employee of such a company for or on behalf of 
the company -

(d) 

'" 

(I) as consideration for receiving 
acquiring any property elsewhere 
Islands or In New Zealand; or 

any payment or 
than In the Cook 

(il) as consideration for acquiring a right, whether actual 
or contingent, to receive Bny payment or to acquire 
any property elsewhere than In the Cook Islands or In 
New Zealand; 

• 
the creation or transf!!!r ot a right, whether actual or 
contingent, to receive any payment or acquire any property 
elsewhere than in the Cook Islands or New Zea\Bnd, or. the 
disposal or otherwise dealing with any money, securities, or 
property held or payable elsewhere than In the Cook Islands 
or New Zealand, by an ,International company or foreign 
company or by an officer or employee of such a company for 
or on behalf of the company, other than 

(I) as consideration for 
acquiring any property 
Zealand; 

receiving any payment or 
In the Cook Islands or New 

(II) as consideration ror acquiring a right, whether actual 
or contingent, to receive any payment or acquire any 
property as afor;esald; or 
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(HI) as consideration for the discharge of a debt payable 
In the Cook Islands or New Zealand, 

(4) An International company which wishes to -

(a) Invest In a domestic company; 

(b) acquire assets from a person ordinarily ruldent In the Cook 
Islands or a domesl1c company; or . 

(e) carry all business within the meaning of that phrase In the 
Development Investment Act 1971, 

shall be subject to the provisions of the Development Investment Act 
1977: Provided however, that nothing In this subsection shalt bring 
Into operation the provisions of the Development Investment Act 1977, 
In relaUon to an International company where the only domesllc company 
which the International company Is dealing wl,th Is a trustee company. 

(5) It shall be an offence against this Act for an International 
company or a foreign company or an drricer or employee of an 
International company or to take, or to send or to cause or permit to be 
taken or sent, any money or seeurllies out of the Cook IslandS which 
are owned or contr'olled by a naturlll person ordinarily resident in the 
Cook I slands or a domestic compAny other. than a trustee company. 

250. Exemption of Non-Resident 
Recipients of Income Not~lthstanding the provisions of any 

other' Act of the Cook Islands, or any regulation, by-law or rule made 
thereunder, a person not ordinarily resident In the Cook Islands shall 
not be subject to the Imposltlon of any fee,. Impost, tax, levy, dues or 
excise In relation to any Income derived by the non-resident person, 
other tharl where the Income Is derived -

(.) by that non-resident person In 
. busIness In the Cook Islands 

establishment of the non-resIdent 

the course of carrying on 
or through a permanent 

In the Cook Islands: 

(b) by that non~residcnt person by way of dividend, Interest, 
royalty or any other means of distribution, paid by ·a 
domestic company, other lhan a trustee company .. 

SCHEDULE 1 

(Section 20) 

THE POWERS OF AN INTERNATIONAL COMPANY 

1, To carryon any business, otl'lel'" than a busIness· which It h 
prohibIted by the Act or the regulations from carryIng on, which may 
seem to the company capable of beIng conveniently carrIed. on or 
calculAted directly or Indirectly to enhance the value of or render 
proUta.ble Any of the company's property or rights. 

2. To enter Illto or be a party to. any transaction or document. 

3. To acquire, hold, dispose of' or deal with any InformatIon or right: .. 
or property of any I(lnd. 

4. To acquire, hold, dispose of or deal with the whole or any part of 
the undertaking of any other company, lISsociation or business. 

5, To dispose of or otherwise deal with the whole or any part of Its 
underlaklng or business. 
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6. To IIssume any duties, obligations or Ilabllltie!;. 

7. To acquire any rights or Interests. 

•• To provide or procure provision of any service •. 

9. To lend lind borrow. 

10. To prOCure Its registration or recognition In IIny place outside the 
Cook 1 slands. 

11. To crute and extinguish liabilities lind rights lind Interests. 

12. To Issue shares, debentures and options! .lint( to take shares, 
debentur,es and options and to redeem lind forfell the same. 

13. To I!!mpJoy or retain perSons In and about Its business or thl!l 
business of any otl'ler company Or person. 

14, To give indemnities and guarantees and obtain Indemnities and 
guarantees. 

15: To take out Insurance of all kinds whether over the property or 
, rIghts of the company or not. 

~6. To promote any other company. 

17. To mllke gifts, donlltlons lind wagers which may lawfully be made 
whether the same mlly I 01' mlly not, be for the pUrpose of advancing Its 
business. 

·18. By way of settlement or other deallno 01' disposition to give the 
right to II person not a member of the company to share In the whole or 
a'nY" part of its gliins or prOfits to the exclusion of Its members 
provided that In exercising such power no distribution of gains or 
profits shall be mllde pUr5uant to such settlement disposition or other 
dealing which would exceed the amount properly distributable as a 
dividend or propllrly capable of being returned lIS capital surplus were 
such distribution a distribution to some or to all of the members of the 
company. 

19. To do any of the things which It may do In association with any 
other person or company and es principal or agent or liS trustee or for 
its own benefit. 

20. To promote any other business. 

21.. To do all such things as are Incidental or conducive to the 
exercise of the other powers of the company. 

2Z. To do all other things which are not prohibited by' or undt!r the 
Act or the regulations made thereunder or otherwise by the laws of the 
Cook Islands. 

TABLE A: 

SCHEDULE 2 

(Section 25) 

ARTICLES FOR MANAGEMENT OF AN 
INTERNATIONAL COMPANY 

INTERPRETATION 

1. In these Artlclu words lind expressions, except In so far as the 
context or subject-matter otherwise Indicates or requires. shall have the 
same meaning 115 in the International Compllnl,,! Act 1982 lind further -

". 
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"secretary" means any person appointed to perform the duties of a 
secretary of the company; 

"the Act" means the International Companies Act 1982; 

"the ofnca" means 'he registered ~rrh:e of the company In the Cook 
Islands; 

"the seal" means thlll" ~ommon seel of the company. 

ISSUE OF SHARES 

2, Without preJlldlca to any special rights previously conferred on the 
holders of any existing shares or class or shares, but subJecl to the 
Act, shares In the company may be Issued by the directors, or, In the 
case of a branch of tho company established :outslde the Cook Islends, 
by the directors of the local board, In accOl'dance with the provisions 
of the Act and any shares may be Issued with such preferred, deferred 
Or other special rights or such restl'ictlons, whether In regard to 
dividend, voting, return of caplllli or othflrwlse, as the directors, 
subject to any ordinary resolution of the company, determine, 

BEARER SHARES 

3, No share warrant shall be Issued by the company except upon a 
request In writIng by the person whose name Is for the time, being upon 
the register of members of the company as the holder of the share or 
stock In respect of which the share warrant Is to be Issued, and there 
shall be no obJectron that the request was sIgned by the' person making 
the same before his name wu entered In the regIster as such holder, 
provided always that a share warrant may be Issued upon. a request In 
writing by a perSon who subscribed the memorandum Of the company In 
respect of one or more 'of the shares In respect of which he ha~ 

subscribed the memorandum, notwithstanding' the fact that the name of 
such subscriber has not been and will not be entered In the register of 
members as a shareholder, 

4, No share warrant shall be issued In ,respect of any shares on 
which there Is any unpaid liability. " 

5. A request to the company for the Issue of a sh'-ire warrant shall be 
In such form and authenticated by such statutory dflclarallon or other 
evidence as to the Identity of .the person m'aldng the same and of his 
right or title to the share or stock as the directors shall from time -to 
time require and shall be lodged at the office of the company, 

6, Before the issue of a share warrant the certificate, If any, then 
outstanding in respect of the share Intende~ to be In.luded in It shall 
be delivered up to the directors. 

7, Share warrants shall be Issued under the sflal or the branch seal 
of the company Or branch of the company established outside the Cook 
Islands and be Signed by one director and by the secretary or such 
other perSon as the directors may appoint for that purpose' or,' In the 
case of a branch, by a member of the local board or such other person 
89, the directors may appoint fo~ that purpose, 

8. Each share warrant shall relate to such number of shares and be 
In such language and form as,the directors shall think fit. The number 
orlglnallv attached to each shore shall be stilted In the share warra,n.t. 

9, Coupons payable to bearer, of such number as the directors shall 
think fit, shall be attached to share wllrrants providing for the payment 
of the dividends upon and In respect of the shares or stock Ihcludfld 
thereIn, and the directors sholl provide, as they shall from time to tIme 
think fit, for the l$5ue of fresh coupons to the bellrers for the time 
being of share wllrrants Jwhen the coupons attached thereto shall be 
flxhausted, 
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10" Each coupon ~h811 be distinguished by the nUmber of the share 
warrant to which It belongs and by II number showing the place It holds 

',In the ,series of coupons belonging to the warrant. The coupons shalt 
not be expressed to be payable at IIny parllc,ulnl" period, nor shall they 
contain any stattlmenl as to the "mount which shall be payable. 

11. Upon any dIvidend being declared to, be payable upon the shares 
·speclfled In 8 sh&rtr Wel"rant, the directors shall publish an 
advel"'lisement In an9 newspaper they shall think fit or otherwIse give 
SUCh notice 'lIS they think fa stat.lng the .. mount per share or per 
centum payable, the d~" of payment and the serlll! number of the 
coupon to be presen,ledj. and theraupor) any parson presenting end 
delivering up a coupon of that sarlsl !"lumbar at the placa, or one of the 
plaCes, stated In the coupon or In tha said advartlsement, shall be 
entitled to .racelve at the e)(plratlon of such number of days, not 
eXCeeding 28, .!Ifter so delivering It up lUI the dlrnctors shlill from time 
to tlma direct the. dividend payable on the share certified In' the share 
warrant to which the S'ald coupon shall belong, aCCOrding to tha notice 
which shall have bean given by advertisement or notice. 

12. The company shall be entitled to recognise en absolute right In the 
. bearer for the time baing of tmy coupons so advartlsed as aforesaid for 
payment to such amount of dividend on the share Warrant whereto the 
said coupon shall' belong as shall have been as aforesaid declared 
paYable upon presentation and delivery of the COUPOn and the delivery 
of such coupon shail be a good dlscharg'e to tha company accordingly. 

13. If any share warrent or coupon be worn Out or defaced the 
directors 'may, upon the surrender theraof for cancellation, Issue a new 
ana In Its stead. 

14. If any share warrant or coupon be lost or destroyed lha director.' 
may, upon the loss or destruction baing establlshad to their satisfaction 
and upon such Indemnity being gIven to lha company ·IIS they shall 
think adequate, Issue another share warrant or COUpOn In lieu thereof. 

15. In every case provided for by Articles 13 and 14 a fee of $10.00, 
exclusive of all expenses attending the Investigation of evIdence of loss 
or-,destructlon and of an IndemnIty to the corporation, shall be paId to 
the company by the person availing I},lmself of those ArtIcles. 

16. No person shall as bearer of a share warrant be entitled to attend 
or 'vote, or exercise In respect thereof eny of the rights of a member, 
al any general ·meetlng of the. company, or sIgn any requisition. for or 

"aid In calling any general meeting unless 1 days at least before the d'!y 
apPoInted for .the meeting, In the first case, and unless before the 
,requisition Is left at the office, In the second case, he shall have 
deposited the share warrant at the office or such other place as the 
directors appoint, together wIth a statemflMt In writing of his nam_and 
address, and unless the share warrant shall remain so deposited until 
after the general meeting, or any adjournment thereof, shall have been 
held. The names of more than one as joInt holders of a" share warrant 
shalt not be received. 

17. There shall be delivered to thl! person so depositing a share 
warrant a certlflcete stating his name and address, and lha number of 
shares or the amount of stock represented by the snare warrant so 
deposited b"y hIm and a voting card speclrylng the number of votes 
which the warrant so deposited entitlas him to cast at a specified 
general meeting. The production of such a Voting card at that 
r.peclfled general maetlng shell entitle the bearer thereof to attend and 
vote at that general meeting In the same way 8S If he were a registered 
member of the company In respect of the snares or st~cks specified In 
the said certificate. Upon delivering up the saId certificate to tne 
company the shara warrant In respect "whereof It shall have been given 
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shall be returned, The certificate mi!lY be as follows~ 

""",.,"',." .. " .. ,,'nterni!ltlorial Company 

No. 
This 15 to cel'Ufy that or 

has, In accordance with the 'Articles of the company, deposited the 
undermentloned shere war rent In respect of which he Is entitled to 
attend the general me,,!tlng' of the company.to be held at 

on the day of 

Dated this day of 19 

Secretary 

18. No person as bearer of any warrant shall be entltled to exercise 
any of lhe rights of a member, save as hereinbefore expressly provided 
In ,'espect of general meetings, without producing such warrant and 
stating his name and address, and, If and when the directors so 
require, permitting an endorsement to "e made t~ereon the fact, date, 
purpose and consequence of Its production, 

19, If the bearer of a shere warrant shall surrender It to be 
cancelled, and shall therewith lodge at the office a declaration In 
Writing, signed by him, In such form and euthentlcated In such manner 
lIS the directors require, requesting to be t;"eglstered as a member In 
respect of the share specified In the said share warrant, and stating In 
such declollratlon his name and address, he shllll be entitled to h"ve his 
nllme entered as It member In the register of members of the compllny In 
respect of the shares speCified In the shllre warrant so surrendered, 

20. Every share WalTi"mt shall be transferable by delivery, 

REDEEMABLE SHARES 

21. Subject to the Act, any shares may be redeemable s·hare.!! and such. 
shares shall be liable to be redeemed by' the company, Until the 
directors otherwise resolve, such shares shall be redeemable upon the 
repayment of the amount paid up thereon. Such shares shall be 
classlned as redeemable shares 'and shall be referred to as such In .any 
certificate or warrant relating to such shares and .In the register of 
members, 

SHARE CAPITAL AND VARIATION OF RIGHTS 

22. If at any time the share capital Is divided Into dlffef-ent classes of 
shares, the rights attached to any class, unless otherwise provided by 
the terms of Issue of the shares of that CIIlSS', may, whether or not the 
company Is beIng wound up, be Varied by special resolution of the 
company with the conSlllnt In writing 9f the holders of three--fourths of 
the Issued shares of that class, or with the sanction of a special 
resolution passed at a separate gene rill meeting of the holders of the 
shllres of the class, To every such separate general meeting the 
provisions of these ArtIcles relating to general meetings shall apply 
mutatis mutandis, but so that, the necessary quorum shlill be 2 persons 
at least holding or representing by proxy one~thlrd of the Issued 
shares of tha class and so thet any holder of shares of the class 
present In person or by proxy may demand oil' poll. 

23, The rights conferred upon the holders of sharI!!!! of any clltSs 
ISsued with preferred or other speclolll rights shan, unless otherwise 
expressly provided by the terms of Issue ot the shares of that class, 
be deemed to be varIed oIIby the' creation or Issue of further shares 
rilnklng equally therewith, or In priority thereto. 
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24. The company' may exercise the powers of paying' commissions of the 
kind referred to In section 49 of the Act provided: that the rate per 
centum, or the amount of the commission paid or agreed to be paid, 
shall be disclosed In the manner required by the Act and the 
commission shall not exceed the rate of 10 per centum of the price at. 
which the shares In respect whereof the nme Is paid ere Issued Or an 
amount equal to 10 pl!!r centum of that price, as the case may' be, 
unless the amount or rete of commission propo!ll'ld to be paId has at 
least 21 dey!! before payment been ,notified to all persons entitled to 
receive notices of generi'. meetings end no suc.h person has obJected In 
writing. Such commlulon may be satisfied by the payment of cash or 
the allotment of fully or partly paid. shares or partly In one way and 
partly In the other. The company may also on the Is.sue of shares pay 
such brokerage as may be lawful. 

25. Except as rellulrecj by Jaw, no person shall be recognised by the 
company as holding any share upon any trust, and the company shall 
not be bound by or b@ compelled In any way to recognise, even when 
having notice thereof, any equitable, contingent, future or p<lrtJlIl 
Interest In any share or unit of II share or, except only as by thue 
Articles or by law otherwise provided, any other rights In respect of 
any share except an absolute right to the entirety thereof In the 
rpglstered holder. 

26. Every person whose name Is entered 85 a member in the register 
of members shall be entitled without payment to receiVe a certificate 
under the selll of the company In accordance with the Act but In 

'respect of a share or shares held Jointly by several persons the 
company shall not be bound to Issue more than one certUlcate, and 
delivery of a certificate for a share to one of several Joint holders shall 
be sufficient delivery to all such holders. 

27. The company shall have a Orst and paramount lien on every share 
for all money, whether presently paYllble or ,not, called or payable at II 

·flxed time In respect of that share, and the company shall 8150 have a 
first 8nd paramount lien on all sh8res registered In the name of a Single 
person for all money presently payable by him or his estate to the 

··,company; but the directors may at any time declare any share to be 
wholly or In part exempt from the·. provisions of this Article. The 
comp8ny lien, If 8ny, on a share shall extend to all dIVidends payable 
thereon. 

28. The company may sell, In such manner as the directors think fit, 
any shares on which the comp8ny has a lien but no sale Sh8" be made 
unless a sum In respect o( which' the lien exists Is presently payable, 
nor until the expiration of 14 days after a notice In writing, stating 
and demanding payment o( such part of the amount In respect of which 
the lien exists as Is presently payable, has been given to the 
registered holder for the time being of the share, or the person 
entitled thereto by reason of hIs death or banKruptcy. • 
29. To give erfect to any such hie the directors may authorIse some 

. person to transfer the shares sold to the purchaser thereof. The 
purchaser shall be registered 8S the holder of the shares comprised In 
any such transfer. and he shall not be bound to see to the application 
of the purchase money, nor shall his tlt1a to the shares be affected by 
any Irregularity or Inv8Udlty .In the proceedings In reference to the 
58le. 

30. The proceeds of the safe shall be received by the company Dnd 
applied In payment of such part of the amount In rflspect of whIch the 
lien exists as 15 presently payable, and the residue, If any, !lhnll, 
subject to a like lien for sums not presently payable as exIsted upon 
the shares before the 1181e, be paid, to the person entitled to the share! 
8t the date of the sale. 
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CALLS ON SHARES 

31. The directors may from time to Ume, in respect of shares having a 
p<lr value, make calls upon the members In respect of any money unpaid 
on their shares, whether all account of the nominal value or the shares 
or by way of premium, and nol by lhe COfldlllons of allotment thereof 
made pAyable at fixed times and each member shall, sublect to receiving 
at least 28 days' notice specifying lhe time or times and place of 
payment, pay to the corporation at the time or times and place so 
specified the amount call~ on his shares. A calt may be revoked or 
postponed as the directors rilay determine. 

32. A call shall be deemed to have been mAde .at the time when the 
resolullon of the directors authorising the call was pas'sed and may be 
required to be paid by Instalments. 

33. The lolnt holders of· a share shall be Jointly and severally liable to 
pay all calls In respect thereor. 

3,... If a sum called In respect of a share, Is not paid before or on the 
day appointed for payment tl1ereOr, the person rrom whom the sum Is 
due shall pay Inter!:!st on the StUll from the day appointed for payment 
thereof to the lime of actual p<lymenl at such rate not exceeding ten 
per centum per annum as the directors may determine, but lhe 
directors shall be at liberty to waive paylllent of th,at Interest wholly or 
tr1 part. 

35. Any sum which by the terms of Isslle of a share becomes payable 
on allotment or <It any fiKed date, whether on account of the nominal 
value of the share or by way of premium, shall for the" purposes of 
these Articles be deemed to be a call duly made and payable on the 
date on which by the lerms of IsstJe the same becomes payable, and In 
case on non·payment all the relevant provisions of these Arl1c1es as to 
payment of Interest "nd expenses, forfeiture or otherwise shall apply as 
If the sum hed become payable by virtue of a call duly made and 
notirled. 

36. The directors 
the holde,'s as to 
payment. 

may, on the Issue of :shares, differentiate between 
the amount of cal\~ ~o be paid and the times of 

37. The directors may, If they think fit, receive from any member 
wlll1ng to advance the same ali or any part of the money uncalled and 
unp<lld upon any shares held by him, and upon all or any parl,-of the 
money so advanced may, until the same would, but for the advance 
become payable, pay Interest at such rate not exceeding, unless the 
members of the company in general meeUng or by writing signed by 
them shall otherwise direct, tl'!n per centum per' annum as may be 
agreed upon between lhe directors and the member paying the -sum In 
advance. 

TRANSFER OF SHARES 

38. Subject to these Articles any member may transfer ali or any of 
his shares other than bearer shares by Instr'ument In writing In any 
usual or common form or In any other form which the directors may 
appr,ove. The Instrument shall be executed by or on bl'!half of both the 
transferor and the transferee; and the transferOr shall remain the 
holder of the shares transferred uhlll the transfer 15 registered and the 
name of the transferee Is enteq!d In the register of members In respect 
ther·eof . 

. 39. The Instrument of transfer must be left for registration at the 
ofrtcl! of the company together with such fee not c)(ceedlng $5.00 as' the 
directors from time to time may requ-Ire accompanied by the certlrtcate 
or the shares to whlc.h It relates and such other evidence as the 
direCtors may reasonably require to show the right of the transreror to 
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make the transfer, and thereupon the company shall subject to the 
powers vested In the directors by thue Articles register the transferee 
as a shareholder and retain the Instrument of tra!1sh1r. 

40. The dlJ:'ectol"s may decline to register IIny transfllr' of shares on 
'. which the company has a lien. 

TRANSMISSION OF SHARES 

41', In c'ue of the death of' a member the survlvol" or survivors where 
the deceased was a Joint ~o'd'el", and the legal persona' reprU8ntfltives 
of the deceued ..... here he was a lole holder:, Ihall be the only persons 
recognised by the company u hflvlng any title to ,his ,,,terest In the 
shares; but nothing herein contained shall relel'lle the estate of a 
deceased Joint hold!!r . .(r('lm any liability In respect of any share which 
had .been Jointly hel~ ,?y him with other persons. 

42. Any person becoming entitled to a share In consequence of the 
death,' bankruptcy or Insolvency of a member may, upon such evidence 

· being produc!!d as may from time to time properly be required by th!! 
directors and subJ!!ct I'll her!!lnafler provided, elect either to' be 
registered himself as holder of the share or to have some person 
nominated by him registered as the transferee thereof I but the 
directors shall, In either case, heve the same right to decline Dr 
SUSPend reglstretlon as they would have ha~ In the case of a transfer 
of the share by that member before his death, bankruptcy or 
Insolvency. 

4j. If the person ao becoming entitled elects to be reglster-ed himself 
he shall deliver or send to the company a notice In writing signed by 
him slating that he so elects. If he elects to have another person 
registered he Shell testify his election by executing to that person a 
transfer of the Share. All the limitations, restrictions and provisions o( 
these Articles reletlng to the right to transfer and the registration of 
transfers of shares shall be applicable to any such notice or transfer as 
aroresald as If the deeth or bankruptcy of the member had not occurred 
and the notice of transfer were a transfer signed by that member. 

44. Where the registered holder of af.ly shares dies or becomes 
bankrupt or Insolvent his personal representative or the assignee of his 
estate, as the cue may be, shall, upon the production of such evidence 
a,s may from time to time be properly required by the dlrt!ctors In that 
behalf, be entitled to the slime dividends and other advantages, and to 
th~ same rights whether In relation, to' meetings of the corporation, or 
to \fating or otherwise, as the registered holder would have been 
enlltled to If he had not died or become bankrupt or Insolventi lind 
where two or more persons ere Jointly entitled to any share In 
consequence of the daeth of the registered holder they shall, for the 
purposes of lhese Articles, be deemed to be Joint holders of the share . 

FORFEITURE OF SHARES • 
45. If a member falls to pay any call or Instalment of a call on the day 
appointed for payment thereof, the directors may, et eny, time 
thereafter· during such time as any pert of the call or Instalment 
remains unpaId, serve a notice on him requiring payment of so much of 

· the cal\ or Instalment as Is unpaid" together with any Interest which 
may have accrued. 

46. The notice shall name • fjJrther day, not eerller than the 
expiration of twenty-eight days from the date of service of the notice, 
on· or before which the payment required by the notice 15 to be made, 
and shall state that In the event of non-payment lit or before the time 
appointed the shllres in respect of which .the call was made will be liable 

· to be forfeited. 
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47. If the requirements of any such notice as aforesaid are not 
compiled with, any snare In respect of whIch the notice has been given' 
may at any time thereafter, before the payment required by the notice 
has been made, be forfeited by a resolution or the directors to that 
effect. Such forfolture shllll Include all dIvidends declared In respect 
of the forfeited shares and not actually paid before the f.orfelture. 

4B. A forfeited share may be sold or otherwise disposed of on such 
terms and In such manner- 85 the directors think fit lind at any time 
before a sale or disposition the forfeiture may be cancelled on sucl, 
terms liS the directors thln~ fit. 

49. A person whose shares have been for-felted sh.!'lll cellse to be a 
member In respect of the forfeited shares, but shall notwithstanding 
remain liable to pay to the company all money which,: at the date of 
forfeiture, was payable by him to the company In respect of the shares, 
together with Interest at the rate of ten per centum per annum from the 
date of forfeiture on the money for the time being unpaid If the 
directors think fit to' enhirce payment of stich Int~rest, but his lIabll1ty 
shalt cease to the ex lent that the company receives payment of money 
on respect of the shares. 

50. A declaration In writing· that the declarant Is a director or the 
secretary or the company, end that a share ~n the company has been 
duly forfeited on a date stated In the declaration, shall be conclusive 
evidence of the fects therein stated as against all persons claiming to 
be entitled to the share. 

51. The company may receive the consideration, If any, given for a 
forfeited share on any sale or disposition thereof end may execute a 
transfer or the share In favour of the person lo whom the share Is Sold 
or disposed of and he shall thereupon be registered as the holder or 
the share, and shall not be bound to see to the application of the 
purchase money, If any, nor shall his title to'the share be aHected by 
any Irregular'lty or Invalidity In the proceedings In reference to the 
forfeiture, sale or disposal of the share. 

52. The provisions of these Articles as to forfeiture shall apply In the 
case of non-payment of any sum Which, by the terms of Issue of a 
share, becomes payable at a fixed time, whether on account of the 
nominal value of the share or by way,,.of premium as If the same had 
been payable by virtue of a call duly made and notified. 

53. A company shall not be liable to account to the person whose 
shares have been forfeited as aforesaid for any consideration received 
by It on the sale or other dispOSition or the forfeited shares In excess 
of the lIab1llty of that person to the company and the cllmpany shall be 
entltted to retain any such excess for Its own use and benefit but the 
directors may resolve to pay any such excess over to the person whose 
shares were forfeited or to his personal representatives. or assigns. 

Al TERATION OF CAPITAL 

54. The company may from time to time by sp.eclal resolution -

(.) 

(b) 

Increase the share capital by such sum to be divided I~to 
shares of such amount, or may Increase the number of ,Its 
shares of no par value to such number, as the resolutton 
shall prescribe; and 

Increase Its share capital constituted by shares of no par 
value by transferring reserves or profits to the stated 
capItal, with or without a distribution of shares, any new 
shares shall be subJect to the Slime provisions as to 
transrer, transmission and otherwise as the shares In the 
original capital. 
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55, The company may, by special resolution -

(0) consolIdate and divide all or any or Its share capital Into 
shares or larger amount tillln· Its existing shores, or 
£onsolldate and reduce the number of the Issued shares of 
no par valuei 

(b) Increase the number of Its Issued no par value shores 
without an Increase of Its .stated capital; 

(c) subdivide Its e·xlstlng shores or any of them Into shares of 
smaller amount than Is fixed ~y Its memorandum; 

(d) convert all of It! ordinary or preference share capital 
consisting or shares having a par valUe Into stated capitol 
constlt~ted by shares of no pOI' value; 

(e) convert Its stated capital constituted either by ordinary or 
preference shares of no par value Into shore capital 
consisting of shares having a pOI' value; 

(f) cancel any shares which, at the date Of the passing of the 
resolution, haVe not been taken by any person, or which no 
person has agreed to take; 

(g) reduce Its share capital, slated Capital, any capllal 
redemption fund or any share premium account In any 
manner and with, and subject to, any Incident authorised, 
and consent required,' by law. 

(h) convert Its issued preference shares Into shares which can 
be redeemed, 

GENERAL MEETINGS 

56, Any director may whenever he thinks fit convene a general 
meeting, and general meetings sholl be convened on such requisition or 
In default may be convened by such requlsltlonlsts as provided by the 
Act. 

~7, Subject to the provisions of the Act and theSe Articles relating to 
SPecial resolutions and agreements for shorter notice, 14 days' notice at 
the least, Inclusive of the day for which notice 15 given, specifying the 
place, the day and the hour of. meeting and the general nature of the 
business to be considered thereat shall be given to such persons as are 
entitled to receive such notice from the company, 

PROCEEDINGS AT GENERAL MEETINGS 

58, No business shall be transacted at any .general meeting un~ess a 
quorum of members 15 present at thf! time when the meeting proceeds to 
business. Save as herein otherwise provided, 1 member holding more 
than 50 per centum of the Issued shares giving the right to attend and 
Vote at general ·meetlngs or 2 members present shall be a quorum, For 
the purposes of this Article "member lt Includes a person atte·ndlng as 8 
prO'Xy or as representing It company which Is a member or 85 
nepresenting the committee, trustee or other person having the 
management or the estate or a person who Is or unsound mind or whose 
person or estate 15 liable to be'dealt with In any way under the law or 
the Cook Islands reh~tlng to Mj'lntally-dlsordered personl, 

59. If within half an hour from the time appointed for the meeting a 
quorum II not prelent, the meeting, If convened upon the requisition or 
,m~mberl, shall be dissolved; In any other case It shall stand adjourned 
tp the same day In the next week at the same time and place, or to 
lu~h other day and at such other time and place al the directors may 
determine, 
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60. The chairman, If any, of the board of directors shall preside as 
chairman at every general meeting of the company or If there Is no 
such chairman, or If he Is not present wllhln .15 minutes after the time 
appointed for the holding of the meeting or Is unwilling to act, the 
members present shall elect one o( their number to be 'chalrman_ of the 
meeting. 

61. The chairman may, with the consent of IIny meeting at Which a 
quorum 15 present, and shall If so dlr~cted by the meeting, adjourn the 
meeting from time to time IIn.d from place to ptace." but no business shall 
be transacted at IIny . adjourned meeting other then the business left 
unrtnlshed at the meeting from which the adjournment took pillce. Wilen 
II meeting Is adjourned for 30 days or more, no~lce 01 the adjourned 
meeting shall b.e given as In the cllSe of an original meeting. Save as 
aforesaid It shall not be necessary to give any notIce of an adjournment 
or of the business to ,?e t!,ansacted at an adjourned meeting. 

62. At any general meeting a resolution put to the vote of the meeting 
shall be decided on a show of hands unless a poll 15, before or on the 
declaration of the result of lhe show of hands, demanded by any 
member present In person, by representiltlve or by proxy. Unless a 
poll Is so demanded a declaration by the chairman that a resolution has 
on a show of hands been carr'led or carried unanImously, or by a 
particular maJorIty, or lost, and an entry to that effect In the book 
containing the minutes of the proceedings of the- company, shall be 
conclusive evidence of the fact without proof of the number or 
proportion of lhe voles recorded In favour of or against the resolution. 
The- demand for II poll may be withdrawn, 

63. If a poll Is duly demAnded It shall be taken In such manner and 
either at once or after an Interval or IIdJournment or otherwise as the 
chairman directs, and the result of the poll shall be the re-solutton of 
the meeting at which the .poll was demanded but a poll demanded on the 
election of a chairman or on a question of adjournment shall be taken 
forthwith. 

64. In the case of an equality of votes, whether on a show of hands 
or on a poll, the chairman of the meeting at which the show of hands 
takes place or at whIch the poll Is deml'tllded shall not have a second or 
casting vote, 

65. Subject to any rights or restrIctions for the time being attached to 
any class or classes of shares, at meetings of members or classes' of 
members each member entitled to vote may vote In person or be 
represented and \/ote by proxy or by attorney and on a show of hands 
every person present who Is a member or representative of a member 
shall have one vote, and on a poll every member prese,.t In person or 
by representative shall have one vote ror each share he holds, 

66. In the case of Joint holders the vole of the senior wh9 tender'S a 
vote, whether In person or by proxy, shall be accepted to the 
exclusion of the votes of the other jblnt holders; and for thIs purpose 
~ltmlorlty shall be determled by the order In whIch the names stand In 
the register of members. 

67. A member who Is of unsound mind or whose person or estate 15 
liable to be dealt with In any way under the law ,.elatlng to 
menl"lIy~dlsordered persons may ~e represented by and vote, whether 
on a show or hands or on a potr, by his committee or by his trustee dr 
by such other person as properly has the management of his estate, 
and any such commltlee, trustee or other person may vote by 
representative or proxy. 

68. No member shall be entitled to vote at any general meeting unless 
all calls or other sum.s presently payable by hi", In respect of shares In 
the company have been paid. 
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69. No objection shall be raised to the qualification of any voter except 
at, the meeting or adjourned meeting at which the vote objected to Is 
given or tendered, end every vole not dlullowed at such meetln,g shall 
be valid for all purpostls. Any such objection made In due lime shall 

'be ref!irred to the chairmen of the meellng, whose decision shall be 
final and conclusive. 

70. The IMtrument appointing II prox.y shall be In writing, In the 
common or u5ual form, under the h&nd of the 8ppolntol" or of his 
attorney duly Ruthorlsed In writing or, If the appointor Is (I company. 
under seal or under the t'I&nd of 8n officer or attorney duly lIuthor-lsed, 
A proxy m.!lV but nead not be (I mem~er of the company. The 
Instrument appOinting a proxy shall be 'deemed to coorer authority to 
demand or Join In demanding a poll. . 

71, Where It Is desired to atrord members an opportunity or voting tor 
on against a ruolotlon ,the Instrument appointing /I proxy shall be In 
the following torm or II form lIS near thereto as circumstances admit ~ 

, , , . , .. , .•.. , .•. , . , .. , .... International Company 

I/We, 0' 
being a member/members of the above named company, hereby appoint 
0' 
or, hillng him, 

0' 
my/our behalf at the general 
day of 

,es my/our proxy to vote for me/us on 
muting of the company to b~ held on the 

'9 , and at any adjournment thereot. 

Signed this day of '9 

,This form Is to be used ""n tavour of the resolution 
against 

'" Strike out whichever Is not desired (Unless otherwise Instructed, the 
proxy may vote lIS he thinks tit). 

72, The Instrument appointing a proxy and the power of attorney or 
other authority, If any, under which It 15 signed or a photostat copy of 
that power or authority shan be deposited at the office of the company, 
or at such other place within the Cook Islands as Is specified tor thllt 

'purpose In the notice convening, the meeting, not less than 5 days 
before the time for holding the meeting or adjourned meeting at which 
the person named'in the Instrument proposes to vote, or, In the case of 
II poll, not less than 5 days before the time appointed for the taking of 
the poll, and In default tha Instrument of proxy shall not be treated lIS 

vllild. • 
73. A vote given In accordance with the terms of an In'51rument of 
proxy or attorney shell be valid no~lthstandlng the previous death or 
unsoundness of mind of the prlnclpel or revoclltlon of the Instrument or 
of the authority under which the Instrument wu executed" or the 
transfer of the share In respect of which the Instrument Is given, Ir no 
Int/mlltion In writing of such death, un.oundnen of mind, revocllUon or 
transfer as aforesaid has been received by the company al its office 
before the commencement of the meeting or adjourned meeting at which 
the Instrument Is used. . 

74. The holder of a bearer share shall be entitled to vote only In 
accordance with Article 17. 

75. A resolution In writing contaln1'd In the one Instrument or In 
several Instruments In like form Signed by the members, other than 
holders of share warrants, holding together more than 75 per centum of 
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the voting rIghts of· the shares havIng votlng rights at a general 
meeting of the company of which resolution notice has bl'!en given In the 
Manner In which notices of general meetings should be given shall be as 
valid as a resolution or 11 special resolution pBss~d at a general meeting 
of the company. 

DIRECTORS' APPOINTMENT, ETC. 

76. The number of the dIrectors, the namu of the first directors and 
the feu, If IIny, or the fln;t directors ·shall bll determined In writing 
by the subscribers or the melncrandum or It m8J.orlty of them. 

77. The corporation mlly . from time to tlhie by t!.rdlnilty resolution 
Increase or reduca the number of directors. 

78. The dIrectors shall have power at any time, ·and from time to time, 
to appoint any person ·to b~ a director, either to fill a casual vacancy 
or as an addItion to the· existIng dIrectors, but so that the total number 
of directors shall not at any time exceed the number fixed In 
accordance with these Articles. 

79. The company may by ordinary resolution remove any director and 
may by ordinary resolution appoInt anotber person In his stead. 

80. The remuneration of the director!! may·-be ·""flxed or va'rled by the 
company by ordinary resolution and shall be deemed to accrue rrom day 
to day; the directors may also be paid all travelling, hotel and otber 
expenses properly Incurred by them In attendIng and returning from 
meetings of the directors or of any committee of the directors or 
general meetings of the company or In connection with the buslnus of 
the company, 

81. The directors shall not be requIred to hold any shares' In the 
company. A director may be II company whether Incorporllted In the 
Cook Islands or elsewhere and m8Y act as such through o!I 

represent&tlve or delegate appointed from time to time by written notice 
lodged wIth the secretary. 

82. The office of director shall bacome VBcant If tha director 

(a) ceases to be a director by virtue of the Act; 

(b) within the Cook Islands or elsewhere 15 adjudged bankrupt 
or Insolvlln.t or makes any arrangement or compromIse 'wlth 
his creditors generally; 

(c) becomes prohibIted from being a director by reason of any 
order made under tha Act; 

(d) becomes of unsound mind or II person who!e person or estate 
15 lIable to be dealt with In any way under the law ·relatlng 
to mentlll1y~dlsordered person~) or 

(e) resIgns his office by notice In writing to the company. 

POWERS AND DUTIES OF DIRECTORS 

01. The, busIness of the company shall be managed by the directors 
who may· pay all expenses Incurred In· promoting and Incorporating the 
company and may exercise all suc.h powers ·of the company as are not, 
by the Act or by these Artlc.les,· required to be exercised by the 
company In general meeting, subject, nevertheless, to any or these 
Articles and to the provisions of the Act. 

84. The directors may exercise all the powers ot the company to 
borrow money and to mortgage or charge Its undertaking, property and 
uncalled .capital, or any part thereof, and to Issue debentures and· 

,! 
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other securities whether outright or es security for any debt liability 0/' 

obligation of the company or of any third party. 

BS. The directors may exercise all the powers of the company in 
relation to any seal for use outside the Cook Islands and In relation to 
branc..l;l. registers and may p'rovlde for the establishment of branches of 
the company outside the Cook Islands In accordance with the provisions 
of the Act. . 

85. The directors may from time to time by power of attorney. appoint 
any company, firm or person or body of pllrsons to be the attorney or 
attorneys of the company -in accordance with Sectlorr 29(3) of the Act. 

B7. All cheques, promissory notes, drafts, bills of exchange and other 
negotiable Instruments', an~ all receipts for money paid to the compi!ny, 
Shall be signed, drawn, eccepted, endorsed or otherwise executed, as 
the case may be, In such manner as the directors rrom time to time 
determine, 

B8, The directors shall cause minutes to be made -

(a) of all appointments of officers; 

(b) or the names of the directors present at ell ~eetl'ngs of the 
company end of the directors; and 

(c) of ell proceedings at all meetings of the company and of the 
directors. 

Such minutes shall be signed by the ch81rm8n of the meeting 8t which 
the proceedings were held or by the chairman of the nex\ succeeding 
meeting. 

B9 .. All resolutions in writing Signed by members or directors pursuant 
to the provisions In that behalf contained In these Articles shall be 
entered In the minute book containing minutes of the meetings of the 
compBny or of the directors respectively, 

PROCEEDINGS OF DIRECTORS 

~o. The. directors may meet together for the despatch of business, 
adjourn and otherwise regulate their meetings as they think fit. A 
director may at any time, and the ·secretary shall on the requisition or 
a director, summon- a meeting of the directorS. 

91, Subject to these Articles questions arising at any meeting or 
directors shalt be decided by II majority of votes and a determination by 
a majority of directors shall for all purposes be dl'lemed a determination 
of the directors. In case of an equality of votes the chairman of the 
meeting shall have no second or casting vote. to , 
92. A director may vote and be counted In the quorum In respect of 
any contract or proposed contract with the company In which he Is In 
any way Interested or on any matter arising thereout and no contract 
entered Into by the company In Which a director Is In any way 
Interested shall by reason thereof .be- voidable and no director shall be 
liable to account to thll company. for any prOfits realised by such 
contract or any office of profit held by him by reason of his being a 
director. 

93, Any director with the approvel or the directors may appoint any 
person, whether II member of the company or not, to be an alternate or 
substitute director In his place during such period liS he thinks fit. 
Any person while he so· holds office II!I an alternate or substitute 
director $hllil be entitled to notice of meetings of the directors and to 
attend lind vote thereat accordingly, and to exercise all the powers of 
the appointor In his piece, A~ alternate or substitute director shall not 
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be rMulred to .hold IIny share qualification, and shall Ipso facto vacate 
office Ir the appointor vacates offlc. as It director or removes the 
appointee from office. Any /lppolntment or removal under this Article 
shall be effected by notice In writing under the' hand of the director 
making the same. . 

94. The quorum necessary for the tranSl'lction' or the busIness of th8 
directors may be fixed by the dIrectors; but. until so fixed It shall be 
one less than th8 total number of directors unless the total number of 
directors Is less than 3, when:the quorum' shall be all the dlrf!clors. 

95. The directors may act notwithstanding any vacancy In their body 
or failure to appoint the total number of dIrectors fjxad by or under 
these Articles but, If and so long 85 their number Is hiss than the 
number fixed by or under these Articles lIS the neC8s!IIIry quorum of 
directors, th8 directors or director may act for th8 purpose of 
Increasing the number 'of directors to that number or of summoning a 
general meeting of the company, but for no other purpos8. 

96, The directors may elect n chairman of their meetings and determine 
the period for which he Is to hold offIce, but If no such chairman Is 
elected, or If at any meeting the chairman Is not present within 10 
minutes after the time appointed for holding the meeting, the directors 
present may choose one of their number to be chairman of the meeting. 

97. The directors may delegate any of their powers' ·to committees 
consisting of such member or members of theIr body IS they thInk fit; 
any committee so formed shall In the exerctse of the powers so 
delegated conform to any regulations that may be Imposed on It by the 
directors. . 

98, A committee may elect a chairman of Its meetings; If np such 
c.hl'llrman Is elected, or If at any meeting the chairman Is not .present 
within 10 minutes after the time appointed for holding the meeting, the 
members present may choose one of theIr number to be chairman of the 
meeting. 

99. A committee may meet and adjourn as It,lhlnks proper. 'Questions 
arising lit any meeting shall be determIned by a majority of votes of the 
members present, and In the case of an equality of votes the chairman 
shall have no second or casting vote. 

100, All acts donI! by any meeting of the directors or of 8 committe" or 
directors or by any person acting as a director shall, notwithstandIng 
that It Is discovered that there was some defect In the appointment of 
Any such director or person acting 8S aforesaid, or th8t they or any of 
tht!m wert! disqualified. or had nt!ver been qualHled, be as valid 850 If 
every such person had been duly appoInted and was q\.Iallried to be a 
director. 

101. A resolution In writing, ~,gned by all the directors for the time 
being entitled to receive notice of a me,tlng of the directors, shall be 
u valid and effectual u If It had been paued 8t a meeting of the 
directors duly convened and held. Any such resolution may consist of 
several documents In like form, each sIgned by one or more dl~ector~. 

MANAGING DIRECTORS , 
102. The dIrectors may from time to time appoint one or more or their 
body to the office of man8glng director for such period lind on such 
terms lIS they think fit and, subject to the terms of any agreement 

. entered Into In any partIcular clISe, may revoke any such appointment 
but such appointment Sh811 be automatlcalty determined If the appointee 
ceases from any cause to be a director. 

103. A managing dIrector shall, subject to the terms of any agreement 
entered I"to In any particular case, receive such remuneration, whether 



148 International COI,'panies 1991-92, No.26 

by way of salary, commission or participation on profits, or 
partly in one way and partly in another, as the directors may 
determine. 

104. T'he directors may entrust to and confer upon a managing director 
any of the powers exerciuble by them upon such terms and conditions 
and with such restrictions as 'they may think fit, and either collaterally 
with or to the exclusion of their own powers, and may rrom time to time 

· revoke, withdraw. alter or vary all or any of- those powers. 

RESIDENT DIRECTOR 

105. The directors shall 8p"polnt a resident director or the company for 
such term and lit such remuneration and upon such conditions 85 tho 
other directors and the resident, director agree. Any ,.,sldent dIrector 
so appoInted may be removed by the dIrectors. 

RESIDENT SECRETARY 

". 
106. The resident secretary shall, In accordAnce with tho Act, be 
appoInted by the directors for such term, and at such remuneration, 
and upon such conditions as the dIrectors And the resident secretary 
sh811 agree. The dIrectors may appoint a general !:ecretary or' other 
secretarIes In addition to the resident secretary and subject to the Act 
nx their respective duties end (unctions. Any secretary may be 
removed by the dIrectors subject to the provisIons of the Act. 

107. The directors shall provide fol" the safe custody o( the seal, which 
shall be used only by the authoritY of the directors 01" of a commIttee 
of the dlrectol"s authorised by the directors In that behalf,' end every 

· instrument to which the seal Is affixed shall be Signed by or on behalf 
· of a director or by some other person appointed by the directors for 
the purpose. The directors shall provide (or the safe custody of 
official stlais and for the persons by whom any such seal Is to be 
arfixed. 

ACCOUNTS 

108. The directors shall cause propel'" accountIng and other I"ecords to 
be kept and shall distribute copies of balance-sheets 8S required by the 
Act and shall (rom time to time determIne whether and to what ex lent 
and at 'what tImes and places and under What condItions 01" regulations 
the accountIng and other records of the company or any of them shall 
be open to the Inspection of members not beIng directors, and no 
member, not being a dIrector, shall have any right of Inspecting IIny 
'account or book or paper of the company except as conferred by ~ny 
written 'Iaw of authorised by the directors or by the company In general 
me~tlng . 

DIVIDENDS AND RESERVES 

109. The dIrectors may declare dividends. 

110. The directors may from time to time pay to the members such 
Interim dividends as appear to the director's to be Justified by the 
p"o~lts of the company. 

,'1'. No dividend shell be paid otherwise than out of profits and no 
dividend shall bear Interest agelnst Ui,e company. 

112: The directors may, before declaring any dividend, set aside out of 
the profits of the company such sums as they think propel" 8S reserves 
which shall, at the discretion or the directors, be applicable (or any 
purpose to which the pro(IU of the company may be properly applied, 
and pending any such application may, at the like discretion, either be 
employed In the business of the company or be Invested In such 
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investments as the directors may from time to time th1nk f1t. 
Th-e di~ector5 may also without placing the same to reserve 
carry forward allY profits which they may think prudent not to 
divide. 

'13. Subject to the rights of persons, If any; entitled to shares with 
special rights as to dividend, all dividends shell be declared and paid 
according to the emounts paid or credited as paid on the shares In 
respect whereof the dividend 15 paid, but no amount paid or credited as . 
paid on a share In advance of calls shall be tri!ated for the purposes' of 
this Article lIS paid on the share. All dividends shall be apportioned 
end pllid proportionately to the amounts paId or credIted as paid on the 
shares during any portion or portions of the period In respect of which 
the dividend Is paid; but If any share ,Is Issued on terms providing 
that It shall rank for dividend as from a particular. date ·thet share shall 
rank for dlvlde.nd accordingly. -

114. The directors. may deduct from any dividend payabie to any 
member all sums of - mon@ly, If any, presently payable by him to the 
company on account of calls or otherwise In relation to the shares of 
lhe company. 

115. Any dividend m8y be paid wholly or partly by the distrIbution or 
speclflc assets and In particular of paid-up shares, debentures or 
debenture stock of the company or or any other company or In anyone 
or more of such ways and, where any dlrrlculty arises In regard to 
such distribution, the directors may settle the same as they think 
expedient, and fix the value for distribution of such speclrlc assets or 
any part thereof and may determine that cash payments shalf be made 
to any members upon thl! footing of the value so fixed In order to 
adjust the rights of all parties, and may vest any such specific assets 
In trustees as may seem expedient to the directors. 

116. Any dividend, Interest or other money peyable In cBSI'\. In respect 
of registered shares may be paid by cheque or warrant sent through 
the post directed to the registered office of the holder or, In the case 
of Joint holders, to the registered address of that one of the JoInt 
holders who 15 first named on the register or members or to such 
person and to such address as the holder or Joint licilders may In 
writing direct. Every such cheque or warrant shall be mede payable to 
the order: of the person to whom It "" sent. Anyone or more Joint 
holders mBy give effectual receipts for any dividends, bonuses or other 
money payable In respect 01 the shares held by them III Joint holders: 

PURCHASE OF OWN SHARES 

117. The company may by authority of a special resolutlwn purchase Its 
own shares In any manner permitted by the Act. 

CAPITALISATION OF PROFiTS 

118. The directors may resolve that It Is desIrable to capitalise any part 
of the amount for the time being standing to the credit of any of the 
comp8ny's reserve Accounts or to ~the credit of the profit and loss 
account or otherwise available for distribution, and accordIngly that· 
such sum be set free for distribution amongst the members who would 
have been entitled thereto if distributed by way of dividend and In the 
samej proportlol1, on condItion that the same be not paid In cash but be 
applied either in or towards payIng up any amounts for the time being 
unpaid on any shares held by s~ch members respectively or paying up 
In full unissued shares or debentures 01 the company to be allotted and 

. dIstrIbuted credited u, fully p .. ,d up to and amongst such members In 
the proportion aforuald or partly In the one way and partly In the 
other. 

119. Whenever such a resolution as af.oresaid shall have been passed th. 
directors shall mAke 811 appropriations 8nd applications of the undivided 
pro~lts resolved to be capitalised thereby, lind all allotments and Issu •• 
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of fully paid a,hares or debentures, ·if any, and generally shall 
do all acts and things required to give effect thereto. with 
full pow:r to the directors to make such provision by the issue 
of fractlonal certificates or by payment in cash or otherwise 
a~ they think fit for the case of shares Qr debentures becoming 
dlstributable in fractions, and also to authorise any person to 
enter on behalf of all the members entitled there'to into an 
agreement with the company providing fo~ the allotment to them 
respectively, credited os fully paid up, of any further sharos 
or dO'bentures to which they may be entitled upon such capitalisation, 
or,.as the case may require, for the payment up by the company on 
the1r behalf, by the application thereto of their respective 
proportions of the profits resolved to be capitalised, of the 
amounts,or any part of the amounts remaining unpaid on their 
existing shares, and any agreement made under such authority 
shall be effec~ive and binding on all such members. . 

NOTICES 

120. A notice may be glvl!!n by the company to any member either 
personally or by sending It by post to him at his registered address. 
Where a notice 15 sent by post, service of the notice shell be deemed to 
be eHected by properly addreSSing, prepaying and posting, by all'mall 
If the addl'ess Is outsIde the Cook lsi ends, II lettel' containing the 
nqtice and to heve been effected 10 days atter the date of Its posting. 

121. A notice may be given by the complln'y to the joint hoi deI's of a 
shal'e by giVing the notice to the Joint holdel' flI'st named In the 
I'eglster of members In respect of the shlll'e, 

122. A notlcl!! may be gIven by the company to the persons entitled to a 
share In consequence of the death, bankruptcy 01' Insolvency of a 
member by sending It through the post In a prepaid letter, by airmail If 
the add res!, ,Is outside the Cook Islands addressed to them by name, or 
by 'the title of representBtlves of the deCl!!IIsed or assignee of the 
bankrupt or Insolvent or by a like description at the address, If Bny, 

"s'upplled for the purpose by the persons claiming to be so entitled, 01', 

until such an address has been so supplied, by giving the notice In 
any manner In which the same might have been given If the death, 
bankruptcy or Insolvency had not occurred, 

123". (1) Notice of every general meeting' shall be given In any manner 
herei"nbefcire authorised to -

(a) every member, other than holders of share warrants, except 
those members who hav" not supplied to the company an 
address (or the giving of notices to themi 

(b) every person entitled to II share, other than B beal'er share, 
In consequence of the deBth, bankruptcy or Insolvency of II 
member, who but for his death, bankruptcy cr Insolvency 
would be entitled to I'ecelve notice of the meeting; and 

(c) the audllor for the time of the company; 

(2) Subject to the provisions of paragraph (3) of this Article, 
no other person shall be entitled to receive notices of general meetings. 

(~) "If pursuant to the terms of' Issue thereof there Is endorsed 
on any' share warrant Issued by the' company a statement that notices of 
general meetings of the company shall be advertised In a partiCUlar 
manner notices of all general mee\:lngs shall while any such warrant Is 
outstanding also be given by advertisement In such manner. 

WiNDI.NG-UP 

12,4. If the company 1$ wound up the liquidator may divide Bmongst the 
mamber;s In kind the whole or any parl of the assets of the company, 
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whether they consist of property of the same kind or not, and 
may for that purpose set such value as. he deems fair upon any 
property to be divided as aforesaid and may determine how. the 
division sha,ll be carried out as betwe'en the members or 
different classes of members. The ,liquidator 'may vest the 
whole or any part of any such assets, in trustees upon such 
trusts for the benefit of the contributories as the liquidator 
thinks flt, but so that no member shall be compelled to accept 
any shares or other securities whereon there is any liability. 

INDEMNITY 

125. Every dIrector, managIng director, ag~nt, '8udltpr, secretAry And 
other officer. for the time beIng of the company shall be Indemnified out 
of the usets of the company agaInst any liability Incurred by him In 
defendIng any proce.edlngs, whether cIvil or crimInAl, In which Judgment 
Is given In his faV'our or In whIch he Is Itcqultted or In connection wIth 
any appllcatton under the Act In which relIef Is granted to hIm by the 
Court or RegIstrar In respect of any neglIgence, default, breach of 
duty or breach of trust. ' 

ALTERATION OF MEMORANDUM 

126. The company may, by specIal resolytlon, alter the provisIons 'of Its 
memorandum of assoclatlon, Including those wIth ,respect to the object!; 
of the company, In accordance with the procedure specifIed In Section 
19 of the Act. 

(SectIon 57) 

TABLE B: TERMS OF DEBENTURE OF A COMPANY 

1. ThIs Debenture secures the principal sum shown on Its face 
payable In dollars. 

2. The prinCipal lIum Is payable on 4Iemand by the Debenture Holder,' 

3. Until repayment this Oflbenture will carry Interest at the rate (If 
any) shown on the face of this Debflnturfl on the principal sum p~yable 
yearly. 

4, The company Is not entitled to redeem this Dflbenture wIthout the 
Holder's consent. ' 

5, The provisions of the International Companlfls A~t 1982 and of the 
Articles of the company giving the members or. any class of thll members 
or the company the rloht and power to Votfl and to daman,d a poll shail, 
'0 rar as they relate to the company for the period while thIs 
Debenture Is 'unredeemed, be votd and of no efrect· for IIny purpose 
whatsoever end the provIsions contained In the Act aha" apply. 

This Act is administered by the Cook Islands <Monetary Board 
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